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0 Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer.

Check the appropriate boxes below to designate any transactions to which the statement relates:
third-party tender offer subject to Rule 14d-1.

[0  issuer tender offer subject to Rule 13e-4.

0  going-private transaction subject to Rule 13e-3.

O amendment to Schedule 13D under Rule 13d-2.

Check the following box if the filing is a final amendment reporting the results of the tender offer: [




INTRODUCTION

This Amendment No. 3 amends and supplements the Tender Offer Statement on Schedule TO (as amended, the “Schedule TO”) originally filed with the
Securities and Exchange Commission (the “SEC”) on December 4, 2009, as subsequently amended from time to time, by Kraft Foods Inc., a Virginia corporation
(“Kraft Foods™). The Schedule TO relates to the offer by Kraft Foods to acquire all outstanding ordinary shares of 10 pence each (“Cadbury ordinary shares”) of
Cadbury plc, a public limited company organized under the laws of England and Wales (“Cadbury”), including those Cadbury ordinary shares represented by
American Depositary Shares (“Cadbury ADSs”), each of which represents four Cadbury ordinary shares. In the offer, Kraft Foods is offering 300 pence in cash
and 0.2589 shares of Class A common stock, without par value, of Kraft Foods (“Kraft Foods common stock”) in exchange for each outstanding Cadbury
ordinary share, including each Cadbury ordinary share represented by a Cadbury ADS, validly tendered and not withdrawn, upon the terms and subject to the
conditions described in the Prospectus/Offer to Exchange (as defined below) and the related Form of Acceptance and ADS Letter of Transmittal. As one Cadbury
ADS represents four Cadbury ordinary shares, for each Cadbury ADS validly tendered and not withdrawn, the holder thereof will receive 1,200 pence in cash and
1.0356 shares of Kraft Foods common stock. The offer includes a mix and match election facility.

On December 23, 2009, Kraft Foods filed with the SEC Amendment No. 1 to its Registration Statement on Form S-4 (file no. 333-163483) relating to the
offer (as amended, the “Registration Statement”). The terms and conditions of the offer are set forth in the prospectus/offer to exchange, which is a part of the
Registration Statement (as amended, the “Prospectus/Offer to Exchange”), and the related Form of Acceptance and form of ADS Letter of Transmittal, which are
filed as Exhibits (a)(4)(A), (a)(1)(A) and (a)(1)(B), respectively, hereto.

Items 1 through 11.

As permitted by General Instruction F to Schedule TO, the information in the Prospectus/Offer to Exchange and the related Form of Acceptance and form
of ADS Letter of Transmittal, which are filed as Exhibits (a)(4)(A), (a)(1)(A) and (a)(1)(B), respectively, hereto, and any prospectus supplement or other
supplement thereto related to the offer hereafter filed with the SEC by Kraft Foods, is hereby incorporated by reference in answer to Items 1 through 11 of the
Schedule TO, except that such information is hereby amended and supplemented as follows:

On January 5, 2010, we announced that we have extended the offer until 8:00 a.m. New York City time (1:00 p.m. London time) on February 2,
2010. The press releases announcing the extension of the offer are attached hereto as Exhibits (a)(1)(G) and (a)(1)(H) and the information contained in
those press releases is incorporated herein by reference.

On January 5, 2010, we also announced that we will provide a partial cash alternative under which Cadbury shareholders and holders of Cadbury
ADSs who accept the offer and elect to receive the partial cash alternative will be able to receive an additional 60 pence per Cadbury ordinary share or an
additional 240 pence per Cadbury ADS in cash in place of some of the shares of Kraft Foods common stock they would have otherwise been entitled to
receive under the offer. The press release announcing the partial cash alternative is attached hereto as Exhibit (a)(1)(I) and the information contained in that
press release is incorporated herein by reference.

Item 12. Exhibits.
Item 12 of the Schedule TO is hereby amended and supplemented by adding the following:

(@)(1)(G) Press release issued by Kraft Foods on January 5, 2010 (incorporated by reference to Exhibit 99.1 to Kraft Foods Inc. Form 8-K filed with
the SEC on January 5, 2010).

(a)(1)(H) Press release issued by Kraft Foods on January 5, 2010 (incorporated by reference to Exhibit 99.2 to Kraft Foods Inc. Form 8-K filed with
the SEC on January 5, 2010).

(@)@ Press release issued by Kraft Foods on January 5, 2010 (incorporated by reference to Exhibit 99.3 to Kraft Foods Inc. Form 8-K filed with
the SEC on January 5, 2010).

Item 13. Information Required by Schedule 13E-3.
Not applicable.



SIGNATURE

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this Schedule TO is true, complete and correct.

KRAFT FOODS INC.

By: /s/ Carol J. Ward

Name: Carol J. Ward
Title:  Vice President and Corporate Secretary

Date: January 5, 2010



EXHIBIT INDEX

Exhibit No. Description of Exhibit

(a)(1)(A) Form of Acceptance.*

(a)(1)(B) Form of ADS Letter of Transmittal.*

(a)(1)(C) Form of Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.*

(a)(1)(D) Form of Letter to Clients.*

(@)(1)(E) Form of Guidelines for Certification of Taxpayer Identification Number on Substitute Form W-9.*

(@)(1)(F) Press release issued by Kraft Foods on December 4, 2009 (incorporated by reference to Exhibit 99.1 to Kraft Foods Inc. Form 8-K filed with the
SEC on December 4, 2009).

(@)(1)(G) Press release issued by Kraft Foods on January 5, 2010 (incorporated by reference to Exhibit 99.1 to Kraft Foods Inc. Form 8-K filed with the
SEC on January 5, 2010).

(a)(1)(H) Press release issued by Kraft Foods on January 5, 2010 (incorporated by reference to Exhibit 99.2 to Kraft Foods Inc. Form 8-K filed with the
SEC on January 5, 2010).

(a)(1)(D) Press release issued by Kraft Foods on January 5, 2010 (incorporated by reference to Exhibit 99.3 to Kraft Foods Inc. Form 8-K filed with the
SEC on January 5, 2010).

(@)(2) Not applicable.

(@)(@3) Not applicable.

(A4 (A) Prospectus/Offer to Exchange registering the offer and sale of the Kraft Foods Class A common stock to be issued in the offer (incorporated by
reference to Amendment No. 1 to Kraft Foods” Registration Statement on Form S-4 filed with the SEC on December 23, 2009).

(a)(5)(A) Summary advertisement as published in The Wall Street Journal on December 4, 2009.*

(@)(5)(B) Kraft Foods’ message to employees, dated December 4, 2009 (incorporated by reference to Exhibit 99.2 to Kraft Foods Inc. Form 8-K filed with
the SEC on December 4, 2009).

(a)(5)(C) Press release issued by Kraft Foods on December 15, 2009 (incorporated by reference to Exhibit 99.1 to Kraft Foods Inc. Form 8-K filed with the
SEC on December 15, 2009).

(b) Acquisition and Refinancing Bridge Credit Agreement by and among Kraft Foods Inc., the lenders named therein and Citigroup Global Markets
Inc., Deutsche Bank Securities Inc. and HSBC Securities (USA) Inc., as joint bookrunners, and Citibank, N.A. and Deutsche Bank AG Cayman
Islands Branch, as co-administrative agents (incorporated by reference to Exhibit 99.9 to Kraft Foods Inc. Form 8-K filed with the SEC on
December 4, 2009).

(d) Not applicable.

(g) Not applicable.

(h) Not applicable.

* Incorporated by reference to Kraft Foods’ Registration Statement on Form S-4 filed with the SEC on December 4, 20009.



