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

On March 13, 2013, the Board of Directors of Philip Morris International Inc. (the “Company”) announced that Louis C. Camilleri,  
Chairman and Chief Executive Officer of the Company, will relinquish his role as Chief Executive Officer effective immediately 
after the annual meeting of shareholders on May 8, 2013.  Mr. Camilleri will remain as Chairman of the Board and as an employee 
of the Company.  Mr. André Calantzopoulos, who is currently serving as the Company's Chief Operating Officer, will succeed Mr. 
Camilleri as Chief Executive Officer.  Mr. Calantzopoulos was also nominated for election to the Board of Directors at the annual 
meeting of shareholders.
  
The compensation of Mr. Camilleri and Mr. Calantzopoulos in their new roles will be determined by the Compensation and 
Leadership Development Committee of the Board of Directors at a later date and promptly announced at that time.  Messrs. 
Camilleri and Clantzopoulos will not receive additional compensation for their services on the Board of Directors. 

A copy of the press release issued by the Company 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 nomination of Mr. Calantzopoulos for election to the Board of Directors and the changes to the leadership 
structure of the Company, the Board of Directors made the following amendments to the Company's  Amended and Restated By-
Laws effective on May 8, 2013: Article II, Section 2, in order to increase the size of the Board from twelve (12) to thirteen (13) 
directors;  Article II, Section 7 and Article IV, Sections 1, 6 and 7, in order to reflect the changes in the leadership structure of the 
Company; and other administrative amendments. 

The Company's Amended and Restated By-Laws are attached hereto as Exhibit 3.1 to this Current Report on Form 8-K and 
incorporated herein by reference.  

Item 9.01. Exhibits.

(d) Exhibits

 3.1  Amended and Restated By-Laws of Philip Morris International Inc.

99.1 Philip Morris International Inc. Press Release, dated March 13, 2013.
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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.
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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 
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 
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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 
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 
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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 
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.

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 
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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 
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 



 6

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.

Section 6. Vacancies. - Any vacancy occurring in the Board of Directors, including a 
vacancy resulting from amending these By-Laws to increase the number of directors by 30 
percent or less, 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.
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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 
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 
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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.

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.
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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.

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.
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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.

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.
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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.”

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 
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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.

 



                  Exhibit 99.1

PRESS RELEASE
Investor Relations Media:

New York: +1 (917)663 2233 Lausanne: +41 (0)58 242 45 00

Lausanne: +41 (0)58 242 4666

PHILIP MORRIS INTERNATIONAL INC. (PMI) ANNOUNCES
LEADERSHIP SUCCESSION PLAN 

ANDRE CALANTZOPOULOS APPOINTED CHIEF EXECUTIVE OFFICER
LOUIS CAMILLERI TO REMAIN CHAIRMAN OF THE BOARD

NEW YORK, March 13, 2013 -- The Board of Directors of Philip Morris International Inc. 
(NYSE / Euronext Paris: PM) today announced that André Calantzopoulos was appointed Chief 
Executive Officer to become effective immediately following the Annual Meeting of Shareholders on 
May 8, 2013.  Mr. Calantzopoulos was also nominated for election to the Board of Directors at the 
Annual Meeting.  He has served as PMI’s Chief Operating Officer since the company’s spin-off on 
March 28, 2008. Louis Camilleri, PMI’s current Chairman and Chief Executive Officer, will remain 
as Chairman of the Board and as an employee of the company.

Since the spin-off, Messrs. Camilleri and Calantzopoulos have worked closely together in their 
respective roles as Chief Executive Officer and Chief Operating Officer.  Under their combined 
leadership, PMI has solidified its position as the largest and most profitable international tobacco 
company, while expanding its global market share, excluding China and the USA, to a record 28.8% 
in 2012.  Among PMI’s substantial achievements under their combined leadership since the spin-
off through year-end 2012:

• Total Shareholder Return of 103.5% versus the S&P 500 Index (20.6%); 
• Returned over $50 billion to shareholders through dividends and share repurchases;
• Met, or exceeded, the high end of its adjusted diluted EPS annual growth target of 10-12%, 

excluding currency, each year;
• Increased its dividend each year for a cumulative increase of 84.8%; and
• Repurchased 489 million shares, or 23.2% of the shares outstanding after the spin-off, at an 

average price of $56.96 per share.

Lucio A. Noto, PMI’s independent Presiding Director, said:  “Louis has assembled and led a 
tremendous team, as demonstrated by PMI’s outstanding performance as an independent public 
company.  His close working relationship with André as they shared responsibility for leading the 
company, together with André’s many achievements on the operational side of the business, make 
this decision the culmination of a rigorous and well executed plan of succession.  The Directors have 
greatly appreciated the transparency with which Louis and André have interacted with the Board.  
On behalf of the entire Board, I want to thank Louis for his steadfast devotion to the company and 
the tremendous results achieved over a lengthy and stellar career.  The company and its 
shareholders, employees and directors owe Louis a tremendous debt of gratitude for his unrivalled 
service.”

Louis Camilleri said: “After eleven years of leading PMI and its former parent, and with the 
company squarely poised for future success, I decided that the time has come for me to relinquish 
my executive role.  I am delighted to hand over the management responsibility of the company to 
André.  He is well equipped, and the company is well positioned, to continue to deliver superior 
shareholder value.  He has played an instrumental role in numerous key initiatives, including critical 
innovative developments such as the new architecture that has revitalized the Marlboro brand, new 
product development and revamped consumer engagement activities that drove our broad-based 
market share gains in both OECD and non-OECD markets. Under André’s leadership as Chief 
Operating Officer, we have successfully increased our revenues even in difficult operating and 



economic environments, recorded strong productivity gains, driven relentlessly towards our goal of 
developing successful next generation products, and enhanced the caliber and depth of our 
organization and future leadership talent.”

“From the bottom of my heart,” continued Mr. Camilleri, “I wish to thank the Board, the senior 
management team and each employee of PMI across the globe for their continuous contributions 
and their dedication to making this the world’s premier international tobacco company.  It has been 
a true privilege to serve this amazing company, its employees and its shareholders.”

As Chairman of the Board of PMI, Louis Camilleri will assist the CEO in long-term strategy, 
serve as the CEO’s sounding board and continue to fulfill the duties of Chairman of the Board of 
Directors.  Lou Noto will continue his key role as the independent Presiding Director of the company.  
André Calantzopoulos will have the management responsibility for the company and will report to 
the full Board of Directors. 

André Calantzopoulos said: “I am deeply honored that Louis and the Board have the 
confidence in me to continue to build on PMI’s tremendous success.  I am particularly grateful to 
Louis for his mentorship over a long period of time, during which I have always been deeply impressed 
with his passion for the company, his critical and insightful analysis and vision, his regard for each 
PMI employee, and his devotion to the integrity and transparency of communications to investors 
and to enhancing shareholder value.  He has set the standard by which all future leaders of PMI will 
be judged.”

Prior to the spin-off, André Calantzopoulos, 55, served as PMI’s President and Chief Executive 
Officer since 2002.  He joined the company in 1985 and worked extensively across Central Europe, 
including as Managing Director of PM Poland and President of the Eastern Europe Region.  André 
earned a degree in electrical engineering from the Swiss Federal Institute of Technology and an 
MBA from INSEAD in France.

Forward-Looking and Cautionary Statements
This press release contains projections of future results and other forward-looking statements.  Achievement of 

projected results is subject to risks, uncertainties and inaccurate assumptions.  In the event that risks or uncertainties 
materialize, or underlying assumptions prove inaccurate, actual results could vary materially from those contained in such 
forward-looking statements.  Pursuant to the “safe harbor” provisions of the Private Securities Litigation Reform Act of 1995, 
PMI is identifying important factors that, individually or in the aggregate, could cause actual results and outcomes to differ 
materially from those contained in any forward-looking statements made by PMI.  

PMI’s business risks include: significant increases in cigarette-related taxes; the imposition of discriminatory excise 
tax structures; fluctuations in customer inventory levels due to increases in product taxes and prices; increasing marketing 
and regulatory restrictions, often with the goal of reducing or preventing the use of tobacco products; health concerns relating 
to the use of tobacco products and exposure to environmental tobacco smoke; litigation related to tobacco use; intense 
competition; the effects of global and individual country economic, regulatory and political developments; changes in adult 
smoker behavior; lost revenues as a result of counterfeiting, contraband and cross-border purchases; governmental 
investigations; unfavorable currency exchange rates and currency devaluations; adverse changes in applicable corporate 
tax laws; adverse changes in the cost and quality of tobacco and other agricultural products and raw materials; and the 
integrity of its information systems.  PMI’s future profitability may also be adversely affected should it be unsuccessful in its 
attempts to produce products with the potential to reduce the risk of smoking-related diseases; if it is unable to successfully 
introduce new products, promote brand equity, enter new markets or improve its margins through increased prices and 
productivity gains; if it is unable to expand its brand portfolio internally or through acquisitions and the development of strategic 
business relationships; or if it is unable to attract and retain the best global talent.

PMI is further subject to other risks detailed from time to time in its publicly filed documents, including the Form 10-
K for the year ended December 31, 2012.  PMI cautions that the foregoing list of important factors is not a complete discussion 
of all potential risks and uncertainties.  PMI does not undertake to update any forward-looking statement that it may make 
from time to time, except in the normal course of its public disclosure obligations.  
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