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Submitted for the Philip Morris International Inc. 2019 Annual Shareholder Meeting 

Ladies and Gentlemen: 

Philip Morris International Inc. (the "Company") received a shareholder proposal 
requesting that "the annual dividend be reduced to $1 until such time as assets over 
liabilities equals at least 11 O percent, or stockholders equity of at least $5 billion"(the 
"Proposal"). The Proposal was submitted by Mr. Alan Ball (the "Proponent"). A copy of 
the Proposal and accompanying information are attached as Exhibit A, and related 
correspondence with the Proponent is attached as Exhibit B. 

By copy of this letter, the Company hereby notifies the Proponent of its intention to omit 
the Proposal from any proxy statement and form of proxy for its 2019 Annual Meeting of 
Shareholders scheduled for May 1, 2019 (the "Proxy Materials"). This letter constitutes 
the Company's statement of the reasons that it deems the omission to be proper. 

On behalf of the Company and in accordance with Rule 14a-8 of the Securities 
Exchange Act of 1934, as amended, we respectfully request that the Staff of Division of 
Corporation Finance (the "Staff') concur with our view that, for the reasons stated below, 
the Proposal may be properly excluded from the Proxy Materials pursuant to Rule 14a-
8(i)( 13), 14a-8(i)(7) and 14a-8(f)(1) under the Securities Exchange Act of 1934, as 
amended (the "Exchange Act"), and confirm that the Staff will not recommend to the 
Commission that any enforcement action be taken against the Company if the Proposal 
is so excluded. 

Pursuant to Rule 14a-8U), the Company is filing this letter no later than 80 calendar days 
before it intends to file the definitive Proxy Materials for the 2019 Annual Meeting of 
Shareholders with the Commission. In accordance with Staff Legal Bulletin No. 14D 
(November 7, 2008) ("SLB 14D"), this letter is being submitted via e-mail to 
shareholderpoposals@sec.gov. In addition, pursuant to Rule 14a-8U), a copy of this letter 
is being sent simultaneously to the Proponent as notice of the Company's intention to 
exclude the Proposal from the Proxy Materials. Rule 14a-8(k) and SLB 14D require a 
proponent to send the Company a copy of any correspondence that the proponent 
elects to submit to the Commission or the Staff. 

***FISMA & OMB Memorandum M-07-16 



Accordingly, we hereby inform the Proponent that if the Proponent elects to submit 
additional correspondence to the Commission or the Staff with respect to the Proposal , a 
copy of that correspondence should be furnished to the undersigned concurrently. 

I. THE PROPOSAL 

The Proposal reads as follows: 

"The point being to bring the balance sheet to a minimally acceptable position. I 
propose that the annual dividend be reduced to $1 until such time as assets over 
liabilities equals at least 110 percent, or stockholders equity of at least $5 billion." 

II. GROUNDS FOR OMISSION 

The Company believes that it may omit the Proposal from its Proxy Materials 
pursuant to Rule 14a-8(i)(13) because the Proposal Relates to Specific 
Amounts of Dividends. 

Rule 14a-8(i)(13) allows a company to exclude a shareholder proposal that relates to 
specific amounts of cash or stock dividends. The Proposal requests the Company to 
reduce the annual dividend to $1 "until such time as assets over liabilities equals at least 
110 percent, or stockholders equity equals at least $5 billion." The Staff has consistently 
permitted the exclusion of proposals that seek to establish threshold amounts or formulae 
for dividend payments. See, e.g., Home Trust Bancshares, Inc. (available August 31, 
2015) (permitting the exclusion of a proposal for an annual dividend of 50% of after-tax 
profits) ; Exxon Mobil Corporation (available March 17, 2009) (permitting the exclusion of a 
proposal to adopt a policy for a stock split when the company' s stock price reaches a 
certain level and for the dividend to be increased to a rate of 50% of net income); 
Computer Sciences Corporation (available March 30, 2006) (permitting the exclusion of a 
proposal to pay an annual dividend of not less than 50% of earnings); Cisco Systems Inc. 
(available September 9, 2005) (permitting the exclusion of a proposal seeking a 
shareholder vote on an annual dividend of $.60 per share); People's Ohio Financial Corp. 
(available August 11, 2003) (permitting the exclusion of a proposal to pay 66% of net 
earnings as annual cash dividends); Microsoft Corporation (available July 19, 2002) 
(permitting the exclusion of a proposal to pay a dividend of 50% of current and 
subsequent year's earnings); Duke Energy Corporation (available January 9, 2002) 
(permitting the exclusion of a proposal asking the company to increase their dividend to 
exceed a minimum $1.10 on an annual basis); and Lyda/I, Inc. (available March 28, 
2000) (permitting the exclusion of a proposal mandating the payment of dividends of not 
less than 50% of the company's net annual income). 

The Proposal is, in all respects, analogous to the foregoing proposals and many other 
proposals, the exclusion of which has been permitted by the Staff because they relate to 
specific amounts of dividends or purport to establish a formula for dividend payments. The 
Proposal imposes a rigid and formulaic approach that results in a fixed amount of annual 
dividends of $1. 

Accordingly, we believe that the Proposal may be excluded from the Proxy Materials 
pursuant to Rule 14a-8(i)(13). 



The Company believes that it may omit the Proposal from its Proxy Materials 
pursuant to Rule 14a-8(i)(7). 

Rule 14a-8(i)(7) allows a company to exclude a shareholder proposal that deals with a 
matter relating to the company's ordinary business operations. The Commission has 
provided the following guidance with regard to the application and purpose of Rule 14a-
8(i)(7): 

"The general underlying policy of this exclusion is consistent with the policy of most 
state corporate laws: to confine the resolution of ordinary business problems to 
management and the board of directors, since it is impracticable for shareholders to 
decide how to solve such problems at an annual shareholder meeting. 

The policy underlying the ordinary business exclusion rests on two central 
considerations. The first relates to the subject matter of the proposal. Certain tasks 
are so fundamental to management's ability to run the Company on a day-to-day 
basis that they could not, as a practical matter, be subject to direct shareholder 
oversight. The second consideration relates to the degree to which the proposal 
seeks to 'micro-manage' the Company by probing too deeply into matters of a 
complex nature upon which shareholders, as a group, would not be in a position to 
make an informed judgment." 

Release No. 34-40018 (May 21, 1998); see also Staff Legal Bulletin 141 and 14J. 

The Staff has recognized that decisions regarding the amount of dividends to be paid deal 
with matters relating to the conduct of a company's ordinary business operations. See 
Pfizer Inc. (available February 4, 2005) (permitting, on ordinary business grounds, the 
exclusion of a proposal requesting a dividend increase in lieu of a $5 billion share 
repurchase); M&F Worldwide Corp. (available March 29, 2000) (permitting, on ordinary 
business grounds, the exclusion of a proposal to implement actions relating to share 
repurchases, cash dividends, sales of assets and curtailment of non-operating activities); 
Monsanto Company (available February 23, 1976) (permitting, on ordinary business 
grounds, the exclusion of a proposal to establish a dividend of at least 50% of earnings in 
any given year). The Staff also has permitted the exclusion, on ordinary business 
grounds, of proposals relating to other aspects of the declaration and payment of 
dividends. See The Walt Disney Company (September 27, 1993) (permitting the 
exclusion of a proposal to implement a dividend reinvestment plan); Bel/South 
Corporation (January 26, 1993) (permitting the exclusion of a proposal for payment of 
dividends via a direct deposit); and NYNEX Corporation (January 19, 1989) (permitting 
the exclusion of a proposal for the determination of dividend payment dates). 

By urging the reduction of dividend to $1, the Proposal clearly seeks to establish a 
specific amount of dividend, an ordinary business matter that is within the sole discretion 
of the Board of Directors pursuant to the corporate law that applies to the Company. 1 The 
amount of cash dividends requires careful consideration by the Company's Board of 
Directors, using its good faith business judgment of the best interests of the Company, 
and is based on an in-depth knowledge of the Company's business and detailed review of 

1 Virginia Stock Corporations Act, Section 13.1-653 



the Company's financial statements prepared in accordance with generally accepted 
accounting principles. These are the kind of complex matters on which stockholders, as a 
group, would be unable to make an informed judgment, "due to their lack of... intimate 
knowledge of the [company's] business." See Exchange Act Release No. 34-12999 
(November 22, 1976). Allowing shareholders to decide on such matters would result in 
"micro-management" of the Company that the Staff sought to prevent in Staff Legal 
Bulletin 141 and 14J and micromanage the Company's Board of Directors, a situation that 
the Commission sought to prevent. 

Accordingly, we believe that the Proposal may be excluded from the Proxy Materials 
pursuant to Rule 14a-8(i)(7). 

The Company believes that the Proposal may be excluded under Rule 14a-
8(b) and Rule 14a-8(f)(1) because the Proponent failed to timely submit 
sufficient proof of ownership required under Rule 14a-8(b)(2). 

The Proposal was received by the Company on November 14, 2018, as shown in the 
correspondence included in Exhibit B. The Proponent's submission, included in 
Exhibit A, failed to include the following: 

(i) a statement from the Proponent's broker verifying that, at the time the Proponent 
submitted the Proposal, he continuously held at least $2,000 in market value, or 
1% of the Company's stock for at least one year; and 

(ii) the Proponent's written statement confirming his intention to hold shares of 
common stock of the Company through the 2019 Annual Meeting of 
Shareholders. 

The Proponent indicated in the original submission that his shares are held by a broker, 
namely, Charles Schwab. Therefore, the Company could not independently verify from its 
records that the Proponent held the requisite number of shares as set out in (i) above. 

Accordingly, on November 26, 2018, as required by Rule 14a-8(f), the Company sent to the 
Proponent a letter providing a notice of the procedural deficiency via Federal Express 
(the "Deficiency Notice"). In the Deficiency Notice, the Company informed the Proponent 
of the requirements of Rule 14a-8(b)(2), provided a copy of the rule, stated how the 
Proponent must cure the procedural deficiency, and set the deadline for the Proponent's 
required response. The Deficiency Notice was received by the Proponent on November 
27, 2018, within 14 days of the date that the Company received the Shareholder 
Proposal. The Deficiency Notice and confirmation of its delivery are included in Exhibit B. 

In the Proponent's electronic correspondence, dated November 29, 2018, he expressed 
his intention to hold the Company stock indefinitely, thereby satisfying the deficiency set out in 
(ii) above. However, as of the date of this letter, the Company received no information curing 
the deficiency (i) above, and the requisite period to cure this deficiency is now over. 

Rule 14a-8(f)(1) clearly permits the Company to exclude the Shareholder Proposal from 
its Proxy Materials if the Proponent has failed to substantiate his eligibility to submit the 
Proposal under Rule 14a-8(b) within 14 calendar days of receiving the Deficiency Notice. 

Rule 14a-8(b)(2) provides that "[i]n order to be eligible to submit a proposal, [a 
shareholder] must have continuously held at least $2,000 in market value, or 1 %, of the 
company's securities entitled to be voted on the proposal at the meeting for at least one 
year by the date [the shareholder] submit[s] the proposal." Staff Legal Bulletin No. 14, 
dated July 13, 2001 ("SLB 14"), specifies that when the stockholder is not the registered 



holder, the stockholder "is responsible for proving his or her eligibility to submit a proposal 
to the company." SLB 14 provides that a shareholder's periodic investment statements do 
not demonstrate sufficiently continuous ownership of the securities, and that a shareholder 
"must submit an affirmative written statement [emphasis added] from the record holder of 
his or her securities" verifying ownership. 

The Deficiency Notice informed the Proponent that he was required to submit sufficient 
documentation to establish that he had beneficial ownership of the requisite shares of the 
Company's common stock for at least one year for purposes of Rule 14a-8 and described 
the requirements for such documentation. 

In his email correspondence dated November 29, 2018, the Proponent stated that he 
requested that his broker, Charles Schwab, provide the required information set out in (i) 
above and indicated that the broker would fax such information to the Company. However, as 
of the date of this letter, the Company has not received the proof of beneficial ownership of 
the Company's common stock for at least one year within 14 days of the receipt of the 
Deficiency Notice by the Proponent, and, as a result, the Proponent has not demonstrated 
eligibility under Rule 14a- 8(b)(2) to submit the Proposal. 

Accordingly, we ask that the Staff concur that the Company may exclude the Proposal 
under Rule 14a-8(b) and Rule 14a-8(f)(1). 

Thank you for your consideration in this matter. 

Sincerely, 

Olga Khvatskaya 

A~ eral Counsel and Assistant Corporate Secretary 

cc: Mr. Alan Ball 



EXHIBIT A 



The point being to bring the balance sheet to a minimally acceptable position. I propose that 

the annual dividend be reduced to $1 until such time as assets over liabilities equals at least 110 

percent, or stockholders equity equals at least $5 billion. 

~/4
Alan Ball 

756 shares as of 8/2/93 
***



***  
 

  

  
 

  

 

liDarle8 -'COW-clO « \..0. me. 
- --~1~:l~ltil)l-fifE7!ff'H"----ST-;-;7mnrr:7rz.5:nr-:----':""---:.:-,,Yy'ffim~~~~~~~;:--;:::::-:-:;-:- :--::::--:::-- -~~--~~LAMOUNT 

P ·o .. BOX . _ _ ., .. -··· ..· ·- - ?48_; 64 
BELLE.YUE 

ODlflDue ,. . 
.~206-46~-790b . 8/02/93 
To cr,imgo you, ~drou o, phQnO nuf!lber . Acccunl Numt,c,1 
ploaao pt1n1 lho now edd1ouor Ph«1"!' number balO)N! : ·~- e,BQuiiYii"- :5'89kl:' B, - :_ · . .2 5·2 . . , . . 

I u~·lfiti~Uuiids(~b: money~.o, §£!:INabOnt' ~COS) orseouridesa,ufrea4y :l'o(.Schwllb's

***
·ulio oniy 

'.ondi~_ijt~(~~llev.illaulomall~ydNl!f)Wl"iccounL Otllaf'.(llse,plt'ast\liilicif¥10maij 
_thls,Pl'f!!oo with >O~~~o, secui UU to !~h us on ~loii'!letl}emen1 d/ilt, BV BVOF 

D12.~ 1'29PL.EASE MAKE wuR c~ecis:P~YABteTo ettARhs SCHWA& &co,. 1NC. ANo RrniRN CHecK-wmi THIS sriia 20 ( "'i yy.... ..,.. 
ALAN BALL Charles Schwab &Co.,Inc. 
UTA CHARLES SCHWAB & CO INC 11100 NE 8TH ST., SUITE *250 
IRA CONTRIBUTORY OTO 02/27/87 PO BOX 96099 

BELLEVUE WA 98009 

_._.,. 

- .. r 

Now Ho oPhono. 

·.. .We ~O(m n:,ac .You, 

·13'0J)GHT: 

For Your 

CASH 

ALAN BALL 
UTA CHARLES SCHWAB & CO INC 
IRA CONTRIBUTORY DTD 02/27/87 

TELEBROKER 10¾ DISCOUNT 

Principal Amounl 

Schwab Commission 

Transaction Fee 

Interest 

SlaleTa,c 

S.E.C. Fee 

ITOTALAMOUNT 

***

$11,844. DC 

104.6' 
0 • 0 C 

$11,948.6' 

***

***

***



 ***

Contributory IRA of 
ALAN BALL 
CHARLES SCHWAB & CO INC CUST 
IRA CONTRIBUTORY 

Investment Detail - Equities (continued) 

Quantity Market Price 

Equities (continued) 

NORDIC AMEAN OFFSHOR F 400.0000 0.97000 
SYMBOL; NAO 

OIL STATES INTL 45.0000 33.20000 
SYMBOL: 01S 

PERSPECTAINC 9.0000 25.72000 
SYMBOL: PRSP 

PFIZER INC 150.0000 44.07000 
SYMBOL; PFE Y,·~ld 
PHILIP MORRIS INTL (~ 81.54000St•( 'i 0/4SYMBOL: PM ~ 

SOUTHWEST AIRLINES 225.0000 62.45000 
SYMBOL: LUV 

TOYOTA MOTOR CORP F 19.0000 124.35000 
SPONSORED ADA 
1 ADA REPS 2 ORD SHS 
SYMBOL:TM 

TRANSOCEAN INC NEW F 150.0000 13.95000 
SYMBOL: RlG - --_- ......... -

Total Equit ies 11,434.0000 

Total Cost. Basis: 
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Account Number 

o/oof 
Account Unrealized Estimated Estimated 

Market Value Aasets Gain or (Loss) Yleld Annual Income 

Cost Basis 

388.00 <1% (700.95) 4.12% 16.00 
1,088.95 

1,494.00 <1% 4B3,30 N/A NIA 
1,010.70 

231.4B <1% NIA I o.n% 1.B0 
please provide 1 

Accrued Dividend: 0.45 

6,610.50 1% 4,004.60 3.08% 204.00 
2,605.90 

10% 55,303.96 5.59% ~ 
Accrued Dividend: 861.84 

14,051.25 2% 11,540.10 1.02% 144.00 
2,511.15 

2,362.65 <1% 1,138.26 N/A NIA 
1,224.39 

2,092.50 <1% 962.55 NIA NIA 
1,129.95 

428,259.46 71% 305,400.24 1 .• 13,233.67 

112,107.58 I 

L-{>.t % 
M.DL 2 

Total Accrued Dividend for Equities: 1,608.29 
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Schwab has ~rovlded accurate gain arcl loss Information wherever pr;,sslble for most investrnents. Cost basis data may be Incomplete or unavailable for some of )'our holdings. 
Please see "Endnotes for Your Account'' secHon for an explanation of the endnote codes ancl symbols on th is statement. Page 11 of 17 
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From: Zani, Karen 
Sent: Wednesday, November 14, 2018 5:20 PM 
To: Alan Ball 
Subject RE: Shareholder Proposal 

Dear Mr. Ball, 
I wanted to let you know that we received your proposal with the second mail drop this morning. We will be in touch . 

Karen 

Karen E. Zani 
Assistant Corporate Secretary 
Philip Morris International Inc. 
120 Park Avenue 
New York, NY 10017 
917-663-2781 
karen.zani@pmi.com 

mailto:karen.zani@pmi.com


 
 

PHILIP MORRIS 
INTERNATIONAL INC. 

120 PARK AVENUE• NEW YORK, NEW YORK 10017 

JERRY WHITSON DIRECT: {917) 663-2231 
DEPUTY GENERAL COUNSEL FAX: (917) 663-8397 
AND CORPORATE SECRETARY LAUSANNE, 41-SB-242-4793 

Jeny.Wbltson@pmi.com 

November 26, 2018 

Mr. Alan Ball 
***

Dear Mr. Ball, 

This is to acknowledge receipt of your letter submitting a proposal to be voted on by shareholders 
at the Philip Morris International Inc. 2019 Annual Meeting of Shareholders, scheduled for May 
1, 2019 (the "2019 Annual Meeting"). Pursuant to Rule 14a-8(b )(2) of the Securities Exchange 
Act of 1934, as amended (attached), the proposal you submitted for inclusion in the 2019 Proxy 
Statement and to be presented at the 2019 Annual Meeting, must include (i) a statement from 
Charles Schwab, your broker, verifying that, at the time you submitted your proposal, you 
continuously held at least $2,000 in market value, or 1% of PMI stock for at least one year and 
(ii) your written statement confirming your intention to hold your PMI shares through the 2019 
Annual Meeting. Your response must be postmarked, or transmitted electronically, no later than 
14 days from the date you receive this letter. 

Very truly yours, 

mailto:Jeny.Wbltson@pmi.com


Rule 14a-8(b)(2) 

(b)Question 2: Who is eligible to submit a proposal, and how do I demonstrate to the company that I am 
eligible? (1) In order to be eligible to submit a proposal, you must have continuously held at least $2,000 in 
market value, or 1%, ofthe company's securities entitled to be voted on the proposal at the meeting/or at least 
one year by the date you submit the proposal. You must continue to hold those securities through the date of 
the meeting. 

(2) Ifyou are the registered holder ofyour securities, which means that your name appears in the 
company's records as a shareholder, the company can verify your eligibility on its own, although you will 
still have to provide the company with a written statement that you intend to continue to hold the securities 
through the date ofthe meeting ofshareholders. However, iflike many shareholders you are not a 
registered holder, the company likely does not know that you are a shareholder, or how many shares you 
own. In this case, at the time you submit your proposal, you must prove your eligibility to the company in 
one oftwo ways: 

(i) The first way is to submit to the company a wriUen statement fi ·om the "record" holder ofvour 
securities (usually a broker or bank) veri'fying that. at the time vou submilled vo11r proposal, \/Oll 

continuously held the securities for at least one year. You mus/ also include your own wrillen statement 
that you intend to continue to hold the securilies through the date o[lhe meeting ofshareholders: or 

(ii) The second way to prove ownership applies only ifyou have filed a Schedule 13D ( § 240.13d-101), 
Schedule 13G ( § 240.l 3d-102), Form 3 ( § 249.103 ofthis chapter), Form 4 ( § 249.104 ofthis chapter) 
and/or Form 5 ( § 249.105 ofthis chapter), or amendments to those documents or updated/arms, 
reflecting your ownership ofthe shares as ofor before the date on which the one-year eligibility period 
begins. Ifyou have filed one ofthese documents with the SEC, you may demonstrate your eligibility by 
submitting to the company: 

(A) A copy ofthe schedule and/or form, and any subsequent amendments reporting a change in your 
ownership level; 

(B) Your written statement that you continuously held the required number ofshares for the one-year 
period as ofthe date ofthe statement; and 

(C) Your written statement that you intend to continue ownership ofthe shares through the date ofthe 
company's annual or special meeting. 
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Tracking # 
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Mon, 11/26/2018 
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@ NEW YORK, NY 10017 

us 

Shipment Facts 

***
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Tue, 11/27/2018 10:34 
am 
ALAN BALL 

MR. ALAN BALL--•-----4--------411•-• 
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***

PHOENIX, AZ 85051 
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11/29/18 
1) Visited Schwab yesterday before work. Lousy coffee. They made a copy of one of the two 
letters sent. I believe they're going to provide two dates, maybe 10/30 and on the date they 
send the letter, 
of my holdings in PMI. I think they're going to fax it to the# provided. 
2) Again, I bought the stock on 7/26/93 and have held it continuously since: 252 shares which 
have split to 756. Same with KHC, MO and MDLZ, although the share numbers vary, which again 
I listed 
in my letter along with the theoretical current yield. I intend on holding the stock indefinitely. If 
my proposal doesn't pass I'll probably resubmit it continuously with minor alterations until it 
does--maybe 
a 40 cent dividend, maybe a $2 dividend. Until the balance sheet is acceptable. 110% is not 
painting a bulls eye on the company as far as litigators are concerned. 200% might be 
dangerous. 
3) Now that I have this company's attention, I have data that would interest its legal counsel at 
a minimum and might actually be useful: a) Time, 11/30/53 (p 60-63) [cigarettes cause lung 
cancer]. 
Somebody will need to go to the main library for that, I recommend the fiche versus the actual 
magazine, better copy. b) Fortune 9/35 starting page 94 [plausible deniability, basically big 
tobacco's 
party line through 1990 or so] I kind of doubt that'll be on film. c) fraser.stlouisfed.org (search-
Annual report of the secretary of the treasury--fiscal year 1929, p 420) [unclean hands] 
The last you should be able to pull up at your desk in around 3 minutes. 
I've been working days lately and so haven't been online. I use public libraries since they're free. 
Anyway sorry about the wait. 
Hopefully this fulfills the requirements. 
Thanks, ab. 
Christopher Alan Ball 

***

5/12/60 

https://fraser.stlouisfed.org



