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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of
Certain Officers.

Appointment of Directors
On September 9, 2014, the Board of Directors of Philip Morris International Inc. (“the Company”) 

elected Messrs. Werner Geissler, Jun Makihara and Frederik Paulsen to the Board of Directors. Messrs. 
Makihara and Paulsen were elected effective immediately, and Mr. Geissler was elected effective January 1, 
2015.  Messrs. Geissler, Makihara and Paulsen were elected to the Committees of the Board as follows:

  Werner Geissler  –  Finance, Product Innovation and Regulatory Affairs, and Compensation and     
Leadership Development Committees; 

Jun Makihara  – Finance, Product Innovation and Regulatory Affairs, and Audit Committees; and
Frederik Paulsen  – Finance and Product Innovation and Regulatory Affairs Committees.

The Board of Directors determined that each of Messrs. Geissler, Makihara and Paulsen is an 
independent director under the New York Stock Exchange listing standards and the Company’s Corporate 
Governance Guidelines, as well as within the meaning of Rule 10A-3 of the Securities Exchange Act of 1934, 
as amended.

Messrs. Geissler and Makihara will be compensated for their service on the Company’s Board of 
Directors pursuant to the existing non-employee director compensation programs. These compensation 
programs are described in detail in the Company’s proxy statement dated March 27, 2014 and filed with the 
Securities and Exchange Commission on such date.

Mr. Paulsen elected not to be compensated for his service on the Company’s Board. Therefore, the 
Board amended the Philip Morris International Inc. 2008 Stock Compensation Plan for Non-Employee 
Directors to explicitly reflect such election and related administrative changes. That plan is attached as Exhibit 
10.1 to this Current Report on Form 8-K and incorporated herein by reference.

A copy of the press release issued by the Company announcing the election of Messrs. Geissler, 
Makihara and Paulsen is attached as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein 
by reference.
 

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

In connection with the election of Messrs. Geissler, Makihara and Paulsen to the Board of Directors, the 
Board of Directors amended Article II, Section 2 of its Amended and Restated By-Laws, in order to increase the 
size of the Board from ten (10) to twelve (12) directors effective September 9, 2014 and from twelve (12) to 
thirteen (13) directors effective January 1, 2015. The Company’s Amended and Restated By-Laws reflecting the 
foregoing amendments are attached hereto as Exhibits 3.1 and 3.2, respectively, to this Current Report on Form 
8-K and incorporated herein by reference.

 



Item 9.01. Financial Statements and Exhibits.

 

(d) Exhibits
 

  3.1 Amended and Restated By-Laws of Philip Morris International Inc. (effective as of September 
9, 2014)

  3.2 Amended and Restated By-Laws of Philip Morris International Inc. (effective as of January 1,
2015)

10.1 Philip Morris International Inc. 2008 Stock Compensation Plan for Non-Employee Directors
(as amended and restated as of September 9, 2014)

99.1 Philip Morris International Inc. Press Release, dated September 10, 2014
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AMENDED AND RESTATED BY-LAWS 

of

PHILIP MORRIS INTERNATIONAL INC.

ARTICLE I

Meetings of Shareholders

Section 1. Annual Meetings. - The annual meeting of the shareholders for the 
election of directors and for the transaction of such other business as may properly come before 
the meeting, and any postponement or adjournment thereof, shall be held on such date and at 
such time and place as the Board of Directors may in its discretion determine.

Section 2. Special Meetings. - Unless otherwise provided by law, special meetings of 
the shareholders may be called by the chairman of the Board of Directors or by order of the 
Board of Directors, whenever deemed necessary.  At a special meeting of shareholders, no 
business shall be transacted and no corporate action shall be taken other than that stated in the 
notice of the meeting.  

Section 3. Place of Meetings. - All meetings of the shareholders shall be held at such 
places as from time to time may be fixed by the Board of Directors.

Section 4. Notice of Meetings. - Notice, stating the place, day and hour and, in the 
case of a special meeting, the purpose or purposes for which the meeting is called, shall be given 
not less than 10 nor more than 60 days before the date of the meeting (unless a different time is 
specified herein or by law) to each shareholder of record having voting power in respect of the 
business to be transacted thereat.  Notice of a shareholders’ meeting to act on an amendment of 
the Articles of Incorporation, a plan of merger, share exchange, domestication or entity 
conversion, a proposed sale of the Corporation’s assets pursuant to § 13.1-724 of the Virginia 
Stock Corporation Act or the dissolution of the Corporation shall be given not less than 25 nor 
more than 60 days before the date of the meeting and shall be accompanied, as appropriate, by a 
copy of the proposed amendment, plan of merger or share exchange, domestication, entity 
conversion, or sale agreement.

Notwithstanding the foregoing, a written waiver of notice signed by the person or persons 
entitled to such notice and delivered to the Secretary of the Company, either before or after the 
time of the meeting that is subject to such notice, shall be equivalent to the giving of such notice.  
A shareholder who attends a meeting shall be deemed to have (a) waived objection to lack of 
notice or defective notice of the meeting, unless at the beginning of the meeting he or she objects 
to holding the meeting or transacting business at the meeting, and (b) waived objection to 
consideration of a particular matter at the meeting that is not within the purpose or purposes 
described in the meeting notice, unless he or she objects to considering the matter when it is 
presented.

Section 5. Quorum. - At all meetings of the shareholders, unless a greater number or 
voting by classes is required by law, a majority of the shares entitled to vote, represented in 
person or by proxy, shall constitute a quorum.  Once a share is represented for any purpose at a 
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meeting, it is deemed present for quorum purposes for the remainder of the meeting and for any 
adjournment of that meeting, unless a new record date is set for that meeting.  If a quorum is 
present, action on a matter is approved if the votes cast favoring the action exceed the votes cast 
opposing the action, unless the vote of a greater number or voting by classes is required by law 
or the Articles of Incorporation.  Less than a quorum may adjourn a meeting.

Section 6. Organization and Order of Business. - At all meetings of the shareholders, 
the chairman of the Board of Directors or, in the chairman’s absence, the chief executive officer, 
shall act as chairman.  In the absence of the foregoing persons, or, if present, with their consent, a 
majority of the shares entitled to vote at such meeting may appoint any person to act as 
chairman.  The secretary of the Corporation shall act as secretary at all meetings of the 
shareholders.  In the absence of the secretary, the chairman may appoint any person to act as 
secretary of the meeting.

The chairman shall have the right and authority to prescribe such rules, regulations and 
procedures and to do all such acts and things as are necessary or desirable for the proper conduct 
of the meeting, including, without limitation, the establishment of procedures for the dismissal of 
business not properly presented, the maintenance of order and safety, limitations on the time 
allotted to questions or comments on the affairs of the Corporation, restrictions on entry to such 
meeting after the time prescribed for the commencement thereof and the opening and closing of 
the voting polls.

At each annual meeting of shareholders, only such business shall be conducted as shall 
have been properly brought before the meeting (a) by or at the direction of the Board of 
Directors or (b) by any shareholder of the Corporation who shall be entitled to vote at such 
meeting and who complies with the notice procedures set forth in this Section 6.  In addition to 
any other applicable requirements, for business to be properly brought before an annual meeting 
by a shareholder, the shareholder must have given timely notice thereof in writing to the 
secretary of the Corporation.  To be timely, a shareholder’s notice must be given, either by 
personal delivery or by United States certified mail, postage prepaid, and received at the 
principal executive offices of the Corporation (i) not less than 120 days nor more than 150 days 
before the first anniversary of the date of the Corporation’s proxy statement in connection with 
the last annual meeting of shareholders or (ii) if no annual meeting was held in the previous year 
or the date of the applicable annual meeting has been changed by more than 30 days from the 
date contemplated at the time of the previous year’s proxy statement, not less than 60 days before 
the date of the applicable annual meeting.  A shareholder’s notice to the secretary shall set forth 
as to each matter the shareholder proposes to bring before the annual meeting (a) a brief 
description of the business desired to be brought before the annual meeting, including the 
complete text of any resolutions to be presented at the annual meeting, and the reasons for 
conducting such business at the annual meeting, (b) the name and address, as they appear on the 
Corporation’s stock transfer books, of such shareholder proposing such business, (c) a 
representation that such shareholder is a shareholder of record and intends to appear in person or 
by proxy at such meeting to bring the business before the meeting specified in the notice, (d) the 
class, series, if any, and number of shares of stock of the Corporation beneficially owned by the 
shareholder and (e) any material interest of the shareholder in such business.  The secretary of 
the Corporation shall deliver each such shareholder’s notice that has been timely received to the 
Board of Directors or a committee designated by the Board of Directors for review.  
Notwithstanding anything in the By-Laws to the contrary, no business shall be conducted at an 
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annual meeting except in accordance with the procedures set forth in this Section 6.  The 
chairman of an annual meeting shall, if the facts warrant, determine that the business was not 
brought before the meeting in accordance with the procedures prescribed by this Section 6.  If 
the chairman should so determine, he or she shall so declare to the meeting and the business not 
properly brought before the meeting shall not be transacted.  Notwithstanding the foregoing 
provisions of this Section 6, a shareholder seeking to have a proposal included in the 
Corporation’s proxy statement shall comply with the requirements of Regulation 14A under the 
Securities Exchange Act of 1934, as amended (including, but not limited to Rule 14a-8 or its 
successor provision).

Section 7. Voting. - A shareholder may vote his or her shares in person or by proxy.  
Any proxy shall be delivered to the secretary of the meeting or to the inspector of election 
appointed in accordance with Section 9 at or prior to the time designated by the chairman or in 
the order of business for so delivering such proxies.  No proxy shall be valid after 11 months 
from its date, unless otherwise provided in the proxy.  Each holder of record of stock of any class 
shall, as to all matters in respect of which stock of such class has voting power, be entitled to 
such vote as is provided in the Articles of Incorporation for each share of stock of such class 
standing in the holder’s name on the books of the Corporation as of the date provided in the 
Virginia Stock Corporation Act.  Unless required by statute or determined by the chairman to be 
advisable, the vote on any question need not be by ballot.  On a vote by ballot, each ballot shall 
be signed by the shareholder voting or by such shareholder’s proxy, if there be such a proxy.

Section 8. Written Authorization. - A shareholder or a shareholder’s duly authorized 
attorney-in-fact may execute a writing authorizing another person or persons to act for him or her 
as proxy.  Execution may be accomplished by the shareholder or such shareholder’s duly 
authorized attorney-in-fact or authorized officer, director, employee or agent signing such writing 
or causing such shareholder’s signature to be affixed to such writing by any reasonable means, 
including, but not limited to, facsimile signature.

Section 9. Electronic Authorization. - A shareholder or a shareholder’s duly 
authorized attorney-in-fact may authorize another person or persons to act for him or her as 
proxy by effecting or authorizing an electronic transmission to the person who will be the holder 
of the proxy or to a proxy solicitation firm, proxy support service organization or like agent duly 
authorized by the person who will be the holder of the proxy to receive such transmission.  An 
electronic transmission shall contain or be accompanied by information from which one can 
determine that the shareholder, the shareholder’s agent or the shareholder’s attorney-in-fact 
authorized the transmission.  For purposes of this Section 9 and the remainder of these By-Laws, 
“electronic transmission” has the meaning assigned to it in §13.1-603 of the Virginia Stock 
Corporation Act (or any successor provision).  Any copy, facsimile telecommunication or other 
reliable reproduction of the writing or transmission created pursuant to this Section 9 may be 
substituted or used in lieu of the original writing or transmission for any and all purposes for 
which the original writing or transmission could be used, provided that such copy, facsimile 
telecommunication or other reproduction shall be a complete reproduction of the entire original 
writing or transmission. 

Section 10. Inspectors. - At every meeting of the shareholders, the proxies shall be 
received and taken in charge, all ballots shall be received and counted and all questions 
concerning the qualifications of voters, the validity of proxies and the acceptance or rejection of 
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votes shall be decided by two or more inspectors.  Such inspectors shall be appointed by the 
chairman of the meeting.  They shall be sworn faithfully to perform their duties and shall in 
writing certify to the returns.  No candidate for election as director shall be appointed or act as 
inspector.

ARTICLE II

Board of Directors

Section 1. General Powers. - The business and affairs of the Corporation shall be 
managed under the direction of the Board of Directors.

Section 2. Number. - The number of directors constituting the Board of Directors 
shall be twelve (12).

Section 3. Term of Office. - Each director shall serve for the term for which he or she 
shall have been elected and until a successor shall have been duly elected.

Section 4. Nomination and Election of Directors.

(a) Except as provided in subsection (b) of this Section 4, each director 
shall be elected by a vote of the majority of the votes cast with respect to 
that director-nominee’s election at a meeting for the election of directors at 
which a quorum is present. For purposes of this Section 4, a majority of 
the votes cast means that the number of shares voted “for” a director must 
exceed the number of shares voted “against” that director. 

(b) Subsection (a) shall not apply to any election of directors if there 
are more nominees for election than the number of directors to be elected, 
one or more of whom are properly proposed by shareholders. A nominee 
for director in an election to which this subsection (b) applies shall be 
elected by a plurality of the votes cast in such election. 

(c) At each annual meeting of shareholders, the shareholders entitled to 
vote shall elect the directors. No person shall be eligible for election as a 
director unless nominated in accordance with the procedures set forth in 
this Section 4.  Nominations of persons for election to the Board of 
Directors may be made by the Board of Directors or any committee 
designated by the Board of Directors or by any shareholder entitled to vote 
for the election of directors at the applicable meeting of shareholders who 
complies with the notice procedures set forth in this Section 4.  Such 
nominations, other than those made by the Board of Directors or any 
committee designated by the Board of Directors, may be made only if 
written notice of a shareholder’s intent to nominate one or more persons 
for election as directors at the applicable meeting of shareholders has been 
given, either by personal delivery or by United States certified mail, 
postage prepaid, to the secretary of the Corporation and received (i) not 
less than 120 days nor more than 150 days before the first anniversary of 
the date of the Corporation’s proxy statement in connection with the last 
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annual meeting of shareholders, or (ii) if no annual meeting was held in 
the previous year or the date of the applicable annual meeting has been 
changed by more than 30 days from the date of the previous year’s annual 
meeting, not less than 60 days before the date of the applicable annual 
meeting, or (iii) with respect to any special meeting of shareholders called 
for the election of directors, not later than the close of business on the 
seventh day following the date on which notice of such meeting is first 
given to shareholders. Each such shareholder’s notice shall set forth (a) as 
to the shareholder giving the notice, (i) the name and address, as they 
appear on the Corporation’s stock transfer books, of such shareholder, (ii) 
a representation that such shareholder is a shareholder of record and 
intends to appear in person or by proxy at such meeting to nominate the 
person or persons specified in the notice, (iii) the class and number of 
shares of stock of the Corporation beneficially owned by such shareholder 
and (iv) a description of all arrangements or understandings between such 
shareholder and each nominee and any other person or persons (naming 
such person or persons) pursuant to which the nomination or nominations 
are to be made by such shareholder; and (b) as to each person whom the 
shareholder proposes to nominate for election as a director, (i) the name, 
age, business address and, if known, residence address of such person, (ii) 
the principal occupation or employment of such person, (iii) the class and 
number of shares of stock of the Corporation that are beneficially owned 
by such person, (iv) any other information relating to such person that is 
required to be disclosed in solicitations of proxies for election of directors 
or is otherwise required by the rules and regulations of the Securities and 
Exchange Commission promulgated under the Exchange Act and (v) the 
written consent of such person to be named in the proxy statement as a 
nominee and to serve as a director if elected. The secretary of the 
Corporation shall deliver each such shareholder’s notice that has been 
timely received to the Board of Directors or a committee designated by the 
Board of Directors for review. Any person nominated for election as 
director by the Board of Directors or any committee designated by the 
Board of Directors shall, upon the request of the Board of Directors or 
such committee, furnish to the secretary of the Corporation all such 
information pertaining to such person that is required to be set forth in a 
shareholder’s notice of nomination. The chairman of the meeting of 
shareholders shall, if the facts warrant, determine that a nomination was 
not made in accordance with the procedures prescribed by this Section 4.  
If the chairman should so determine, he or she shall so declare to the 
meeting and the defective nomination shall be disregarded.

Section 5. Organization. - At all meetings of the Board of Directors, the chairman of 
the Board of Directors or, in the absence of the chairman, the chief executive officer or, in the 
absence of the chief executive officer, a director chosen by a majority of other directors, shall act 
as chairman of the meeting.  The secretary of the Corporation shall act as secretary at all 
meetings of the Board of Directors.  In the absence of the secretary at such meeting, the 
chairman of the meeting shall appoint any person to act as secretary of the meeting.
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Section 6. Vacancies. - Any vacancy occurring in the Board of Directors may be 
filled by the affirmative vote of a majority of the remaining directors, though less than a quorum 
of the Board of Directors.  The term of office of any director so elected shall expire at the next 
shareholders’ meeting at which directors are elected.

Section 7. Chairman of the Board of Directors. - The chairman of the Board of 
Directors shall preside at meetings of the shareholders and of the Board of Directors and shall be 
responsible to the Board of Directors.  The chairman shall be a member of the executive 
committee if one is established by the Board of Directors.  The chairman shall, from time to 
time, report to the Board of Directors on matters within his or her knowledge that the interests of 
the Corporation may require be brought to its notice.  The chairman shall do and perform such 
other duties as from time to time as the Board of Directors may prescribe.

Section 8. Place of Meeting. - Meetings of the Board of Directors, regular or special, 
may be held either within or without the Commonwealth of Virginia.

Section 9. Organizational Meeting. - The annual organizational meeting of the Board 
of Directors shall be held immediately following adjournment of the annual meeting of 
shareholders and at the same place, without the requirement of any notice other than this 
provision of the By-Laws. 

Section 10. Regular Meetings: Notice. - Regular meetings of the Board of Directors 
shall be held at such times and places as the Board of Directors may from time to time 
determine.  Notice of such meetings need not be given if the time and place have been fixed at a 
previous meeting.

Section 11. Special Meetings. - Special meetings of the Board of Directors shall be 
held whenever called by order of the chairman of the Board of Directors.  Notice of each such 
meeting of the Board of Directors, which need not specify the business to be transacted thereat, 
shall be mailed to each director, addressed to his or her residence or usual place of business, at 
least twenty-four hours before the day on which the meeting is to be held, or be delivered by a 
form of electronic transmission as previously consented to by the director to whom notice is 
given or be delivered personally or by telephone, not later than the day before the day on which 
the meeting is to be held.

Section 12. Waiver of Notice. - Whenever any notice is required to be given to a 
director of any meeting for any purpose under the provisions of law, the Articles of Incorporation 
or these By-Laws, a waiver thereof in writing signed by the person or persons entitled to such 
notice, either before or after the time stated therein, shall be equivalent to the giving of such 
notice.  A director’s attendance at or participation in a meeting waives any required notice to him 
or her of the meeting unless at the beginning of the meeting or promptly upon the director’s 
arrival, he or she objects to holding the meeting or transacting business at the meeting and does 
not thereafter vote for or assent to action taken at the meeting.

Section 13. Quorum and Manner of Acting. - Except where otherwise provided by 
law, a majority of the directors fixed by these By-Laws at the time of any regular or special 
meeting of the Board of Directors shall constitute a quorum for the transaction of business at 
such meeting, and the act of a majority of the directors present at any such meeting at which a 
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quorum is present shall be the act of the Board of Directors.  In the absence of a quorum, a 
majority of those present may adjourn the meeting from time to time until a quorum be had.  
Notice of any such adjourned meeting need not be given.

Section 14. Order of Business. - At all meetings of the Board of Directors business 
may be transacted in such order as from time to time the Board of Directors may determine.

Section 15. Committees. - In addition to the executive committee authorized by 
Article III of these By-Laws, other committees, consisting of two or more directors, may be 
designated by the Board of Directors by a resolution adopted by the greater number of (a) a 
majority of all directors in office at the time the action is being taken or (b) the number of 
directors required to take action under Article II, Section 13 hereof.  Any such committee, to the 
extent provided in the resolution of the Board of Directors designating the committee, shall have 
and may exercise the powers and authority of the Board of Directors in the management of the 
business and affairs of the Corporation, except as limited by law.

ARTICLE III

Executive Committee

Section 1. How Constituted and Powers. - The Board of Directors, by resolution 
adopted pursuant to Article II, Section 15 hereof, may designate two or more directors to 
constitute an executive committee, who shall serve at the pleasure of the Board of Directors.  The 
executive committee, to the extent provided in such resolution and permitted by law, shall have 
and may exercise all of the authority of the Board of Directors.

Section 2. Organization, Etc. - The executive committee may choose a chairman and 
secretary.  The executive committee shall keep a record of its acts and proceedings and report the 
same from time to time to the Board of Directors.

Section 3. Meetings. - Meetings of the executive committee may be called by any 
member of the committee.  Notice of each such meeting, which need not specify the business to 
be transacted thereat, shall be mailed to each member of the committee, addressed to his or her 
residence or usual place of business, at least two days before the day on which the meeting is to 
be held or shall be by a form of electronic transmission as previously consented to by the director 
to whom notice is given or be delivered personally or by telephone, not later than the day before 
the day on which the meeting is to be held.

Section 4. Quorum and Manner of Acting. - A majority of the executive committee 
shall constitute a quorum for transaction of business, and the act of a majority of those present at 
a meeting at which a quorum is present shall be the act of the executive committee.  The 
members of the executive committee shall act only as a committee, and the individual members 
shall have no powers as such.

Section 5. Removal. - Any member of the executive committee may be removed, 
with or without cause, at any time, by the Board of Directors.
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Section 6. Vacancies. - Any vacancy in the executive committee shall be filled by the 
Board of Directors.

ARTICLE IV  
Officers

Section 1. Officers. - The officers of the Corporation shall be a chairman, who shall 
also be a director, a chief executive officer, a chief financial officer, a treasurer, one or more vice 
presidents, a secretary and such other officers, including vice chairman (who shall not be a 
director unless otherwise properly elected to the Board of Directors), as may from time to time 
be chosen by the Board of Directors.  Any two or more offices may be held by the same person.

Section 2. Election, Term of Office and Qualifications. - All officers of the 
Corporation shall be chosen annually by the Board of Directors, and each officer shall hold 
office until a successor shall have been duly chosen and qualified or until the officer resigns or is 
removed in the manner hereinafter provided.

Section 3. Vacancies. - If any vacancy shall occur among the officers of the 
Corporation, such vacancy shall be filled by the Board of Directors.

Section 4. Other Officers, Agents and Employees - Their Powers and Duties. - The 
Board of Directors may from time to time appoint such other officers as the Board of Directors 
may deem necessary, to hold office for such time as may be designated by it or during its 
pleasure, and the Board of Directors or the chief executive officer may appoint, from time to 
time, such agents and employees of the Corporation as may be deemed proper, and may 
authorize any officers to appoint and remove agents and employees.  The Board of Directors or 
the chief executive officer may from time to time prescribe the powers and duties of such other 
officers, agents and employees of the Corporation.

Section 5. Removal. - Any officer, agent or employee of the Corporation may be 
removed, either with or without cause, by the Board of Directors or, in the case of any agent or 
employee not appointed by the Board of Directors, by an officer or employee upon whom such 
power of removal may be conferred by the Board of Directors or the chief executive officer.

Section 6. Chairman. - The chairman shall be an executive officer and shall have all 
the powers commonly incident to such position or that may be delegated from time to time by 
the Board of Directors.

Section 7. Chief Executive Officer. - The chief executive officer shall have ultimate 
authority over the day-to-day management of the affairs and business of the Corporation and 
shall from time to time report to the Board of Directors on matters within his or her knowledge 
that the interests of the Corporation may require to be brought to the Board of Directors’ notice.  
The chief executive officer shall be responsible to the Board of Directors and shall perform such 
duties as shall be assigned to him or her by the Board of Directors.
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Section 8. Vice Presidents. - The vice presidents of the Corporation shall assist the 
chief executive officer in carrying out his or her duties and shall perform those duties that may 
from time to time be assigned to them. 

Section 9. Chief Financial Officer. - The chief financial officer shall be a vice 
president of the Corporation and shall be responsible for the management and supervision of the 
financial affairs of the Corporation.

Section 10. Treasurer. - The treasurer shall have charge of the funds, securities, 
receipts and disbursements of the Corporation. He or she shall deposit all moneys and other 
valuable effects in the name and to the credit of the Corporation in such banks or trust companies 
or with such bankers or other depositaries as the Board of Directors may from time to time 
designate. The treasurer shall render to the Board of Directors, the chairman of the Board of 
Directors, the chief executive officer, and the chief financial officer, whenever required by any of 
them, an account of all of his or her transactions as treasurer.  The treasurer shall perform such 
other duties as from time to time may be assigned to him or her.

Section 11. Secretary. - The secretary shall prepare and keep the minutes of all 
meetings of the shareholders and of the Board of Directors in a book or books kept for that 
purpose.  He or she shall keep in safe custody the seal of the Corporation, and shall affix such 
seal to any instrument requiring it.  The secretary shall have charge of such books and papers as 
the Board of Directors may direct.  He or she shall attend to the giving and serving of all notices 
of the Corporation and shall also have such other powers and perform such other duties as 
pertain to the secretary’s office, or as the Board of Directors or chief executive officer may from 
time to time prescribe.

Section 12. Executive Compensation. - The Board of Directors or a specially 
designated committee thereof shall have authority to fix the compensation of all officers of the 
Corporation.

Section 13. Temporary Duties. - In the event an officer of the Company is unavailable 
to perform his or her duties for any reason, and notwithstanding any provision of these By-Laws 
to the contrary, the Board of Directors is authorized to elect any director or officer of the 
Company to fill such position on a temporary basis.  Any person so elected shall have such title 
as may be conferred by the Board of Directors; shall, unless limited by the resolution electing 
such person, have all the powers and duties of the office being temporarily filled as set forth in 
these By-Laws; and shall hold such office until the Board of Directors determines the original 
officer is again available to serve or until such temporary officer resigns or is removed by the 
Board of Directors.

ARTICLE V              Contracts, Checks, Drafts, Bank Accounts, Etc.

Section 1. Contracts. - The chief executive officer, any vice president and such other 
persons as the chief executive officer or the Board of Directors may authorize shall have the 
power to execute any contract or other instrument on behalf of the Corporation; no other officer, 
agent or employee shall, unless otherwise in these By-Laws provided, have any power or 
authority to bind the Corporation by any contract or acknowledgement, or pledge its credit or 
render it liable pecuniarily for any purpose or to any amount.
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Section 2. Loans. - The chief executive officer, any vice president and such other 
persons as the chief executive officer or the Board of Directors may authorize shall have the 
power to effect loans and advances at any time for the Corporation from any bank, trust company 
or other institution, or from any corporation, firm or individual, and for such loans and advances 
may make, execute and deliver promissory notes or other evidences of indebtedness of the 
Corporation, and, as security for the payment of any and all loans, advances, indebtedness and 
liability of the Corporation, may pledge, hypothecate or transfer any and all stocks, securities and 
other personal property at any time held by the Corporation, and to that end endorse, assign and 
deliver the same.

Section 3. Voting of Stock Held. - The chief executive officer, any vice president or 
the secretary may from time to time appoint an attorney or attorneys or agent or agents of the 
Corporation, in the name of the Corporation, to cast the votes that the Corporation may be 
entitled to cast as a shareholder or otherwise in any other corporation, any of whose stock or 
other securities may be held by the Corporation, at meetings of the holders of the stock or other 
securities of such other corporation, or to consent in writing to any action by any other such 
corporation, and may instruct the person or persons so appointed as to the manner of casting such 
votes or giving such consent, and may execute or cause to be executed on behalf of the 
Corporation and under its corporate seal or otherwise such written proxies, consents, waivers or 
other instruments as such officer may deem necessary or proper in the premises; or the chief 
executive officer, any vice president or the secretary may attend in person any meeting of the 
holders of stock or other securities of such other corporation and thereat vote or exercise any and 
all powers of the Corporation as the holder of such stock or other securities of such other 
corporation.

ARTICLE VI  
Capital Stock

 Certificates representing shares of the Corporation shall be signed by the chief executive 
officer and the secretary.  Any and all signatures on such certificates, including signatures of 
officers, transfer agents and registrars, may be by facsimile.  Notwithstanding the provisions of 
this Section, the Corporation may adopt a system of issuance, recordation and transfer of its 
shares by electronic or other means not involving any issuance of certificates, provided the use of 
such system by the Corporation is permitted in accordance with applicable law.

ARTICLE VII                Control Share Acquisitions

 The provisions of Article 14.1 of the Virginia Stock Corporation Act governing control 
share acquisitions shall not apply to acquisitions of shares of the Corporation.  

ARTICLE VIII

Seal

The Board of Directors shall provide a suitable seal or seals, which shall be in the form of 
a circle, and shall bear around the circumference the name of the Corporation, the word “Seal” 
and in the center the word and figures “Virginia, 2006.”
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ARTICLE IX  
Fiscal Year

The fiscal year of the Corporation shall be the calendar year.

ARTICLE X  
  

Amendment

The power to alter, amend or repeal the By-Laws of the Corporation or to adopt new By-
Laws shall be vested in the Board of Directors, but By-Laws made by the Board of Directors 
may be repealed or changed by the shareholders, or new By-Laws may be adopted by the 
shareholders, and the shareholders may prescribe that any By-Laws made by them shall not be 
altered, amended or repealed by the directors.

ARTICLE XI  
Emergency By-Laws

If a quorum of the Board of Directors cannot be readily assembled because of some 
catastrophic event, and only in such event, these By-Laws shall, without further action by the 
Board of Directors, be deemed to have been amended for the duration of such emergency, as 
follows:

Section 1. Section 6 of Article II shall read as follows:

Any vacancy occurring in the Board of Directors may be filled by the affirmative vote of 
a majority of the directors present at a meeting of the Board of Directors called in 
accordance with these By-Laws.

Section 2. The first sentence of Section 11 of Article II shall read as follows:

Special meetings of the Board of Directors shall be held whenever called by order of any 
person having the powers and duties of the chairman of the Board of Directors.

Section 3. Section 13 of Article II shall read as follows:

The directors present at any regular or special meeting called in accordance with these 
By-Laws shall constitute a quorum for the transaction of business at such meeting, and 
the action of a majority of such directors shall be the act of the Board of Directors, 
provided, however, that in the event that only one director is present at any such meeting 
no action except the election of directors shall be taken until at least two additional 
directors have been elected and are in attendance.

In addition, in case of a catastrophic event, the Board of Directors may have such 
emergency powers as may be permitted by the Virginia Stock Corporation Act.
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AMENDED AND RESTATED BY-LAWS 

of

PHILIP MORRIS INTERNATIONAL INC.

ARTICLE I

Meetings of Shareholders

Section 1. Annual Meetings. - The annual meeting of the shareholders for the 
election of directors and for the transaction of such other business as may properly come before 
the meeting, and any postponement or adjournment thereof, shall be held on such date and at 
such time and place as the Board of Directors may in its discretion determine.

Section 2. Special Meetings. - Unless otherwise provided by law, special meetings of 
the shareholders may be called by the chairman of the Board of Directors or by order of the 
Board of Directors, whenever deemed necessary.  At a special meeting of shareholders, no 
business shall be transacted and no corporate action shall be taken other than that stated in the 
notice of the meeting.  

Section 3. Place of Meetings. - All meetings of the shareholders shall be held at such 
places as from time to time may be fixed by the Board of Directors.

Section 4. Notice of Meetings. - Notice, stating the place, day and hour and, in the 
case of a special meeting, the purpose or purposes for which the meeting is called, shall be given 
not less than 10 nor more than 60 days before the date of the meeting (unless a different time is 
specified herein or by law) to each shareholder of record having voting power in respect of the 
business to be transacted thereat.  Notice of a shareholders’ meeting to act on an amendment of 
the Articles of Incorporation, a plan of merger, share exchange, domestication or entity 
conversion, a proposed sale of the Corporation’s assets pursuant to § 13.1-724 of the Virginia 
Stock Corporation Act or the dissolution of the Corporation shall be given not less than 25 nor 
more than 60 days before the date of the meeting and shall be accompanied, as appropriate, by a 
copy of the proposed amendment, plan of merger or share exchange, domestication, entity 
conversion, or sale agreement.

Notwithstanding the foregoing, a written waiver of notice signed by the person or persons 
entitled to such notice and delivered to the Secretary of the Company, either before or after the 
time of the meeting that is subject to such notice, shall be equivalent to the giving of such notice.  
A shareholder who attends a meeting shall be deemed to have (a) waived objection to lack of 
notice or defective notice of the meeting, unless at the beginning of the meeting he or she objects 
to holding the meeting or transacting business at the meeting, and (b) waived objection to 
consideration of a particular matter at the meeting that is not within the purpose or purposes 
described in the meeting notice, unless he or she objects to considering the matter when it is 
presented.

Section 5. Quorum. - At all meetings of the shareholders, unless a greater number or 
voting by classes is required by law, a majority of the shares entitled to vote, represented in 
person or by proxy, shall constitute a quorum.  Once a share is represented for any purpose at a 
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meeting, it is deemed present for quorum purposes for the remainder of the meeting and for any 
adjournment of that meeting, unless a new record date is set for that meeting.  If a quorum is 
present, action on a matter is approved if the votes cast favoring the action exceed the votes cast 
opposing the action, unless the vote of a greater number or voting by classes is required by law 
or the Articles of Incorporation.  Less than a quorum may adjourn a meeting.

Section 6. Organization and Order of Business. - At all meetings of the shareholders, 
the chairman of the Board of Directors or, in the chairman’s absence, the chief executive officer, 
shall act as chairman.  In the absence of the foregoing persons, or, if present, with their consent,  
a majority of the shares entitled to vote at such meeting may appoint any person to act as 
chairman.  The secretary of the Corporation shall act as secretary at all meetings of the 
shareholders.  In the absence of the secretary, the chairman may appoint any person to act as 
secretary of the meeting.

The chairman shall have the right and authority to prescribe such rules, regulations and 
procedures and to do all such acts and things as are necessary or desirable for the proper conduct 
of the meeting, including, without limitation, the establishment of procedures for the dismissal of 
business not properly presented, the maintenance of order and safety, limitations on the time 
allotted to questions or comments on the affairs of the Corporation, restrictions on entry to such 
meeting after the time prescribed for the commencement thereof and the opening and closing of 
the voting polls.

At each annual meeting of shareholders, only such business shall be conducted as shall 
have been properly brought before the meeting (a) by or at the direction of the Board of 
Directors or (b) by any shareholder of the Corporation who shall be entitled to vote at such 
meeting and who complies with the notice procedures set forth in this Section 6.  In addition to 
any other applicable requirements, for business to be properly brought before an annual meeting 
by a shareholder, the shareholder must have given timely notice thereof in writing to the 
secretary of the Corporation.  To be timely, a shareholder’s notice must be given, either by 
personal delivery or by United States certified mail, postage prepaid, and received at the 
principal executive offices of the Corporation (i) not less than 120 days nor more than 150 days 
before the first anniversary of the date of the Corporation’s proxy statement in connection with 
the last annual meeting of shareholders or (ii) if no annual meeting was held in the previous year 
or the date of the applicable annual meeting has been changed by more than 30 days from the 
date contemplated at the time of the previous year’s proxy statement, not less than 60 days  
before the date of the applicable annual meeting.  A shareholder’s notice to the secretary shall set 
forth as to each matter the shareholder proposes to bring before the annual meeting (a) a brief 
description of the business desired to be brought before the annual meeting, including the 
complete text of any resolutions to be presented at the annual meeting, and the reasons for 
conducting such business at the annual meeting, (b) the name and address, as they appear on the 
Corporation’s stock transfer books, of such shareholder proposing such business, (c) a 
representation that such shareholder is a shareholder of record and intends to appear in person or 
by proxy at such meeting to bring the business before the meeting specified in the notice, (d) the 
class, series, if any, and number of shares of stock of the Corporation beneficially owned by the 
shareholder and (e) any material interest of the shareholder in such business.  The secretary of 
the Corporation shall deliver each such shareholder’s notice that has been timely received to the 
Board of Directors or a committee designated by the Board of Directors for review.  
Notwithstanding anything in the By-Laws to the contrary, no business shall be conducted at an 
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annual meeting except in accordance with the procedures set forth in this Section 6.  The 
chairman of an annual meeting shall, if the facts warrant, determine that the business was not 
brought before the meeting in accordance with the procedures prescribed by this Section 6.  If 
the chairman should so determine, he or she shall so declare to the meeting and the business not 
properly brought before the meeting shall not be transacted.  Notwithstanding the foregoing 
provisions of this Section 6, a shareholder seeking to have a proposal included in the 
Corporation’s proxy statement shall comply with the requirements of Regulation 14A under the 
Securities Exchange Act of 1934, as amended (including, but not limited to Rule 14a-8 or its 
successor provision).

Section 7. Voting. - A shareholder may vote his or her shares in person or by proxy.  
Any proxy shall be delivered to the secretary of the meeting or to the inspector of election 
appointed in accordance with Section 9 at or prior to the time designated by the chairman or in 
the order of business for so delivering such proxies.  No proxy shall be valid after 11 months 
from its date, unless otherwise provided in the proxy.  Each holder of record of stock of any class 
shall, as to all matters in respect of which stock of such class has voting power, be entitled to 
such vote as is provided in the Articles of Incorporation for each share of stock of such class 
standing in the holder’s name on the books of the Corporation as of the date provided in the 
Virginia Stock Corporation Act.  Unless required by statute or determined by the chairman to be 
advisable, the vote on any question need not be by ballot.  On a vote by ballot, each ballot shall 
be signed by the shareholder voting or by such shareholder’s proxy, if there be such a proxy.

Section 8. Written Authorization. - A shareholder or a shareholder’s duly authorized 
attorney-in-fact may execute a writing authorizing another person or persons to act for him or her 
as proxy.  Execution may be accomplished by the shareholder or such shareholder’s duly 
authorized attorney-in-fact or authorized officer, director, employee or agent signing such writing 
or causing such shareholder’s signature to be affixed to such writing by any reasonable means, 
including, but not limited to, facsimile signature.

Section 9. Electronic Authorization. - A shareholder or a shareholder’s duly 
authorized attorney-in-fact may authorize another person or persons to act for him or her as 
proxy by effecting or authorizing an electronic transmission to the person who will be the holder 
of the proxy or to a proxy solicitation firm, proxy support service organization or like agent duly 
authorized by the person who will be the holder of the proxy to receive such transmission.  An 
electronic transmission shall contain or be accompanied by information from which one can 
determine that the shareholder, the shareholder’s agent or the shareholder’s attorney-in-fact 
authorized the transmission.  For purposes of this Section 9 and the remainder of these By-Laws, 
“electronic transmission” has the meaning assigned to it in §13.1-603 of the Virginia Stock 
Corporation Act (or any successor provision).  Any copy, facsimile telecommunication or other 
reliable reproduction of the writing or transmission created pursuant to this Section 9 may be 
substituted or used in lieu of the original writing or transmission for any and all purposes for 
which the original writing or transmission could be used, provided that such copy, facsimile 
telecommunication or other reproduction shall be a complete reproduction of the entire original 
writing or transmission. 

Section 10. Inspectors. - At every meeting of the shareholders, the proxies shall be 
received and taken in charge, all ballots shall be received and counted and all questions 
concerning the qualifications of voters, the validity of proxies and the acceptance or rejection of 
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votes shall be decided by two or more inspectors.  Such inspectors shall be appointed by the 
chairman of the meeting.  They shall be sworn faithfully to perform their duties and shall in 
writing certify to the returns.  No candidate for election as director shall be appointed or act as 
inspector.

ARTICLE II

  Board of Directors

Section 1. General Powers. - The business and affairs of the Corporation shall be 
managed under the direction of the Board of Directors.

Section 2. Number. - The number of directors constituting the Board of Directors 
shall be thirteen (13).

Section 3. Term of Office. - Each director shall serve for the term for which he or she 
shall have been elected and until a successor shall have been duly elected.

Section 4. Nomination and Election of Directors.

(a) Except as provided in subsection (b) of this Section 4, each director 
shall be elected by a vote of the majority of the votes cast with respect to 
that director-nominee’s election at a meeting for the election of directors at 
which a quorum is present. For purposes of this Section 4, a majority of 
the votes cast means that the number of shares voted “for” a director must 
exceed the number of shares voted “against” that director. 

(b) Subsection (a) shall not apply to any election of directors if there 
are more nominees for election than the number of directors to be elected, 
one or more of whom are properly proposed by shareholders. A nominee 
for director in an election to which this subsection (b) applies shall be 
elected by a plurality of the votes cast in such election. 

(c) At each annual meeting of shareholders, the shareholders entitled to 
vote shall elect the directors. No person shall be eligible for election as a 
director unless nominated in accordance with the procedures set forth in 
this Section 4.  Nominations of persons for election to the Board of 
Directors may be made by the Board of Directors or any committee 
designated by the Board of Directors or by any shareholder entitled to vote 
for the election of directors at the applicable meeting of shareholders who 
complies with the notice procedures set forth in this Section 4.  Such 
nominations, other than those made by the Board of Directors or any 
committee designated by the Board of Directors, may be made only if 
written notice of a shareholder’s intent to nominate one or more persons 
for election as directors at the applicable meeting of shareholders has been 
given, either by personal delivery or by United States certified mail, 
postage prepaid, to the secretary of the Corporation and received (i) not 
less than 120 days nor more than 150 days before the first anniversary of 
the date of the Corporation’s proxy statement in connection with the last 
annual meeting of shareholders, or (ii) if no annual meeting was held in 
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the previous year or the date of the applicable annual meeting has been 
changed by more than 30 days from the date of the previous year’s annual 
meeting, not less than 60 days before the date of the applicable annual 
meeting, or (iii) with respect to any special meeting of shareholders called 
for the election of directors, not later than the close of business on the 
seventh day following the date on which notice of such meeting is first 
given to shareholders. Each such shareholder’s notice shall set forth (a) as 
to the shareholder giving the notice, (i) the name and address, as they 
appear on the Corporation’s stock transfer books, of such shareholder, (ii) 
a representation that such shareholder is a shareholder of record and 
intends to appear in person or by proxy at such meeting to nominate the 
person or persons specified in the notice, (iii) the class and number of 
shares of stock of the Corporation beneficially owned by such shareholder 
and (iv) a description of all arrangements or understandings between such 
shareholder and each nominee and any other person or persons (naming 
such person or persons) pursuant to which the nomination or nominations 
are to be made by such shareholder; and (b) as to each person whom the 
shareholder proposes to nominate for election as a director, (i) the name, 
age, business address and, if known, residence address of such person, (ii) 
the principal occupation or employment of such person, (iii) the class and 
number of shares of stock of the Corporation that are beneficially owned 
by such person, (iv) any other information relating to such person that is 
required to be disclosed in solicitations of proxies for election of directors 
or is otherwise required by the rules and regulations of the Securities and 
Exchange Commission promulgated under the Exchange Act and (v) the 
written consent of such person to be named in the proxy statement as a 
nominee and to serve as a director if elected. The secretary of the 
Corporation shall deliver each such shareholder’s notice that has been 
timely received to the Board of Directors or a committee designated by the 
Board of Directors for review. Any person nominated for election as 
director by the Board of Directors or any committee designated by the 
Board of Directors shall, upon the request of the Board of Directors or 
such committee, furnish to the secretary of the Corporation all such 
information pertaining to such person that is required to be set forth in a 
shareholder’s notice of nomination. The chairman of the meeting of 
shareholders shall, if the facts warrant, determine that a nomination was 
not made in accordance with the procedures prescribed by this Section 4.  
If the chairman should so determine, he or she shall so declare to the 
meeting and the defective nomination shall be disregarded.

Section 5. Organization. - At all meetings of the Board of Directors, the chairman of 
the Board of Directors or, in the absence of the chairman, the chief executive officer or, in the 
absence of the chief executive officer, a director chosen by a majority of other directors, shall act 
as chairman of the meeting.  The secretary of the Corporation shall act as secretary at all 
meetings of the Board of Directors.  In the absence of the secretary at such meeting, the 
chairman of the meeting shall appoint any person to act as secretary of the meeting.
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Section 6. Vacancies. - Any vacancy occurring in the Board of Directors may be 
filled by the affirmative vote of a majority of the remaining directors, though less than a quorum 
of the Board of Directors.  The term of office of any director so elected shall expire at the next 
shareholders’ meeting at which directors are elected.

Section 7. Chairman of the Board of Directors. - The chairman of the Board of 
Directors shall preside at meetings of the shareholders and of the Board of Directors and shall be 
responsible to the Board of Directors.  The chairman shall be a member of the executive 
committee if one is established by the Board of Directors.  The chairman shall, from time to 
time, report to the Board of Directors on matters within his or her knowledge that the interests of 
the Corporation may require be brought to its notice.  The chairman shall do and perform such 
other duties as from time to time as the Board of Directors may prescribe.

Section 8. Place of Meeting. - Meetings of the Board of Directors, regular or special, 
may be held either within or without the Commonwealth of Virginia.

Section 9. Organizational Meeting. - The annual organizational meeting of the Board 
of Directors shall be held immediately following adjournment of the annual meeting of 
shareholders and at the same place, without the requirement of any notice other than this 
provision of the By-Laws. 

Section 10. Regular Meetings: Notice. - Regular meetings of the Board of Directors 
shall be held at such times and places as the Board of Directors may from time to time 
determine.  Notice of such meetings need not be given if the time and place have been fixed at a 
previous meeting.

Section 11. Special Meetings. - Special meetings of the Board of Directors shall be 
held whenever called by order of the chairman of the Board of Directors.  Notice of each such 
meeting of the Board of Directors, which need not specify the business to be transacted thereat, 
shall be mailed to each director, addressed to his or her residence or usual place of business, at 
least twenty-four hours before the day on which the meeting is to be held, or be delivered by a 
form of electronic transmission as previously consented to by the director to whom notice is 
given or be delivered personally or by telephone, not later than the day before the day on which 
the meeting is to be held.

Section 12. Waiver of Notice. - Whenever any notice is required to be given to a 
director of any meeting for any purpose under the provisions of law, the Articles of Incorporation 
or these By-Laws, a waiver thereof in writing signed by the person or persons entitled to such 
notice, either before or after the time stated therein, shall be equivalent to the giving of such 
notice.  A director’s attendance at or participation in a meeting waives any required notice to him 
or her of the meeting unless at the beginning of the meeting or promptly upon the director’s 
arrival, he or she objects to holding the meeting or transacting business at the meeting and does 
not thereafter vote for or assent to action taken at the meeting.

Section 13. Quorum and Manner of Acting. - Except where otherwise provided by 
law, a majority of the directors fixed by these By-Laws at the time of any regular or special 
meeting of the Board of Directors shall constitute a quorum for the transaction of business at 
such meeting, and the act of a majority of the directors present at any such meeting at which a 
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quorum is present shall be the act of the Board of Directors.  In the absence of a quorum, a 
majority of those present may adjourn the meeting from time to time until a quorum be had.  
Notice of any such adjourned meeting need not be given.

Section 14. Order of Business. - At all meetings of the Board of Directors business 
may be transacted in such order as from time to time the Board of Directors may determine.

Section 15. Committees. - In addition to the executive committee authorized by 
Article III of these By-Laws, other committees, consisting of two or more directors, may be 
designated by the Board of Directors by a resolution adopted by the greater number of (a) a 
majority of all directors in office at the time the action is being taken or (b) the number of 
directors required to take action under Article II, Section 13 hereof.  Any such committee, to the 
extent provided in the resolution of the Board of Directors designating the committee, shall have 
and may exercise the powers and authority of the Board of Directors in the management of the 
business and affairs of the Corporation, except as limited by law.

ARTICLE III

Executive Committee

Section 1. How Constituted and Powers. - The Board of Directors, by resolution 
adopted pursuant to Article II, Section 15 hereof, may designate two or more directors to 
constitute an executive committee, who shall serve at the pleasure of the Board of Directors.  The 
executive committee, to the extent provided in such resolution and permitted by law, shall have 
and may exercise all of the authority of the Board of Directors.

Section 2. Organization, Etc. - The executive committee may choose a chairman and 
secretary.  The executive committee shall keep a record of its acts and proceedings and report the 
same from time to time to the Board of Directors.

Section 3. Meetings. - Meetings of the executive committee may be called by any 
member of the committee.  Notice of each such meeting, which need not specify the business to 
be transacted thereat, shall be mailed to each member of the committee, addressed to his or her 
residence or usual place of business, at least two days before the day on which the meeting is to 
be held or shall be by a form of electronic transmission as previously consented to by the director 
to whom notice is given or be delivered personally or by telephone, not later than the day before 
the day on which the meeting is to be held.

Section 4. Quorum and Manner of Acting. - A majority of the executive committee 
shall constitute a quorum for transaction of business, and the act of a majority of those present at 
a meeting at which a quorum is present shall be the act of the executive committee.  The 
members of the executive committee shall act only as a committee, and the individual members 
shall have no powers as such.

Section 5. Removal. - Any member of the executive committee may be removed, 
with or without cause, at any time, by the Board of Directors.
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Section 6. Vacancies. - Any vacancy in the executive committee shall be filled by the 
Board of Directors.

ARTICLE IV  

Officers

Section 1. Officers. - The officers of the Corporation shall be a chairman, who shall 
also be a director, a chief executive officer, a chief financial officer, a treasurer, one or more vice 
presidents, a secretary and such other officers, including vice chairman (who shall not be a 
director unless otherwise properly elected to the Board of Directors), as may from time to time 
be chosen by the Board of Directors.  Any two or more offices may be held by the same person.

Section 2. Election, Term of Office and Qualifications. - All officers of the 
Corporation shall be chosen annually by the Board of Directors, and each officer shall hold 
office until a successor shall have been duly chosen and qualified or until the officer resigns or is 
removed in the manner hereinafter provided.

Section 3. Vacancies. - If any vacancy shall occur among the officers of the 
Corporation, such vacancy shall be filled by the Board of Directors.

Section 4. Other Officers, Agents and Employees - Their Powers and Duties. - The 
Board of Directors may from time to time appoint such other officers as the Board of Directors 
may deem necessary, to hold office for such time as may be designated by it or during its 
pleasure, and the Board of Directors or the chief executive officer may appoint, from time to 
time, such agents and employees of the Corporation as may be deemed proper, and may 
authorize any officers to appoint and remove agents and employees.  The Board of Directors or 
the chief executive officer may from time to time prescribe the powers and duties of such other 
officers, agents and employees of the Corporation.

Section 5. Removal. - Any officer, agent or employee of the Corporation may be 
removed, either with or without cause, by the Board of Directors or, in the case of any agent or 
employee not appointed by the Board of Directors, by an officer or employee upon whom such 
power of removal may be conferred by the Board of Directors or the chief executive officer.

Section 6. Chairman. - The chairman shall be an executive officer and shall have all 
the powers commonly incident to such position or that may be delegated from time to time by 
the Board of Directors.

Section 7. Chief Executive Officer. - The chief executive officer shall have ultimate 
authority over the day-to-day management of the affairs and business of the Corporation and 
shall from time to time report to the Board of Directors on matters within his or her knowledge 
that the interests of the Corporation may require to be brought to the Board of Directors’ notice.  
The chief executive officer shall be responsible to the Board of Directors and shall perform such 
duties as shall be assigned to him or her by the Board of Directors.
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Section 8. Vice Presidents. - The vice presidents of the Corporation shall assist the 
chief executive officer in carrying out his or her duties and shall perform those duties that may 
from time to time be assigned to them. 

Section 9. Chief Financial Officer. - The chief financial officer shall be a vice 
president of the Corporation and shall be responsible for the management and supervision of the 
financial affairs of the Corporation.

Section 10. Treasurer. - The treasurer shall have charge of the funds, securities, 
receipts and disbursements of the Corporation. He or she shall deposit all moneys and other 
valuable effects in the name and to the credit of the Corporation in such banks or trust companies 
or with such bankers or other depositaries as the Board of Directors may from time to time 
designate. The treasurer shall render to the Board of Directors, the chairman of the Board of 
Directors, the chief executive officer, and the chief financial officer, whenever required by any of 
them, an account of all of his or her transactions as treasurer.  The treasurer shall perform such 
other duties as from time to time may be assigned to him or her.

Section 11. Secretary. - The secretary shall prepare and keep the minutes of all 
meetings of the shareholders and of the Board of Directors in a book or books kept for that 
purpose.  He or she shall keep in safe custody the seal of the Corporation, and shall affix such 
seal to any instrument requiring it.  The secretary shall have charge of such books and papers as 
the Board of Directors may direct.  He or she shall attend to the giving and serving of all notices 
of the Corporation and shall also have such other powers and perform such other duties as 
pertain to the secretary’s office, or as the Board of Directors or chief executive officer may from 
time to time prescribe.

Section 12. Executive Compensation. - The Board of Directors or a specially 
designated committee thereof shall have authority to fix the compensation of all officers of the 
Corporation.

Section 13. Temporary Duties. - In the event an officer of the Company is unavailable 
to perform his or her duties for any reason, and notwithstanding any provision of these By-Laws 
to the contrary, the Board of Directors is authorized to elect any director or officer of the 
Company to fill such position on a temporary basis.  Any person so elected shall have such title 
as may be conferred by the Board of Directors; shall, unless limited by the resolution electing 
such person, have all the powers and duties of the office being temporarily filled as set forth in 
these By-Laws; and shall hold such office until the Board of Directors determines the original 
officer is again available to serve or until such temporary officer resigns or is removed by the 
Board of Directors.

ARTICLE V Contracts, Checks, Drafts, Bank Accounts, Etc.

Section 1. Contracts. - The chief executive officer, any vice president and such other 
persons as the chief executive officer or the Board of Directors may authorize shall have the 
power to execute any contract or other instrument on behalf of the Corporation; no other officer, 
agent or employee shall, unless otherwise in these By-Laws provided, have any power or 
authority to bind the Corporation by any contract or acknowledgement, or pledge its credit or 
render it liable pecuniarily for any purpose or to any amount.
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Section 2. Loans. - The chief executive officer, any vice president and such other 
persons as the chief executive officer or the Board of Directors may authorize shall have the 
power to effect loans and advances at any time for the Corporation from any bank, trust company 
or other institution, or from any corporation, firm or individual, and for such loans and advances 
may make, execute and deliver promissory notes or other evidences of indebtedness of the 
Corporation, and, as security for the payment of any and all loans, advances, indebtedness and 
liability of the Corporation, may pledge, hypothecate or transfer any and all stocks, securities and 
other personal property at any time held by the Corporation, and to that end endorse, assign and 
deliver the same.

Section 3. Voting of Stock Held. - The chief executive officer, any vice president or 
the secretary may from time to time appoint an attorney or attorneys or agent or agents of the 
Corporation, in the name of the Corporation, to cast the votes that the Corporation may be 
entitled to cast as a shareholder or otherwise in any other corporation, any of whose stock or 
other securities may be held by the Corporation, at meetings of the holders of the stock or other 
securities of such other corporation, or to consent in writing to any action by any other such 
corporation, and may instruct the person or persons so appointed as to the manner of casting such 
votes or giving such consent, and may execute or cause to be executed on behalf of the 
Corporation and under its corporate seal or otherwise such written proxies, consents, waivers or 
other instruments as such officer may deem necessary or proper in the premises; or the chief 
executive officer, any vice president or the secretary may attend in person any meeting of the 
holders of stock or other securities of such other corporation and thereat vote or exercise any and 
all powers of the Corporation as the holder of such stock or other securities of such other 
corporation.

ARTICLE VI  

Capital Stock

 Certificates representing shares of the Corporation shall be signed by the chief executive 
officer and the secretary.  Any and all signatures on such certificates, including signatures of 
officers, transfer agents and registrars, may be by facsimile.  Notwithstanding the provisions of 
this Section, the Corporation may adopt a system of issuance, recordation and transfer of its 
shares by electronic or other means not involving any issuance of certificates, provided the use of 
such system by the Corporation is permitted in accordance with applicable law.

ARTICLE VII                Control Share Acquisitions

 The provisions of Article 14.1 of the Virginia Stock Corporation Act governing control 
share acquisitions shall not apply to acquisitions of shares of the Corporation.  

ARTICLE VIII

Seal

The Board of Directors shall provide a suitable seal or seals, which shall be in the form of 
a circle, and shall bear around the circumference the name of the Corporation, the word “Seal” 
and in the center the word and figures “Virginia, 2006.”



 11

ARTICLE IX

 Fiscal Year

The fiscal year of the Corporation shall be the calendar year.

ARTICLE X

 Amendment

The power to alter, amend or repeal the By-Laws of the Corporation or to adopt new By-
Laws shall be vested in the Board of Directors, but By-Laws made by the Board of Directors 
may be repealed or changed by the shareholders, or new By-Laws may be adopted by the 
shareholders, and the shareholders may prescribe that any By-Laws made by them shall not be 
altered, amended or repealed by the directors.

ARTICLE XI

 Emergency By-Laws

If a quorum of the Board of Directors cannot be readily assembled because of some 
catastrophic event, and only in such event, these By-Laws shall, without further action by the 
Board of Directors, be deemed to have been amended for the duration of such emergency, as 
follows:

Section 1. Section 6 of Article II shall read as follows:

Any vacancy occurring in the Board of Directors may be filled by the affirmative vote of 
a majority of the directors present at a meeting of the Board of Directors called in 
accordance with these By-Laws.

Section 2. The first sentence of Section 11 of Article II shall read as follows:

Special meetings of the Board of Directors shall be held whenever called by order of any 
person having the powers and duties of the chairman of the Board of Directors.

Section 3. Section 13 of Article II shall read as follows:

The directors present at any regular or special meeting called in accordance with these 
By-Laws shall constitute a quorum for the transaction of business at such meeting, and 
the action of a majority of such directors shall be the act of the Board of Directors, 
provided, however, that in the event that only one director is present at any such meeting 
no action except the election of directors shall be taken until at least two additional 
directors have been elected and are in attendance.

In addition, in case of a catastrophic event, the Board of Directors may have such 
emergency powers as may be permitted by the Virginia Stock Corporation Act. 
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Exhibit 10.1

2008 Stock Compensation Plan for Non-Employee Directors 
(amended and restated as of September 9, 2014) 

Section 1. Purpose; Definitions. 

The purposes of the Plan are (i) to assist the Company in promoting a greater identity of interest between the 
Company’s Non-Employee Directors and the Company’s shareholders; and (ii) to assist the Company in attracting 
and retaining Non-Employee Directors by affording them an opportunity to share in the future successes of the 
Company. 

For purposes of the Plan, the following terms are defined as set forth below: 

(a) “Altria Deferred Stock Program” has the meaning provided in Section 7(g). 

(b) “Award” means the grant under the Plan of Common Stock, Stock Options, or Other Stock-Based Awards. 

(c) “Board” means the Board of Directors of the Company. 

(d) “Committee” means the Nominating and Corporate Governance Committee of the Board or a subcommittee 
thereof, any successor thereto or such other committee or subcommittee as may be designated by the Board to 
administer the Plan. 

(e) “Common Stock” or “Stock” means the Common Stock of the Company. 

(f) “Company” means Philip Morris International Inc., a corporation organized under the laws of the 
Commonwealth of Virginia, or any successor thereto. 

(g) “Deferred Stock” means an unfunded obligation of the Company, represented by an entry on the books and 
records of the Company, to issue one share of Common Stock on the date of distribution. 

(h) “Deferred Stock Account” means the unfunded deferred compensation account established by the Company with 
respect to each participant who elects to participate in the Deferred Stock Program in accordance with Section 7 
of the Plan. 

(i) “Deferred Stock Program” means the provisions of Section 7 of the Plan that permit participants to defer all or 
part of any Award of Stock pursuant to Section 5(a) of the Plan. 

(j) “Fair Market Value” means, as of any given date, the mean between the highest and lowest reported sales prices 
of the Common Stock on the New York Stock Exchange-Composite Transactions or, if no such sale of Common 
Stock is reported on such date, the fair market value of the Stock as determined by the Committee in good faith; 
provided, however, that the Committee may in its discretion designate the actual sales price as Fair Market Value 
in the case of dispositions of Common Stock under the Plan. In the case of Stock Options or similar Other Stock-
Based Awards, for purposes of Section 5(a), Fair Market Value means, as of any given date, the Black-Scholes or 
similar value determined based on the assumptions used for purposes of the Company’s most recent financial 
reporting. 

(k) “Non-Employee Director” means each member of the Board who is not a full-time employee of the Company or 
of any corporation in which the Company owns, directly or indirectly, stock possessing at least 50% of the total 
combined voting power of all classes of stock entitled to vote in the election of directors in such corporation, and 
“eligible Non-Employee Director” has the meaning provided in Section 3 of the Plan. 

(l) “Other Stock-Based Award” means an Award, other than a Stock Option or Deferred Stock, that is denominated 
in, valued in whole or in part by reference to, or otherwise based on or related to, Common Stock. 
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(m) “Plan” means this Stock Compensation Plan for Non-Employee Directors, as amended from time to time. 

(n) “Plan Year” means the period commencing at the opening of business on the day on which the Company’s 
annual meeting of shareholders is held and ending on the day immediately preceding the day on which the 
Company’s next annual meeting of shareholders is held. 

(o) “Stock Option” means a right granted to a Non-Employee Director to purchase a share of Stock at a price equal 
to the Fair Market Value on the date of grant. Any Stock Options granted pursuant to the Plan shall be 
nonqualified stock options. 

(p) “Transferred Account” has the meaning provided in Section 7(g). 

Section 2. Administration. 

The Plan shall be administered by the Committee, which shall have the power to interpret the Plan and to adopt such 
rules and guidelines for carrying out the Plan and appoint such delegates as it may deem appropriate. The 
Committee shall have the authority to adopt such modifications, procedures and subplans as may be necessary or 
desirable to comply with the laws, regulations, compensation practices and tax and accounting principles of the 
countries in which Non-Employee Directors reside or are citizens of and to meet the objectives of the Plan. 

Any determination made by the Committee in accordance with the provisions of the Plan with respect to any Award 
shall be made in the sole discretion of the Committee, and all decisions made by the Committee pursuant to the 
provisions of the Plan shall be final and binding on all persons, including the Company and Plan participants. 

Section 3. Eligibility. 

Only Non-Employee Directors (except for Mr. Frederik Paulsen) shall be eligible to be granted Awards under the 
Plan. 

Section 4. Common Stock Subject to the Plan. 

The total number of shares of Common Stock reserved and available for distribution pursuant to the Plan shall be 
1,000,000. If any Stock Option or Other Stock-Based Award is forfeited or expires without the delivery of Common 
Stock to a participant, the shares subject to such Award shall again be available for distribution in connection with 
Awards under the Plan. Any shares of Common Stock that are used by a participant as full or partial payment of 
withholding or other taxes or as payment for the exercise price of an Award shall be available for distribution in 
connection with Awards under the Plan. 

In the event of any merger, share exchange, reorganization, consolidation, recapitalization, reclassification, 
distribution, stock dividend, stock split, reverse stock split, split-up, spin-off, issuance of rights or warrants or other 
similar transaction or event affecting the Common Stock, the Committee is authorized to and shall make such 
adjustments or substitutions with respect to the Plan and to Awards granted thereunder (including adjustments to any 
Transferred Account to reflect the distribution of the Company to shareholders of Altria Group, Inc.) as it deems 
appropriate to reflect the occurrence of such event, including, but not limited to, adjustments (A) to the aggregate 
number and kind of securities reserved for issuance under the Plan, (B) to the Award amounts set forth in Section 5
(a), and (C) to the number and kind of securities subject to outstanding Awards and, if applicable, to the grant or 
exercise price of outstanding Awards. In connection with any such event, the Committee is also authorized to 
provide for the payment of any outstanding Awards in cash, including, but not limited to, payment of cash in lieu of 
any fractional Awards, provided that any such payment shall comply with the requirements of Internal Revenue 
Code section 409A. 
Section 5. Awards. 

(a) Annual Awards. Following March 28, 2008, each eligible Non-Employee Director serving on such date shall 
receive an Award having a Fair Market Value equal to $175,000 (with any fractional share being rounded up to 
the next whole share). On the first day of each succeeding Plan Year, each eligible Non-Employee Director 
serving as such immediately after the annual meeting held on such day shall receive an Award having a Fair 
Market Value equal to $175,000 (with any fractional share being rounded up to the next whole share) or such 
greater amount as the Committee determines in its discretion. If an eligible Non-Employee Director first becomes 
a member of the Board after March 28, 2008 and on a day other than the first day of a Plan Year, the Committee 
may, in its discretion, make an Award to such Non-Employee Director for such initial Plan Year having a Fair 
Market Value of up to $175,000 (with any fractional share being rounded up to the next whole share) or up to 
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such greater amount paid to other Non-Employee Directors for such Plan Year. Awards pursuant to this Section 5
(a) shall be made in the form of Common Stock, Stock Options, Other Stock-Based Awards, or a combination of 
the foregoing as the Committee determines in its discretion. 

(b) Terms of Awards. 

(i) Awards pursuant to Section 5(a) that are denominated in Common Stock are eligible for participation in the 
Deferred Stock Program described in Section 7. 

(ii) The term of each Stock Option or similar Other Stock-Based Award shall be ten years. Each Stock Option or 
similar Other Stock-Based Award shall vest in not less than six months (or such longer period set forth in the 
Award agreement) and shall be forfeited if the participant does not continue to be a Non-Employee Director 
for the duration of the vesting period, unless the participant ceases to be a Non-Employee Director by reason 
of the participant’s death or disability. Subject to the applicable Award agreement, Stock Options or similar 
Other Stock-Based Awards may be exercised, in whole or in part, by giving written notice of exercise 
specifying the number of shares to be purchased. Such notice shall be accompanied by payment in full of the 
purchase price by certified or bank check or such other instrument as the Company may accept (including, to 
the extent the Committee determines such a procedure to be acceptable, a copy of instructions to a broker or 
bank acceptable to the Company to deliver promptly to the Company an amount of sale or loan proceeds 
sufficient to pay the purchase price). As determined by the Committee, payment in full or in part may also be 
made in the form of Common Stock already owned by the Non-Employee Director valued at Fair Market 
Value. 

Section 6. Award Agreements. 

Each Award of a Stock Option or Other Stock-Based Award under the Plan shall be evidenced by a written 
agreement (which need not be signed by the Award recipient unless otherwise specified by the Committee) that sets 
forth the terms, conditions and limitations for each such Award. 

Section 7. Payments and Payment Deferrals. 

(a) Each Plan participant may elect to participate in a Deferred Stock Program with respect to Awards of Common 
Stock granted under Section 5(a). The Deferred Stock Program shall be administered in accordance with the 
terms of this Section 7, provided that the Committee may modify the terms of the Deferred Stock Program or 
may require deferral of the payment of Awards under such rules and procedures as it may establish. Any deferral 
election shall be made at a time and for such period as shall satisfy the requirements of Internal Revenue Code 
section 409A(a)(4). 

(b) Any election to have the Company establish a Deferred Stock Account shall be made in terms of integral 
multiples of 25% of the number of shares of Common Stock that the participant otherwise would have been 
granted on each date of grant, shall be made no later than the last day of the calendar year immediately preceding 
the date of grant (or in the case of a participant who is first becoming eligible for this Plan and any other Plan 
required to be aggregated with this Plan under Internal Revenue Code section 409A and the regulations and other 
guidance thereunder, no later than 30 days after the participant first becomes eligible and before the date of 
grant), and shall specify the time and form of distribution of the participant’s Deferred Stock Account in a manner 
complying with Internal Revenue Code section 409A(a)(2) and (3). Any such election shall remain in effect for 
purposes of the Plan until the participant executes (i) a new election applicable to any grants denominated in 
Common Stock to be made in years after the year in which the new election is made or (ii) an election not to 
participate in the Deferred Stock Program for Common Stock grants in such future years. New elections pursuant 
to clause (i) of the preceding sentence may be made only to the extent permitted under rules and procedures 
established by the Committee taking into account administrative feasibility and other constraints. 

(c) The Deferred Stock Account of a participant who elects to participate in the Deferred Stock Program shall be 
credited with shares of Deferred Stock equal to the number of shares of Common Stock that the participant 
elected to receive as Deferred Stock. The Deferred Stock Account shall thereafter be credited with amounts equal 
to the cash dividends that would have been paid had the participant held a number of shares of Common Stock 
equal to the number of shares of Deferred Stock in the participant’s Deferred Stock Account, and any such 
amounts shall be treated as invested in additional shares of Deferred Stock. 
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(d) If as a result of adjustments or substitutions in connection with an event described in the second paragraph of 
Section 4 of this Plan or as a result of the transfer of the Transferred Accounts, a participant has received or 
receives with respect to Deferred Stock credited to the participant’s Deferred Stock Account rights or amounts 
measured by reference to stock other than Common Stock, (i) such rights or amounts shall be treated as subject to 
elections made, crediting of the participant’s account, and any other matters relating to this Plan in a manner 
parallel to the treatment of Deferred Stock under the Plan, provided that any crediting of amounts to reflect 
dividends with respect to such other stock shall be treated as invested in additional Deferred Stock rather than 
such other stock, and (ii) within 12 months following the event described in Section 4, the participant shall be 
offered the opportunity to convert the portion of his or her account measured by reference to such other stock to 
Deferred Stock with the same Fair Market Value (rounded as necessary to reflect fractional shares) as of the date 
of such conversion. 

(e) Any election by a participant for his or her Deferred Stock Account to be paid upon his or her separation from 
service as a member of the Board shall be applied in accordance with Internal Revenue Code section 409A. No 
separation from service shall be deemed to occur until the participant ceases to serve on any and all of the Board 
of Directors of the Company and the board of directors of any other company with respect to which his service as 
a director began while such other company was a subsidiary of the Company. 

(f) The Deferred Stock Program shall be administered under such rules and procedures as the Committee may from 
time to time establish, including rules with respect to elections to defer, beneficiary designations and distributions 
under the Deferred Stock Program. Notwithstanding anything in this Plan to the contrary, all elections to defer, 
distributions, and other aspects of the Deferred Stock Program shall be made in accordance with and shall comply 
with Internal Revenue Code section 409A and any regulations and other guidance thereunder. 

(g) Notwithstanding anything in this Plan to the contrary, with respect to a participant in this Plan who was also a 
participant in the Deferred Stock Program of the Altria Group, Inc. Stock Compensation Plan for Non-Employee 
Directors (the “Altria Deferred Stock Program”) for service in 2008 and who is eligible for this Plan on March 
28, 2008: 

(i) the participant’s deferral elections in effect for 2008 under the Altria Deferred Stock Program with respect to 
such participant’s stock compensation paid by the Altria Group, Inc. shall also apply with respect to Awards of 
Common Stock under this Plan to be paid to the participant by the Company for services performed in 2008 
and future years; 

(ii) the balance credited to the participant’s Deferred Stock Account under the Altria Deferred Stock Program 
shall be transferred to this Plan (a “Transferred Account”), and the unfunded liability relating to such 
Transferred Account shall be assumed by the Company; 

(iii) the participant’s election as to the time and form of distribution of amounts deferred under the Altria 
Deferred Stock Program and credited to the Transferred Account shall continue to apply to the Transferred 
Account, and the participant’s election as to the time and form of distribution of amounts deferred in 2008 
under the Altria Deferred Stock Program shall also apply with respect to amounts deferred under this Plan in 
2008 and future years; and 

(iv) the participant’s most recent beneficiary designation under the Altria Deferred Stock Program shall continue 
to apply to the Transferred Account and shall also apply to amounts deferred under this Plan in 2008 and 
future years; 

provided, however, that any election or beneficiary designation carried over from the Altria Deferred Stock 
Program under this Section 7(g) may be changed by the participant in the manner and to the extent permitted 
under the applicable provisions of this Section 7 and the rules and procedures established by the Committee 
pursuant to this Section 7. 

Section 8. Plan Amendment and Termination. 

The Board may amend or terminate the Plan at any time without shareholder approval, including, but not limited to, 
any amendments necessary to comply with section 409A of the Internal Revenue Code of 1986, as amended, and 
any regulations and other guidance thereunder; provided, however, that no amendment shall be made without 
shareholder approval if such approval is required under applicable law, regulation, or stock exchange rule, or if such 
amendment would: (i) decrease the grant or exercise price of any Stock Option or a similar Other Stock-Based 
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Award to less than the Fair Market Value on the date of grant (except as contemplated by Section 4); or (ii) increase 
the total number of shares of Common Stock that may be distributed under the Plan. Except as may be necessary to 
comply with a change in the laws, regulations or accounting principles of a foreign country applicable to participants 
subject to the laws of such foreign country, the Committee may not, without shareholder approval, cancel any Stock 
Option or similar Other Stock-Based Award and substitute therefor a new Stock Option or Other Stock-Based Award 
with a lower exercise price. Except as set forth in any Award agreement or as necessary to comply with applicable 
law or avoid adverse tax consequences to some or all Award recipients, no amendment or termination of the Plan 
may materially and adversely affect any outstanding Award under the Plan without the Award recipient’s consent. 

Section 9. Transferability. 

Unless otherwise required by law, Awards shall not be transferable or assignable other than by will or the laws of 
descent and distribution. 

Section 10. Unfunded Status of Plan. 

It is presently intended that the Plan constitute an “unfunded” plan for incentive and deferred compensation. The 
Committee may authorize the creation of trusts or other arrangements to meet the obligations created under the Plan 
to deliver Common Stock or make payments; provided, however, that, unless the Committee otherwise determines, 
the existence of such trusts or other arrangements is consistent with the “unfunded” status of the Plan. 

Section 11. General Provisions. 

(a) The Committee may require each person acquiring shares of Common Stock pursuant to an Award to represent to 
and agree with the Company in writing that such person is acquiring the shares without a view to the distribution 
thereof. The certificates for such shares may include any legend that the Committee deems appropriate to reflect 
any restrictions on transfer. 

All certificates for shares of Common Stock or other securities delivered under the Plan shall be subject to such 
stock transfer orders and other restrictions as the Committee may deem advisable under the rules, regulations and 
other requirements of the Securities and Exchange Commission (or any successor agency), any stock exchange 
upon which the Common Stock is then listed, and any applicable Federal, state or foreign securities law, and the 
Committee may cause a legend or legends to be put on any such certificates to make appropriate reference to 
such restrictions. 

(b) Nothing contained in the Plan shall prevent the Company from adopting other or additional compensation 
arrangements for Non-Employee Directors. 

(c) Nothing in the Plan or in any Award agreement shall confer upon any grantee the right to continued service as a 
member of the Board. 

(d) No later than the date as of which an amount first becomes includable in the gross income of the participant for 
income tax purposes with respect to any Award under the Plan, the participant shall pay to the Company, or make 
arrangements satisfactory to the Company regarding the payment of, any Federal, state, local or foreign taxes of 
any kind that are required by law or applicable regulation to be withheld with respect to such amount. Unless 
otherwise determined by the Committee, withholding obligations arising from an Award may be settled with 
Common Stock, including Common Stock that is part of, or is received upon exercise of the Award that gives rise 
to the withholding requirement. The obligations of the Company under the Plan shall be conditional on such 
payment or arrangements, and the Company, shall, to the extent permitted by law, have the right to deduct any 
such taxes from any payment otherwise due to the participant. The Committee may establish such procedures as 
it deems appropriate, including the making of irrevocable elections, for the settling of withholding obligations 
with Common Stock.

(e) The terms of this Plan shall be binding upon and shall inure to the benefit of any successor to Philip Morris 
International Inc. and any permitted successors or assigns of a grantee. 

(f) The Plan and all Awards made and actions taken thereunder shall be governed by and construed in accordance 
with the laws of the Commonwealth of Virginia, excluding any conflicts or choice of law rule or principle that 
might otherwise refer construction or interpretation of the Plan to the substantive law of another jurisdiction. 
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Unless otherwise provided in an Award, recipients of an Award under the Plan are deemed to submit to the 
exclusive jurisdiction and venue of the federal or state courts of Virginia, to resolve any and all issues that may 
arise out of or relate to the Plan or any related Award. Notwithstanding anything in this Plan to the contrary, the 
Plan shall be construed to reflect the intent of the Company that all elections to defer, distributions, and other 
aspects of the Plan shall comply with Internal Revenue Code section 409A and any regulations and other 
guidance thereunder. 

(g) If any provision of the Plan is held invalid or unenforceable, the invalidity or unenforceability shall not affect the 
remaining parts of the Plan, and the Plan shall be enforced and construed as if such provision had not been 
included. 

(h) The Plan shall be effective January 29, 2008. Except as otherwise provided by the Board, no Awards shall be 
made after the Awards made immediately following the 2017 Annual Meeting of Shareholders, provided that any 
Awards granted prior to that date may extend beyond it. 
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PHILIP MORRIS INTERNATIONAL INC. INCREASES DIVIDEND BY 6.4%
TO AN ANNUALIZED RATE OF $4.00 PER SHARE;

ANNOUNCES ELECTIONS TO BOARD OF DIRECTORS

NEW YORK, September 10, 2014 -- The Board of Directors of Philip Morris International 
Inc. (NYSE Euronext/Paris: PM), today increased the company’s regular quarterly dividend by 6.4% 
to an annualized rate of $4.00 per share.

The new quarterly dividend of $1.00 per share, up from $0.94 per share, is payable on 
October 10, 2014, to stockholders of record as of September 25, 2014. The ex-dividend date is 
September 23, 2014.  For more details on stock, dividends and other information, see www.pmi.com/
investors. 

 
The Company also announced the election of Jun Makihara, age 56, Frederik Paulsen, age 

63 and, effective January 1, 2015, Werner Geissler, age 61, to its Board of Directors.
 
Jun Makihara was employed at Goldman, Sachs & Co. from 1981 to 2000, during which 

time he was a General Partner for six years, working in New York, Los Angeles, and Tokyo.  During 
his tenure in Tokyo, he was co-head of the Investment Banking Group and the Japanese Equities 
Group and also served as co-branch manager.  Subsequently, he was Chairman of Neoteny Co., 
Ltd., a Japanese venture incubator.  Mr. Makihara is a director of Monex Group, Inc. and Shinsei 
Bank, Ltd.  He is a member of the Governing Board of St. Albans School in Washington, D.C., and 
a board member of the Japan Society in New York. 

 
Frederik Paulsen has been Executive Chairman of the Ferring Group, a research-driven, 

specialty biopharmaceutical group, since 1988, having joined that company in 1976.  Dr. Paulsen 
is a member of the Boards of MGIMO University in Moscow, Russia, and the Pro Universitate of the 
Christian Albrechts University in Kiel, Germany, and a Trustee of the Salk Institute of Biological 
Research in La Jolla, California, USA.

Werner Geissler is Vice Chairman and Advisor to the CEO of Procter and Gamble.  He 
joined that company in 1979 and served in various capacities, including President, Northeast Asia, 
from 2001 to 2004, Group President, Central and Eastern Europe, Middle East and Africa, from 2004 



to 2007, and Vice Chairman, Global Operations, from 2007 to 2014.  Mr. Geissler is a director of 
the Goodyear Tire and Rubber Company, and a member of the Board of Directors of economiesuisse.  

“It is my pleasure to welcome Jun, Frederik and Werner to our Board,” said Louis C. Camilleri, 
Chairman of the Board. “Their substantial and global business, entrepreneurial and scientific 
experience perfectly complement the tremendous skills, knowledge and experience of our Board.  
I am certain we will benefit considerably from their expertise in the years to come, particularly as it 
is brought to bear on our exciting plans for the commercialization of our portfolio of Reduced-Risk 
Products.”

###

 

Philip Morris International Inc.
Philip Morris International Inc. (PMI) is the leading international tobacco company, with seven of the world's
top 15 international brands, including Marlboro, the number one cigarette brand worldwide. PMI's products
are sold in more than 180 markets. In 2013, the company held an estimated 15.7% share of the total
international cigarette market outside of the U.S., or 28.3% excluding the People's Republic of China and the
U.S. For more information, see www.pmi.com.
Reduced-Risk Products is the term the company uses to refer to products in various stages of development
for which it is conducting extensive and rigorous scientific studies to determine whether it can support claims
of reduced exposure to harmful and potentially harmful constituents in smoke, and ultimately claims of
reduced disease risk, when compared to smoking combustible cigarettes. Before making any such claims,
the company will need to evaluate rigorously the full set of data from the relevant scientific studies to
determine whether they substantiate reduced risk. Any such claims may also be subject to government
review and approval, as is the case in the U.S. today.
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