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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of
The Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): May 11, 2011

Philip Morris International Inc.

(Exact name of registrant as specified in its charter)

Virginia 1-33708 13-3435103
(State or other jurisdiction (Commission (I.R.S. Employer
of incorporation) File Number) Identification No.)
120 Park Avenue, New York, New York 10017-5592
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code: (917) 663-2000

(Former name or former address, if changed since last report.)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions:

O

Ooo

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))




Item 5.07. Submission of Matters to a Vote of Security Holders.

On May 11, 2011, the Company held its Annual Meeting of Stockholders (“Annual Meeting”). There were 1,515,167,063 shares
of Common Stock, constituting 84.63% of outstanding shares on the record date (March 15, 2011), represented in person or by proxy
at the meeting. The matters voted upon at the Annual Meeting and the results of such voting are set forth below:

Proposal 1: To elect ten directors of the Company.

Name For Against Abstain Broker Non-Vote
Harold Brown 1,246,837,882 7,765,179 1,738,390 258,825,612
Mathis Cabiallavetta 1,248,478,400 6,035,873 1,827,178 258,825,612
Louis C. Camilleri 1,243,278,633 11,497,406 1,565,412 258,825,612
J. Dudley Fishburn 1,247,192,990 7,382,850 1,752,391 258,825,612
Jennifer Li 1,249,754,792 4,790,257 1,782,881 258,825,612
Graham Mackay 1,239,622,554 14,977,739 1,727,637 258,825,612
Sergio Marchionne 958,000,366 296,302,951 2,037,485 258,825,612
Lucio A. Noto 1,247,010,217 7,625,450 1,705,135 258,825,612
Carlos Slim Held 1,238,198,005 16,347,021 1,795,957 258,825,612
Stephen M. Wolf 1,246,049,008 8,576,843 1,715,599 258,825,612

All director nominees were duly elected.
Proposal 2: Ratification of the Selection of PricewaterhouseCoopers SA as Independent Auditors.

For Against Abstain Broker Non-Vote
1,506,151,219 5,162,284 3,853,560 —

The proposal was approved.
Proposal 3: Advisory Vote to Approve Executive Compensation.

For Against Abstain Broker Non-Vote
1,014,905,257 236,876,207 4,559,987 258,825,612

The proposal was approved on an advisory basis.
Proposal 4: Advisory Vote on the Frequency of Future Advisory Votes on Executive Compensation.

One Year Two Years Three Years Abstain Broker Non-Vote

1,151,158,719 5,670,027 95,800,781 3,709,006 258,825,612

A frequency of one year was recommended by stockholders on an advisory basis.

In light of these results and consistent with a majority of stockholder votes cast with respect to this proposal, the Company’s Board of
Directors determined that an advisory vote on the compensation of the Company’s named executive officers will be conducted every
year.



Proposal 5: Stockholder Proposal 1 - Food Insecurity and Tobacco Use.

For Against Abstain Broker Non-Vote
38,883,135 980,610,510 236,841,514 258,825,612

The proposal was defeated.
Proposal 6: Stockholder Proposal 2 - Independent Board Chair.

For Against Abstain Broker Non-Vote
289,311,398 963,195,731 3,826,871 258,825,612

The proposal was defeated.

Item 8.01 Other Events.

On May 11, 2011, the Company’s Board of Directors amended and restated the Philip Morris International Inc. 2008 Stock
Compensation Plan for Non-Employee Directors (as so amended and restated effective May 11, 2011, the “Plan”). Previously, each
non-employee director received an annual share award having an aggregate fair market value of $140,000. As amended and restated,
the Plan provides that the value of the annual share award will be increased to $160,000. The Plan is filed as Exhibit 10.1 to this
Current Report on Form 8-K and is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits

10.1  Philip Morris International Inc. 2008 Stock Compensation Plan for Non-Employee Directors (amended and restated
as of May 11, 2011)



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

PHILIP MORRIS INTERNATIONAL INC.

By: /s/JERRY WHITSON

Name: Jerry Whitson

Title: Deputy General Counsel and
Corporate Secretary

DATE: May 12, 2011



EXHIBIT INDEX
Exhibit No. Description

10.1 Philip Morris International Inc. 2008 Stock Compensation Plan for Non-Employee Directors (amended and
restated as of May 11, 2011)



Exhibit 10.1

Philip Morris International Inc.
2008 Stock Compensation Plan for Non-Employee Directors
(amended and restated as of May 11, 2011)
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 stockholders; 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.

(1) “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.

(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
stockholders is held and ending on the day immediately preceding the day on which the Company’s next annual meeting of
stockholders 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 shall 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 Non-Employee Director serving on such date shall receive an Award having a
Fair Market Value equal to $160,000 (with any fractional share being rounded up to the next whole share). On the first day of each
succeeding Plan Year, each 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 $160,000 (with any fractional share being rounded up to the next whole share)
or such greater amount as the Committee determines in its discretion. If a 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 $160,000 (with any fractional share
being rounded up to the next whole share) or up to 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 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.

(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:

(1) 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 stockholder 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 stockholder 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 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 stockholder 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. 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.



