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CALCULATION OF REGISTRATION FEE

Amount Maximum Maximum
Amount of
Class of Securities to to be Offering Price Aggregate Registration
be Registered Registered(1) Per Unit Offering Price Fee(2)(3)
2.000% Notes due May 9, 2036 $578,100,000 99.560% $575,556,360 $57,958.53

(1) 500,000,000 aggregate principal amount of notes will be issued. $578,100,000 Amount to be Registered is based on the May 3, 2016
euro/U.S.$ exchange rate of euro 1/U.S.$1.1562.

(2) Calculated in accordance with Rule 457(r) under the Securities Act of 1933, as amended. The total registration fee due for this offering is
$57,958.53.

(3) Paid herewith.
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Prospectus Supplement to Prospectus dated February 21, 2014

Philip Morris International Inc.

500,000,000 2.000% Notes due 2036

The notes will mature on May 9, 2036. Interest on the notes is payable annually on May 9 of each year, beginning May 9, 2017. We may redeem

any of the notes at the redemption prices set forth in this prospectus supplement, plus accrued and unpaid interest thereon to, but excluding, the

redemption date. See Description of Notes Optional Redemption of this prospectus supplement. We may also redeem the notes prior to maturity

if specified events occur involving United States taxation. The notes will be our senior unsecured obligations and will rank equally in right of

payment with all of our other senior unsecured indebtedness from time to time outstanding. The notes will be issued only in denominations of
100,000 and integral multiples of 1,000 in excess thereof.

Application will be made to have the notes listed on the New York Stock Exchange.
See _Risk Factors on page S-5 of this prospectus supplement.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities or
determined if this prospectus supplement or the attached prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

Public Underwriting Proceeds to Us
Offering Price Discount (before expenses)
Per Per Per
Note Total Note Total Note Total
2.000% Notes due 2036 99.560% 497,800,000 0.400% 2,000,000 99.160% 495,800,000

The public offering price set forth above does not include accrued interest. Interest on the notes will accrue from May 9, 2016.

The underwriters expect to deliver the notes to purchasers in book-entry form through Clearstream Banking, société anonyme, or Clearstream, or
Euroclear Bank S.A./N.V., or Euroclear, on or about May 9, 2016.

Joint Book-Running Managers
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Barclays Goldman, Sachs & Co. Santander Société Générale

Corporate & Investment Banking
Co-Managers

Banco Bilbao Vizcaya Argentaria, S.A. UBS Investment Bank
Prospectus Supplement dated May 3, 2016
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We have not, and the underwriters have not, authorized anyone to provide you with any information other than that contained or
incorporated by reference in this prospectus supplement, any related free writing prospectus and the attached prospectus. We take no
responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. If the
information varies between this prospectus supplement and the attached prospectus, the information in this prospectus supplement
supersedes the information in the attached prospectus. We are not making an offer of these securities in any jurisdiction where the offer
or sale is not permitted. Neither the delivery of this prospectus supplement, any related free writing prospectus or the attached
prospectus, nor any sale made hereunder and thereunder, shall under any circumstances create any implication that there has been no
change in our affairs since the date of this prospectus supplement, any related free writing prospectus or the attached prospectus,
regardless of the time of delivery of such document or any sale of securities offered hereby or thereby, or that the information contained
or incorporated by reference herein or therein is correct as of any time subsequent to the date of such information.
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In connection with the issuance of the notes, Barclays Bank PLC, as stabilizing manager (or persons acting on its behalf), may over-allot
notes or effect transactions with a view to supporting the price of the notes at a level higher than that which might otherwise prevail.
However, there is no assurance that the stabilizing manager (or persons acting on its behalf) will undertake stabilization action. Any
stabilization action may begin on or after the date on which adequate public disclosure of the terms of the offer of the notes is made and,
if begun, may be ended at any time, but it must end no later than 30 calendar days after
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the date on which Philip Morris International Inc. received the proceeds of the issue, or no later than 60 calendar days after the date of
the allotment of the notes, whichever is the earlier. Such stabilization shall be conducted in accordance with all applicable laws and
rules.

The distribution of this prospectus supplement and the attached prospectus and the offering or sale of the notes in some jurisdictions may be
restricted by law. The notes are offered globally for sale in those jurisdictions in the United States, Europe, Asia and elsewhere where it is lawful
to make such offers. Persons into whose possession this prospectus supplement and the attached prospectus come are required by us and the
underwriters to inform themselves about, and to observe, any applicable restrictions. This prospectus supplement and the attached prospectus
may not be used for or in connection with an offer or solicitation by any person in any jurisdiction in which that offer or solicitation is not
authorized or to any person to whom it is unlawful to make that offer or solicitation. See Offering Restrictions in this prospectus supplement.

Notice to Prospective Investors in the European Economic Area

This prospectus supplement and the attached prospectus have been prepared on the basis that any offer of notes in any Member State of the
European Economic Area (the EEA ) that has implemented the Prospectus Directive (as defined under the heading Offering Restrictions in this
prospectus supplement) (each, a Relevant Member State ) will be made pursuant to an exemption under the Prospectus Directive, as implemented
in that Relevant Member State, from the requirement to produce a prospectus for offers of notes. Accordingly, any person making or intending

to make any offer in that Relevant Member State of notes which are the subject of the offering contemplated by this prospectus supplement and

the attached prospectus may only do so in circumstances in which no obligation arises for us or any of the underwriters to produce a prospectus
pursuant to Article 3 of the Prospectus Directive in relation to such offer. Neither we nor the underwriters have authorized, nor do we or they
authorize, the making of any offer of notes in circumstances in which an obligation arises for us or the underwriters to publish a prospectus for

such offer.

Notice to Prospective Investors in the United Kingdom

This prospectus supplement and attached prospectus are only being distributed to, and are only directed at, persons in the United Kingdom that

are qualified investors within the meaning of Article 2(1)(e) of the Prospectus Directive and that are also (1) investment professionals falling
within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the Order ) or (2) high net worth entities,
and other persons to whom it may lawfully be communicated, falling within Article 49(2)(a) to (d) of the Order (each such person being referred
toasa Relevant Person ). This prospectus supplement and attached prospectus and their contents are confidential and should not be distributed,
published or reproduced (in whole or in part) or disclosed by recipients to any other persons in the United Kingdom. Any person in the United
Kingdom that is not a Relevant Person should not act or rely on this prospectus supplement and/or attached prospectus or any of their contents.

This prospectus supplement and attached prospectus have not been approved for the purposes of Section 21 of the UK Financial Services and
Markets Act 2000 ( FSMA ) by a person authorized under FSMA. This prospectus supplement and the attached prospectus are being distributed
and communicated to persons in the United Kingdom only in circumstances in which Section 21(1) of FSMA does not apply.

The notes are not being offered or sold to any person in the United Kingdom except in circumstances which will not result in an offer of
securities to the public in the United Kingdom within the meaning of Part VI of FSMA.

Notice to Prospective Investors in Canada

The notes may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors, as defined in
National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of
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the Securities Act (Ontario), and are permitted clients, as defined in National Instrument 31-103 Registration Requirements, Exemptions and
Ongoing Registrant Obligations. Any resale of the notes must be made in accordance with an exemption from, or in a transaction not subject to,
the prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this
prospectus supplement (including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission or damages

are exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser s province or territory. The purchaser
should refer to any applicable provisions of the securities legislation of the purchaser s province or territory for particulars of these rights or
consult with a legal advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not required to comply with
the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in connection with this offering.

iii
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement contains the terms of this offering of notes. This prospectus supplement, or the information incorporated by
reference in this prospectus supplement, may add, update or change information in the attached prospectus. If information in this prospectus
supplement or the information that is incorporated by reference in this prospectus supplement is inconsistent with the attached prospectus, this
prospectus supplement, or the information incorporated by reference in this prospectus supplement, will apply and will supersede that
information in the attached prospectus.

It is important for you to read and consider all information contained in this prospectus supplement, the attached prospectus and any related free
writing prospectus in making your investment decision. You should also read and consider the information in the documents we have referred
you to in Documents Incorporated by Reference in this prospectus supplement and Where You Can Find More Information in the attached
prospectus, including our Annual Report on Form 10-K for the year ended December 31, 2015, the portions of our Definitive Proxy Statement
on Schedule 14A filed with the SEC on March 24, 2016 that are incorporated by reference therein, our Quarterly Report on Form 10-Q for the
quarter ended March 31, 2016 and our Current Reports on Form 8-K filed with the SEC on January 28, 2016, February 4, 2016 (the Item 8.01
Form 8-K only), February 9, 2016 and February 25, 2016.

Application will be made to have the notes listed on the New York Stock Exchange. We cannot guarantee that listing will be obtained.

Trademarks and servicemarks in this prospectus supplement and the attached prospectus appear in bold italic type and are the property of or
licensed by our subsidiaries.

Philip Morris International Inc. is a Virginia holding company incorporated in 1987. Unless otherwise indicated, all references in this prospectus
supplementto PMI, wus, our, or we refer to Philip Morris International Inc. and its subsidiaries.

References hereinto $, dollars and U.S. dollars are to United States dollars, and all financial data included or incorporated by reference herein
have been presented in accordance with accounting principles generally accepted in the United States of America.

References to and euro are to the currency of the member states of the European Monetary Union that have adopted or that adopt the single
currency in accordance with the treaty establishing the European Community, as amended by the Treaty on European Union.

S-1
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FORWARD-LOOKING AND CAUTIONARY STATEMENTS

We may from time to time make written or oral forward-looking statements, including in information included or incorporated by reference in
this prospectus supplement and the attached prospectus. You can identify these forward-looking statements by use of words such as strategy,

expects, continues, plans, anticipates, believes, will, estimates, intends, projects, goals, targets and other words of similar 1
identify them by the fact that they do not relate strictly to historical or current facts.

We cannot guarantee that any forward-looking statement will be realized, although we believe we have been prudent in our plans and
assumptions. Achievement of future results is subject to risks, uncertainties and inaccurate assumptions. Should known or unknown risks or
uncertainties materialize, or should underlying assumptions prove inaccurate, actual results could vary materially from those anticipated,
estimated or projected. You should bear this in mind as you consider forward-looking statements and whether to invest in or remain invested in
our securities. In connection with the safe harbor provisions of the Private Securities Litigation Reform Act of 1995, we have identified
important factors in the documents incorporated by reference 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 us; any such statement is qualified by reference to these
cautionary statements. We elaborate on these and other risks we face in the documents incorporated by reference. You should understand that it
is not possible to predict or identify all risk factors. Consequently, you should not consider risks discussed in the documents incorporated by
reference to be a complete discussion of all potential risks or uncertainties. We do not undertake to update any forward-looking statement that
we may make from time to time except in the normal course of our public disclosure obligations.
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SUMMARY OF THE OFFERING

The following summary contains basic information about the notes and is not intended to be complete. It does not contain all the information
that is important to you. For a more detailed description of the notes, please refer to the section entitled Description of Notes in this prospectus
supplement and the section entitled Description of Debt Securities in the attached prospectus.

Issuer Philip Morris International Inc.

Securities Offered 500,000,000 total principal amount of 2.000% notes, maturing May 9, 2036.
Interest Rates The notes will bear interest from May 9, 2016 at the rate of 2.000% per annum.
Interest Payment Dates May 9 of each year, beginning on May 9, 2017.

Ranking The notes will be our senior unsecured obligations and will rank equally in right of

payment with all of our existing and future senior unsecured indebtedness. Because we
are a holding company, the notes will effectively rank junior to any indebtedness or other
liabilities of our subsidiaries. The indenture does not limit the amount of debt or other
liabilities we or our subsidiaries may issue.

Optional Redemption Prior to February 9, 2036 (the date that is three months prior to the scheduled maturity
date for the notes), we may, at our option, redeem the notes, in whole at any time or in
part from time to time, at a price equal to the greater of the principal amount of the notes
to be redeemed or a make-whole amount, plus in either case, accrued and unpaid interest,
if any, thereon to, but excluding, the redemption date.

On or after February 9, 2036 (the date that is three months prior to the scheduled maturity
date for the notes), we may, at our option, redeem the notes, in whole at any time or in
part from time to time at a redemption price equal to 100% of the principal amount of the
notes to be redeemed, plus accrued and unpaid interest, if any, thereon to, but excluding,
the redemption date.

See Description of Notes Optional Redemption.

Optional Tax Redemption We may redeem all, but not part, of the notes upon the occurrence of specified tax events
described under the heading Description of Notes Redemption for Tax Reasons in this
prospectus supplement.

Covenants We will issue the notes under an indenture containing covenants that restrict our ability,
with significant exceptions, to:
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incur debt secured by liens; and

engage in sale and leaseback transactions.
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We will receive net proceeds (before expenses) from this offering of approximately
495,800,000. We intend to add the net proceeds to our general funds, which may be used:

for general corporate purposes;

to refinance debt;

to meet our working capital requirements; or

to repurchase our common stock.

If we do not use the net proceeds immediately, we will temporarily invest them in
short-term, interest-bearing obligations.

Application will be made to list the notes on the New York Stock Exchange.

The notes will be issued only in registered, book-entry form. There will be one or more
global notes deposited with a common depositary on behalf of Euroclear and Clearstream
and registered in the name of the common depositary or its nominee. Except in the
limited circumstances described under Description of Notes Book-Entry; Delivery and
Form; Global Notes, notes in certificated form will not be issued or exchanged for
interests in global notes.

The notes will be governed by the laws of the State of New York.

Investing in the notes involves risks. See Risk Factors and the documents incorporated or
deemed to be incorporated by reference herein for a discussion of the factors you should
consider carefully before deciding to invest in the notes.

HSBC Bank USA, National Association.

On April 28, 2016, we priced $1,000,000,000 aggregate principal amount of senior notes
that are expected to close on May 10, 2016 subject to customary closing conditions.

S-4
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RISK FACTORS

You should carefully consider all the information included and incorporated by reference in this prospectus supplement and the accompanying
prospectus before deciding to invest in the notes. In particular, we urge you to consider carefully the factors set forth under Forward-Looking

and Cautionary Statements in this prospectus supplement and Risk Factors in our Annual Report on Form 10-K for the year ended December 31,
2015 and our Quarterly Report on Form 10-Q for the quarter ended March 31, 2016, which we have incorporated by reference in this prospectus
supplement.

CURRENCY CONVERSION AND FOREIGN EXCHANGE RISKS

Investors will be required to pay for the notes in euro. If, however, the euro is unavailable to us due to the imposition of exchange controls or
other circumstances beyond our control or if the euro is no longer being used by the then member states of the European Monetary Union that
have adopted the euro as their currency or for the settlement of transactions by public institutions of or within the international banking
community, then all payments in respect of the notes will be made in U.S. dollars until the euro is again available to us or so used. The amount
payable on any date in euro will be converted into U.S. dollars at the rate mandated by the U.S. Federal Reserve Board as of the close of
business on the second business day prior to the relevant payment date or, in the event the U.S. Federal Reserve Board has not mandated a rate
of conversion, on the basis of the most recent euro/U.S. dollar exchange rate available on or prior to the second business day prior to the relevant
payment date, as determined by us in our sole discretion. Any payment in respect of the notes so made in U.S. dollars will not constitute an event
of default under the notes or the indenture governing the notes.

Investors will be subject to foreign exchange risks as to payments of principal and interest that may have important economic and tax
consequences to them. See  Foreign Exchange Risk below.

As of May 3, 2016, the euro/U.S. dollar rate of exchange was euro 1/U.S.$1.1562.
Foreign Exchange Risk

An investment in notes which are denominated in, and all payments in respect of which are to be made in, a currency other than the currency of
the country in which the purchaser is resident or the currency in which the purchaser conducts its business or activities (the home currency),
entails significant risks not associated with a similar investment in a security denominated in the home currency. These include the possibility of:

significant changes in rates of exchange between the home currency and the euro, and

the imposition or modification of foreign exchange controls with respect to the euro.
We have no control over a number of factors affecting this type of note, including economic, financial and political events that are important in
determining the existence, magnitude and longevity of these risks and their results. In recent years, rates of exchange for certain currencies,
including the euro, have been highly volatile and this volatility may be expected to continue in the future. Fluctuations in any particular
exchange rate that have occurred in the past are not necessarily indicative of fluctuations in the rate that may occur during the term of the notes.
Depreciation of the euro against the home currency could result in a decrease in the effective yield of the notes below the coupon rate, and in
certain circumstances, could result in a loss to you on a home currency basis.

This description of foreign currency risks does not describe all the risks of an investment in securities denominated in a currency other than the
home currency. You should consult your own financial and legal advisors as to the risks involved in an investment in the notes.

S-5
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THE COMPANY

We are a Virginia holding company incorporated in 1987. Our subsidiaries and affiliates and their licensees are engaged in the manufacture and
sale of cigarettes, other tobacco products and other nicotine-containing products in markets outside of the United States of America. Our
products are sold in more than 180 markets and, in many of these markets, they hold the number one or number two market share position. We
have a wide range of premium, mid-price and low-price brands. Our portfolio comprises both international and local brands.

Our portfolio of international and local brands is led by Marlboro, the world s best selling international cigarette, which accounted for
approximately 34% of our total 2015 shipment volume. Marlboro is complemented in the premium-price category by Merit, Parliament and
Virginia S. Our leading mid-price brands are L&M and Philip Morris. Other leading international brands include Bond Street, Chesterfield,
Lark, Muratti, Next and Red & White.

We also own a number of important local cigarette brands, such as Dji Sam Soe, Sampoerna and U Mild in Indonesia, Champion, Fortune,
Hope and Jackpot in the Philippines, Apollo-Soyuz and Optima in Russia, Morven Gold in Pakistan, Boston in Colombia, Belmont, Canadian
Classics and Number 7 in Canada, Best in Serbia, f6 in Germany, Delicados in Mexico, Assos in Greece and Petra in the Czech Republic and
Slovakia. While there are a number of markets where local brands remain important, international brands are expanding their share in numerous
markets. With international brands contributing approximately 73% of our shipment volume in 2015, we are well positioned to continue to
benefit from this trend.

Our principal executive offices are located at Philip Morris International Inc., 120 Park Avenue, New York, New York 10017-5579, our
telephone number is +1 (917) 663-2000 and our website is www.pmi.com. The information contained in, or that can be accessed through, our
website is not a part of this prospectus supplement or the attached prospectus.

S-6
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USE OF PROCEEDS

We will receive net proceeds (before expenses) from this offering of approximately 495,800,000. We intend to add the net proceeds to our
general funds, which may be used:

for general corporate purposes;

to refinance debt;

to meet our working capital requirements; or

to repurchase our common stock.
If we do not use the net proceeds immediately, we will temporarily invest them in short-term, interest-bearing obligations.

RATIOS OF EARNINGS TO FIXED CHARGES

The following table sets forth our historical ratios of earnings available for fixed charges to fixed charges for the periods indicated. This
information should be read in conjunction with the consolidated financial statements and the accompanying notes incorporated by reference in
this prospectus supplement.

Three
Months
Ended
March 31, Years Ended December 31,
2016 2015 2014 2013 2012 2011
Ratios of earnings to fixed charges 8.3 8.9 94 11.3 12.7 13.0

Earnings available for fixed charges represent earnings before income taxes and fixed charges excluding capitalized interest, net of amortization.
Fixed charges represent interest expense, amortization of debt discount and expenses and capitalized interest, plus that portion of rental expense
estimated to be the equivalent of interest.

S-7
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SUMMARY OF SELECTED HISTORICAL FINANCIAL DATA

The following table presents our summary of selected historical financial data which have been derived from and should be read along with, and
are qualified in their entirety by reference to, our financial statements and the accompanying notes to those statements and the section
Management s Discussion and Analysis of Financial Condition and Results of Operations in our Annual Report on Form 10-K for the year ended
December 31, 2015 and our Quarterly Report on Form 10-Q for the quarter ended March 31, 2016, which we have incorporated by reference in
this prospectus supplement.

The summary of selected historical financial data is not necessarily indicative of our future performance.

Three Months
Year Ended Ended
December 31, March 31,
2014 2015 2015 2016

(in millions except per share amounts)
Consolidated Statement of Earnings Data:

Net revenues $ 80,106 $ 73,908 $17,352 $ 16,788
Cost of sales 10,436 9,365 2,229 2,096
Excise taxes on products 50,339 47,114 10,736 10,705
Gross profit 19,331 17,429 4,387 3,987
Marketing, administration and research costs 7,001 6,656 1,494 1,496
Asset impairment and exit costs 535 68

Amortization of intangibles 93 82 22 18
Operating income 11,702 10,623 2,871 2,473
Interest expense, net 1,052 1,008 275 247
Earnings before income taxes 10,650 9,615 2,596 2,226
Provision for income taxes 3,097 2,688 785 630
Equity (income)/loss in unconsolidated subsidiaries, net (105) (105) (23) )
Net earnings 7,658 7,032 1,834 1,605
Net earnings attributable to noncontrolling interests 165 159 39 75
Net earnings attributable to PMI $ 7,493 $ 6,873 $ 1,795 $ 1,530

Earnings Per Share Data:

Basic earnings per share $ 476 $ 442 $ 116 $ 098
Diluted earnings per share $ 476 $ 442 $ 1.16 $ 098

As of As of

December 31, March 31,

2014 2015 2016

(in millions) (in millions)
Balance Sheet Data:

Cash and cash equivalents $ 1,682 $ 3,417 $ 2,944
Receivables 4,004 2,778 2,989
Inventories 8,592 8,473 8,699
Deferred income taxes 533 488 485
Other current assets 673 648 811
Total current assets 15,484 15,804 15,928
Property, plant and equipment, at cost 12,759 11,767 12,202
Less accumulated depreciation 6,688 6,046 6,337
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Other intangible assets, net

Investment in unconsolidated subsidiaries
Other assets

Total assets

Short-term borrowings

Current portion of long-term debt
Accounts payable

Other current liabilities
Long-term debt

Deferred income taxes
Employment costs

Other liabilities

Stockholders deficit

Total liabilities and stockholders (deficit) equity
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6,071
8,388
2,985
1,083
1,176

$ 35,187

1,208
1,318
1,242
11,344
26,929
1,549
2,202
598

(11,203)

$ 35,187

5,721
7,415
2,623

890
1,503

$ 33,956 $

825
2,405
1,289

10,867
25,250
1,543
2,566
687
(11,476)

$ 33,956 $

5,865
7,683
2,664

942
1,539

34,621

673
2,437
1,496
9,485

26,683
1,378
2,602

761
(10,894)

34,621
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DESCRIPTION OF NOTES

The following description of the particular terms of the notes, which we refer to as the notes, supplements the description of the general terms
and provisions of the debt securities set forth under Description of Debt Securities beginning on page 2 in the attached prospectus. The attached
prospectus contains a detailed summary of additional provisions of the notes and of the indenture, dated as of April 25, 2008, between Philip
Morris International Inc. and HSBC Bank USA, National Association, as trustee, under which the notes will be issued. The following

description supersedes the description of the debt securities in the attached prospectus, to the extent of any inconsistency. Terms used in this
prospectus supplement that are otherwise not defined will have the meanings given to them in the attached prospectus.

Certain Terms of the 2.000% Notes due 2036

The notes are a series of debt securities described in the attached prospectus, which will be senior debt securities, will be initially issued in the
aggregate principal amount of 500,000,000 and will mature on May 9, 2036.

The notes will bear interest at the rate of 2.000% per annum from May 9, 2016, payable annually in arrears on May 9 of each year, commencing
May 9, 2017, to the persons in whose names the notes are registered at the close of business on the preceding April 24, the record date.

General

Interest on the notes will be computed on the basis of the actual number of days in the period for which interest is being calculated and the actual
number of days from and including the last date on which interest was paid on the notes (or May 9, 2016 if no interest has been paid on the
notes), to but excluding the next scheduled interest payment date. This payment convention is referred to as Actual/Actual (ICMA) as defined in
the rulebook of the International Capital Market Association.

In some circumstances, we may elect to discharge our obligations on the notes through full defeasance or covenant defeasance. See Description
of Debt Securities Defeasance beginning on page 10 of the attached prospectus for more information about how we may do this.

We may, without the consent of the holders of the notes, issue additional notes having the same ranking and the same interest rate, maturity and
other terms as the notes, except for the public offering price and issue date. Any additional notes having such similar terms, together with the
notes, will constitute a single series of notes under the indenture. No additional notes may be issued if an event of default has occurred with
respect to the notes.

The notes will not be entitled to any sinking fund.
Optional Redemption

Prior to February 9, 2036 (the date that is three months prior to the scheduled maturity date for the notes), we may, at our option, redeem the
notes, in whole at any time or in part from time to time (in 1,000 increments, provided that any remaining principal amount thereof shall be at
least the minimum authorized denomination thereof), at a redemption price equal to the greater of (i) 100% of the principal amount of the notes
to be redeemed and (ii) the sum of the present values of the Remaining Scheduled Payments (as defined below) of the notes to be redeemed that
would be due if such notes were due on February 9, 2036 (exclusive of interest accrued to the date of redemption) discounted to the redemption
date on an annual basis (Actual/Actual (ICMA)), at a rate equal to the applicable Comparable Government Bond Rate (as defined below) plus 20
basis points plus, in either case, accrued and unpaid interest, if any, thereon to, but excluding, the redemption date.
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On or after February 9, 2036 (the date that is three months prior to the scheduled maturity date for the notes), we may, at our option, redeem the
notes, in whole at any time or in part from time to time (in 1,000 increments, provided that any remaining principal amount thereof shall be at
least the minimum authorized denomination thereof) at a redemption price equal to 100% of the principal amount of the notes to be redeemed,
plus accrued and unpaid interest, if any, thereon to, but excluding, the redemption date.

Comparable Government Bond Rate means, with respect to any redemption date, the price, expressed as a percentage (rounded to three decimal
places, 0.0005 being rounded upwards), at which the gross redemption yield on the notes to be redeemed, if they were to be purchased at such
price on the third business day prior to the date fixed for redemption, would be equal to the gross redemption yield on such business day of the
Reference Bond on the basis of the middle market price of the Reference Bond prevailing at 11:00 a.m. (London time) on such dealing day as
determined by the Independent Investment Bank.

Independent Investment Bank means one of the Reference Bond Dealers that we appoint as the Independent Investment Bank from time to time.

Reference Bond means, in relation to any Comparable Government Bond Rate calculation, a German government bond whose maturity is
closest to the maturity of the notes, or if we or the Independent Investment Bank considers that such similar bond is not in issue, such other
German government bond as we or the Independent Investment Bank, with the advice of three brokers of, and/or market makers in, German
government bonds selected by us or the Independent Investment Bank, determine to be appropriate for determining the Comparable Government
Bond Rate.

Reference Bond Dealer means (A) each of Banco Santander, S.A., Barclays Bank PLC, Goldman, Sachs & Co. and Société Générale (or their
respective affiliates that are Primary Bond Dealers), and their respective successors and (B) any other broker of, and/or market maker in,
German government bonds (a Primary Bond Dealer ) selected by us.

Remaining Scheduled Payments means, with respect to the applicable note to be redeemed, the remaining scheduled payments of principal of
and interest on the relevant note that would be due after the related redemption date but for the redemption. If that redemption date is not an
interest payment date with respect to a note, the amount of the next succeeding scheduled interest payment on the relevant note will be reduced
by the amount of interest accrued on the applicable note to, but excluding, the redemption date.

If money sufficient to pay the redemption price on the applicable notes (or portions thereof) to be redeemed on the applicable redemption date is
deposited with the trustee or paying agent on or before the applicable redemption date and certain other conditions are satisfied, then on and after
such redemption date, interest will cease to accrue on such notes (or such portion thereof) called for redemption.

We will, or will cause the trustee or paying agent on our behalf to, mail notice of a redemption to holders of the applicable notes to be redeemed
by first-class mail (or otherwise transmit in accordance with applicable procedures of Euroclear/Clearstream) at least 30 and not more than 60
days prior to the date fixed for redemption. Unless we default in payment of the redemption price, on and after the redemption date, interest will
cease to accrue on the applicable notes or any portions thereof called for redemption. On or before the applicable redemption date, we will
deposit with the trustee or paying agent or set aside, segregate and hold in trust (if we are acting as paying agent), funds sufficient to pay the
redemption price of, and accrued and unpaid interest on, such notes to be redeemed on that redemption date. If fewer than all of the notes are to
be redeemed, the trustee or paying agent will select, not more than 60 days prior to the redemption date, the particular notes or any portions
thereof for redemption from the outstanding notes not previously called by such method as the trustee or paying agent deems fair and appropriate
and in accordance with the applicable procedures of the depositary; provided, however, that no notes of a principal amount of 100,000 or less
shall be redeemed in part.

We may at any time, and from time to time, purchase notes at any price or prices in the open market or otherwise.
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Book-Entry; Delivery and Form; Global Notes

We have obtained the information in this section concerning Clearstream Banking, société anonyme ( Clearstream ) and Euroclear Bank,
S.A./N.V., or its successor, as operator of the Euroclear System ( Euroclear ) and their book-entry systems and procedures from sources that we
believe to be reliable, but we take no responsibility for the accuracy of this information. In addition, the description of the clearing systems in
this section reflects our understanding of the rules and procedures of Clearstream and Euroclear as they are currently in effect. Those clearing
systems could change their rules and procedures at any time.

The notes will be offered and sold only in denominations of 100,000 and integral multiples of 1,000 in excess thereof. The notes will initially be
represented by one or more fully registered global notes. Each such global note will be deposited with, or on behalf of, a common depositary,

and registered in the name of the nominee of the common depositary for the accounts of Clearstream and Euroclear. Except as set forth below,

the global notes may be transferred, in whole and not in part, only to Euroclear or Clearstream or their respective nominees. You may hold your
interests in the global notes in Europe through Clearstream or Euroclear, either as a participant in such systems or indirectly through

organizations that are participants in such systems. Clearstream and Euroclear will hold interests in the global notes on behalf of their respective
participating organizations or customers through customers securities accounts in Clearstream s or Euroclear s names on the books of their
respective depositaries. Book-entry interests in the notes and all transfers relating to the notes will be reflected in the book-entry records of
Clearstream and Euroclear.

The distribution of the notes will be cleared through Clearstream and Euroclear. Any secondary market trading of book-entry interests in the
notes will take place through Clearstream and Euroclear Participants and will settle in same-day funds. Owners of book-entry interests in the
notes will receive payments relating to their notes in euro, except as described in this prospectus supplement under Currency Conversion and
Foreign Exchange Risks.

Clearstream and Euroclear have established electronic securities and payment transfer, processing, depositary and custodial links among
themselves and others, either directly or through custodians and depositaries. These links allow the notes to be issued, held and transferred
among the clearing systems without the physical transfer of certificates. Special procedures to facilitate clearance and settlement have been
established among these clearing systems to trade securities across borders in the secondary market.

The policies of Clearstream and Euroclear will govern payments, transfers, exchanges and other matters relating to the investor s interest in the
notes held by them. We have no responsibility for any aspect of the records kept by Clearstream or Euroclear or any of their direct or indirect
participants. We also do not supervise these systems in any way.

Clearstream and Euroclear and their participants perform these clearance and settlement functions under agreements they have made with one
another or with their customers. You should be aware that they are not obligated to perform or continue to perform these procedures and may
modify them or discontinue them at any time.

Except as provided below, owners of beneficial interests in the notes will not be entitled to have the notes registered in their names, will not
receive or be entitled to receive physical delivery of the notes in definitive form and will not be considered the owners or holders of the notes
under the indenture, including for purposes of receiving any reports delivered by us or the trustee pursuant to the indenture. Accordingly, each
person owning a beneficial interest in a note must rely on the procedures of the depositary and, if such person is not a participant, on the
procedures of the participant through which such person owns its interest, in order to exercise any rights of a holder of notes.
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We have been advised by Clearstream and Euroclear, respectively, as follows:
Clearstream

Clearstream advises that it is incorporated under the laws of Luxembourg as a professional depositary. Clearstream holds securities for its
participating organizations ( Clearstream Participants ) and facilitates the clearance and settlement of securities transactions between Clearstream
Participants through electronic book-entry changes in accounts of Clearstream Participants, thereby eliminating the need for physical movement
of certificates. Clearstream, Luxembourg provides to Clearstream Participants, among other things, services for safekeeping, administration,
clearance and settlement of internationally traded securities and securities lending and borrowing. Clearstream interfaces with domestic markets

in several countries. As a professional depositary, Clearstream is subject to regulation by the Luxembourg Commission for the Supervision of

the Financial Sector (Commission de Surveillance du Secteur Financier). Clearstream Participants are recognized financial institutions around

the world, including underwriters, securities brokers and dealers, banks, trust companies, clearing corporations and certain other organizations

and may include the underwriters. Indirect access to Clearstream is also available to others, such as banks, brokers, dealers and trust companies,
that clear through or maintain a custodial relationship with a Clearstream Participant, either directly or indirectly.

Distributions with respect to interests in the notes held beneficially through Clearstream will be credited to cash accounts of Clearstream
Participants in accordance with its rules and procedures.

Euroclear

Euroclear advises that it was created in 1968 to hold securities for participants of Euroclear ( Euroclear Participants ) and to clear and settle
transactions between Euroclear Participants through simultaneous electronic book-entry delivery against payment, thereby eliminating the need
for physical movement of certificates and any risk from lack of simultaneous transfers of securities and cash. Euroclear includes various other
services, including securities lending and borrowing and interfaces with domestic markets in several countries. Euroclear is operated by
Euroclear Bank S.A./N.V. (the Euroclear Operator ). All operations are conducted by the Euroclear Operator, and all Euroclear securities
clearance accounts and Euroclear cash accounts are accounts with the Euroclear Operator. Euroclear Participants include banks (including
central banks), securities brokers and dealers and other professional financial intermediaries and may include the underwriters. Indirect access to
Euroclear is also available to other firms that clear through or maintain a custodial relationship with a Euroclear Participant, either directly or
indirectly.

The Terms and Conditions Governing Use of Euroclear and the related Operating Procedures of the Euroclear System, or the Euroclear Terms
and Conditions, and applicable Belgian law govern securities clearance accounts and cash accounts with the Euroclear Operator. Specifically,
these terms and conditions govern:

transfers of securities and cash within Euroclear;

withdrawal of securities and cash from Euroclear; and

receipt of payments with respect to securities in Euroclear.
All securities in Euroclear are held on a fungible basis without attribution of specific certificates to specific securities clearance accounts. The
Euroclear Operator acts under the terms and conditions only on behalf of Euroclear Participants and has no record of or relationship with persons
holding securities through Euroclear Participants.

Distributions with respect to interests in the notes held beneficially through Euroclear will be credited to the cash accounts of Euroclear
Participants in accordance with the Euroclear Terms and Conditions.

Clearance and Settlement Procedures
We understand that investors that hold their notes through Clearstream or Euroclear accounts will follow the settlement procedures that are

applicable to conventional eurobonds in registered form. Notes will be credited to

Table of Contents 21



Table of Contents

Edgar Filing: Philip Morris International Inc. - Form 424B2

S-12

22



Edgar Filing: Philip Morris International Inc. - Form 424B2

Table of Conten

the securities custody accounts of Clearstream and Euroclear Participants on the business day following the settlement date, for value on the
settlement date. They will be credited either free of payment or against payment for value on the settlement date.

We understand that secondary market trading between Clearstream and/or Euroclear Participants will occur in the ordinary way following the
applicable rules and operating procedures of Clearstream and Euroclear. Secondary market trading will be settled using procedures applicable to
conventional eurobonds in registered form.

You should be aware that investors will only be able to make and receive deliveries, payments and other communications involving the notes
through Clearstream and Euroclear on days when those systems are open for business. Those systems may not be open for business on days
when banks, brokers and other institutions are open for business in the United States.

In addition, because of time-zone differences, there may be problems with completing transactions involving Clearstream and Euroclear on the
same business day as in the United States. U.S. investors who wish to transfer their interests in the notes, or to make or receive a payment or
delivery of the notes, on a particular day, may find that the transactions will not be performed until the next business day in Luxembourg or
Brussels, depending on whether Clearstream or Euroclear is used.

Clearstream or Euroclear will credit payments to the cash accounts of Clearstream or Euroclear Participants, as applicable, in accordance with
the relevant system s rules and procedures, to the extent received by its depositary. Clearstream or the Euroclear Operator, as the case may be,
will take any other action permitted to be taken by a holder under the indenture on behalf of a Clearstream customer or Euroclear Participant
only in accordance with its relevant rules and procedures.

Clearstream and Euroclear have agreed to the foregoing procedures in order to facilitate transfers of the notes among participants of Clearstream
and Euroclear. However, they are under no obligation to perform or continue to perform those procedures, and they may discontinue those
procedures at any time.

Certificated Notes

If,

Clearstream or Euroclear is no longer willing or able to discharge its responsibilities properly, and neither the trustee nor we have
approved a qualified successor within 90 days; or

upon the request of a holder upon the occurrence and continuance of an event of default with respect to the notes,
we will issue notes in definitive form in exchange for, all or part, as the case may be, the registered global note that had been held by the
depositary. Any notes issued in definitive form in exchange for a registered global note will be registered in the name or names that the
depositary gives to the trustee or relevant agent of ours or the trustee. It is expected that the depositary s instructions will be based upon
directions received by the depositary from participants with respect to ownership of beneficial interests in the registered global note that had
been held by the depositary. In addition, we may at any time determine that the notes shall no longer be represented by a global note and will
issue notes in definitive form in exchange for such global note pursuant to the procedure described above.

Notices

Notices to holders of the notes will be sent by mail or email to the registered holders and will be published, whether the notes are in global or
definitive form, and, so long as the notes are listed on the New York Stock
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Exchange, in a daily newspaper of general circulation in the City of New York. It is expected that publication will be made in the City of New
York in The Wall Street Journal. Any such notice shall be deemed to have been given on the date of such publication or, if published more than
once, on the date of the first such publication.

Restrictive Covenants

The indenture limits the amount of liens (subject to certain exceptions described in Description of Debt Securities Restrictive Covenants in the
attached prospectus) that we or our Subsidiaries may incur or otherwise create, in order to secure indebtedness for borrowed money, upon any
Principal Facility or any shares of capital stock that any of our Subsidiaries owning any Principal Facility has issued to us or any of our
Subsidiaries. If we or any of our Subsidiaries incur such liens, then we will secure the debt securities to the same extent and in the same

proportion as the debt that is secured by such liens. Notwithstanding the foregoing, we and/or any of our Subsidiaries may create, assume or

incur liens that would otherwise be subject to the restriction described in this paragraph, without securing debt securities issued under the

indenture equally and ratably, if the aggregate value of all outstanding indebtedness secured by the liens plus the value of Sale and Leaseback
Transactions does not at the time exceed 15% of Consolidated Net Tangible Assets. The indenture also restricts our ability to engage in Sale and
Leaseback Transactions under certain circumstances. See Description of Debt Securities Restrictive Covenants Sale and Leaseback Transactions
in the attached prospectus.

At March 31, 2016, our Consolidated Net Tangible Assets were $8.3 billion.
Payment of Additional Amounts

We will, subject to the exceptions and limitations set forth below, pay to the beneficial owner of any note who is a non-United States person (as
defined below) such additional amounts as may be necessary to ensure that every net payment on such note, after deduction or withholding by us
or any of our paying agents for or on account of any present or future tax, assessment or other governmental charge imposed upon or as a result
of such payment by the United States or any political subdivision or taxing authority of the United States, will not be less than the amount
provided in such note to be then due and payable. However, we will not pay additional amounts if the beneficial owner is subject to taxation
solely for reasons other than its ownership of the note, nor will we pay additional amounts for or on account of:

(a) any tax, assessment or other governmental charge that is imposed or withheld solely by reason of the existence of any present or former
connection (other than the mere fact of being a beneficial owner of a note) between the beneficial owner (or between a fiduciary, settlor,
beneficiary or person holding a power over such beneficial owner, if the beneficial owner is an estate or trust, or a member or shareholder of the
beneficial owner, if the beneficial owner is a partnership or corporation) of a note and the United States, including, without limitation, such
beneficial owner (or such fiduciary, settlor, beneficiary, person holding a power, member or shareholder) being or having been a citizen or
resident of the United States or treated as being or having been a resident thereof;

(b) any tax, assessment or other governmental charge that is imposed or withheld solely by reason of the beneficial owner (or a fiduciary, settlor,
beneficiary or person holding a power over such beneficial owner, if the beneficial owner is an estate or trust, or a member or shareholder of the
beneficial owner, if the beneficial owner is a partnership or corporation) (1) being or having been present in, or engaged in a trade or business in,
the United States, (2) being treated as having been present in, or engaged in a trade or business in, the United States, or (3) having or having had
a permanent establishment in the United States;

(c) any tax, assessment or other governmental charge that is imposed or withheld solely by reason of the beneficial owner (or a fiduciary, settlor,
beneficiary or person holding a power over such beneficial owner, if the beneficial owner is an estate or trust, or a member or shareholder of the
beneficial owner, if the beneficial owner is a partnership or corporation) being or having been with respect to the United States a personal
holding
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company, a controlled foreign corporation, a passive foreign investment company or a foreign private foundation or other foreign tax-exempt
organization, or being a corporation that accumulates earnings to avoid United States federal income tax;

(d) any tax, assessment or other governmental charge imposed on a beneficial owner that actually or constructively owns 10% or more of the
total combined voting power of all of our classes of stock that are entitled to vote within the meaning of Section 871(h)(3) of the Internal
Revenue Code of 1986, as amended, or the Code;

(e) any tax, assessment or other governmental charge that is payable by any method other than withholding or deduction by us or any paying
agent from payments in respect of such note;

(f) any gift, estate, inheritance, sales, transfer, personal property or excise tax or any similar tax, assessment or other governmental charge;

(g) any tax, assessment or other governmental charge required to be withheld by any paying agent from any payment in respect of any note if
such payment can be made without such withholding by at least one other paying agent;

(h) any tax, assessment or other governmental charge that is imposed or withheld by reason of a change in law, regulation, or administrative or
judicial interpretation that becomes effective more than 15 days after the payment becomes due or is duly provided for, whichever occurs later;

(i) any tax, assessment or other governmental charge imposed as a result of the failure of the beneficial owner to comply with applicable
certification, information, documentation or other reporting requirements concerning the nationality, residence, identity or connection with the
United States of the holder or beneficial owner of a note, if such compliance is required by statute or regulation of the United States as a
precondition to relief or exemption from such tax, assessment or other governmental charge;

(j) any tax, assessment or other governmental charge imposed by reason of the failure of the beneficial owner to fulfill the statement
requirements of Section 871(h) or Section 881(c) of the Code;

(k) any tax, assessment or other governmental charge imposed pursuant to the provisions of Sections 1471 through 1474 of the Code; or
(1) any combination of items (a), (b), (¢), (d), (e), (D), (), (), (), (j) and (k).

In addition, we will not pay additional amounts to a beneficial owner of a note that is a fiduciary, partnership, limited liability company or other

fiscally transparent entity, or to a beneficial owner of a note that is not the sole beneficial owner of such note, as the case may be. This

exception, however, will apply only to the extent that a beneficiary or settlor with respect to the fiduciary, or a beneficial owner or member of

the partnership, limited liability company or other fiscally transparent entity, would not have been entitled to the payment of an additional

amount had the beneficiary, settlor, beneficial owner or member received directly its beneficial or distributive share of the payment. The term
beneficial owner includes any person holding a note on behalf of or for the account of a beneficial owner.

As used herein, the term non-United States person means a person that is not a United States person. The term United States person means a
citizen or resident of the United States, a corporation or partnership created or organized in or under the laws of the United States or any political
subdivision thereof, an estate the income of which is subject to United States federal income taxation regardless of its source, a trust subject to
the primary supervision of a court within the United States and the control of one or more United States persons as described in

Section 7701(a)(30) of the Code, or a trust that existed on August 20, 1996, and elected to continue its

S-15

Table of Contents 25



Edgar Filing: Philip Morris International Inc. - Form 424B2

Table of Conten

treatment as a domestic trust. United States means the United States of America (including the States and the District of Columbia), its
territories, its possessions and other areas subject to its jurisdiction (including the Commonwealth of Puerto Rico).

Redemption for Tax Reasons

We may redeem the notes prior to maturity in whole, but not in part, on not more than 60 days notice and not less than 30 days notice at a
redemption price equal to the principal amount of such notes plus any accrued interest and additional amounts to the date fixed for redemption
if:

as a result of a change in or amendment to the tax laws, regulations or rulings of the United States or any political subdivision or
taxing authority of or in the United States or any change in official position regarding the application or interpretation of such laws,
regulations or rulings (including a holding by a court of competent jurisdiction in the United States) that is announced or becomes
effective on or after May 9, 2016, we have or will become obligated to pay additional amounts with respect to the notes as described
above under Payment of Additional Amounts , or

on or after May 9, 2016, any action is taken by a taxing authority of, or any decision is rendered by a court of competent jurisdiction
in, the United States or any political subdivision or taxing authority of or in the United States, including any of those actions
specified in the bullet point above, whether or not such action is taken or decision is rendered with respect to us, or any change,
amendment, application or interpretation is officially proposed, which, in any such case, in the written opinion of independent legal
counsel of recognized standing, will result in a material probability that we will become obligated to pay additional amounts with
respect to the notes,

and we in our business judgment determine that such obligations cannot be avoided by the use of reasonable measures available to us.

If we exercise our option to redeem the notes, we will deliver to the trustee a certificate signed by an authorized officer stating that we are
entitled to redeem the notes and the written opinion of independent legal counsel if required.
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following summary describes generally the material United States federal income and, in the case of non-United States Holders (as defined
below), estate tax considerations with respect to your acquisition, ownership and disposition of a note if you are a beneficial owner of such note.
Unless otherwise indicated, this summary addresses only notes purchased at original issue for their original offering price and held by beneficial
owners as capital assets, and does not address all of the United States federal income and estate tax considerations that may be relevant to you in
light of your particular circumstances or if you are subject to special treatment under United States federal income tax laws (for example, if you
are an insurance company, tax-exempt organization, financial institution, broker or dealer in securities or currencies, trader in securities that
elects to use the mark-to-market method of accounting for your securities holdings, person subject to the alternative minimum tax, United States
expatriate, United States person with a functional currency other than the U.S. dollar, person that holds notes as part of an integrated investment
(including a straddle ), controlled foreign corporation,  passive foreign investment company, or corporation that accumulates earnings to avoid
United States federal income tax). If a partnership holds notes, the tax treatment of a partner generally will depend upon the status of the partner
and the activities of the partnership. A partner of a partnership holding our notes should consult its own tax advisor regarding the tax
consequences of the acquisition, ownership and disposition of our notes, as this summary does not address special tax considerations that may be
relevant to such a partner. This summary does not discuss any aspect of state, local or non-United States taxation, or any United States federal
tax considerations other than income and estate taxation.

This summary is based on current provisions of the Code, Treasury regulations, judicial opinions, published positions of the United States
Internal Revenue Service, or IRS, and all other applicable authorities, all of which are subject to change, possibly with retroactive effect. This
summary is not intended as tax advice.

We urge prospective investors in the notes to consult their tax advisors regarding the United States federal, state, local and non-United
States income and other tax considerations of acquiring, holding and disposing of the notes.

United States Holders

This discussion applies to you if you are a United States Holder. For this purpose, a United States Holder is a beneficial owner of a note that is:

a citizen or individual resident of the United States;

a corporation, or other entity treated as a corporation for United States federal income tax purposes, created or organized in, or under
the laws of, the United States or any political subdivision of the United States;

an estate, the income of which is subject to United States federal income taxation regardless of its source;

a trust, if a court within the United States is able to exercise primary supervision over the administration of the trust and one or more
United States persons have the authority to control all substantial decisions of the trust; or

a trust that existed on August 20, 1996, and elected to continue its treatment as a domestic trust.
Payments of Interest

The U.S. dollar value of euro payable as interest on a note generally will be taxable to you as ordinary interest income at the time the interest
accrues or is received, in accordance with your method of accounting for tax purposes, regardless of whether you receive payments in euro or in
U.S. dollars. If you receive interest in U.S. dollars, you will be considered to have received interest in euro and sold those euro for U.S. dollars.
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Cash Method Taxpayers

If you use the cash method of accounting for United States federal income tax purposes, the amount of interest income you recognize will be the
U.S. dollar value of the euro you receive on each interest payment date, based on the U.S. dollar euro exchange rate in effect on the date of
receipt. You will not recognize exchange gain or loss with respect to the receipt of such payments.

Accrual Method Taxpayers

If you use the accrual method of accounting for United States federal income tax purposes, the amount of interest income you recognize will be
determined using the average U.S. dollar euro exchange rate in effect during the relevant accrual period. When an accrual period includes but
does not end on the last day of your taxable year, the relevant U.S. dollar euro exchange rate with respect to each partial accrual period will be
the average U.S. dollar euro exchange rate for such partial accrual period. Alternatively, you may elect to use the U.S. dollar euro exchange rate
on the last day of the relevant accrual period (or the last day of your taxable year, if the accrual period includes but does not end on the last day
of your taxable year), or the payment date, if such date is within five business days of the last day of the accrual period, instead of the average
U.S. dollar euro exchange rate during the accrual period. If you make this election, it will apply to all debt instruments you hold on or after the
beginning of the year in which the election is made and it cannot be revoked without the consent of the IRS.

Regardless of the method you use to accrue interest income, when you actually receive a payment of interest on a note you will recognize
exchange gain or loss with respect to any differences in the U.S. dollar euro exchange rate used to accrue such interest and the U.S. dollar euro
exchange rate on the payment date. Any exchange gain or loss recognized will be ordinary income or loss.

Sale, Exchange, Redemption or Disposition of a Note

Upon the sale, exchange, redemption or other taxable disposition of a note, you will recognize taxable gain or loss equal to the difference
between (i) the amount you realize on the sale, exchange, redemption or other taxable disposition, other than amounts, if any, attributable to
accrued but unpaid stated interest and (ii) your adjusted tax basis in the note. The amount realized by you upon the sale, exchange, redemption or
other taxable disposition of a note for euro will be the U.S. dollar value of the euro received (with the exception of amounts attributable to
accrued but unpaid interest, which will be taxable as interest income to the extent not previously included in income), determined on the date of
the sale, exchange, redemption or other taxable disposition (or, if the notes are traded on an established securities market, on the settlement date
in the case of a note sold by a cash method taxpayer or an electing accrual method taxpayer). If you receive principal payment on your note in
U.S. dollars, you will be considered to have received the principal in euro and sold those euro for U.S. dollars at the U.S. dollar euro exchange
rate on the date of payment. Your adjusted tax basis in a note generally will be the U.S. dollar value of the euro you paid to acquire the note
determined on the date of acquisition (or, if the notes are traded on an established securities market, on the settlement date if you are a cash
method taxpayer or you are an electing accrual method taxpayer).

The gain or loss you recognize on the sale, exchange, redemption or other taxable disposition of a note generally will be capital gain or loss
except to the extent it is attributable to movement in exchange rates between the time you purchased the note and the time of its disposition. Any
such foreign currency exchange gain or loss will be treated as ordinary income or loss and is limited to the amount of overall gain or loss
realized on the sale, exchange, redemption or other taxable disposition of your note. Any capital gain or loss will be long-term capital gain or
loss if, at the time of the sale, exchange, redemption or other taxable disposition, you have held the note for more than one year. Under current
U.S. federal income tax law, net long-term capital gains realized by taxpayers that are individuals, estates or trusts are eligible for taxation at
preferential rates. The distinction between capital gain or loss and ordinary income or loss also is relevant for purposes of the limitation on the
deductibility of capital losses.
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Sale of Euro

If you sell or otherwise dispose of euro for U.S. dollars, you will have taxable gain or loss equal to the difference between the amount of U.S.
dollars received and your tax basis in the euro. If you receive euro as interest on a note or on the sale, exchange, redemption or other taxable
disposition of a note, your tax basis in such euro generally will be the U.S. dollar value of such euro when the interest is received or at the time
of such sale, exchange, redemption or other taxable disposition (or, if the notes are traded on an established securities market, on the settlement
date if you are a cash method taxpayer or you are an electing accrual method taxpayer). If you purchase euro, you generally will have a tax basis
equal to the U.S. dollar value of such euro on the date of purchase. Any gain or loss on the sale or other disposition of euro (including the use of
euro to purchase a note) will be ordinary income or loss.

Backup Withholding and Information Reporting

Unless you are an exempt recipient, a backup withholding tax and certain information reporting requirements may apply to payments we make
to you of principal of, and interest or premium (if any) on, and proceeds of the sale or exchange before maturity of, a note. Backup withholding
and information reporting will not apply to payments that we make on the notes to exempt recipients that establish their status as such, regardless
of whether such entities are the beneficial owners of such notes or hold such notes as a custodian, nominee or agent of the beneficial owner.
However, with respect to payments made to a custodian, nominee or agent of the beneficial owner, backup withholding and information
reporting may apply to payments made by such custodian, nominee or other agent to you unless you are an exempt recipient and establish your
status as such.

If you are not an exempt recipient (for example, if you are an individual), backup withholding will not be applicable to payments made to you if
you (i) have supplied an accurate Taxpayer Identification Number (usually on an IRS Form W-9), (ii) have not been notified by the IRS that you
have failed to properly report payments of interest and dividends and (iii) in certain circumstances, have certified under penalties of perjury that
you have received no such notification and have supplied an accurate Taxpayer Identification Number. However, information reporting will be
required in such a case.

Any amounts withheld from a payment to you by operation of the backup withholding rules will be refunded or allowed as a credit against your
United States federal income tax liability, provided that any required information is furnished to the IRS in a timely manner.

Unearned Income Medicare Contribution

A tax of 3.8 percent is imposed on the amount of net investment income (or undistributed net investment income, in the case of an estate or trust)
received by taxpayers with adjusted gross income above certain threshold amounts. Net investment income as defined for United States federal
Medicare contribution purposes generally includes interest payments and gain recognized from the sale or other disposition of the notes. Tax

exempt trusts, which are not subject to income taxes generally, and foreign individuals will not be subject to this tax. You should consult your

own tax advisors regarding the effect, if any, of this tax on your investment in the notes.

Non-United States Holders

This discussion applies to you if you are a non-United States Holder. A non-United States Holder is a beneficial owner of a note that is neither a
United States Holder nor a partnership (or other entity treated as a partnership for United States federal income tax purposes).

Payments of Interest

Payments of interest that we make to you will be subject to United States withholding tax at a rate of 30% of the gross amount, unless you are
eligible for one of the exceptions described below.

S-19

Table of Contents 29



Edgar Filing: Philip Morris International Inc. - Form 424B2

Table of Conten

Subject to the discussion of backup withholding below, no withholding of United States federal income tax will be required with respect to
payments we make to you of interest provided that:

you do not actually or constructively own 10% or more of the total combined voting power of all classes of our stock entitled to vote
within the meaning of Section 871(h)(3) of the Code;

you are not a controlled foreign corporation that is related to us through stock ownership; and

you have provided the required certifications as set forth in Section 871(h) and Section 881(c) of the Code.
To satisty these certification requirements, you generally will be required to provide in the year in which a payment of interest occurs, or in one
of the three preceding years, a statement that:

is signed by you under penalties of perjury;

certifies that you are the beneficial owner of the notes and are not a United States Holder; and

provides your name and address.
This statement generally may be made on an IRS Form W-8BEN or W-8BEN-E or a substantially similar substitute form and you must inform
the recipient of any change in the information on the statement within 30 days of such change. Special certification rules apply to non-United
States Holders that are pass-through entities rather than corporations or individuals.

If you are engaged in a United States trade or business and interest received by you on a note is effectively connected with your conduct of such
trade or business (and, under certain income tax treaties, is attributable to a United States permanent establishment you maintain), you will be
exempt from the withholding of United States federal income tax described above, so long as you have provided an IRS Form W-8ECI or
substantially similar substitute form stating that interest on the note is effectively connected with your conduct of a trade or business in the
United States. In such a case, you will be subject to tax on interest you receive on a net income basis in the same manner as if you were a United
States Holder. If you are a corporation, effectively connected income may also be subject to a branch profits tax at a rate of 30% (or such lower
rate as may be specified by an applicable income tax treaty).

If you are not eligible for relief under one of the exceptions described above, the amount of any interest that we pay to you that is subject to
withholding may be reduced if we qualify as an 80/20 company for United States federal income tax purposes. A U.S. corporation that was an
80/20 company on August 10, 2010 generally continues to be an 80/20 company if at least 80% of its gross income during an applicable testing
period is, directly or through subsidiaries, active foreign business income, and it does not add a substantial line of business to its operations. The
80% test for active foreign business income is computed annually. Although we believe that we currently are an 80/20 company, our operations
and business plans may change in subsequent taxable years. Therefore, no assurance can be given regarding our classification as an 80/20
company for United States federal income tax purposes in the future.

In addition, regardless of whether we qualify as an 80/20 company, you may qualify for an exemption from, or a reduced rate of, United States
federal withholding tax under a United States income tax treaty. In general, this exemption or reduced rate of tax applies only if you provide a
properly completed IRS Form W-8BEN or W-8BEN-E or substantially similar form claiming benefits under an applicable income tax treaty.
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Sale, Exchange, Redemption or Disposition of Notes

You generally will not be subject to United States federal income tax on any gain realized upon your sale, exchange, redemption or other taxable
disposition of notes unless:

the gain is effectively connected with your conduct of a trade or business within the United States (and, under certain
income tax treaties, is attributable to a United States permanent establishment you maintain); or

you are an individual, you are present in the United States for 183 days or more in the taxable year of disposition and you meet other

conditions, and you are not eligible for relief under an applicable income tax treaty.
Gain that is effectively connected with your conduct of a trade or business within the United States generally will be subject to United States
federal income tax, net of certain deductions, at the same rates applicable to United States persons. If you are a corporation, the branch profits
tax also may apply to such effectively connected gain. If the gain from the sale or disposition of your notes is effectively connected with your
conduct of a trade or business in the United States but under an applicable income tax treaty is not attributable to a permanent establishment you
maintain in the United States, your gain may be exempt from United States tax under the treaty. If you are described in the second bullet point
above, you generally will be subject to United States tax at a rate of 30% on the gain realized, although the gain may be offset by some United
States source capital losses realized during the same taxable year.

Backup Withholding and Information Reporting

The amount of interest we pay to you on notes will be reported to you and to the IRS annually on an IRS Form 1042-S even if you are exempt
from the 30% withholding tax described above. Copies of the information returns reporting those payments and the amounts withheld may also
be made available to the tax authorities in the country where you are resident under provisions of an applicable income tax treaty or agreement.

In addition, backup withholding tax and certain other information reporting requirements apply to payments of interest and certain reportable
payments, unless an exemption applies. Backup withholding and information reporting will not apply to payments we make to you if you have
provided under penalties of perjury the required certification of your non-United States person status as discussed above under Payments of
Interest (and we do not have actual knowledge or reason to know that you are a United States Holder) or if you are an exempt recipient.

If you sell or redeem a note through a United States broker or the United States office of a foreign broker, the proceeds from such sale or
redemption will be subject to information reporting and backup withholding unless you provide a withholding certificate or other appropriate
documentary evidence establishing that you are not a United States Holder to the broker and such broker does not have actual knowledge or
reason to know that you are a United States Holder, or you are an exempt recipient eligible for an exemption from information reporting and
backup withholding. If you sell or redeem a note through the foreign office of a broker who is a United States person or has certain enumerated
connections with the United States, the proceeds from such sale or redemption will be subject to information reporting unless you provide to
such broker a withholding certificate or other documentary evidence establishing that you are not a United States Holder and such broker does
not have actual knowledge or reason to know that such evidence is false, or you are an exempt recipient eligible for an exemption from
information reporting. In circumstances where information reporting by the foreign office of such a broker is required, backup withholding will
be required only if the broker has actual knowledge that you are a United States Holder.

Any amounts withheld from a payment to you by operation of the backup withholding rules will be refunded or allowed as a credit against your
United States federal income tax liability, if any, provided that you timely file a United States federal income tax return with the IRS claiming
such refund or credit.
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Estate Tax

A note held by an individual who at the time of death is a non-United States Holder will not be subject to United States federal estate tax as a
result of such individual s death, provided that such individual does not actually or constructively own 10% or more of the total combined voting
power of all classes of our stock entitled to vote within the meaning of Section 871(h)(3) of the Code and provided that the interest payments
with respect to such note are not effectively connected with such individual s conduct of a United States trade or business.

Foreign Account Tax Compliance Act

Sections 1471 through 1474 of the Code (commonly known as FATCA) may impose a 30% withholding tax on payments of any interest income
paid on the notes and, for a disposition of a note occurring after December 31, 2016 (which date the IRS has recently announced it will extend to
December 31, 2018), the gross proceeds from such disposition, to certain non-U.S. entities (whether such non-U.S. entities are beneficial owners
or intermediaries), including certain foreign financial institutions and investment funds, unless such non-U.S. entity complies with certain
specified information reporting and other requirements, including reporting requirements regarding its United States account holders (in the case
of foreign financial institutions) or beneficial United States owners (in the case of non-financial foreign entities). Foreign financial institutions
located in jurisdictions that have an intergovernmental agreement with the United States with respect to FATCA may be subject to different
rules. In addition, under certain circumstances, a non-United States Holder might be eligible for refunds or credits of any taxes imposed pursuant
to FATCA. Prospective purchasers of the notes should consult their own tax advisors regarding these withholding and reporting provisions.
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UNDERWRITING

Subject to the terms and conditions set forth in the terms agreement dated the date of this prospectus supplement, which incorporates by
reference the underwriting agreement dated as of April 25, 2008, each of the underwriters named below, for whom Banco Santander, S.A.,
Barclays Bank PLC, Goldman, Sachs & Co. and Société Générale are acting as representatives, has severally agreed to purchase, and we have
agreed to sell to each underwriter, the respective principal amount of notes as set forth opposite the name of each underwriter below.

Principal
Amount of
2.000% Notes
Underwriter due 2036
Banco Santander, S.A. 117,500,000
Barclays Bank PLC 117,500,000
Goldman, Sachs & Co. 117,500,000
Société Générale 117,500,000
Banco Bilbao Vizcaya Argentaria, S.A. 15,000,000
UBS Limited 15,000,000
Total 500,000,000

The underwriting agreement provides that the obligations of the underwriters to purchase the notes included in this offering are subject to
approval of certain legal matters by counsel and to certain other conditions. The underwriters are obligated to purchase all of the notes if they
purchase any of the notes.

We have been advised by the underwriters that the underwriters propose initially to offer some of the notes to the public at the public offering
prices set forth on the cover page of this prospectus supplement and may offer some of the notes to certain dealers at the public offering price
less concessions not in excess of 0.300%. The underwriters may allow, and these dealers may reallow, concessions not in excess of 0.150% of
the principal amount of the notes on sales of the notes to certain other dealers. After the initial offering of the notes to the public, the
underwriters may change the public offering price and concessions. The offering of the notes by the underwriters is subject to receipt and
acceptance and subject to the underwriters right to reject any order in whole or in part.

The following table shows the underwriting discount and commission that we are to pay to the underwriters in connection with this offering
(expressed as a percentage of the principal amount of the notes).

Paid by PMI

Per 2.000% Note due 2036 0.400%
In connection with the issuance of the notes, Barclays Bank PLC, as stabilizing manager (or persons acting on its behalf), may over-allot notes
or effect transactions with a view to supporting the price of the notes at a level higher than that which might otherwise prevail. However, there is
no assurance that the stabilizing manager (or persons acting on its behalf) will undertake stabilization action. Any stabilization action may begin
on or after the date on which adequate public disclosure of the terms of the offer of the notes is made and, if begun, may be ended at any time,
but it must end no later than 30 calendar days after the date on which PMI received the proceeds of the issue, or no later than 60 calendar days
after the date of the allotment of the notes, whichever is the earlier. Such stabilization shall be conducted in accordance with all applicable laws
and rules. The underwriters also may impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a portion of the
underwriting discount received by it because the stabilizing agent has repurchased notes sold by or for the account of such underwriter in
stabilizing or short covering transactions.
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