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Ladies and Gentlemen: 

On October 29, 2019, Philip Morris International Inc. (the "Company") received a 
shareholder proposal requesting that "the dividend be terminated for two years:" (the "2020 
Proposal"). The Proposal was submitted by Mr. Alan Ball (the "Proponent"). A copy of the 
Proposal and accompanying information are attached as Exhibit A The Proponent submitted 
a similar proposal in 2018 for the inclusion in proxy materials for the 2019 Annual 
Shareholder Meeting requesting 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" (the "2019 Proposal") and stated in his letter to the Company: ''if my proposal does 
not pass I'll probably resubmit it continuously with minor alterations until it does - maybe." 
On January 31, 2019, the Staff of Division of Corporation Finance (the "Staff') informed the 
Company that it will not recommend enforcement action to the Commission if the Company 
omits the 2019 Proposal from its proxy materials in relianc� on rule 14a-8(i)(13) as it rel.ates 
to a specific amount of cash dividends. 

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 2020 Annual Meeting of 
Shareholders scheduled for May 6, 2020 (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 wittl Rule 14a-8 of the Securities Exchange 
Act of 1934, as amended, we respectfully request that 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) 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 exeluded. 

Pursuant to Rule 14a-8(j), the Company is filing this letter no later than 80 calendar days 
before it intends to file the definitive Proxy Materials for the 2020 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 
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shareholderpoposals@sec.gov. In addition, pursuant to Rule 14a-8(j), 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. 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 2020 Proposal, a copy of that correspondence should be furnished to the undersigned 
concurrently. 

I. THE PROPOSAL 

The 2020 Proposal reads as follows: 

"I propose that the dividend be terminated for two years." 

II. GROUNDS FOR OMISSION 

The Company believes that it may omit the 2020 Proposal from its Proxy Materials 
pursuant to Rule 14a-8(i}{13) because the 2020 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 2020 Proposal requests the Company to 
reduce the annual dividend to zero for two years. The Staff permitted the exclusion of the 
Proponent's 2019 Proposal, which was similar to the 2020 Proposal. See Philip Morris 
International Inc. (available January 31, 2019) (permitting the exclusion of the 2019 Proposal 
requesting 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"). 

The Staff has consistently permitted the exclusion of proposals that seek to establish 
threshold amounts -or formulae for dividend payments, including those seeking to reduce 
dividends to zero. See, e.g., Merck & Co., Inc. (available January 30, 2014) (permitting the 
exclusion of a proposal mandating that a specific amount of dividends_ for a security be zero); 
Anadarko Petroleum Corp. (available January 13, 2014) (same); 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); Honeywell International, Inc. (available 
September 28, 2001) (permitting the exclusion of a proposal to eliminate cash dividends and 
replace them with sh;:3re buybacks); Minnesota Mining and Manufacturing Co. (available 
March 6, 2001) (permitting the exclusion of a proposal to eliminate cash dividends and use 
the earnings for expansion); Eastman Chemical Co. (available March 8, 2000) (permitting 
the exclusion because the proposal would effectively reduce the company's cash dividend to 
zero). Notably, in National Mine Service Co. (available September 3, 1981), the Staff 
permitted the exclusion of a proposal that requested the company to eliminate all cash 
dividends in a given year, stating: "Since the proposal seeks the cessation of all dividend 
distributions for fiscal year 1982, it is.our view that it is excludable under Rule 14a-8(i)(13) as 
a proposal relating to "specific amounts of cash or stock dividends." 

Accordingly, we believe that the 2020 Proposal may be excluded from the Proxy Materials 
pursuant to Rule 14a-8(i)( 13). 
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