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AT-A-GLANCE

2019 OVERVIEW
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OUR STRATEGIES TO LEAD THE FUTURE OF SNACKING

GROWTH EXECUTION CULTURE

We are accelerating consumer- We are driving operational excellence We are building a winning growth
centric growth by taking a broader in sales execution, marketing, supply culture that mare effectively leverages
approach to snacking, balancing our chain and generating continuous local commercial expertise, invests in
investment across both global and cost and quality improvement across talent and key capabilities while

local brands, transforming our the business. enabling the business to move with
marketing and investing in key greater speed and agility.

markets and adjacencies,

SOME OF OUR BRANDS

9 global leaders (44% of total revenue) 60+ local jewels (47% of total revenue), including:
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® LETTER FROM OUR CHAIRMAN
AND CHIEF EXECUTIVE OFFICER

DIRK VAN DE PUT
CHAIRMAN & CEO

APRIL 1, 2020

@ WE ARE VERY EXCITED
ABOUT THE FUTURE OF
MOMNDELEZ INTERNATIONAL
AND OUR ABILITY TO
ACCELERATE GROWTH
AND DELIVER VALUE FOR
OUR SHAREHOLDERS,
CUSTOMERS, CONSUMERS
AND COLLEAGUES.

Dear Fellow Snarsholders,

Md planned to begin my lstter to you celebrating our 2018 achisvements,
Howevear, In the current circumstances, | want to first address COVID-18 and
demonstrate the robust measures we are taking to mitigate its impact on aur
colleagues, customers, consumers and you, our sharehalkders.

Our hearts, of course, go out 1o all of those who are impacted by the oulbreak
in whatever form, wherever they are in the world. At Mondelgz Intermnational,
we're committed to doing our part to help prevent the further spread of the
virus and have moved fast to manage this situation across our global business
with robust plans and resourcing.

The safety and health of our colleagues is always a priority, nevar more so than
now. We are warking to keep our colleagues safe with additional health and
security measures, such as enforcing social distancing protocols and enhanced
sanitization proceduras, implamenting health checks and screening, and
reducing where possible persen-to-parson contact in our supply chain.

Simultanecusly, we've mantained business continuity  across  our
manufacturing, distrbution and saks organizations, thanks to  strong
connactions with govemments and regulators, and the sionficant commitment
of our frontline staff across the world who have been working around the clock
to keep our business running and halp maintain the global food supply chain.

We know that consumers look to us to help provide sustenance during these
challenging times, and we're living up to those expectations. We're leveraging
aur strong suppler relationships to maintain a consistent supply of ingredients
and materials, using our supply chain flexibility to effectively manage dermand
for our products and providing high levels of service 1o our customers,

| am praud of how the feam has responded to this pandemic and believe that it
i at times like these that the spiit and resilience of Mondeléz International
shinas through. Cur approach to managing this situation gives me confidence
that we will emerge from this crisis with momentum and strangth, to be evan
better than we were before,

Moy, et me turm to 2019,

[t's been two and a half years since | joined Mondeléz International, and | am
amazed by and proud of the significant progress we have made with our
purpose, strategy, structure and business resulls in that relatively short time.
Qur recent success is built on a tremendous foundation.
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While our company is only eight years old, we're home 1o some of the mast powerful consumer goods brands in the world: Creo,
Cadbury, Mika, Halts, and Toblsrone, 1o name just a few. Thesa brands, several of which reflect a century of heritage in caonsumers’
lives, are an important driver of our current and future growth as we invest in markating, innovation and distribution expansion,

Alongside our global brands, we are also proud guardians of many local jewels, a majority of which arg taste-of-the-nation brands in
their countries of arigin, loved deeply for the connections and memaries they inspire and evoke. Thesa include Ajpen Gold in
Russia, or LU in France, or 8IS in Brazil, Part of our growth strategy is to give these brands their fair share of investrment to grow
their fellowing and nuriure innovative ways to expand their reach.

Combined with the robust growth that we continue to ses in the 51.2 trilion global snacking market, our brand portfolio, strong
rmarket positions and geographic reach give us the confidence in our plans to continue to drive growth and fulfill our mission to lead
the future of snacking.

SNACKING MADE RIGHT

Successiul organizations today are guided nat only by their financial objectives, but also by their purposa and the value they create
for the broader society. For Mondelgz International, this purpose is fo empower peapla to snack right.

All over the world, snacking is on the rise, particularly amang vounger generations. But people don't want to have o choose
between snacking and eating right. This universal tension inspires us — the 80,000 Mondelgz International makers and bakers
across 150 countries — to go the extra mile to offer consumers the right snack, for the right moment, made the right way.

Praviding the right snack means offering a broad portfolio of products, from wholesome to indulgent, offering the consumer
choices for those moments between or in replacement of a meal. To resch our consumers succassfully, we need to be availabla in
the right channels and in the right farmats, ready to keep pace with their busy lives.

The right moment s also about encouraging consumers to snack mindfully, giving thought to nutrients, pertion sizes and their
snacking neads, and seeing our products as pan of a balancad dist overall,

Finally, the right way informs how we run our business and how we produce our praducts, goveming all aspects of how we create
value from the sustainable farming of cur ingredients through to mitigating the impact of our operations on the climate.

While evolution and change are constants in our world, our purpose gives us a guiding light and a source of inspiration as we
continue to pursue our business strategy and financial goals,

STRATEGIC PROGRESS AND STRONG FINANCIAL RESULTS

In 2019, we delivered on owr new strategy to accelerate growth by focusing on the consumer, driving operational excellence and
building & winning growth culture, Our results demonstrated the success of this strategy, as we exceeded our goal for top-line
growth, expanded operating income and increased our Free Cash Flow ™ 2019 financial highlights Include:

+ [Diluted eamings per share was $2.65, up 16 percent; Adjusted EPS" was $2.47, up 8 percent on a constant currency'”
basis;

+ MNet revenuss decreased 0.3 percent, driven by unfavorable currency impacts; Organic Net Revenue grew 4.1 percent
with balanced volume/mix and pricing;

* Cash provided by operating activities was $4.0 billion, Free Gash Flow™ was $3.0 billion; and

* We retumed $3.0 bilion in capital to our shareholders through dividends and share repurchases; since our creation eight
years ago, we've returned more than $24 billion to our shareholders.

Cur 2019 results were driven Dy progress on each of our three strateqgic priorities:

ACCELERATING CONSUMER-CENTRIC GROWTH

Dur shift to a more consumer-centric growth culture is evident in our new markating approach, which we have applied to many of
our global and local brands, leading to Increased brand equity and growth in key markets. In 2019, for the first time in many years,
we ncreasad investment in our brands and kick-started a virteous investment cycle: Each year, wa hope to generate sufficient
rmargin to increase our profits, as well as to continue to reimvest part of that extra margin in our brands, our innovation, our
routes-to-market and our people. These investrments will allow us to continue to capture growth in key markets and through new
channels, reaching mora consumers and gaining market share in critical markets like the U.S., India and China.
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DRIVING OPERATIOMAL EXCELLENCE

We continue to improva exgcution in our factores and across our supply chain, driving out unnecessary costs and improving our
customer service, We are constantly striving for best-in-class n-store execution and marketing activations in order to dalight more
consumers mare frequantly. Cur seasonal execution on brands like Milka and Cadbury in Europe, for instance, has been particularly
strong, Our strategic investments in technolegy and improvemants in procurement are generating productivity savings across the
supply chain.

BUILDING A WINNING GROWTH CULTURE

Cur arganizational and incentive structures are designed to empower local leadership to drive inmovation and growth, shifting the
rmindset from a singular focus on cost. We're simplifying processes to enable faster decision-making by removing unnecessary
meetings, for instance. We're encouraging local teams to test and leam with new ideas before malking bDig bets, and o make
decisions based on what's best for their consumears. We've also aligned the incentive structure towards growth, These changes
have not only empowered our local business units but also increased thelr engagement and commitrment.

| stronghy believe that this new mode! and strategy provides the basls for sustained long-term growth for Mondelaz International. We
are well-placed to deliver on our long-tarmn financial targets and capital allocation priorities, which include Organic Met Revenue!
growth of 3 percent plus; high-single digit Adjusted EPSY growth at constant currency™; Free Cash Flow!™ of more than $3 billon
per year; and dividend growih outpacing Adjusted EPS grawth,

IMPACT FOR PECFLE AND PLANET

Alongside our performance metrics, we are also tracking significant sustainability and nutrition-related goals for cur company. We're
seeing, quita rightly, mare attention from consumers and investars in this space and will continue o be transparent in sharing aur
objectives and progress, as well as in engaging nvestors and stakeholders on our jourmey.

We have three simple priorities in this area; We grow our essential ingradients in a sustainable way, we advocale for the efficient use
of resources for minimal or zero emvironmental impact; and we promota the mindful consumnption of our products.

In sustainable sourcing, our first pricrity is cocoa: We are scaling our successiul Cocoa Life sustainability program even further and
working o make hurman rights respected across the cocoa supply chain, By 2025, we aim for Cocea Life to produce 100% of the
cocoa volume we reguire for our global chocolate brands. On environmental impact, we plan t© cut emissions across our
oparations by 10% by 2025 (2018 baszeling), as wall as make all our packaging recyclablke by working in collaboration with indMNGOs
and govemments. In mindfiul consumption, by 2025, we are targeting 20% of our snacks net revenues from portion-controlled
offerings of less than 200 calorias,

We've sat bold ambitions and we are making great progress. | invite vou to explore our Sustainable and Mindful Snacking strategies
in more detail at www. mondelezinfarnational.com.

The prasent COVID-19 situation notwithstanding, we are very excited about the future of Mondeléz Internationsl and our ability to
accelerate growth and deliver value for our shareholders, customers, consumers and colleagues. In the months ahead, we will have
opporiunities to engage with you and share more details on our progress in delivering our strategy, On behalf of the Mondelez
International team, thank you far your investment.

Best wishes,

=g

Dirk Van de Put
Chairman & CEC

www.mondelezinternational.com

(1) Crganic Nat Revenue, Adusted EFS, Free Cash Flow and pragentalion of amounts at congtant currency are nan-GAAR fnancial measwres. For
definitions, GAAP fo ron-GAAP recanciialians and why we are nat able to reconcile our fong-ferm fnancial targets to ther most directly camparabla
GAAR financia measures, sea Annax A
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® LETTER FROM OUR LEAD DIRECTOR

JOSEPH NEUBAUER
LEAD DIRECTOR

APRIL 1, 2020

Q IN PARTNERSHIP WITH
MANAGEMENT, WE WORK
TO ENSURE THAT THE
COMPANY IS CREATING
A POSITIVE IMPACT FOR
PEOPLE AND THE PLANET
WHILE CONTINUING
TO DRIVE BUSINESS
PERFORMAMCE.

Dear Fellow Sharehclders,

| am pleased to share with you the highlights of our work in 2019 to continue to
reinforce the culture of independent cversight and strong corporate govemance
at Mondeléz Intemational and on the Board of Directors. As independent Lead
Director, | have bean working in particular this year to deliver on our promisas to
increase shareholder engagement and to respond more fully to feedback
receied.

Maondelez Intemational achieved a great deal in the past year, as our Chairman
and Chief Executive Dirk Van de Put and his team made significant advances in
implementing our new conasumer-centric growth strategy. The company met or
exceeded all of its fmancial goals for the year, while embarking on a clear
strategic shift towards durable top-line growth, investing in global and local
brands, and creating a more lecal-first commearcial culture, while maintaining an
adherence to cost discipling,

I am proud to have worked clossly with the Board and executive teams to
define the new strategy, and | continue ta remain closely involied with Dirk and
the broader organization in its implementation and refinement as wea continue
our jounmey.

My engagement, and that of the Board as whole, includes supporting the
company with the challenges raised by the cumrent global COVID-19 epidemic.
Like Dirk and the management tearm, we are impressed by the resilience and
dedication shown by Mondeldz  Intemational colleagues  during  these
unprecedented times and their commitment to the safety and heatth of
consumears and the communities we operate in. We will continue to offer
counssl and support on this matter as we progress.

As a Board, we lead the governance around our compensation practices so
that we can attract, retain and reward the talent that we need to lead and
shape ithe future of this organization, while embracing market best practices
and a pay-for-performance philosophy, A key priority for 2018 has been robust
engagement with aur shareholders to better understand their perspectives on
our compensation program, as wel as our govemance and sustainability
practices. Since our 2019 annual meeting, under the Board's leadership and
quidance, we reached out to shareholders reprasenting 53% of our outstanding
shares and had corversations with shareholders representing 41% of our
outstanding shares. Four independent Board members participated in mestings
with 20 shareholders rapresenting 34% of cutstanding shares. The discussions
that | and other independent directors have had with thess shareholders have
bean invaluable and have provided us with an undaerstanding of what is most
important to them. In paricular, the Human Resources and Compensation
Commitiee has made a number of enhancements o our executive pay
program based on feedback from shareholders and other key stakeholders, as
detailed in the Compensation Discussion and Analysis section of this proxy
statament.
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Another impartant Board responsibility is the stewardship of our Sustainable and Mindful Snacking agendas, which bring together
our environmental sustainability, consumer well-being, community engagement and safety projects. The Board's Govemance,
Membarship and Public Affairs Committes oversees our policies and programs related to corporate citizenship, including not only
sustainability and environmental responsibility programs, but also political contribution and lobbying activities, public policy issues
and tha company's code of business ethics. In partnership with managament, we work towards the company's global goals of
creating a positive impact for people and the planet while continuing to drive business parformance.

The Board of Directors” diverse backgrounds and extensive experience leading other large, internationally cperating organizations is
essential in this work, Across the team, there is a strong foundation and background in areas as diverse as marketing,
rmanufacturing, nnovation, technology, people development, finance, capital investments and strategic planning, enabling the
Board to provide effective oversight and strang decision-making support 1o the broader company’.

As part of our angoing Board refrashment and consistent with our retirement age palicy, | wil net be renominated as a director at
this year's annal meeting. It has been a privilege to serve on the Board and as independent Lead Director during my tenure. Mark
FKeatchurn, who preceded me as independent Lead Directar, will also not be renominated as a directar at this year's annual meeting.
The Board joins me in thanking him for his valuable service 1o Mondelgz International. Jean-Frangois van Boxmeer will succesd me
as Lead Director following the annual mesting and continue ocur commitment to independent oversight, provided that he is
re-alected, Jean-Francois brings a wealth of experience to the independant Lead Director role, having served as Chairman of the
Executive Board and Chief Executive Officer of Heineken NV, since 2005, Jean-Frangois has announced he is stepping down fram
Heingeken, which will be effective in Juns. Furthermaore, this year the Board is nominating & new director, Michasl Tedman, who will
bring deep expertise in manufacturing and marketing and a fresh perspective to our Board. As Mondelgz International continues
executing its new sirategy, the Board is well-equipped to create long-term value for our shareholders.

On behalf of the Maondsléz Intemational Baard, thank vou far your investment in our company and for your continued support of the
work we do to create value for you, our shareholdars. More information on our company, Board, corporate governance appraach
and policies, and our sustainable and mindiul snacking initiatives is available in this proxy statement and on our website at
www. mandalesinfemational com.

We valus the trust that you place in us when you invest in Mondeléz Intemational shares and we are committed to dalivering on
wour expectations.

Sinceraly,

Joseph Neubauer

www. mondelezinternational.com
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TIME AND DATE @
9:00 a.m. CDT on May 13, 2020
Venue

WWW, vfrruafsharehofdermggggga lc?ﬂ?ﬁf!ﬂrr;;ggg OF 2020 A“ N UAI' M EET [ NG
| | OF SHAREHOLDERS

Record Date
March 12, 2020

ITEMS OF BUSINESS:
1.  Toelect as directors the 12 director nominees named in the Proxy Statement;
2.  Toapprove, on an advisory basiz, the Company's executive compensation;

3. To ratify the selaction of PricewaterhousaCoopars LLP as the independent ragistared public accountants for the fizcal year
ending Decermnber 31, 2020;

4, To vote on ona shareholder proposal if propady presented at the meeting; and

To transact any other business propery prasented at the mesting and at any adjournments or postponemeants of the
rmeeting.

FORMAT OF THE ANNUAL MEETING OF SHAREHOLDERS:

Due fo the confinued public health concerns about in-person gatherings related to the COVID-19 outbreak, the Board of Directars has
datammined that this yvear we wil hald a virtual Annual Meeting of Shareholders conducted via live webcast in order fo support the health
and well-being of our shareholders and other participants. We have designed the format of the Annual Meeting so that shareholders have
the same rights and oppartunities as they would have at a physical mesting, Shareholders will be able to submit guestions during the
mesting using online tools, providing our shareholders with the oppartunity for meaningful engagement with the Company.

Access to the Audio Webcast of the Annual Meeting: The live audio webcast of the Annual Meeting will begin at 9:00 a.m. C0T. Online
access 1o the audio webcast will open 30 minutes prior to the start of the Annual Mesting to allow time for you to log in and test your
oevice's audio system.

Log-In Instructions: To attend the Annual Meeting, you will nead to log in to wiww. vitualshareholbermeating, comAWDLZ2020 using the
16-digit control nurmbar shown on your Motice of Intarnat Availability of Prowy Materials, prosy card or vating instruction formm (“WIFT).
Submitting Questions at the Annual Meeting: An online portal is available to shareholders at wivw prosgvole.com where you can view
and download our proxy materials and o Annual Repot on Form 10-K for the vear ended December 31, 2018, and vate vour shares, On
the day of, and durng, the Annual Meeting, you can view our agenda and meefing procedures and submit guestions on
wwav virfuaisharehioldermesting comAOLZ2020, Shareholders must have thair 16-digit contral number to submit questions. Shareholders
will have an apportunity 1o raiss questions about the items of business for the meeting. In addition, after the business portion of the Annusal
Meeting concludes and the mesting is adjourned, shareheolders will have another opportunity to raise guestions of a more general nature.
W intend to answer during the Annual Meeting all guastions submitted that are perfinent to the Company and the tems being voted an by
sharaholdars, as time permits and in accordance with our meeting proceduwres. Answers to questions not addressed during the Annual
Mesting will be posted fallowing the measting on the mvestor relations section of our website, Questions and answers will be grouped by
topic, and substantially similar quastions will be answerad only onee, To promate faimess, efficiently use the Company's resources and
address all sharehalder quastions, we will respond to no more than three questions from any single shareholdear.

Technical Assistance: Online acoess to the webcast wil open approximately 30 minutes prior to the start of the Annual Meaeting to allow
time for yvou fo log in and test vour computer audio system. We encourage you to access the meeting prior to the start time. If you
ancountar any dificulties accessing the meeting or durng the meeting tima, please call 1-855-4492-0881 {fol-frea) or 1-720-378-5962
(international).
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WHO MAY VOTE:
Shareholders of record of Class A Common Stock at the close of business on March 12, 2020,

DATE OF DISTRIBUTION:

On or about April 1, 2020, we dstributed the Notice of Intemat Avallabilty of Proxy Matenals and made available the Proxy Statermeant,
Praxy Card and Annual Report on Form 10-K for the year ended Decamber 31, 2019, online at Atfp./matenals, proxpvote.com 808207,

On or about April 1, 2020, we expect to mail the Froxy Staterment, Proxy Card and Annual Report on Form 10-K for the year ended
Decamber 31, 2019, to shareholders who previously dected 1o receive a paper copy of the proxy materials,

On behalf of our Board of Directors, managament and employeas, thank you for your continued support.

Lo 2—

Eller k. Srmith
Senior Vice President & Chief Counsel, Chief Compliance Officer and Comporate Secretary
April 1, 2020

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL MEETING OF
SHAREHOLDERS TO BE HELD ON MAY 13, 2020

Mondalez Intermational, Ine.'s Proxy Statement and Annual Beport on Formn 10-K for the year ended December 31, 2019, are available at
htto:#/materials. proxyvole. comyAB0R207 .

HOW TO VOTE
Even if you plan to attend the Annual Meeting @ @ @
online, please vote in advance of the meeting :

using one of the following voting methods (see VIA THE WITH YOUR BY TELEFHOME BY MAIL
Question 12 on page 104 for additional details). INTERNET MOBILE DEVICE Call the telephone If you received paper
If you are voting via the Internet, with your Vieit the website listed on Scan the OR barcode on number on your Netice of  coples of your proxy
mobile phone or by telephane, be sure to have your Motice of Intermet your Motice of Internet Internet Availability of makerials, mark, sign,
your proxy card or VIF in hand and follaw the .ﬂ.va_ilahilitg,r of Prowy Availab]lity' of Prody Proay Materials, proxy — date anq returm the prosy
Materials, prowy card or — Materials, prowy card or card or VIF to vate card in the enclosed

instructions. You can vote any of four ways: VIF 1o vate VIF to vate envelope to vote

FORWARD-LOOKING STATEMENTS

This proxy statemant contains a number of forward-looking staterments. Words, and variations of words, such as “will" “expect,” "may,”
“believe,” "plan,” "intend,” “delver," “target,” *commitmeant” and similar expressions are ntended to identify our forward-looking statements,
Flease see our risk factors, as they may be amended from time to time, sat forth in our filings with the LS, Securities and Exchange
Commission, including our most recently filed Annual Report on Form 10-K, Mondelgz International disclaims and does not undertake any
obligation to update or revise any forward-locking staterment in this proxy statement, except as required by applicable law or regulation.
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® PROXY STATEMENT SUMMARY

Thiz summary highlights sefect information contained elsewhere i this Froxy Statement, You should read the entire Praxy Statement
carefully and consider all avalable nfarmation before vating, For mare complete information regarding the Company's 20718 performance,
please see our Annual Report on Form 10-K for the year ended December 21, 2019 (the 2079 Form 10-K"L Throughout s Proxy
Staternant, “we,” "us,” “our,” “the Company” and "Wondelér infemational” refer to Mondaiéz intarnational, inc.

= 2020 ANNUAL MEETING OF SHAREHOLDERS (THE “ANNUAL MEETING")
= Q & &

900 a.m, COT Dua to the continued pubic Record Date Each cutstarding share of Shareholders may attend, vate
on Wednesday,  health concerns about in-person March 12, 2020 Class A Common Stock is and submit questions by visiting
May 13, 2020 gatherings related to the antitled to one vote on each v etuaishareholdermesting. camy’
COVID-19 outbreak, the Annual matter o be voted upon &t MMDLZ2020 and using the 16-digit
MMeating will ba a virtlual mesting the Annual I'u'lEhaﬁﬂg. cantral number shown an your Notica
of shareholders, aof Internet Availability of Prosy Materals,
prosgy card ar VIF,

= HOW TO VOTE IN ADVANCE OF THE MEETING

Even If you plan to attend the Annual Meeting, please vole in advance of the mesting using one of the Tollowing vating methods (ses
Queestion 12 on page 104 for additional details). If you are voting via the Intermet, with your mobile phone or by telephone, be sure to have
wour prosgy card ar VIF in hand and follow the instructions. You can vote in advance of the mesting any of four ways:

@ . ® @

VIA THE INTERNET WITH YOUR MOBILE DEVICE BY TELEPHONE BY MAIL
Visit the websita isted on your Nofica of Scan the OR barcade on your Netica of Call the talephene membar on your Notice you received paper copies of your proxy
Internet Availability of Proxy Materials, Intemnet Availability of Proxy Materials, of Internet Availability of Proxy Materials,  malerials, mark, sign, date and retum the

proxy card ar WIF to vabe proay card o VIF to vole prawy card or VIF to vate proxy card in the enclased envelope 1o vale

= I[TEMS OF BUSINESS

Board's Voting
Item Vaoting Choices Recommendation More Information
Company Proposals:
ltem 1.  Election of 12 director nominess With rezpect fo each nomines: FOR Paga 15
For All Nominees
Apainzt
_ Abstain @
tem 2. Advisory vote to approve executive Far FOR Page 94
compensation Against @
Abstain
ltem 3.  Ratification of the salection of Far FOR Page 95
FricewaterhouseCoopers LLP as independent  Against @
registered public accountants for the fiscal year  Abstain
ending Decembar 31, 2020
Shareholder Propasal:
lterm 4,  Considar employes pay in satting Chiaf Far AGAINST Page 98
Exacutive Officer pay Against ®
Abstain

Transact any other business that properly comes before the meeting.

Mondeléz, 2020 PROXY STATEMENT 9
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ABOUT MONDELEZ INTERMATIONAL

= ABOUT MONDELEZ INTERNATIONAL

Mondeléz International empowars peopla to snack nght around the world. We are leading the future of snacking with iconic global and local
brands such as Oreo, belifa and LU biscuits; Cadbury Dabry Milk, Mika and Toblerone chocolate; Sow Patch Kids candy and Triciant
gum. Our mission is to provide the right snack, for the right moment, made the right way.

o g,

v
T 9
.\ !
“ $26B IN NET REVENUES

% OF 2019 @ Biscuits
NET @ Chocaolate
APPROXIMATELY 80,000 REVENUES
EMPLOYEES BRING OUR BRAND @ Gum & Candy
TO LIFE MAKING AND BAKING @ Cheese & Gracery
OUR DELICIOUS PRODUCTS. J @ Beverages
320
12%
274

NET REVENUES BY GEOGRAPHY

% OF 2019 225 @ AMEA

NET @ Europe
QUR PRODUCTS ARE ENJOYED IN NEVERUES @ North America
APPROXIMATELY 150 COUNTRIES @ Latin America

AROUND THE WORLD.

=p DIRECTOR NOMINEES

ELECTION OF DIRECTORS - NOMINEES

The Govemancs, Membership and Fublic Affairs Committes the “Govemance Committes”) recommendesd and the Board of Directors
nominated each of the 11 incumbent directors listed hare as wall as one new drector nomines: Michael Todman, the formear Vice Chairman
at Whirlpool Comporation. He brings a weaalth of experience in manufacturing and marketing to the Board, The Board is not renominating
Josaph Meubauer consistent with our refiremeant age policy and is also nat rencminating Mark Ketchum,

The terms of all director neminees elected at the Annual Meeting will and at the 2021 Annual Maating of Shareholders or when a director's
succassor has bean duly elected and qualified, Additional information about tha director norminess is provided under “Director MNominees for
Election at the Annual Mesting” on pags 18

10 JMondelez, 2020 PROXY STATEMENT
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PROXY STATEMERT SUMMARY
DIRECTOR NOMIHEES

OUR DIRECTOR NOMINEES AT A GLANCE

2 2

LEWIS W.K. BOOTH CHARLES E. BUNCH DEBRA A. CREW LOIS D. JULIBER
Former Executive Vice President Retired Executive Chairman, Former President and Chief Former Viee Chairman
and Chief Financial Officer, PPG Industries, Inc. Executive Officer, and Chief Operating Officer,
Ford Motor Company Age: 70 Reynolds American Inc., Colgate-Palmolive Company
Age: 71 Directar since 2016 British American Tobacca p.l.c. Age: T1
Director since 2012 Committeas: Age: 49 Diractor since 2007
Committees: Governance, Gompensatian Director since 2018 Committees:
Finance, Compensation Independent Committess: Govemance,
Independent Audit, Finance Compensation [Chair)
Independent Independent
PETER W. MAY JORGE 5. MESQUITA FREDRIC G. REYNOLDS CHRISTIAMA 5. SHI
President and a Founding Partner, Former Executive Vice President  Former Executive Vice President Former President,
Trian Fund Management, L.P. and Worldwide Chairman, and Chief Financial Officer, Direct-to-Gonsumer,
Age: 77 Consumer, Johnson & Johnsen CBS Corporation Nike, Inc.
Director since 2018 Age: 58 Age: 60 Age: 60
Committeas: Director sincea 2012 Director since 2007 Director since 2016
Finance, Compensation Committees: Committees: Committees:
Independent Audit, Govemance Awdit (Chair), Finance Audit, Govemance
Independent Independent Independent

<«

PATRICK T. SIEWERT MICHAEL A. TODMAN JEAN-FRANCDIS M. L. DIRK VAN DE PUT
Managing Director and Partner, Former Vice Chairman, VAN BOXMEER Chairman and
The Carlyle Group, L.P. Whirlpool Corporation Chairman of the Executive Board Chief Executive Officer,
Age: B4 Age: 62 and Chief Exccutive Officer, Mondeléz International, Inc.
Dirgctor since 2012 Director Momines Heineken N.V. A 59

Committees: Independent . Age: 58 Director since 2047
Audit, Finance (Chair) Director since 2010

Independent Committess:

Financa, Compensation
Independent

We are not renaminating Mark Ketchum and Joseph Neubauer as directoss,

WE VALUE THE DIVERSITY OF OUR DIRECTOR NWOMINEES

2
.' A% TENURE DIVERSITY r 4 AGE DIVERSITY
@ 0-3 Years ® 403
5-8“15 @ 4-6 Years 64“15 ® 503

@3 GENDER DIVERSITY

@ Female
@ Male
AVERAGE @79 Yoars AVERAGE ® &0s
TE“'«? @ 10-13 Years 1% 0 ® 70s
ad »2
‘4
JMondelez, 2020 PROXY STATEMENT T1
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PROXY STATEMENT SUMMARY
QUR GOYERMWANCE FRAMEWORK

= OUR GOVERNANCE FRAMEWORK

OUR STRONG CORPORATE GOVERNAMCE FRAMEWORK PROMOTES THE LONG-TERM INTERESTS OF SHAREHOLDERS AND ACCOUNTABILITY
AND TRUST IN THE COMPANY
Our governance practices and policies enhance our Board's affectiveness and accountability and promete the Company's long-term

success, We highlight here key aspects of our corporate governance framework, You can find additional detall under “Corporate
Governance” beginning on page 26, “Compensation Governance” an page 73, and “2021 Arnual Mesting of Shareholders™ on pags 107.

Key practice or policy

Benefits

Lead Director. Indepandent Lead Director has substantive

responsibilities:

+ engages in planning and approval of mesting
schedules/agendas;

» presides over frequent executive sessions of independent
diractors; and

» cansults with major shareholders.

A highly effective and engaged Lead Diractor:

» enhances independant directors’ nput and investors'
perspectives on agendas and discussions;

« fosters candid discussion during regular executive sessions of
the indapandent directors; and

« provides fzedback to managemant regarding the Board's
concerns and information nesds,

Maijority Independent Board. At least B0% of the directors shall
rmaet the Masdag listing standards’ independence requiraments.
Bleven of our twelva director nominees are independent.

Bubatantial majority of independent directors in the boardroom and
fully independant commiliees affectively oversea managemant an
behalf of shareholders,

Annual Elections. Shareholders elect directors annually by
rmajority vabe.

Special Meeting of Shareholders. Cur By-Laws permit the
holdars of at least 20% of the voting power of the outstanding
stock to call & special meeting of shareholdars,

Strengthens Board, committees and individual director
accourtability.

Furthar strangthens Board accountability and encourages
engagement with shareboldears regarding important matters.

Proxy Access. Our By-Laws provide for proxy access to enable
sharahelders whe mesat the requirements to add thelr nomineeds)
to the proxy statement.

Further strengthens Board accountability and encourages
engagament with shareholders regarding Beoard compaosition.

Regular Self-Assessment. Regular Board, commitles and
director self-assassments incude candid, one-on-onea
corversations betweaan the Governance Committee Chair and
each director.

« Pramotes conlinuous process improvement at the Board and
committes levels,

» Provides an opportunity to discuss individual directars’
contributions and performance and to solicit views on improving
Board and committes performance.

Tenure/Retirement. Our non-employee directors are sulject to
termn Bmits and retirermnent policies.

« Temn limits and retirement policies promaote cngoing evolution
and refreshrmeant.

= Annugl seli-assessmants provide a disciplined mechanism for
director input into the Board's evolution and succession planning
process.

» Average tenure for non-employes directors is approximately
SEVEN Years.

Stock Ownership Requirements. Drectors must own shares of
aur Commaon Stock inan amount equal to five imes the annual
Board cash ratainar within five years of joining the Board.
Digtribution of actual shares ocours st months after the director
ends his or her service as a director,

+ Aligns directors' and shareholders’ long-term interests.
« Many directors excesd the minimum requirement.

Engagement with Sharahalders. We regularly engage with
sharaholders to saek ther input on emeanging issues, addrass thair
questions and undarstand their perspectives.

Sinoe our 2018 Annual Meeting of Shareholders, wa reachad out
to shareholders representing over 53% of our outatanding shares
and had conversations with 32 different shareholders, representing
41% of our outstanding shares.

Anti-Hedging Policy. Our Insider Trading Policy prohitits our
employees and directors from engaging in transactions invohing
derivative securities, short-selling or hedging fransactions that
create an actual or potential bet against Mondeldz Intarnational,
Ine. of ana of its subsidiaries,

Frohisits employess and directors from making money in this way
if the price of our stock goes down, thus siminating &n incentive
tied to a decrease in our stock price.

12 JMondelez,
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= EXECUTIVE COMPENSATION
RECENT COMPENSATION PROGRAM CHANGES IN RESPONSE TO SHAREHOLDER FEEDBACK

The Human Resources and Compensation Committes (the “Compensation Committes”) continually evaluates cur executive
compenzation structure to help us attract, retain and motivate executives while aligning pay with performance, In 2019 we
continued to refine our compensation programs to further strengthen our pay-for-performance culture, align with our
strategy and reflect input fram cur shareholders,

EXECUTIVE COMPENSATION

The folowing table summarizes the feedback we heard from sharshelders during engagement since cur 2019 Annual
Meeting of Sharsholders and the actions we have taken in response.

What We Heard Actions We Have Taken Effective Date
Dresire for a stronger « Only in extracrdinary situations would we grant retention 2019
commitment to make any compensation. If we determined a need to do so, we commit that any

ratention awards grant made would contain performance criteria and we waukd provide

performance based robust disclosure an the raticnale for the grant.

« We grantad no such compensation in 2019 and we have no intention
to grant any such compensation to any MECs.

Fraference for above meadian
performances for target level of
vesting of Pedormance Share
nits ("P3Us")

« Increased the rigor for achieving target payouts on PEUs by requiring

55th percentile performance on relative Total Shareholder Retum
"TSR" varsus peers.

Grants mada in
Fetoruary 2020 far
the 2020-2022

performance cycle

Eliminate opportunity to eam
above target PSU awards
when stock price declines
during the perfarmance
period

» Added a cap to our FSL awards; FSL grants cannot vest above
target if TSH is negative over the performance period.

« Algns executive interests with shareholder interests if stock price
declines.

Grants made in
February 2020 far
the 2020-2022

parformance cycle

Lirnit the use of duplicative
metrcs in incentive plans

« Defined Operating Income has replaced Defined EFS as a metric in
the Annual Incentive Plan {*AIPT), thersby eliminating the duplication of
EPS as a metric in the annual and the long-tarm incentive plans.

» Ovier a one-year penod, operating income is better aligned to our
current business strategy and it is how we determing if cur busness is
operating successfully. With this change, executives will be focused
on the same metrcs as our business unit leaders,

2020 AP

Incomaorate
sustainability/recyelability into
compensation program

'F"rom'de greater clarity on
alignment between incentive
plan metrics and strategy

« AR includes a set of metrics (weighted at 209%) that ncorporates
sustainabilityrecyclability and other key growth, executional and
cultural strategic indicatars in place of the former “individual™
companeant.

« Supports our strategy of aligning pay to achievement of kong-term
strategic prianties that lead to shareholder value creation,

= Clarifies the perception that the individual performance factor was a
qualitative assessment by replacing it with more quantitative
measuratis matrics,

» This prowy staterment incorporates enhanced disclosure, including the
direct connection between our stated growth strategy and the metrics
included in our annual and long-term incentive plans.

« Cur enhanced disclosura will help our investors' evaluate our
compensation program and see how it incentivizes and rewards
actions that will lead to long-term shareholder value creation.

2020 AP

In thiz prosy
staterment

pages 56-57;
65-68

Detailed information about our compensation programs, extensive shareholder outreach, response to shareholder concems
and changes to our compensation program can be found in the "Compensation Discussion and Analysis® ("CDE&A")
beginning on page 52 and "Executive Compensation Tables" beginning on page 75.

Mondelez,
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PROXY STATEMENT SUMMARY
EXECUTIVE COMPENSATION

OVERVIEW OF 2019 NEO PAY ELEMENTS AND THEIR ALIGNMENT TO OUR STRATEGY

This table identifies and describes the primary elements of the 2018 executive compensation program for our NEOs,
including each incentive plan metric's alignment with our strategy. A more detailed discussion, including definitions of the
financial measures used in our AIP and PSU grants, can be found later in the CD&A and in Annex A.

Pay Element Vehicle 2019 Performance Measures Alignment with Strategy
Base Salary Cash Market competitive to retain key talent
GROWTH
80% Financial Measures: Accalerating consumer-centric
« Organic Volume Growth (15%) . grawth by balancing our
Annual 100% - OrganicNet Rev Growth (25%) _ | Market  “LooTeR S ooss ﬁiﬁﬁ'&"ﬁ’
nnua I i
Incentive Al-rigk cash + Definad Gimss Profit Dokaes (200) g:z;e marketing
» Dafinad EPS (20%) Ry
» Free Cash Flow (20%)
20% Individual / Strategic Goals LA
naicua saemos Driving operational excelence
« 25% Organic Net Revenues in sales execution, marksting
gi% Pfl'f;”“a”“ Growth and supply chain and generating
are Units . : improvemen
« 3-year cliff vest . %ﬁ“‘ﬂ‘ﬁl”md EPS oot AT i
« 1-year holding 50% Fiokative Totl BT
. i t tvost * e 1o 21 T
:_:cr;it':l';.;m requirement post ve B rehold CULTURE
25% Stock Options Buikding a winning grawth and
o 3-year ratable vest ownership culture that leverages
« 1-year holding Stock Price local commercial expertise and
requirement post invests in talent and key capabilties

exercise

TOTAL TARGET COMPENSATION MIX

The Compensation Committee places significant focus on performance-based compensation, which is provided in the form
of an annual performance incentive under the AIP, and stock options and PSUs under the long-term incentive plan ("LTIP').

Cuwr focus on performance-based compensation rewards strong Company financial and operating performance and aligns
the interests of our NECs with those of our shareholders.

Below we show the 2019 total target compensation mix for our CEO and, on average, our other NECs serving as executive
officers on December 31, 2019, This compensation mix includes base pay, target annual incentive and long-term incentive
grants. The majority of compensation for bath the CECQ and Cther NECs is at risk/vanable pay.

CED OTHER NEOs

22%

»
/_"\: 'f.m%
T2%q 90, @
FAY AT RISK PAY AT RISK
58« o
“*18u “®20,

O Base Salary @ Annual Incentive @ Equity

1% JMondelez, 2020 PROXY STATEMENT
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ITEM 1.

ELECTION OF DIRECTORS

= HOW WE BUILD AN EXPERIENCED AND QUALIFIED BOARD

OBJECTIVE

The Governance Cammittes
wiorks with the Board to
determine the appropriate

mix of individuals that will

result in a Board that is strong
in its collective lknowledge,
competencies and expenanceas.

=

HOW WE GET THERE

The Governance Cormmittes identifies, evaluates and recommands to the Board
director nominees for election at the Annual Mesting (and any adjourmmeants or
postponements of the Annual Meeting). The Committes invites director nominee
suggestions from the directors, management, shareholders and athers, In
addition, the Committee has retained a third-party executive search firm to assist
it in identifying and evaluating potential director nominees based on the Board's
recruitment objectives.

The Governance Cammitlee considers the Tactors below when selecting and recruiting directors in the anmual nomination

process.

Relevant Qualifications, Knowledge
and Experiences

The Board believes all directors should
possess certain attributes, including
integrity. sound business judgment and
strategic vision, as these characteristics
are necessary to establish a competent,
ethical and well-functioning board that
best reprasents shareholders' interasts.

Consistent with our Corporate Govemance Guidelines (the “Guidelines"), when

evaluating the suitability of an individual for nomination to our Beard, the

Govemnance Commities considers the individual's:

« peneral understanding of the varied disciplines relevant to the success of a large,
pubdichy traded company in today's global businass emironment;

« understanding of the Company's global businesses and markets; and

+ professicnal expertise and educational background.

The Govemnance Committes also considers.

« other factors that promote diversity of views, knowledge and experience,
including, amang othars, gendear, race and national crigin;

» whether the individual meets various independence requirements, including
whether an individual's service on boards and board committess of other
organizations s consistent with our conflicts of interest policy; and

= whether the individual can devote sufficient time and effort o fulfill a director's
responsibilities te the Campany, given the individual’s other cormmitments.

Sea Key Competancies on page 17,

Individual Director Self-Assessments
The Board does not believe that
directors should expect to be
autamaticalty renominated,

Annually, all incumbent director nominees complete guestionnaires to update and
confirm their background, qualifications and skills, and identify any potentizl
conflicts of interest. The Govemance Committes assesses the experience,
qualifications, attrioutes, skills, diversity and contributions of each directar. The
Governance Commilles also considers each indiidual in the context of the Board
composition as a whale, with the objective of recruiting and recommending a slate
of director nominees who can best sustain the Company's succaess and represent
aur shareholders' interasts thraugh the exercise of sound judgment and informed
decision-making.

2020 PROXY STATEMENT 15
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ITEM 1. ELECTION OF DIRECTORS

HOW WE BUILD AN EXPERIENCED AND QUALIFIED BOARD

Board Refreshment Through Director
Tenure and Age Limits

The Board believes that its compasition
should provide continuity as well as new
experiences and fresh perspectives
refevant to the Board's work.

The Board Seeks and Values
Diversity

Although the Board does not establish
apecific diversity goals, the Board's
overall diversity is an important
consideration in the director recruitment
and nomination process,

The annual Board and director self-assessment processes ane important
determinants in a director's rencmination and tenure,

Our Guidelines provide that non-amployes directors will have a tenurs imit of 15
years. In addition, non-employee directors will not be nominated for re-election to
the Board after age 75, except in the case of a non-employes director wiho first
joins the Board between age 70 and 75. In such a case, the directar will have a
tenure limit of five years.

The current Board composition reflects the Board's commitment to angaing
refrashment. Of the non-employes director nominges, four served as directors
before we spun off Kraft Foods Group, Inc. ("KFG") to sharehalders on
Cctober 1, 2012, six joined the Board on or after the spin-off, and we ara
neminating one at the Annual Meeting.

The director nominees include three women, range in age batwaen 49 and 77 with
an average age of approximately 64, represent several national origins, and
collectively bring a range of professional and life experences to the Board's work.

When assembling the poal of candidates from which directors are selected, the
Govemnance Commitiea considers criteria including gender, race and national
angin, as diversity in those characteristics promotes a diversity of views,
knowledge and experience that contribute to a more infarmed and effective
decision-making process, As part of its annual assessment of the Board's
composition, the Governance Commities assesses the effectiveness of the
Board's efforts to promote diversity.

This year, the Board is renominating 11 incumbent directors. The Board did not renominate Mr. Neubauer as a director,
consistent with cur retirement age policy, Mr. Van Boxmeer will succead him as independant Lead Director provided that Mr,
van Boxmeer is re-elected. The Board also did not renaminate Mr. Ketchum as a director, The Board is nominating a new
director, Mr. Tadman, the former Vice Chairman at Whirlpool Corporation, who will bring to the Beard a wealth of expertise
partaining to manufacturing and marketing.

2020 PROXY STATEMENT
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ITEM 1. ELECTION OF DIRECTORS

HOW WE BUILD AN EXPERIENCED AND QUALIFIED BOARD

BOARD COMPOSITION: DIRECTOR QUALIFICATIONS, KNOWLEDGE AND EXPERIENCE

The Governance Committee works with the Board to determine the apprepriate mix of individuals that will result in a Board
that is strong in its collective qualifications, knowledge and experience. We believe such a Board is best equipped to fulfill its
responsibiliies, perpetuate the Company’s long-term success and represent all shareholders’ interests. Based upon its
discussions with the Board, the Governance Committee has identified key competencies that are desirable in order for the
Board to fulfill its current and future obligations:

Key Competencies

Relevant Experience

i)

oo

Incustry Knowledge is vital to reviewing and understanding
strategy, including in connaction with potantial acquisitions of
businesses that offer complementary products or sendces.

« Food and beverage
« Consumer products

INDUSTRY
KNOWLEDGE
Significant Operating Experience as a current or former exscutive « CEQYCOD
% of a large global company or other large arganization gives a = Manufacturing operations
director specific insight and expertise that will foster active + Fetail operations
SIGNIFICANT - sicipation in th t and implamentation of th
OPERATING {p:a icipa nE:un in E;.dew.lllopme; hind |mp:trn?'| ation of the
EXPERIENCE ompany's operating plan an siness strategy.
- = Leadership Experience gives a director the ability to motivate, « CECQVCOO or other leadership
m rnanage, icentify and develop leadership qualities in others and pasitions at complex crganizations
LEADERSHIP promaotes strang critical thinking and verbal communication skills, 0 gtngn;aﬁﬁ‘agﬂnemhlps
EXPERIENCE and diversity of views and thought processes. B ok el peopi
development/compensation
X Substantial Global Business and other International Experience » Developed markets
@ are important given the Company's global presence. + Emerging markets
« New media/digital technology!
SUBSTANTIAL 2-COMmMmearce
BLOBAL » Technologyinformation technology
BUSINESS strategy )
AND OTHER « Govemment affairs/
INTERMATIONAL I'egulator\,'.-foﬂmmiance
EXPERIENCE
Accounting and Financlal Expertise anables a director to analyze +« CFO )
il financial statements, capital stucture and complex financial . E&Ndll?ﬂcﬂﬂfpﬂ?ﬂerﬂllpﬁ o
i I [ 1 i « Financial acumen/capital ma
ACEOUNTING transactions and ovarses accounting and financial reporting e
processes.
AND FINANCIAL
EXPERTISE
O Froduct Ressarch, Development and Marketing Experience inthe  « Consumer insights/analytics
- food and beverage sector or a complementary industry « Research & development
contributes to a director’s ability to overses efforts to identify and = Innawation
PRODUCT
RESEARCH develop new food and beverage products and implament
DEVELOPMENT marketing strategies that will improve parformanca.
AND MARKETING
EXPERIENCE
] Public Campany Board and Corporale Governance Experience al  « CEQ/COO/other govemance
m alarge publicly traded company providas a director with a solid leadership pDSitil?nE
PUBLIC understanding of thesa organizations' extensive and complex » Government affairs/regulatory
COMPANY BUARD oversight responsibilities and furthers the goals of greater
transparency, accountability and protection of sharshaolders'
AND CORPORATE (R
GOVERMANCE ’
EXPERIENCE
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ITEM 1. ELECTION OF DIRECTORS
SHAREHOLDER RECOMMENDATIONS FOR DIRECTOR CANDIDATES

INDIVIDUAL DIRECTOR SELF-ASSESSMENTS AND CONSIDERATIONS FOR RENOMINATION
OF INCUMBENT DIRECTORS

The Governance Committee coordinates annual Beard, committee and director self-assessments. The assessment process
includaes one-on-one discussions between each director and the Chair of the Governance Committes. All incumbent director
nominess complete questionnaires annually to update and confirm their background, qualifications and skills, and identify
any potential conflicts of interest. The Governance Commitles assesses the experience, qualfications, attributes, skills,
diversity and contributions of each director. The Govemnance Committes also considers each individual in the context of the
Beard composition as a whole, with the ebjective of recruiting and recommending a slate of director nominees who can best
sustain the Company's success and represent our shareholdars” best interests through the exercise of sound judgment and
informed decision-making.

BOARD REFRESHMENT THROUGH DIRECTOR TENURE, AGE LIMITS AND ANNUAL
SELF-ASSESSMENT

The Board believes that its composition should provide continuity as well as new experiences and fresh perspectives
relevant to the Board's work, The Beard doas not believe that directors should expact to be automatically renominated.
Therefore, the annual Board and director self-assessment processes are important determinants in a director's renomination
and tenure. Our Guidelines provide that non-employes directors will have a tenure limit of 15 years. In addition,
non-employves directors will not be nominated for re-election to the Board after they tum 75, except in the case of a
non-employes director who first joins the Board between age 70 to 75, In such a case, the director will have a tenure limit of
five years,

In addition, as noted above, the Board's annual self-assessment process includes director self-assessments and
discussions between the Chair of the Governance Committee and each director regarding the director’s strengths and
opportunities to enhance contributions,

The current Board composition reflects the Board's commitment to ongoing refreshment. Five of the non-employee directors
served as directors before we spun off KFG to shareholders on October 1, 2012 and seven joinad the Board on or after the
spin-off,

THE BOARD SEEKS AND VALUES DIVERSITY

Mondeléz International has cross-cultural and diverse employees who manufacture and market delicious snack food and
beverage products for consumers in over 150 countries around the world. The Board embraces and encourages the
Company's culture of diversity and inclusion. The Board's directors bring diversity of thought and global experience that
pramote informed decision making.

Although the Board does not establish specific diversity goals, the Board's overall diversity is an important consideration in
the director recruitment and nomination process. When assembling the pool of candidates from which directors are
selected, the Governance Committee considers criteria including gender, race and national origin, as diversity in those
characteristics promotes a diversity of views, knowledge and experience that contribute to a more informed and effective
decision-making process. The ultimate selection of a director from that candidate pool depends on a variety of factors,
which are discussed under "How We Build an Experienced and Qualified Board™ on page 15 and "Board Composition:
Director Qualifications, Knowledge and Experence” on page 17. As part of s annual assessment of the Beard's
composition, the Governance Committee assesses the effectiveness of the Board's efforts to promote diversity.

The director nominees include three wormen, range in age between 49 and 77 with an average age of approximatety 64,
represent several national origing, and collectively bring a range of professional and life experiences to the Board's work.

= SHAREHOLDER RECOMMENDATIONS FOR DIRECTOR CANDIDATES

The Governance Commiltes will consider recommendations for director candidates submitted by shareholders.
Shareholders should submit the proposed candidate’s name along with the same information required for a sharsholdar to
nominate a candidate for election to the Board at an annual meeting. Recommendations should be sent to our Corporate
Secretary in the same rmanner as set forth in the advance notice provisions of our By-Laws,

18 JMondelez, 2020 PROXY STATEMENT



Back to Contents

ITEM 1. ELECTION OF DIRECTORS
SHAREHOLDERS ELECT DIRECTORS ANMUALLY

The Governance Committee evaluates director candidates recommended by shareholders using the same criteria as it uses
to evaluate candidates from other sources. Following the evaluation process, the Governance Committee makes a
recommendation to the Board regarding the candidate's appointment or nomination for election to the Board, and the Board
congiders whether to appoint or nominate the candidate, Shareholders who nominate prospective candidates will be advisad
of the Beard's decision,

= SHAREHOLDERS ELECT DIRECTORS ANNUALLY

Members of the Board are elected annually by a majority of votes cast (if the election is uncontested). The terms of all
directors elected at the Annual Meeting will end at the 2021 Annual Meeting or when a director's successor has been duly
elected and qualifisd.

The Governance Commitles recommended, and the Board nominated for election at the Annual Mesting, the 12 director
nominees listed below under *Director Nominees for Election at the Annual Meeting.” Shareholders most recently elected 11
incumkent directors to one-year terms at the 2019 Annual Meeting of Sharehaolders, Mr. Todman was recommended for
consideration by Heidrick & Struggles, an intemational executive search firm. Mr. Ketchum and Mr. Meubausr, who were
elected by the shareholders at the 2019 Annual Meating of Shareholders, are not being rencminated as directors.

Each director nominee consented to his or her nemination for election to the Board and to serving on the Board, if elected, If
a director nominee should become unavailable to sarve as a director, the individuals named as proxies intend to vote the
shares for a replacement director nomines designated by the Board. In leu of naming a substitute, the Board may reduce
the number of directors on the Board.,

= DIRECTOR NOMINEES FOR ELECTION AT THE ANNUAL MEETING

OMMENDS SHAREHOLDERS VOTE EOR THE ELECTION OF EACH OF THE 12

DIRECTOR MOMINEES LISTED BELOW.

The following information regarding each director nominee is as of March 12, 2020 except as otherwise noted.

Former Executive Vice Prasident and
LEWIS W.K. BOOTH Chiafl Financial Officer, Ford Moter Compary

Director Qualifications:

« During his career at Ford, Mr, Booth gained global business experience and led operations in Africa, Asia and
Europea. In thesa and other roles, he successfully implemantad major growth initigtives, business resfructuring
and ocost managament, and was involved in strategy, product development, marketing arnd operations.

« Mr. Booth held & variety of positions on Ford’s Finance staff. As Ford's Chief Financial Officar during the 2008
financial crisis, Mr. Booth led a restructuring of Ford's balance shest and a return to growth and profitability,

Age 71 « Mr, Booth is a Charterad Management Accountant,

# Mr. Booth has extensive public company board and corporate govemnance experience. He is a director of
Ralls-Royes Haldings plo and a former director of Gentherm Incorporated.

Director since:
October 2012

Mr. Booth served as Executive Vice President and Chief Financial Oifficer of Ford Motor Company, a global
INDEPENDENT automebile manufacturer, from Novermber 2008 until his retirement in April 2012, He was Executive Vice Prasident
. af Ford of Europe, Volvo Car Corporation and Ford Export Operations and Global Growth Initiatives, and Executive
Board Commitiees:  \is Presiclent of Ford's Premier Automotive Group from October 2005 1o October 2008, Prior to that, Mr. Booth
= EE;‘:DE . held various exacutive leadarship positions with Ford, including Chairman and Chief Executive Officer of Ford of
* pensation Europe, President of Mazda Motor Corporation and President of Ford Asia Pacific and Africa Operations. He
wiorked for Ford in various positions from 1978 to 2012,
Mr. Booth was appointad Commander of the Order of the British Empire in June 2012 for his services to the
United Kingdom's autormotive and manufacturing industries.
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5.

Age 70

Director since:
September 2016

INDEPENDENT
Board Committees:

& Sovernance
= Compensation

CHARLES E. BUNCH Retired Executive Chaiman, PPG Industrias, Inc.

Director Qualifications:

« During his 37-year career at PPG, Mr. Bunch gained valuable experience in executive leadership, operations
management, cost management, risk management and sfrategic planning.

» Linder Mr. Bunch's leadership, PPG accelerated its business transformation, becoming the warkd's leading
paints and coafings company through strategic actions that focused its business porifolic and expanded and
strengthened itz international presenca. During his tenure as Chairman and Chief Executive Officer, PP mada
rmare than 30 acquisitions and delivered strong growth and record financial performance.

« Through his service at the Federal Reserve Bank of Cleveland, including as its Chairman, Mr. Bunch gained a
deep understanding of the LS. economy and corporata finance.

« Mr. Bunch has extensive public company board and corporate govemance expanence. He is a director of
Maratnon Petroleumn Corporation, ConocoPhilips and The PMNC Financial Services Group, Inc. and a former
director of H.J, Heinz Company and PPG.

hir. Bunch served as Executive Chairman of PFPG Industnes, Inc., a manutacturer and distributor of a broad range
af coatings, specialty materals and glass products, from September 2015 until his retirement in August 2016, He
served as Chairman, President and Chief Executive Officer frarm July 2005 until August 2015; President and Chief
Executive Officer from March 2005 until July 2005; President and Chisf Cperating Officer from July 2002 until
March 2005; Executive Vice President, Coatings from 2000 to 2002 and Senior Vice President, Strategic Flanning
and Corporate Services from 1997 to 2000, He joined FPG in 1979 and held varous positions in finance and
planning, marketing and general management In the United States and Europe.

Mr. Bunch is a former director and chairman of the Federal Reserve Bank of Cleveland. He was appointed
chaimnan of the Fittsburgh office of the Federal Reserve Bank of Clevaland from 2001 to 2002; deputy chairman
of the Cleveland office from 2003 to 2005; and chairman of the Cleveland office in 2008,

Age 49

Director since:
March 2018

INDEPENDENT
Board Committees:

» Audit
» Finance

Former President and Chief Executive Officer,
DEBRA A. CREW Reynalds American Inc., British American Tobacco p.lc,

Director Qualifications:

« Mg, Craw possesses invaluable perspectiva and exparience as former Prasident and Chief Executive Officar of
Reynolds Amencan.

« Ms, Crew has significant knowledge of the food and beverage industry and consumer products generally
attained through her sanica in various positions of increasing rasponsibility, including key executive roles, at
Kraft Foods, Mestld and PepsiCo.

« M5, Craw has extensive public company board and corporate govemanss experence, She is a director of
Mewell Brands Inc. and Stanley Black & Decker, Inc. She is a farmer director of Reynolds Amercan and, as of
March 24, 2020, Diageo plo.

M=, Crew has served as a senior advisar for Cerberus Operations and Advisory Company, & capital management
company, since September 2018, She previously served as Director, President and Chief Executive Officer of
Reynolds Amarican Inc., a holding company for U3, tobacco companies, from January 2017 through December
2017, including from July 2017 when Reynolds Amencan was acquired by British American Tobacco p.l.c.

She alse served as President and Chief Commercial Officer of R, J. Reynolds Tobaceo Co., a subsidiary of
Reynolds American and a tobacco company, from October 2014 1o October 2015 and as President and Chief
Opearating Officer of RJR from October 2015 to Decambear 2016.

Ms. Crew previously served in a varsty of executive roles at PepsiCeo, Inc., a global snack and beverage company,
including Presicent and General Manager, PepsiCo North America Mutrition from August 2014 to Septemiber
2014, President, PepsiCo Amencas Beverages from October 201 2 through August 2014 and President, Western
European Region of PepsiCo Europa from Aprl 2010 through Octobar 2012,

Prior to that, Ms, Crew hekd positions of increasing responsibilty at Kraft Foods, Mesté S.A. and Mars,
Incorporated, all global food companies, from 19597 to 2010, Ms. CGrew served as a captain in the LS. Army in
military intelligence from 1993 to 1997,

2020 PROXY STATEMENT



Back to Contents

ITEM 1. ELECTION OF DIRECTORS
DIRECTOR MOMINEES FOR ELECTION AT THE AMNUAL MEETING

Farmer VYice Chairman and Chief Operating Offcer,
LOIS D. JULIBER Colgate-Palmalive Company

Director Qualifications:

« Msa. Juliber brings a global perspective and many years of experence in the food and consumer products
industries,

» A Vice Chairman and Chigl Operating Officer of Colgate-Palmaolive, she was responsible for
Colgate-Palmolive’s business around the world as well as the company's growth functions, including global
marketing and business development, research and development, supply chain operations and information

Age 71 technology.
. B « Mz, Juliber is credited with lzading the resurgence of Colgate-FPalmolive's Colgate Morth America business,
ﬂw;::;%u? which was marked by market share increases, highly successful new products and increased profitakility.

= Ms. Juliber also has extensive public company board and corporate governance experience, Sheis a dirsctar of
Corteva, Inc. Ms. Juliber also is a former director of DowDuPont Inc. (successor of E.|. du Pont de Nemours and

INDEPENDENT Company) and Goldman Sachs Group, Inc.

Board Committees: 145 )y iber served as Vice Chaiman of the Colgate-Palmalive Company, a global consumer products company,

* gg"emancﬁm from 2004 until her retirermant in April 2005. She served as Colgate-Palmolive’s Chief Cparating Officer from 2000
) {%r;]iﬁms'ﬂ to 2004, Executive Vice President — Morth America and Europe fram 1997 until 2000, Fresident of Colgate Marth

Amenca fram 1924 to 1997 and Chief Technology Officer from 1999 until 1994,

Frior to jeining Colgate-Palmalive, Mz, Juliber spant 15 years at Mondelgz International’s predecessor, General
Foods Conporation, in a variaty of key marketing and general management positions.

Prasidant and & Founding Partnior,
PETER W. MAY Trian Fund hManagement, [P,

Director Qualifications:

« Mr. May has extensiva imnvestment, financial and leadership expenence as President and a Founding Partner of
Trizn Fund Managerment, working with management teams and boards of directors, as well as acquiring,
invasting in and building companies. He has a deep understanding of the capital markets. He also has strong
relationships with institutional investors and within investmeant banking/capital markets.

« Mr. May has considerable experience with large, complex food senics organizations such as The Wendy's

Age 77 Company, with a focus on operational efficiency and efectivanass.

« Mr. May has exlensive public company board and comporate govemancs experence. He is a director of The
Wendy's Company. He is a formar director of Titfany & Co.

Director since:
March 2018

Mr. May has served as President and a Founding Partner of Trian Fund Management, L.P., an invastment
INDEPENDENT managamert firm, since Novermber 2005, He also sarved as President and Chisf Operating Officer and a directar
. of Triarc Companies, Inc. [now known as The Wendy's Company], a holding company for varous consumer and
B'—:_?r::n gﬂmmm”* industrial businesses, from April 1993 to June 2007 and has served as its non-Executive Vice Chairrman since
N ) June 2007.
gSompsrtion Prior to that, Mr. May served as President and Chief Operating Officer of Trian Group, Limited Partnership, which
provided investment banking and management sanvices to entities controllad by Mr. May and Melson Peltz, from
January 1989 to Aprl 1993 and as President and Chief Operating Officer of Trangle Industries, Inc., a
manufacturer of packaging products, from 1983 to December 12688,
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Age 58

Director singe:
May 2012

INDEPENDENT
Board Committees:

= Audit
» Govemnance

Former Executive Vice Prasident and Worldwide
JORGE 5. MESQUITA Chairman, Consumer, Johnson & Johnson

Director Qualifications:

« Mr. Mesquita brings extensive expanance leading major global company business units, In these rales, he has a
strong track record of building and marketing global brands, including the reinvention of key brands, leading
strategic business transformations and driving strong, profitable growth,

« Az PaG"s Group Fresident, Mew Business Creation and Innovation, Mr. Mesquita redasigned the company's
businass development organization and worked across the campany with technology, markeling and finance
leaders to develop groundbraaking innovation capakbilities,

» Heis known for driving innowvation and has led large, complex supply chain arganizations.

« Mr. Masquita was born and raised in Mozambique, Africa, and is of Portuguese descent. He has lived and
worked in sevaral countries, including Venezuela, Mesico, Brazil and the United States. He is fluant in
Fortuguese, Spanish and English,

= IMr, Mesquita has public company board and corporate governance experienca, ssning on the Board since
2012,

Mr. Mesquita was Executive Vice FPresident and Worldwide Chairman, Consurner of Johngon & Jobnson, a glokal
healthcare products company, from Decamber 2014 until February 2018, He served on J&J's Executive
Committes and led the Consumer Group Operating Committes.

Prior to that, he was employed by P&G, a global marketer of consumer producls, in various marketling and
leadership capacities for 29 years from 1984 to 2013, During his tenure at P&G, he served as Group President —
Mew Business Craation and Innovation from March 2012 until June 2013, Group President - Special Assignment
from January 2012 until March 2012, Group President, Global Fabric Care from 2007 to 2011 and Fresident,
Global Home Care from 2001 to 2007, also sening as Prasident of Commercial Products and Fresident of P&G
Professional from 2006 to 2007,

Age 68

Director since:
December 2007

INDEPENDENT
Board Committees:

& Audit ({Chain
« Finance

Former Executive Vice FPresident and
FREDRIC G. REYNOLDS Chief Financial Officar, CRS Corporation

Director Qualifications:

« Mr, Reynaolds has extensive experience in both the media {ncluding advertising and marketing) and the food and
bevarage industries. He sarvad in various exacutive rales at CBS, Viacom and PepsiCo. While at CES, he
successiully managed the integration following the CBSMAacom marger, and he was ultimately responsible for
all financial functions and growing the business portfolio at Vigcom. During his tenure as Chief Financial Officer of
GBS, CBS sharehclders experienced substantial share appreciation and return of capital,

« Mr. Reynolds brings extensiva financial experienca gained during his service as Chief Financial Ofiicer at GBS
and Yiacorm and at divisicns of PapsiCo.

« Mr. Reynaolds is a Certified Public Accountant,

» Mr. Reynaolds has extensive public company board and comporate governance experience, He is a directar of
Finterast, Inc, and United Technologies Corporation, He is a former director of AQL, Inc, and Hass Corporation,

Mr. Reynolds served as Executive Vice President and Chief Financial Officer of CBS Corporation, a mass media
company, from 2006 until his retirement in 2009, From 2001 through 2005, Mr. Reynolds served as President and
Chief Executive Officer of Viacom Televizion Stations Group, a mass media company, and as Executive Vice
President and Chief Financial Officer of Viacom Inc., a mass media company, from 2000 to 2001, He also served
a5 BExeculive Vice President and Chief Financial Officer of CBS and its predecessor, Weastinghouse Electric
Corparation, from 1924 to 2000,

Prior to that, Mr. Reynolds served in various capacities at PepsiCo for 12 years, including Chief Financial Officer or
Financial Officer at food and beverage companies Pizza Hut, Pepsi Cola International, Kentucky Fried Chicken
Warlchwicle and Frito-Lay.
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CHRISTIANA 5. SHI Former Presidant, Direct-to-Consumer, Nike, Inc,

Director Qualifications:

« During her carear at Mckinsay, Ms. Shi worked across Morth America, Europe, Latin America and Asia providing
leadership, expertise and strategic vision to senior executives of Fortune 200 consumer companies. She
designed and led performance transformation programs, developed cross-channs! marketing and
merchandising programs, and drove market entry work,

« In har varicus roles gt Mike, Ms. Shi led Nike's global integrated digital commerce strategy and retail
organization, as well as real estate, finance, supply chain operations and information technology.

Age 60 » With her deep knowledge of digital cormerce, Ms. Shi helped lead significant growth in Nike's digital commerce
capabilities,

« Ms. Shi has extensive public compary board and corporate governance exparience. She is a director of United
Parcel Senice, Inc. She is a former director of West Marine, Inc. and Williams Scnoma, Inc.

INDEPENDENT Ms. Shi served as President, Direct-to-Consumer of Nike, Inc., a global provider of athletic footwear and apparel,
) _ from July 2013 until her retiremant in September 2016. From 2012 to 2013, she served as Nike's Vice Prasident
f’mtc"m’“'“‘"ﬁ and General Manager, Global Digital Cornmerce. From 2010 to 2012, she served as Nike's Chief Operating Officer
. Govemance for Global Direct-to-Consumer. Ms, Shi is a principal of Lovejoy Advisors, LLC, an advisory services firm for
digitally transforming consumer and retail businessas, which she founded in 2016,
Prior to joining Mike, Ms. Shi spent 24 years at Mckinzay & Company, a global managemant consulting firm, in
varous roles including ten years as Director and Senior Partner,
From 1981 to 1984, Ms. Shi served in various trading, institutional sales and investment banking roles at Merrill
Lynch & Cormpany.

Director singe:
January 2016

Managing Director and Partnor,
PATRICK T. SIEWERT The Canyie Group, L.FP,

Director Qualifications:
4 « While working at Coca-Cola, Eastman Kodals and Carlyle, Mr. Siewert developed extensive knowledge in the
‘ food and beverage and consumer products industrias, especially insights into consumer trends and

routes-to-market.
« r, Siewert led business operations globally and in Europe, Afica and the Middle East and Asia. He curently
focuses on opporunties in Asian markets.

Age B4 « Mr. Siewert has extensive public company board and corporate governance experienca. He is a director of
: . Awery Dennigon Corporation.
Director since:
October 2012 Mr. Siewert has served as a Managing Director and Partner for The Carlyle Group, L.P., a global alternative asset

manageament firm, since April 2007,
INDEPENDENT From 2001 to 2007, he held a varlety of roles with The Coca-Cola Company, a gobal beverage company,
Board Committess: including Group President and Chief Operating Officer, Asia, and was member of the Global Executive Committes.
o Audit From 1874 to 2001, he held a vanety of roles with Eastrnan Kodak Company, a technology company focused on
» Finanos (Chair) imaging products and services, including Chief Operating Officer, Consumer Imaging and Senior Vice President
and President of the Kodak Professional Division.
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Age 62

Director Nominee

INDEPENDENT

Former Vice Chairman,

MICHAEL A. TODMAN Whirlpoof Corparation

Director Qualifications:

« Mr. Todman has broad leadership expenencs, including leading a 510 bilkon international business unit,

« Mr, Todman brings strong industry knowledge and marketing experiance. He has extansiva consumer
expetiance from Whirlpool and as a directer of Newell Brands and Brown-Forman,

« Mr. Todman has comprehensiva knowledge of emerging markets and has led strategic growth inttiatives for
BIMerging markets in Asia.

« Mr, Todman has sxtensive public company beard and corporate govemancs expanisncs, He is a director of
Prudential, Brown-Formman and Newel Brands and a former director of Whirpool.

Mr. Todman served as Vice Chairmman of Whirlpool Corporation, a major home appliance company, from
Movember 2014 uniil his retirement in December 2015, and as a member of the Board of Directors from 2006 to
December 2015, Prior to that, Mr. Todman was President, Whirlpool Intemational, from 2009 to 2014 and
President, VWhirpool Morth America, from 2007 to 2008, Mr. Todman was employed by Whirlpool beginning in
1993 in varous capacities, incleding management, operations, sales and marksting positions in Morth America
and Europe.

Before joining Whidpool, Mr. Todman served in a wvarety of roles of increasing responsibility with Wang
Laboratories, Inc., a manufacturer of computer systems, from 1983 to 1993, and PricewaterhouseCoopers LLP, a
mudtinational professional senvices firm, from 1979 to 1983,

Age 58

Director since:
January 2010

INDEPENDENT
Board Committees:

# Finance
= Compensation

Chairman of the Executive Board and
JEAN-FRANCOIS M. L. VAN BOXMEER Chiaf Executive Officer, Hainakan M.V,

Director Qualifications:

« Ir. van Boxmesr has a strong track record leading strategic acquisitions and integrations and driving revenue
growth. He has led Haineken's significant global expansion, bringing its iconic brands info new markets through
B5 acquisitions since 2005, These have expandad Heinsken's brewing operations from 39 countries to 70,
including China, Mexico, Brazil, Ethiopia, Vietnam and lvary Coast.

« Mr. van Boxmesr brings a global perspective with particular insights regarding developing markets.

» Mr, van Boxmeer has broad leadership experience, including in global operations, product development and
rmarkating, and the beverages and consumar praducts industrias.

« Mr. van Boxmesar has extenzive public company board and corporate govemance experence. He is a Member
of the Shareholders’ Committes of Hankel AG & Co. KGah.

ir. van Boxmesr has been Chairman of the Executive Board and Chief Executive Officer of Heineken MY, &
global brewing company with a network of distributors and brewers in more than 70 countries, since 2005 and a
meamber of its Executive Board since 2001, Mr. van Boxmeer iz stepping down as Chairman of the Executive
Board and Chief Executive Officer of Heineken effective Juna 1, 2020.

r. van Boxmesr has been employed by Heineken in various capacities since 1984, including in management
positions in Awanda (SBales & Marketing Manager), Democratic Republic of Conge (General Manager), Poland
(Managing Director) and ltaly (Managing Director). His experience includes Executive Board responsibility for
Heineken Regions and Global functions: Human Resources, Corporate Relations, Supply Chain, Commerce,
Legal Affairs, Strategy, Intemnal Audit and Company Secratany.

24 JMondelez,

2020 PROXY STATEMENT



Back to Contents

ITEM 1. ELECTION OF DIRECTORS
DIRECTOR NOMINEES FOR ELECTION AT THE ANNUAL MEETING

Chairmman and Chiefl Executive Officer,
DIRK VAN DE PUT Maondeléz International, inc,

Director Qualifications:

« Mr. Van de Put is a seasoned global Chisf Executive Officer with experiencs and expertise in all aritical business
and commercial operations in both emarging and developed markets,

= Mr, Van de Put brings a global perspective, having lived and worked on three differant continents.

« Mr. Van de Put has extensive leadership exparience, including 30 years of axperience in the food and consumar
packaged goods industry.

Age 59 » Mr, Van da Put is fluent in English, Dutch, French, Spanish and Portuguese.
. ) » Mr. Van de Put has public compary board and corporata governance experiance. He is a director of Keurig Dr
Directer since: Pepper Inc. He is a former director of Mattel, Inc.

November 2017

Mr. Wan de Put became Chisf Executive Officer of Mondelez International and joined the Company’s Board of
Diractors in Movember 2017, He became Chairman on Apnl 1, 2018, Mr. Van de Put served as President and
Chief Executive Officer of McCain Foods Limited, a multinational frozen foocd provider, from 2011 to 2017, and
sarved as its Chief Operating Officer from 2010 to 2011, MoCain is a 29.1 bilion SAD (573 bilion LSD)
privately-held Canadian company that is the largest marketer and manufacturer of frozen french fries, potato
specialties and appeiizers with sales in more than 160 countries.

Ir. Wan de Put also zerved as President and Chief Executive Officer, Global Over-the-Counter, Consumer Health
Division of Movartis AG, a global healthcare company, from 2009 to 2010, From 1298 to 2009, he held a variety of
roles with Groupe Danone SA, a muftinational provider of packaged water, dairy and baby food products,
including Exscutive VWice President, Frash Dairy, Americas and Executive \ice President, Frash Dairy, Latin
America.

From 1997 to 1998, he served as President, Coca-Cola Carbbesn, and as Vice President, Value Chain
Management, Coca-Cola Brazil with Coca-Caola.

From 1986 to 1997, he held a variety of roles with Mars, a global manufacturer of confectionery, pet food and
other food products and & provider of animal care sendces, including General Manager and President, Southem
Cone Region, Mars South America and Vice President, Marketing, Latin Armerica.
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© CORPORATE GOVERNANCE

Thizs section descrbes our govermance policies, key practices, Board leadership structure and oversight functions, Our
Beoard is committed to corporate governance practices that promeote and protect the leng-term interests of our shareholders.
We design our corporate governance practices to provide a robust and balanced framework for the Board in upholding its
fiduciary responsibilities and to promote accountability with, and trust in, the Company. Our Beoard believes that having and
adhering to a strong corporata governance framawork is essential to our long-term success.

= GOVERNANCE GUIDELINES

KEY ELEMENTS OF OUR GOVERNANCE FRAMEWORK, PRACTICES AND POLICIES ENHANCE
OUR BOARD'S EFFECTIVENESS AND ACCOUNTABILITY TO SHAREHOLDERS

The Guidelines articulate our govemnmance philosophy, practices and peolicies in a range of areas, including the Board's role
and responsibilities, Board composition and structure, responsibiities of the Board's committees, CEOQ and Board
performance evaluations, and succession planning. At least annually, the Governance Committes reviews the Guidelines and
recommands any changes to the Board for its consideration.

Key practice/policy

Benefits

Shareholders elect directors annually by majority vote

in uncontested elections.

By-Laws provide for proxy access, enabling substantial

sharehalders to add their nomines(s) to the proxy. Key

parameters:

o Minimurn Ownershio Thrashoks, 3% or more of the
outstanding Comimon Stock;

« Ownership Durafion: continuously for at least 3 vears;

« Nominating Group Size: up 1o 20 shareholdars may
aggregate holdings to meet the minimum ownership
thrashaold; and

« Maximurn Nominations Permiftad: greater of 20% of the
Eoard or 2 nominess.

Strengthens Board, committes and individual director
accountability.
Further strengthens Board accountability and encourages

engagemeant with substantial shareholdars regarding Board
compasition,

By-Laws allow sharsholders of record of at least 20% of the
voting power of the outstanding stock to call a special
meeting of shareholders,

Further strangthens Board sccountability and encourages
engagemeant with substantial shareholdears regarding
impartant matters,

Wi engage with shareholders o seek their input an
amerging issues, address their questions and understand
their perspectives.

The Lead Director is available for consultation with our
major sharghalders,

Since our 2019 Annual Mesting of Sharshaolders, we reached
out to shareholders representing over 53% of our
ouistanding shares and engaged with 32 different
shareholdars, represanting 41% of our outstanding sharas.

Cur independent Lead Director has substantive
responsibilities: engages in planning and approval of
mesting schedules/agendas; presides over freguent
executive sessions of independent directors; and consulis
with major shareholdears.

A highly effective and engaged independent Lead Director:

» Incomporates independent directors’ input and investars’
parspectives into agendas and discussions;

» Fosters candid discussion during regular executive sessions
of the independent dirsctors; and

« Pravides feedback to management regarding Board
concems and information needs.
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Key practice/policy

CORPORATE GOVERNANCE
GOYERMANCE GUIDELINES

Benefits

The Guidelines provide that the Chairman and CEQ
generally should be the only member of management
to serve as a director.

Majority indepandent directors in the beardroom and fully
independent committees effectively overses managemeant on
behalff of shareholders.

Regular Board, committee and director
self-assessments include candid, one-on-one
conversations between the Govemance Committes Chair
and each directar. The results of these self-assessments
are used in planning Board and committee meetings and
agendas, fostering director accountabillty and committes
effectivenass, analyzing Board compasition, and making
director recruitment and govemance dacisions.

Mon-amployee director tenure and retirement policies:

« Al nen-employee directors have a tenure limit of
15 years,

« Mon-employes directors will not be nominated for
election to the Board after their 75" birthday unless they
first join the Board between age 70 and 75, in which
case they may serve for ive years.

« Promotes continuous process improvement of the Board
and committees.

= Provides an opportunity to discuss individual directors’
contributions and performance as well as solicit their views
an improving Board and committes performance.

« Tenuredretirement policies promota ongoing evolution and
refreshiment.

« Annual self-assessments provide a disciplined mechanism
for director input into the Board evelution and succession
planning process.

= Average tenura for current non-employes directors is
approximately seven years,

At each in-person Board meeting, the independent
directors mest in executive session without any
members of management present. The indepandent
Lead Director chairs these sessions. A committes chair
leads a Board discussion of a topic relevant to that
committee’s remit.

Allows the Board to discuss substantive issues, ncluding
matters conceming managament, withaut managemeant
present.

Annually, the Compensation Committes sets goals for
and evaluates the Chairman and CEQ's performance.
The Compensation Committee seeks input from the other
directors before deciding on a performance rating and
campeansation actions.

Annually, the Board meets with management to
discuss, understand and challenge our strategic
plan's short-term and long-term objectives. At its
mestings during the balance of the vear, the Board and
management track pregress against the strategic plan's
goals, consider opportunities in light of circumstancas in
the industry and the economic envirenment, and manitor
strategic and operational risks.

An independent director who serves as CEO at
another public company should not serve on maore
than two public companies' boards, including the
Company’s Board. Other independent directors should
not serve on the board of more than four public
companies, including the Company’s Board.

Enhances management accauntability.

The Company's goals and executive compensation design
are tied to a number of metrics critical to achisving the
strategic plan and promeoting long-term shareholder returms.

« All aur independent directors are in compliance with this
policy.

» Independent directors have sufficient time 1o fulfil their
duties to the Company.
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DIRECTOR ONBOARDING AND EDUCATION

= DIRECTOR ONBOARDING AND EDUCATION

We provide new directors with a substantive onboarding program. They meet with numercus executives to leam about
different aspects of the Company's operations. They are invited to attend various Board committee mestings prior to joining
any committees, Once they are appeinted to committess, they mest with the Company officers who support those
committess.

During their service, directors have opportunities to meet and talk with our employees during Board visits to Company
facilties and during Board and committee meetings. In recent years, individual directors have taken the opporfunity to
experience our Direct Store Delivery model by riding with one of our drivers during an assigned route, to meet with
employees involved in our e-commerce initiatives, and to obsarve a Line of the Future during production at our factories.

In addition, the Company supports director participation in continuing education programs and reimburses directors for
reasanable costs associated with attendance.

= BOARD LEADERSHIP STRUCTURE

The Board has a duty to act as it believes to be in the best intarests of the Company and its shareholders, including
determining the leadership structure that will best serve those interests. The By-Laws provide the Board flexibility in
determining its leadership structura. Within this framework, the Board determines the most appropriate leadership structure
at a given time in light of the Company's needs and circumstances, as described below. The Board may determing that the
CEQ should also serve as Chairman, but if it does so, the indepandant directors appeoint an independant Lead Director with
substantive responsibilities.

The Board recognizes the importance of the Company's leadership structure to our shareholders and regularly receives and
considers input on the topic obtained through engagement with our sharsholders.

In considering which leadership structure will allow it to carry out its responsibilities most effectively and best represent
sharcholders” interests, the Board takes into account varicus factors., Among them are ocur specific business needs, our
operating and financial performance, industry conditions, economic and regulatory emvironments, the results of Board and
committee annual self-assessments, the advantages and disadvantages of alternative leadership structures based on
circumstances at that time, shareholder input, and our corporate governance practices.
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THE BOARD’S CURRENT LEADERSHIP STRUCTURE PROVIDES INDEPENDENT LEADERSHIP
AND MANAGEMENT OVERSIGHT

Cur Board is led by Mr. Van de Put, the Chairman and CEO, together with Mr. Neubaver, cur independent Lead Director. In
addition, independent directors chair the Board's four standing committess,

Messrs. Van de Put and Meubauer are committed to working closely together, The Board believes that they, together with
our independent committee chairs, provide appropriate leadership and oversight of the Company and facilitate effective
functioning of both the Board and management.

The Board did not renominate Mr. Meubauer as a director, consistent with our retirement age policy. Mr. Van Boxmeear will
succeed him as independent Lead Director after the Annual Meeting, provided that Mr. van Boxmeer is re-alected,

MR. VAN DE PUT

CHAIRMAN SINCE 2018

The Board carefully considered its leadership structurs,
including whether the role of Chairman should be a
non-executive position or combined with that of the CEQ.
Following due consideration, the Board concluded that
combining thess roles best positions Mr. Van de Fut ta:

« promote shareholders' interests and contribute to the
Board’s efficiency and effectiveness bacaussa of his
knowledge of the Company, the food industry and the
competitive emvircnment in which we oparate;

» promote the alignment of our strategic and business
plans,

» inform the Board about our global operations and critical
business matters including oversight of the Company's
risk management process; and

= discuss with the Board key risks and management's
responses to them.

Mondelez,

MR. NEUBAUER

LEAD DIRECTOR SINCE 2018

The independent directors selected Mr. Meubauer bacause

Fen

» is well-positioned to lead a high-performing Board by
keaping it focused, coordinating across committaas and
faciitating effective information fiow to the directars;

« builds a productive relationship between the Board and
Mr. Wan de Put by providing him with candid, constructiva
feedback from the Board;

« Sanvas &s a contact parson for our shareholdars; and

» is deeply engaged in the Company’s commitment ta
create a positive impact on the world while driving
business parformanca.
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INDEPENDENT LEAD DIRECTOR ROLE AND RESPONSIBILITIES

The Board created the Lead Director position to provide strong leadership of the Board's affairs on behalf of shareholders,
increase the Beard's effectiveness, promote open communication ameng the independent directors, and serve as the
principal liaison between the Chainman and the other independent directors. The independent directors annually select the
Lead Director for a one-year term.

The Lead Director has significant authority and responsibilities that protect shareholders’ interests by promoting strong
management oversight and accountability. Under the Guidelines, the Lead Director, in consultation with the other
independent directars, has the following substantive duties and responsibilities:

* Serve as liaison between the independent directors and the Chairman and CEO;

e« Seak input from the independent directors and advise the Chairman and CED as to an appropriate annual scheduls of,
and major agenda topics and content of related briefing materials for, regular Board meetings prior to Board review;
Review and approve meeting agendas as wel as the content of Board briefing materials;

Review and approve the allocation of time among the Board and committee meetings;

Preside at Board meetings at which the Chairman and CEC iz not present, including executive sessions of the
independent directors and, as appropriate, apprise the Chairman of the topics considered;

Call meetings of the independent directors or of the Board as needed;
Facilitate effective communication and interaction betwesn the Board and management;
¢ Provide input into the design of the annual Board, committes and individual director seff-evaluation process;

* Work with the Governance Committee fo develop recommendations for committee structure, membership, rotations and
chairs;

e Be available for consultation with the Company's major shareholders; and
# Perform such other duties as the Board may from time to time delegate o the Lead Director.

= DIRECTOR INDEPENDENCE

ALL DIRECTORS ARE INDEPENDENT EXCEPT FOR OUR CHAIRMAN AND CEO

The Guidelines require that at least 80% of our directors mest the Nasdaq listing standards’ independence requirements. In
order to determine that a director is independent, the Board must affirmatively determine, after reviewing all relevant
information, that a director has no relationship with Mendelgz International or any of its subsidiaries that would interfere with
the exercise of independent judgment in carrying out the responsibilities of a director.

Baszed on that criterion, the Board determined that the following directors and director nominee are independent: Lewis WK,
Booth, Charles E. Bunch, Debra A. Crew, Lois 0. Juliber, Mark D. Ketchum, Peter W. May, Jorge S. Mesquita, Joseph
Meubauer, Fredric G. Reynolds, Christiana 3. Shi, Patrick T. Siewert, Michael A. Todman and Jean-Francois M. L. van
Boxmeer,

Mr. Wan de Put is not independent because he is a Mondeléz Intermational employes,
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= BOARD OVERSIGHT OF STRATEGY

Owersight of our business strategy is one of our Board's key responsibilities. The Board believes that overseeing and
rmonitoring strategy is a continuous process. The Board has at least one meeting each year dedicated to strategy where it
meeats with management o discuss, understand and challenge our strategic plan's short-term and long-term objectives. At
Board meetings held throughout the year, the Board and management track progress against the strategic plan’s goals,
consider impacts due to changing circumstances in the industry and the economic environment, and monitor strategic and
operational risks, Throughout the strategic review that led to the development of our growth strategy, the Board and
management team worked in close coordination to craft a consumer-centric strategy that leverages our Company’s unigue
strengths in the attractive snacking rmarket to accelerate growth,

Cwur Board, with recormmendations from our Finance Committes, cversees the alignment of cur capital allocation priorities
with our long-term strategy. The Board oversees our capital allocation process and annually reviews our capital deployment
budget, with the goal of balancing investment in growth and retuming cash to sharsholders. We continue to demanstrate
this through our historical investments in capital expenditures and research and daveloprment, paired with sustained share
repurchases and dividend growth.

= OVERSIGHT OF RISK MANAGEMENT

Cur business faces varous risks, including strategic, financial, cperaticnal and compliance risks. Identifying, managing and
ritigating our exposure to these rsks, along with effective oversight of such matters, are activities critical to our operational
decision-making and annual planning processes,

Manazgement is responsible for the day-to-day assessment, management and mitigation of risk. The Board has ultimate
responsibility for risk oversight, but it has delegated primary responsibility for oversesing risk assessment and managerent
to the Audit Committee. Pursuant to its charter, the Audit Committee annually reviews and discusses our Enterprize Risk
Management ("ERM") process, and global and business unit assessment and risk mitigation results,

Cur ERM process is ongeing and implemented at all levels of our operations and across business units to identify, assess,
rmenitor, manage and mitigate risk. Our ERM process facilitates open communication between management and the Board,
so that the Board and committees understand key risks to our business and performance, and the functioning of our risk
management process, including who participates in the process and the information gathered in the assessment,

Annually, the Audit Commitlee reviews and approves management’s recommendation for allocating to the full Board or
ancther committee, or retaining for itself, responsibility for reviewing and assessing key risk exposures and managemsant’s
response to those exposures,

Manzgement provides reports to the Board or the appropriate committee in advance of meetings regarding key risks and the
actions managemeant has taken to monitor, control and mitigate these rsks. Management also attends Board and committes
meetings to discuss these reports and provide any updates. The committess report key risk discussions to the Board
following their mestings. Board members may also further discuss the risk management procass directly with members of
management.
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During 2018, the Board and committess reviewed and assessad risks related to our business and operations as shown
below. The Board annually reviews and sometimes reallocates responsibilities among committees. Accordingly, the
allocation of responsibilities and/or descriptions of risk categories shown in this table may change during 2020,

THE BOARD

« Strategy « Competition

« Operations » Labor and emplayment practices (including human capital)

» Food safety (including supply chain and food defense) « Transformation change managemeant and supply chain

« Ravenue growth managemeant and pricing strategy « Enterprise digital transformation

| I | |
Audit Governance Compensation Finance

+ Financial statements « Governance practicas » Executive compensation « Capital structure

« Financial reporting « Board arganization, policies and practices « Financial strategies and
process mambership and structura « Succession planning transactions (including

= Accounting matters « Felatad parsan = Human rasources policies, economic trends)

« Legal, compliancs and fransactions practices and strategy = Intarest rate exposure
regulatory matters « Social responsibility » Enterprize funding and
{including nen-financial fincluding well-being and liquiciity
compliance risks) enwvironmental and social For a discussion about risk

» Business sustainability) oversight relating to the
continuity/disaster « Public palicy compensation programs,
recovery « Mondelez Intemational's See;

» Cybersecurity and data public images and “How the Compensation
protection raputation Committee Manages

« Management of third Compensation-Related
parties Risk"” on page 45.

« Financial risk
management including

fareign exchangs,
commoditias axposure,
and income and athar
taxas)

« Health, safety and
environmental
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= BOARD OVERSIGHT OF HUMAN CAPITAL MANAGEMENT AND
CORPORATE CULTURE

HUMAN CAPITAL MANAGEMENT

Cur Board recognizes that our employees are our greatest assaet and is actively engaged in human capital management
throughout the organization. The Compensation Committee is responsible for oversight of organizational engagement and
effectiveness and regularty reviews human rescurces policies and practices, talent sourcing strategies, employee
developrnent programs, and diversity policies, objectives and programs.

Al the executive level, the Compensation Committes, together with the CEQ, regularly reviews senior managermant talent,
including readiness to take on additional leadership roles and developmental opportunities needed to prepare leaders for
greater responsibilities. The Compensation Committes also has a focus on developing our mid-level talent into our future
leaders, and there are a number of initistives underway to provide these potential future leaders with the experience and
exposure needed to succeed at the highest levels of our business. Recent initiatives include:

= Revising the performance managemeant process and rating system across the company;

# Seeking to identify diverse and “early career stage” talent deeper in our business units with a strong focus on developing
general manager talent given our local-first orentation;

* Implementing targeted development actions for the talent we have identified to grow and develop our leadarship bench;

& Enhancing skills and capability of human rescurces and line managers in talent assessment and development; and

+ Rolling cut consistent tools to enable quality discussions about our people.

We are committed to creating and sustaining an environment where differences are valued and where everyone can be
themsalves, and we are focused on advancing diversity and inclusion in our workplace.

& We are implementing gender equality initiatives throughout all aspects of our business, including in our cocoa supply
chain, our plants and our corporate offices.

e We conduct a global pay equity analysis every year which looks at pay equity across the white-collar workfores in 65
different countries. Our results have shown improvement each year; we currently have less than a 1% difference in pay
betwaen men and woman globally.

& We were joined by four other companies and hosted the inaugural "Diversity and Inclusion in Grocery” conference in the
EU in March 2019,

* We continue to invest in women's empowerment in our supply chain, with specific action plans that bolster the pivotal role
of women in cocoa communities around the world.

W are also continuously improving the safety of our work environments through investments in our people and our facilities.

& We are committed to achisving world class safety standards for the places where our people work and for the foods we
produce,

« Dur objective is to build a safety culture that promotes our goal of zero incidents and zero defects,

CORPORATE CULTURE

Cur Board believes that a positive corporate cullure is of vital importance to our success. The Board oversees
implernentation of practices and policies to maintain a positive and engaging work environment for our team membears, Cur
global compliance and integrity program guides our employess to act with integrity and make ethical decisions while
conducting business around the world. In addition, Board members are provided direct access to our employees through
walking the floors of our offices and pericdic plant and in-market visits, These visits provide directors with an opportunity to
assess our culture and interact with employees outside of the senior management team. Finally, this year we redesigned our
global engagement survey and reviewed the results with the Board, The survey now provides richer data for our leaders and
a more robust benchmark to other companies. We had the highest-ever level of employes participation, and the results
showed marked improvement in confidence in our leadership as we continue to progress our new strategy, direction and
lecal-first culture.
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= MEETING ATTENDANCE

Directors are expected to attend all Board meetings, the Annual Meating and all meetings of the committees on which they
serve, We understand, however, that cceasionally a director may be unable to attend a mesting.

# The Board held seven meetings during 2019,

e During 2019, Mses. Juliber and Shi and Messrs, Booth, Bunch, Neubauer, Reynolds and Van de Put attended 100% of
the meetings of the Board and all committees on which they served. Ms. Crew and Messrs, Ketchum, May, Mesquita,
Siewert and van Boxmeer attended at least 85% of meetings of the Board and all committees on which they served,

e All 13 of the then-incumbent directors attended the 2012 Annual Meeting of Sharehalders,

= CODES OF CONDUCT

CODE OF BUSINESS CONDUCT AND ETHICS FOR NON-EMPLOYEE DIRECTORS

We have adopted the Code of Business Conduct and Ethics for Mon-Employvee Directors that fosters a culture of honesty
and integrity, focuses on areas of ethical risk, guides non-employee directors in recognizing and handling ethical issues, and
provides mechanisms to report unathical conduct. Annually, each non-employes director must acknowledge in writing that
he or she has received, reviewed and understands the Code of Business Conduct and Ethics for Non-Employes Directors.

EMPLOYEE CODE OF CONDUCT

We have adopted the Mondeldz International Code of Conduct for all cur employees that reflects our values and contains
important rules for conducting our business. The Code of Conduct is part of our global compliance and integrity program. The
program provides training throughout the Company and encourages reporting of potential wrongdoing by offering ancnymous
reporting options and a non-retaliation palicy.

=> WHERE TO FIND MORE INFORMATION

To leam more about cur corporate governance practices, you can access the corporate governance documents listed below
at wiww. mondelezinternational comdmnvestorsdconporate-governance. We will also provide copies of any of these documents
to shareholdars upon written request to the Corporate Secratary.

® Articles of Incorporation

e By-Laws

« Corporate Governance Guidelines

s Board Committee Charters

e Code of Business Conduct and Ethics for Non-Employes Directors

You can access the Code of Conduct at www.mondelezinternational com/about-us/our-way-of-doing-business/Code-
of-Conduct,

We intend to disclose in the Corporate Governance section of our website any amendments to the Code of Business
Conduct and Ethics for Non-Employee Directors or Code of Conduct and any waiver granted to an executive officer or
director under these codes.

34 JMondelez, 2020 PROXY STATEMENT



Back to Contents

CORPORATE GOVERNANCE
REVIEW OF TRANSACTIONS WITH RELATED PERSONS

= REVIEW OF TRANSACTIONS WITH RELATED PERSONS

RELATED PERSON TRANSACTIONS POLICY AND PROCEDURES

The Board has adopted a written policy regarding “related person transactions.” In general, *related persons™ are the
following persons and their immediate family members: directors, executive officers and shareholders beneficially owning
mare than 5% of our outstanding Commen Stock, A related person transaction is one in which Mondelgz Internaticnal or
one of its subsidiaries is a participant, the amount involved exceeds $120,000, and any related person had, has or will have
a direct or indirect material interest,

The Govemnance Committes reviews transactions that might qualify as related person transactions. If the Governance
Committee determines that a transaction is a related person transaction, then the Govermance Committee reviews and
approves, disapproves or ratifies the transaction, Only those related person transactions that are fair and reasonable to
Mondeléz International and in our shareholders’ best interasts are ratified or approved. When it is not practicable or desirable
to delay review of a transaction until a committes measting, the chair of the Governance Committes may act on behalf of the
committee and report to the Governance Committee on any transaction reviewed.

When reviewing and acting on a related persen transaction under this palicy, the Governance Cammiltes considers, among
ather things:

& the commercial reasonableness of the transaction;
e the materiality of the related person’s direct or indirect interest in the transaction;
e whather the transaction may invelve an actual conflict of interest or create the appearance of one;

e the impact of the transaction on the related person's independence (as defined in the Guidelines and the Masdaq listing
standards); and

& whather the transaction would viclate any provision of the Code of Business Conduct and Ethics for Non-Employee
Directors or the Codea of Conduct,

Any member of the Governance Committee who is a related person with respect to a transaction under review may not
participate in the deliberations or decisions regarding the transaction.

REVIEW OF RELATED PERSON TRANSACTIONS SINCE JANUARY 1, 2019

For the period July through December 2019, Gustavo Valle, through Axia Plus LLG (“Axia Plus"), a management consulting
firmn owned by Mr. Valle, provided services to Mondeléz Intemational's Tate's brand at a rate of $60,000 per month. We paid
Axia Plus $315,000 for services in calendar year 2019, On February 1, 2020, Mr. Valle became Vice President, Latin America
of Mondeléz Intermational,

Cn February 5, 2020, BlackRock, Inc. ("BlackRock™), an investment management corporation, filed a Schedule 13G/A with
the LS. Securities and Exchange Commission ("SEG") reporting that it was a greater than 5% shareholder of the Company
as of December 31, 2019, During 2019, BlackRock acted as an investment manager with respect to cerlain investment
options undar our LS., Canadian and Puerto Rican retirement savings plans and Canadian, lrish and UK, pension plans,
BlackRock was selected as an investment manager by each plan’s designated authority for plan inveatments. BlackRock's
selection was based on the determination of each plan’s designated authority that the selection met applicable standards
and that the fees were reasonable and appropriate. BlackRock's fees weare approximately $2.58 million during 2019, Each of
the plans for which Blackrock performed services paid the fees for those services from its assets. The plans expect to pay
similar fees to BlackBock during 2020 for similar services, Fees, based on plan asset value, are paid quarterly on a lagging
basis.
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= ANTI-HEDGING POLICY

Cur Insider Trading Policy prohibits our employees, including our executive officers, and our directors (together, “Mondeléz
Intermational  personnel”) from engaging in transactions  involving Mondeléz  International, Ine.-based or Mondelgz
Intermational, Inc. subsidiary-based derivative securities, short-seling or hedging transactions that create an actual or
potential bet against Mondslgz Intermational, Inc. or one of its subsidiaries. Derivative securities include options, warrants,
converticle securties, stock appreciation rights or similar rights whose value is derived from the value of an equity security,
such as Mondeléz International, Inc. stock, This prehibition includes, but is not limited to, trading in Mendeléz Intemational,
Inc.-based or Mondeléz Intermnational, Inc. subsidiary-basad option contracts (for example, buying and/or writing puts and
calls or transacting in straddles), This prohibition also applies to family members who reside with Mondel&z Internaticnal
personnel, others who live in their households (except tenants or staff), any family members who do not live in their
houssholds but whose transactions in securities they direct or are subject to their influence or control, any corporations or
other business entities controlled or managed by Mondeléz International personnel and any trusts of which Mondeléz
International personnel are the trustee or over which they otherwise have investment control,

= SHAREHOLDER OUTREACH AND COMMUNICATIONS WITH THE
BOARD

As part of our effort to better understand our shareholders” perspectives, we regularly engage with our shareholders, seeking
their input and views on various matters. Since our 2019 Annual Meeting of Shareholders, non-employes directors and
mambers of senior management conducted comprehansive shareholder engagement by reaching cut to shareholders
represanting over 53% of our outstanding shares, which constitutes approximately 66% of our institutionally held shares. We
engaged with 32 different shareholders, representing 41% of our outstanding shares. Directors led 20 of these meetings,
represanting 34% of our outstanding shares. In addition, we engaged with shareholders at roundtables and corporate
governance forums, We discussed a vanety of topics, including the Company's business strategy, executive compensation,
and environmental, social and govemnance matters. These discussions were very productive, and we appreciate that our
shareholdars took the time to share their perspectives and guestions with us, particularly with regard to our compensation
program, since our Board was extremely disappointed with the low level of support we received on the advisory vote on
executive compensation at our 2019 Annual Maeting. The Beoard values our sharsholdars' perspectives, and the feedback we
received during these conversations was shared with the Board, the Compensation Committee and the Governance
Committes, and continues o inform cur policies and practices. For more information on cur sharehclder engagement, see
"Shareholder Engagement & Responsiveness” on page 54.

Interested parties may directly contact the Board, the Lead Director, any of the independent directors or any committee of
the Board regarding matters relevant to the Board's duties and responsibilities. Information about how to do so is availlable
at www, mondelezinternational. comdmaestors/corporate- governance/contacting-the-board-and-reporting-wrongdaoings, The
Lead Director is available for consultation with our major shareholders.

The Corporate Secretary forwards communications relating to matters within the Board's purview to the Lead Director or
appropriate independent director(zl, and communications relating to matters within 2 Board committee's area of
responsibility to the chair of the appropriate committes. Communications relating to ordinary business matters, such as
suggestions, inguiries and consumer complaints, are forwarded to the appropriate Mondeléz International executive or
employee and made available to any independent director who requests them. We do not forward solicitations, junk mail and
frivolous or inappropriate communications.
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The Governance Commitees considers and makes recommendations to the Board regarding the Board's committes
structure and membership. The Board establishes its committes structure and designates the committee members and
chairs following consideration of the Governance Committee’s recommendations.

The Board currently has four standing committees: Audit Committee, Finance Committes, Governance Committee and
Compensation Committes. The Board has adopted a written charter for sach standing committee. The charters, which are
available on our website at www.mondelezinternational comvinvestors/conporate-governance, define the committees'
respective roles and responsibilities. All committes members and chairs are independent.

Committee chairs approve agendas and materials for their committee meetings. Each committes mests regularly in
executive session without management. Committees may retain outside legal, financial and other advisors at the Company’s
ExXpense.

= COMMITTEE MEMBERSHIP

As of March 12, 2020

Audit Finance Governance Compansation

Lewis W.K. Booth e @
Charles E. Bunch [ ] ]
Dabra A, Creww [ ] L

Liis O Juliber L ] -]
Mark D, Ketchum® ]
Fater W, hay e [ ]
Jorge S, Masquita [ ] [ ]

Joseph Meubauear* ‘

Fredric G. Reynalds [ L ]

Christiana 8. Shi [ ] L]

Fatrick T. Siewert e i

Jean-Frangois M. L van Boxmeaer [ ] [ ]
Total Number of Committes Meetings During 2019 10 3 5 B

* The Baard is not renominating Mr. Ketchurm and Mr. Neubausr ta the Board.
** Im addition, the Finance Committes acted once by unanimous written consent.

®  Member
‘ Chair
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= AUDIT COMMITTEE

The Board established the Audit Committes in accordance with Section 3(a)(58)(4) of the Securities Exchange Act of 1934
(the “Exchange Act”). The Board has determined that all of the Audit Committee members are independent within the
meaning of the Nasdaq listing standards and Rule 10A-3 of the Exchange Act. The Board also detemmined that all Audit
Committee members are able to read and understand financial statements in accordance with Masdaq listing standards and
are financially literate in accordance with the New York Stock Exchange listing standards, The Board has determined that
Debra A, Crew, Fredric G, Reynolds and Patrick T. Siewert are "audit committee financial experts” within the meaning of
SEC regulations and have financial sophistication in accordance with Nasdaq listing standards. No Audit Committee member
received any payments in 2019 from us other than compensation for service as a director,

Under itz charter, the Audit Committes is responsible for oversesing our accounting and financial reporting processes and
audits of cur financial statements. The Audit Committee is directly responsible for the appeintment, compensation, retention
and oversight of our independent registered public accountants, including review of their gualifications, independance and
performance.

Among other duties, the Audit Committee also overseas:

e the integrity of our financial statements, our accounting and financial reporting processes, and our systems of internal
contrel over financial reporting and safeguarding our assets;

« our compliance with legal and regulatory requirements;

» the qualifications, independence and performance of our independeant auditors;

e the performance of cur internal auditors and internal audit functions; and

« our guidelines and policies with reapect to risk assesament and risk management.

The Audit Committes has established procedures for the receipt, retention and treatment, on a confidential basis, of any
complaints we receive. We encourage employees and third-party individuals and organizations to report concems about our
accounting controls, auditing matters, or anything elsa that appears to involve financial or other wrongdeing. To report such

matters, please visit www.mondalezinternational.com/about-us/compliance-and-integrity  for information about reporting
options.
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AUDIT COMMITTEE REPORT FOR THE YEAR ENDED DECEMBER 31, 2019

Managemeant has primary responsibility for Mondeléz International’s financial statements and the reporting process,
including the systems of intermal contral over financial reporting. Our role as the Audit Committee of the Mondeléz
Intermational Board of Directors is to oversee Mondel&z International’s accounting and financial reporting processes and
audits of its financial staternents. We also emphasize the Board's commitrment to complianca and ethical conduct
throughout the organization. In addition, in 2019 we assisted the Board in its oversight of:

+ Mondelgz International's compliance with legal and regulatory requirements;

+ Mondeldz International's independent registered public accountants' qualifications, independence and performance;

+« The performance of Mondelgz International’s intermal auditor and the internal audit functicn; and

+ Mondel&z International’s risk assessment and risk management guidelines and policies.

Our duties include oversesing Mondeléz Intermational's management, the internal audit department and PricewaterhouseCoopers

LLP, Mondelgz International’s independent registered public accountants, in their performance of the following functions, for
which they are responsible:

MANAGEMENT

s Preparing Mondelgz Intemnational's consolidated financial statements in accordanee with aceounting principles generally
accepted in the United States of America (“L.S, GAAP™;

e Assessing and establishing effective financial reporting systems and internal controls and procedures; and

s Reporting on the effectivenasas of Mondeléz Intermnational's internal contral over financial reporting.

INTERNAL AUDIT DEPARTMENT

» Assessing management's system of interal controls and procedures; and
s Reporting on the effectiveness of that system.

INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS

+ Auditing Mondelsz International’s financial statements;

& Issuing an opinion about whether the financial staterments conform with U.S. GAAPR; and

« Annually auditing the effectiveness of Mandelaz International’s internal control over financial reporting.

Periadically, we mest, both independently and collectively, with managernent, the intemal auditor and/or the independent
registared public accountants to, among other things:

» Discuss the quality of Mondedéz Intermnational's accounting and financial reporting processes and the adequacy and
effectivenass of its internal controls and procedures;

« Review significant audit findings prepared by each of the independent registered public accountants and intemal audit
department, together with management’s responses;

& Review the overall scope and plans for the audits by the internal audit department and the independent registered
public accountants;

+ Review matters related to the conduct of the independent registered public accountant's audit;
« Review any critical audit matter identified in the independant registered public accountant's report;

« Review critical accounting policies, the implementation of new accounting standards and the significant estimates and
judgments management used in preparing the financial statements and their appropriateness for Mondeléz
Intermational's business and current circumstances; and

» Review Mondeléz International’s eamings releases.

In 2019, the Audit Committee also oversaw the routine transition of the independent registered public accountants' lead
audit partner for Mondeléz Intemational. A transition process was developed and followed during 2019 and the transition
took effect in February 2020,
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In addition to the activities outlined above, in 2019 we reviewed with management, among other things:
+ Guidelines and policies with respect 1o Mondsl&z International’s overall risk assessment and risk management;

« Ongoing oversight of Mondel&z International's information technelogy and cybersecurity risk management and business
continuity planning;

# Significant legal and regulatory matters;

o The Company's finance function and organization;

e The U.S. and non-LLS. tax regulatory environment; and

s Data privacy and compliance with related rules and regulations.

Prior to Mondeléz International’s filing of its Annual Report on Form 10-K for the year ended Decamber 31, 2019 with the

SEC, we also:

« Reviewed and discussed the audited financial statements with management and the independent registered public
accountants,

# Discussed with the independent registered public accountants the items the independent registered public accountants
are required to communicate to the Audit Committes in accordance with the applicable requirements of the Public
Company Accounting Oversight Board and the SEC;

& Received from the independent registered public accountants the written disclosures and the letter required by
applicable reguirements of the Public Company Accounting Oversight Board regarding the independent registered
public accountants' communications with us concerning independsance; and

+ Discussed with the independent registered public accountants their independence from Mendeléz Intermational,
including reviewing non-audit services and fees to assure compliance with (i) regulations prohibiting the independent
registered public accountants from performing specified services that could impair their independence, and
(i) Mandeléz International’s and the Audit Committee’s policies.

Based upon the review and discussions described in this report and without other independent verification, and subject to
the limitations of our rele and responsibilities cutlined in this report and in our written charter, we recommendead to the
Board, and the Board approved, that the audited consolidated financial statements be included in Mondeléz
International's Annual Report on Form 10-K for the year ended December 31, 2019, which was filed with the SEC an
February 7, 2020,

Audit Committee:

Fredric G. Reynolds, Chair
Debra A, Crew

Jorge S. Mesquita
Chrigtiana 5. Shi

Patrick T. Siewert

40 JMondele 2020 PROXY STATEMENT



Back to Contents

BOARD COMMITTEES AND MEMBERSHIP
FINANCE COMMITTEE

PRE-APPROVAL POLICIES

The Audit Committee's policy is to pre-approve all audit and non-audit services provided by the independent registered
public accountants. Mon-audit services may include audit-related services and tax senvices, among others. The pre-approval
autharity details the particular service or category of service that the independent registered public accountants will perform.
Management reports to the Audit Cormmittes on the actual fees charged by the independent registered public accountants
for each category of service,

Curing the year, circumstances may arise when it becomes necessary to engage the independent ragistared public
accountants for additional services not contemplated in the original pre-approval authority. In those instances, the committee
approves the services before we engage the independent registered public accountants. In case approval is needed before
a scheduled committee meeting, the committee has delegated pre-approval authority to its Chair, The Chair must report on
such pre-approval decisions at the cormmittee’s next regular meeating.

The Audit Committee pre-approved all 2019 audil and non-audit services provided by the indespendent registered public
accountants,

INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS’ FEES

The aggregate fees for professional services provided to us by our independent registered public accountants,
PricewsterhouseCoopers LLP, for 2019 and 2018 were:

2019 2018
Audit Fees F18,266,000 $17,018,000
Audit-Felated Feas 00000 550,000
Tax Feas 28,000 -0-
All Other Feas 30,000 15,000
TOTAL 17,024,000 517,723,000

Audit Fees include: (g) the integrated audit of our consolidated financial statements, including statutory audits of the financial
statements of our affiliates and our intermal control over financial reporting:; and (b} the reviews of our unaudited condensad
consolidated interim financial statements [quartery financial statements).

Audit-Related Fees include professional services in connection with employee benafit plan audits and procedures related to
various other audit and special reports.

Tax Fees include professional services in connection with tax compliance and advice.
All Other Fees include professional services in connection with seminars and compliance reviews.

All fees above include out-of-pocket expenses.

= FINANCE COMMITTEE

The Finance Committee's charter sets out its responsibilities, which include reviewing and making recommendations to the
Board on significant financial matters, including:

e at least annually, the Company's long-term capital structure, including financing plans, projectad financial structure,
funding raquirements, target credit ratings and retum on invested capital

& authorization of issuances, sales or repurchases of equity and debt securities;
e the Company’s external dividend policy and dividend recommendations;

e proposed acquisitions, divestitures, joint ventures, investrnents, asset sales and purchase commitrments for services in
execass of $100 million; and

# Board authorization and delegation levels with respect to financing matters.

The Financa Committee also reviews and discusses with managament:

» results of transactions such as acquisitions, divestitures, joint ventures and investments in excess of $100 million; and
« the cash-flow impact of non-debt cbligations, including funding pension and other pest-retirement benefit plans.
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= GOVERNANCE, MEMBERSHIP AND PUBLIC AFFAIRS COMMITTEE

The Govemnance Committee's charter sets out its responsibilities, which include:
» reviewing candidates’ qualifications for Board membership consistent with criteria determined by the Board;

= considering the performance and suitability of incumbent directors for re-election and recommending to the Board a glate
of nominees for each annual meeting of shareholders and candidates to be appointed to the Board as necessary to fil
vacancies and newly created directorships;

e making recommendations to the Board as to directors’ independence and related perseon transactions;

e making recommendations to the Board conceming the functions, compesition and structure of the Board and its
committess;

e recommending the frequency of Board meetings and content of Board agendas,

e recommending to the Board the directors' retirement age;

e advising and making recommendations to the Board on corporate governance matters, including the Guidelines and the
annual self-assessment process for the Board, its committees and its directors;

# administering the Code of Business Conduct and Ethies for Non-Employees Directars and monitoring directors’ compliance
with our stock ownership guidelines;

* oversesing policies and programs related to corporate citizenship, social responsitiity and public policy issues significant
to Mondeléz International such as sustainability and environmental responsibility; food labeling, marketing and packaging;
and philanthropic and pelitical activities and contributions; and

& monitoring issues, trends, internal and external factors and relationships that may affect Mondelgz Intermnational’s public
image and reputation and the food and beverage industry.

POLITICAL ACTIVITY AND GOVERNANCE

We maintain & robust governance framework for overseeing our political activities. We do so responsibly and transparently,
with priorty on compliance with federal, state and local laws, The Govemance Committee oversees our policies and
programs related to corporate citizenship and public policy issues significant to the Company. As our success depends on
sound public policies, we regularly work with government officials regarding matters of concemn in accordance with
applicable laws and regulations,

Mendeléz International has proud history of involvement in the communities where employees live and work, including
participation in the palitical process to suppeort palicies that impact our communities, employvees and businesses. We provide
comprehensive  disclosure  of political  activity  through  cur  website:  www.mondelesinternational. comvinvestars’
cofporafe-governancesboard-oversight-of-corporate-citizenship reflecting our policies and procedures for making political
contributions and expenditures, In addition, the website provides information on our lobbying activities and a link to the
lobbying disclosure reports we file with the U.S. Congress. A list of trade associations to which we pay dues of more than
350,000 annually, including the portion of dues attributable to lobbying, can also be found on our website. As demonstrated
by our robust reparting, we are firmly committed to providing sharehaolders with transparency over our political activities.
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= HUMAN RESOURCES AND COMPENSATION COMMITTEE

HUMAN RESOURCES AND COMPENSATION COMMITTEE INDEPENDENCE, INTERLOCKS AND
INSIDER PARTICIPATION

The Board determined that all Compensation Committee members are independent within the meaning of the Nasdag listing
standards, including the heightened independence criteria for Compensation Committee members. All are "non-employes”
diractors under SEC rules and outside directors under the Intermal Bevenue Code of 1986, as amended (the "Coda™), None
of the Compensation Committee’s members are or were:

e an officer or employee of Mondeléz Intermational;

e a participant in a related person transaction required to be disclosed under tem 404 of Regulation S-K (for a description of
our policy on related person transactions, see "Review of Transactions with Related Parsons” on page 35); or

e an exsculive officer of ancther entity at which one of our exscutive officers serves on the board of directors or the
compensation committee.

RESPONSIBILITIES

The Compensation Committes's charter sets out its respensibiliies. Ameong its responsibilitios are to:
& establish our executive compensation philosophy;

e determine the group of companies the Compensation Committee uses to benchmark executive and director
compensation;

s assess the appropriateness and compstitiveness of our executive compensation programs;

e review and approve the CEO's goals and objectives, evaluate the CED's performancea against those goals and objectives
and, based upon its evaluation, determine both the elements and amounts of the CED's compensation;

® review and approve the compensation of the CEC’s direct reports and other officers subject to Saction 16(a) of the
Exchange Act;

e determine annual incentive compensation, equity grants and other leng-term incentive grants and awards under our
incentive plan;
s determine the Company's policies govemning option and other stock grants;

e make recommendations to the Board regarding incentive plans requiring shareholder approval and approve eligibility for
and design of executive compensation programs implemented under those plans;

e review our compensation and benefits policies and practices as they relate to cur risk management practices and
risk-taking incentives, and review proposed material changes to those policies and practices;

e review periodically the Company's key human resources policies and practices related to organizational engagement and
effectiveness, talent sourcing strategies, and emploves development programs;

e overses the managament development and succession planning process (including emergency planning) for the CEC and
hiz direct reports;

e review key human resource policies and practices, including our policies, objectives and programs related to diversity, and
pericdically review our diversity performance;

= monitor executive officers’ compliance with our stock ownership guidelines;
e advize the Board regarding the compensation of indspendent directors;

e review and discuss with managemant the Compensation Discussion and Analysis and prepare and approve the
Compensation Committea's report to sharsholdars included in our Proxy Statement; and

e assess the independence of the Compensation Committee’s outside advisors and at least annually assess whether the
work of its compensation consultants has raised any conflict of interest that must be disclosed in cur annual report and
Proxy Staternent.

The Compensation Committee has the authority to delegate any of its responsibiities to the committee’s Chair, anather
Compensation Committee member or a subcommittes of Compensation Committee members, unless prohibited by law,
regulation or any Masdaq listing standard.
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THE COMPENSATION COMMITTEE'S USE OF AN INDEPENDENT COMPENSATION
CONSULTANT

The Compensation Commitlee retains an independent compensation consultant to assist in evaluating  executive
compensation programs and advise regarding the amount and form of executive and director compensation, It uses a
consultant to provide additional assurance that our executive and director compensation programs are reasonable,
competitive and consistent with our objectives. It directly engages the consultant under an engagement letter that the
Compensation Committes reviews at least annually,

From Septernber 2009 through July 2019, the Compensation Committee retained Compensation Advisory Parners LLG

[*CAF") as its independent compensation consultant. At least annually, the Compensation Committee reviewed the

engagements, objectivity and independence of the advice that CAP provided. The Committes belisved that to maintain good

governance practices it should complete a full evaluation of current executive compensation consultants. As a result of that
evaluation, Semler Brossy Consulting Group, LLC ("Semler Brossy') was selected as the independent compensation
consultant from August 2019 forward.

Curing 2019, CAP {through July) and Semler Brossy [from August forward) provided the Compensation Committee advice

and services, including:

« regularly participating in Compensation Committee meetings, including executive sessions that exclude management;

e consulting with the Compensation Committee Chair and being available to consult with other committee members
between mestings;

s advizing on the compaosition of the Compenzation Survey Peer Group and the Performance Peer Group (as described on
page 71) used for benchmarking pay and performance;

e providing competitive peer group compensation data for executive positions and evaluating how the compensation we pay
the NEOs (as described on page 75) relates both to the Company’s petformance and to how peers compensate their
executives;

e analyzing *best practices” and providing advice about design of the annual and long-term incentive plans, including
selecting performance metrics and ranges;

« updating the Compensation Committes on executive compensation trends, issues and regulatory developments;

e advising on our proxy statement and CD&A, and supporting our efforts in shareholder outreach on the compensation
pragram; and

& benchmarking, assessing and recommending non-employvee director compensation.

For the year ended December 31, 2019, CAP and Semler Brossy provided no services to Mondel&z International other than
consulting services to the Compensation Committee, As a part of their evaluation, the Compensation Committee considered
the six specific independance factors adopted by the SEC and MNasdag and determined that CAP and Semler Brossy are
independent and their work did not raise any conflicts of interest.

Al least annually, the Compensation Committee reviews the current engagements and the objectivity and independence of
the advice that Semler Brossy provides to it on executive and non-employes director compensation. The Compensation
Committee considered the six specific independsance factors adopted by the SEC and Nasdaq and determined that Semler
Brossy is independent and Semler Brossy's work did not raise any conflicts of interest,
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EXECUTIVE OFFICERS HAVE A LIMITED ROLE IN THE COMPENSATION COMMITTEE'S
DETERMINATION OF EXECUTIVE COMPENSATION AND RECOMMENDATIONS TO THE BOARD
REGARDING NON-EMPLOYEE DIRECTOR COMPENSATION

e Each year, the CEO presents compensation recommendations for CEQ direct reports and the other executive officers,
including the NEOs. The Compensation Cormimittee reviews and discusses these recommendations with the CEC but retains
full discretion over the oompensation of these employees.

# The CED does not make recommendations or participate in deliberations regarding the CEOQ's own compensation.

e Executive officers do not play a role in determining or recommending the amount or form of non-employee director
compensation.

THE COMPENSATION COMMITTEE'S ROLE IN MANAGEMENT SUCCESSION PLANNING AND
DEVELOPMENT

Sucecession planning for senior management positions, which faciitates continuity of leadership over the long-term, s critical
to our sucecess and important at all levels within cur organization. Our Board's involvement in leadership development and
succession planning is systematic, strategic and continuous. The Compensation Committee oversess the development and
retertion of senior management talent while also maintaining an appropriate succession plan for our CEO. Additionally, the
Board has contingency plans for emergencies such as the death or disability of the CEO.

The Compansation Committee, together with the CEO, regularly reviews senior management talent, including readiness to
take on additional leadership roles and developmental cpportunities needed to prepare leaders for greater responsibilities.
The CEOQ also provides a regular review to the Compensation Committee of the executive leadership team. While the
Compensatiocn Committee has the primary responsibility to develop succession plans for the CED position, it annually
reports to the Board and decisions are made at the Board level, Polential leaders interact with Board members through
formnal presentations and during informal events, More broadly, the Board is updated on key talent indicators for the overall
workforce, including diversity, recruiting and development programs.

HOW THE COMPENSATION COMMITTEE MANAGES COMPENSATION-RELATED RISK

As it does each year, in 2019, the Compensation Committes evaluated whether our compensation designs, policies and

practices operate to discourage our executive officers and other emplovess from taking unnecessary or excessive risks. As

described in the "Compensation Discussion and Analysis,” we design our compensation to incentivize exscutives and other

employess to achieve the Company's financial and strategic goals as well as individual performance goals that promote

leng-term shareholder returns, Our compensation design discourages our executives and other employees from taking

excessive risks for short-term benefits that may harm the Company and our sharsholders in the long-term. The

compenszation program includes several nsk-mitigating elernents, including:

® using both short-term and long-term performance-based compensation so that executives do not focus solely on
short-term performance;

& weighting executive compensation heavily toward long-term incentives to encourage sustainable shareholder value and
accountability for long-term results;

= using multiple relevant performance measures in our incentive plan designs so executives do not place undue importance
on one measure, which could distort the results that we want to incent;

= weaighting business and individual performance in cur AIF so that executives and employees do not have too narrow a
focus;

e capping the amount of incentives that may be awarded or granted;

e retaining discretion to reduce incentive awards based on unforeseen or unintended consequences and clawback
compensation upon certain financial restaternents or significant misconduct that could damage the reputation of the

company;
* requinng our top executives to hold a significant armount of their compensation in Commen Stock and prehibiting them
fram hedging, pledging or engaging in short sales of their Common Stock;

& minimizing use of employment contracts;
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+ not backdating or re-pricing option grants; and
e not paying severance benefits on change in control events unless the affected executive is first involuntarily terminated
without cause or terminates due to good reason,

In addition, the Audit Committee oversess our ethics and compliance programs that educate executives and other
employees on appropriate behavior and the conssquences of inappropriate actions. These programs not only drive
compliance and integrity but alsc encourage employees with knowledge of potential wrongdeing to report concemns by
providing multiple reporting avenues while protecting reporting employees against retaliation,

Semler Brossy also reviewad the Compensation Committee's risk analysis and confirmed the Compensation Committae’s
conclusion below.

In light of these analyses, the Compensation Committes believes that our compensation programs and processes do not
encourage excessive risk taking nor do they create risks that are reasonably likely to have a material adverse effect on the
Company.

GOVERNANCE FRAMEWORK AROUND THE USE OF EARNINGS PER SHARE IN OUR
INCENTIVE PROGRAMS

The Compensation Committes believes it is appropriate to base executive compensation on performance metrics that align

with our external reporting framewaork and the means by which shareholders and other stakeholders measure our

performance. Accordingly, the EPS metric we use in our incentive programs, like our external targets, accounts for our capital

alocation plans for the year, including expected share repurchases, The Compensation Committee recognizes there are

differing views among investors as to whether share repurchases should be factored intc EPS targets in executive

compensation programs but believes our robust governance and compensation practices mitigate the risk that an executive

would act imprudently. Specifically,

+ the Compensation Commitiee establishes the performance metrics and targets for both the annual and long-term
incentive programs;

e the Board oversees our capital allocation process and reviews a budget each year for capital deployment, including share
repurchases, with the goal of balancing investment in growth and retuming cash to sharsholders (as demonstrated
through our historical investments in capital expenditures and research and development); and

« the Compensation Cormmittes designs koth the annual and long-term incentive programs 2o there is a mix of perfformance
metrics such that even if executives were able to deploy an excessive amount of cash towards share repurchases to
maximize EPS, there would be offsetting impacts on other performance metrics, with no clear visibility towards increasing

payouts,

Additionally, the Compensation Committee replaced Defined EPS with Defined Operating Income in the AIP for 2020 to
eliminate a duplicative metric and also reduce the impact of EPS in the incentive plans.,
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AND SOCIAL ISSUES

Maondeléz Intemational is committed to living our purpese to empower people to snack right, by making the right snacks, for the
right moment, made the right way. Our mission is to lead the future of snacking by making snacks that are sustainably scurced
using less energy, water and waste and made with ingredients consumers know and trust, By lving our purpose to empower
paople to snack rght, we believe we can continue to have a positive impact on the lives of our consumers and the world arcund
us, and we are using our scale to have a positive impact on those who help produce and those who consume our products.

The future of cur business depends on a sustainable value chain. We have spacific goals to which we hold curselves accountable,
we are continuing to make progress in our efforts and we are committed to being transparent and effective in sharing our progress.

Thig includes the sustainable scurcing of key ingredients, as well as reducing our environmental footprint and protecting the rfghts
of people across aur value chain. We continue to evole our pertfolio so that we are offering a broad range of high-guality snacks
that address consumer needs, and this is central to our strategy of accelerating our growth around the workd. At the same time, we
are working to encourage consumers to snack mindfully and with portion-contralied offerings.

SUSTAINABLE SNACKING MINDFUL SNACKING
Sustainable Envirenmental Packaging Social Broad Portion Mindful
Ingredients Impact Innovation Sustainability Portfolio Control Snacking
Build rezilient supply  Uss rescurces mors Create zero net Reepect human Oiffer a wide-range of Offer greater chaice Inepire mindful
chains by driving out  efficiently to reduce  waste packaging and  rights across cur snacks, fram te consumers of snacking habits by
deforestation, our waste and water innovative value chain whaolesome to portion-controlled  teaching conzumers
protecting natural ussge and minimize partnerships to indulgent, that meet snacks how to saver sach
resources and our impact on the improve recycling consumers’ evehing bite and experience
enhancing farmer's climate globally neads mare satisfaction
inzome and from the anacks they
livelihoods focusing lowe
an cocoa, wheat and

palm

INTEGRITY, COMPLIANCE AND DIVERSITY

Promoting a Culture Producing Safe, Treating People Fairly Championing
of Safety Quality Food Diversity & Inclusion
Build a safety culiure that Provide high-gquality foods that Build a culture of trust throwgh Empower a diverse team to
promates our goal of zemn are safe for people to eat adherancs to our values, ethics lead and inmavate the future
incidents and zero defects and sodes of conduct of enacking

= BOARD OVERSIGHT

Our Company, under the lesdership of our Beard of Directors, is commitled to the principle that living our values and doing
business tha right way can help create a future where people and planet thrive.

Snacking Made Right means taking a stand on the issues that matter; it is at the core of how we drive sustainable business growth
at scale with a positive impact on the lives of those across our value chain and the world around us. We have specific goals to
which we hold curselves accountabls and continue to make progress in our efforts fo deliver meaningful change.

We believe that consumers should not have to choose between snacking and eating right, or be concerned about the impact their
snacking choices have on the world and their communities. Beginning with our Board, we have a comprehensive govermnance
structure that provides oversight of cur sustainability efforts at all levels of our organization. The Govemance Commitiee is directhy
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responsible for oversesing social responsibility, including well-being and environmental and social sustainability. We take a
disciplined approach to aur sustainability initiatives, are committed to remaining transparent and proactive about our prograss, and

track, report on and hold pecple accountakble for achieving our goals.

= 2025 GOALS

SUSTAINABLE
SNACKING
Sustainable Envircnmental Packaging Social
Ingredients Impact Innovation Sustainability
Souree 100% of the 10% reduction in 100% af our 100% adoption of

cocod needed for our end-to-end CO2 packaging recypclabla chilld labor dus
chocolate brands emissions by 2025 and labeled with
sustainabily from (@013 baseling) cansumer recyeling

Cocoa Life by 2025 infarmation by 2025

Cocoa Life
communities

diligence across

™

» MINDFUL
" SNACKING
Pk
- Portion Mindful
L Control Snacking
ﬂ hi E,aa
=1}
$100 million in net 20%: of glabal Portion armounts and
reenus from anacks net revenue mindful snacking
SnackFutures by from portion control  information on 100%
2022 products by 2085 of packages globally
by 20025

= UNITED NATIONS SUSTAINABLE DEVELOPMENT GOALS

At Mondelaz International, we have aligned our commitments to the business' ambition to make snacks the right way. Several of
our commitments and the work that we are doing to deliver against them directly support the UN Sustainable Development Goals:

e |5 i e s

= 2019 SUSTAINABLE AND MINDFUL SNACKING ACHIEVEMENTS

63% 100 93+

OF OUR COCOA VOLUME FALM OIL CERTIFIED BY PACKAGING
FOR OUR CHOCOLATE ROUNDTABLE ON SUSTAINABLE RECYCLABLE
BRANDS IS5 SOURCED YIA PALM OIL (“RSPO*)
COCOA LIFE WHILE PUSHING FOR MORE
REFORMS

16% 15%

CHILD LABOR DUE SNACKS REVEHUE FROM
DILIGENCE VIA CHILD LABOR PORTION CONTROL
MOWITORING AND REMEDIATION OPTIONS
SYSTEMS ["CLMRS")
ACROSS COCDA LIFE

COMMUNITIES IN GHANA

= SUSTAINABILITY REPORTING

Every year, we map the positive impact that we have on people and planet through our Sustainable Snacking and Mindful
Snacking strategies. Our next update will be published later this year as part of our 2019 Shacking Made Right repart, which wil
be available on our website, www. mondelezinfemational. com. The report will demonstrate the impact of aur activities, progress
against our goals and the alignment of our strategies with the LN, Sustainable Development Goals. We are alzo tracking
adoption of standards such as those published by the Sustainability Accounting Standards Board ("SASB") and the Task Force
on Climate-related Financial Disclosures ("TCFDY). Cur 2019 report will highlight the areas of algnment between those
standards and our current disclosure, and we will reflect shareholder feedback as we continue to align our sustainability

reporting with evolving standards.
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= REVIEW OF NON-EMPLOYEE DIRECTOR COMPENSATION

Cwur Compensation Committea reviews non-emploves director compensation to confirm that the compensation we offer is
markel appropriate without being excessive. To support the Compensation Commiltes’s review, as requested, in May 2019
CAP:

e benchmarked our non-employee director compensation against our Compensation Survey Peer Group and other Fortune
100 companies;

# assessed the form and amount of our non-employee director compensation; and

e provided the Compensation Committes with this data and an independent assessment of the appropriateness and
competitivenass of our non-employee director compensation.

Using CAP's assessment, the Compensation Committes recommencded to the Board, and the Board agreed, not to make
any changes to the compensation for non-employee directors for 2019,

= SUMMARY OF 2019 COMPENSATION ELEMENTS

Amount
Annual Compensation Elements (5)
Baard Retainer 110,000
.I.Bad Diraclor Retainar m.om'
Audit Committes Chair Batainer 25,000
Compansation Committee Chair Retainer 25,000
Governance Committes Chair Retainar 20,000
Financa Carmrmittes Chair Retainer 15,000
Annual Equity Grant Value 175,000

We do noft pay non-employee directors any meeting fees.

We also do not pay a Company employes who serves as a director any additional compensation for serving as a director,
Currently, Dirk Van de Put is the only director who is a Company employee.

=> PLAN LIMITS ON NON-EMPLOYEE DIRECTOR GRANTS

Cur shareholder-approved Amended and Restated 2005 Performance Incentive Plan (the "Equity Plan") caps the maximurm fair
market value of Common Stock grants made to any non-employee director in any calendar year at $500,000. All stock grants
made in 2019 to non-employee directors were significantly below this amount. See the “2019 MNon-Employes Director
Campensation” and 2019 Non-Emploves Director Equity Awards" tables for specific values,
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= CASH COMPENSATION - BOARD, LEAD DIRECTOR AND COMMITTEE
CHAIR RETAINERS

We pay our non-employee directors their cash retainers quarterty. The Mondel&z Intemational, Inc. 2001 Compensation Plan
for Non-Employes Directors allows directors to defer 258%, 50%, 75% or 100% of their cash retainers into notional unfundad
accounts. These accounts mirror certain of the investment options under the Thrift 401(k) Plan offered to U.S. salared
employees.

If the Board appoints a non-employes director during the year (i.e., other than at the annual maeting of shareholders), we
pay that director prorated compensation for the balance of the year. We prorate cash compensation based on the number
of days remaining in the calendar year,

= EQUITY COMPENSATION - ANNUAL EQUITY GRANT

We make annual equity grants to our non-employee directors following the annual meeting of shareholders. In order to align
directors’ interasts with shareholders during the directors’ service, grants are in the form of vested deferred stock units. We
distribute actual shares six months after the director ends his or her sarvice as a director. When we pay a dividend on our
Commaon Stock, we accrua the value of the dividends that we would have paid on the deferred stock units, Six months after

the director ends his or her senvice as a director, we issue shares to the director equal to the accumulated accrued value of
the dividends.

If the Board appoints a non-emplayes director during the year (i.e., olher than at the annual meeting of sharsholders), we

prorate the annual equity grant value based on the number of months until the next annual meeating of shareholders aver a
denorminator of twelve months,

= DIRECTOR STOCK OWNERSHIP GUIDELINES

To align our non-employee directors’ and our shareholders’ interests, we expect our non-employes directors to hold shares
of our Common Stack. Our expectations are as follows:

Key Provisions Explanation of Key Provisions

Ownership expectation = Amount equal to five times the annual Board cash retainer (i.e., 5550,000).

Time to meet expectation « Five years from joining the Board as a director.

Shares counted toward « Common Stock, including sole ownership, daferred stock units and accounts over
ownership which the director has direct or indirect ownership or contral.

Holding expectation « The Company does not release the shares underlying deferred stock units unti

six months after the director ends his or her service as a director. The Company
does not require that shares be held after distibution/issuance.

If a non-employee director does not meet these ownership expectations, the Lead Director will consider the non-employees
director's particular situation and may take action as deemed appropriate. As of March 12, 2020, each director serving for at
least five vears met or excesdad the ownership expectation.

= COMPANY MATCH FOR DIRECTOR CHARITABLE CONTRIBUTIONS

Mon-emploves directors are eligible to participate in the Mondelgz International Foundation (the "Foundation™ Matching Gift
Program. Each year, the Foundation will generally match up to $15,000 in contributions by a non-employes director to any
501 {a)(3) non-profit organization(s).
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COMPENSATION OF NON-EMPLOYEE DIRECTORS
2019 HON-EMPLOYEE DIRECTOR COMPEMSATION

= 2019 NON-EMPLOYEE DIRECTOR COMPENSATION

Fees Earned or Stock All Other

Paid in Cash™ Awards? Compensation™ Tatal
Nams {5) 15) {5) {5)
Booth, Lawis 110,000 176,020 156,000 300,030
Bunch, Charlas 140,000 175,020 25,000 310,030
Crew, Dabra 110,000 175,030 10,000 205,030
Juliber, Lois 135,000 175,030 12,500 322,530
Ketchum, Mark 110,000 175,030 16,000 300,030
May, Poter 140,000 175,020 - 285,030
Mesguita, Jorgs 110,000 176,030 - 285,030
Meubsuer, Joseph 160,000 175,030 16,000 360,030
Reynolds, Fredric 135,000 175,030 30,000 340,030
Shi, Christiana 110,000 175,030 15,000 300,030
Siewert, Patrick 125,000 175,030 5,000 305,030
van Boxmesr, Jean-Frangois 110,000 176,030 - 285,030

(1) Includas all ratainer fees sarned or deferred pursuant to the 2001 Compensation Plan for Mon-Employes Directors,

(2] The amcurts shown in this column represent the full grant date fair value of the deferred stock unit grants in 2019 as computed in accordance
with Financial Accounting Standards Board (*FASE") Accounting Standards Codification {"ASC") Topic 718, Assumptions used in the calculation of
these amounts are included in Mote 12 to the consolidated financial statements contained in cur 2012 Form 10-K. The defared stock units arg
immediately vested, but receipt of the shares is deferred untl six morths after the director no longer serves on the Board, The 2049
Mon-Employes Director Equity Awards Table provides further detall on the non-employes director grants made in 2019 and the numibar of stock
awards cutstanding as of December 31, 2049,

(3 Reprasents Foundation contributions made as part of the Foundation Matching Gift Program. Annual match Emits are based on gift date, not the
match date by the Foundation. As such, the amounts raflacted may represant gifts that directors made in 2018 but the Foundation did not match

urtil 2019,

All Stock Awards: All Stock Awards:
MNumber of Grant Date Fair Qutstanding
Shares of Stock Value of Stock Stock
or Units or Units Awards as of
Granted in 2018 Granted in 2019™ December 31, 2019
Name {#) '[$| {#)
Boath, Lawis 34977 175,030 33,303
Bunch, Charles 3,377 175,030 15,017
Crew, Debra 3377 175,030 9,029
Julibear, Lois 3377 175,030 54,844
Katchum, Mark 3,377 175,030 50,623
Mary, Peter 3,377 175,030 9,028
Mesguita, Jorge 3.377 175,030 33,659
Meubauer, Joseph 3,377 175,030 22,733
Reynalds, Fradric 3,377 175,030 43,03
Shi, Christiana 3,377 175,030 17,707
Siewert, Patrick 3,377 175,030 33,454
van Boxmeer, Jean-Frangois 3.377 175,030 39,287

(1] The amounts shown in this column reprasent the full grant date fair valua of the dalarred stock units granted in 2019 as computed in acoordance
with FASE ASC Topic 718.
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Thiz Compensation Discussion and Analysis details our alignment of pay with financial and strategic performance, cutlines
our extensive shareholder outreach and our response to shareholder feedback, explains the guiding principles and practices
upon which our executive compensation program is based and describes the compensation paid to our 2019 named
executive officers ("NECs"):

E . ’ 2 £
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DIRK VAN DE PUT LUCA ZARAMELLA MAURIZIO TIM COFER SANDRA GLEN WALTER
BRUSADELLI MACQUILLAN
Chairman anc Executive Vica Exacutive Vice Former Exscutive Vice  Executive Vice Prasidant Exacutive Vics
Chiaf Exacutive Officar Prasident and Chief President and Prasidant and Chiaf and Chiaf Supply Chain Prasidant and
Financial Officer Presidant, AMEA Growth Officer Cifficer Presicent, MNorth
{through August 31, 2018) Arnerica

= EXECUTIVE SUMMARY

OUR GROWTH STRATEGY

Beginring in late 2018, we embarked on a new strategy developed by our CEO and leadership team that emphasizes
volume-driven growth by focusing on a consumer first approach. The strategy balances driving sustainable top and bottormn

line growth, built on a strong foundation of gross profit dollars and cost optimization to fund continuous investments in the
business.

Cur new strategy has three pillars:

GROWTH il EXECUTION %% CULTURE 383
ACCELERATE CONSUMER-CENTRIC GROWTH DRIVE OPERATIONAL EXCELLENCE BUILD A WINHINE GROWTH CULTURE
= Strengthening the Cora = Consumer-Cantnc Supply Chain » Local Empowemment & Accountability
« Channal Expansion + Continuous Cost improvement = Effective Incentives
& New Consumer Segments » Marketing & Sales Excellence = Spaed & Agllity
& Sustainability
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COMPENSATION DISCUSSION AND ANALYSIS
EXECUTIVE SUMMARY

Our reward structure is tightly aligned with our strategy, using incentive plan metrics that are intended to drive high guality
results such as volume and market share-driven growth, innovation, operational excellence, and a winning growth culture with
a “local first” commercial approach.

PERFORMANCE OVERVIEW

Although we only have baen executing on our growth strategy since late 2018, we are already seeing significant momentum
across our business. Our 2019 performance demonstrates that our strategic priorities are working. Year-over-year highlights
of our 2019 performance include:;

YOLUME NET REVENUES
+2.25, [0.3]% +4. 1,
ORGANIC VOLUME REPORTED NET DRGANIC NET
GROWTH REVENUES GROWTH REVENUE GROWTH
(HON-GAAP)
GROSS PROFIT EPS
(0.1).  +4.0 +16.2;, +8.3-
REPORTED GROSS ADJUSTED GROSS REPORTED ADJUSTED EPS GROWTH
PROFIT DOLLARS PROFIT DOLLARS GROWTH DILUTED EPS GROWTH @ COMSTANT CURREMCY
GROWTH @ COMSTANT CURREMCY (NON-GAAP)
[MON-GAAP)

See definitions of these measures and GAAP to non-GAAP reconciliations in Annex A,

Cur results demonstrate the power of our brands, the strength of our global footprint and the potential of our strategic plan.
COwver the last 5 years, we have performed better on a TSR™ basis than our industry peers. This success has been even maore
proncunced since Mr, Van de Put assumed the CED role in November 2017 and developed and implemented our new
slrategy.

ANNUALIZED TOTAL SHAREHOLDER RETURN

g3m 1 Year During Mr. Van de Put's 5 Year

FERCENTILE

¥, PEERS tenure as CEO
4£0.5% (117204201 7-12/31/2019)

NI% gam
26.7% gom
16.2% {raireresi
) 10.8% 7%
5.6% T.9%
- H = .

@ Mondealgz International @ Performance Peer Group Median & S&P 500

(1) TSR numbers are through Decernber 31, 2079,
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COMPENSATION DISCUSSION AND ANALYSIS
EXECUTIVE SUMMARY

We also announced a 10% dividend per share increase in the third quarter of 2019 and returned $3.0 billion of capital to
shareholders in 2019 while continuing to invest in our business, All of this was made pessible through Free Cash Flow

generation that exceeded $3.0 billion for 2019,

SHAREHOLDER ENGAGEMENT & RESPONSIVENESS

SIGNIFICANT OUTREACH TO SHAREHOLDERS

Following our 2019 Annual Meeting, the Board reviewed the results of the advisory vote on executive compensation.
Support for our executive compensation program was approximataly 56% and the Board was extremely disappointed with
this low level of support.

As a result, the Board and management continued conducting extensive outreach with our shareholders to better
understand their perspectives on our compensation programs, particularty for those who voted against our say-on-pay
proposal. In addition to discussing compensation, we also spoke with shareholders about our governance and sustainability
practices. In total, we reached out to shareholders representing over 53% of our outstanding shares, which constitutes
approximately 66% of our institutionally held shares. We ultimately had conversations with 32 different shareholders,
representing 41% of our outstanding shares. Approximately one-third of the sharsholders we engaged with voted against
our 2019 advisory vote on executive compensation,

The independent Lead Director, Chair of the Compensation Committee and two other members of the Compensation
Committes led 20 conversations with shareholders representing 34% of cur outstanding shares. Feedback from these
discussions was shared with the Board, the Compansation Committee and the Governance Committes,

' independent directors

REACHED OUT SPOKE with 32 different " :
to shareholders representing shareholders representing lﬁaiﬂoﬁxaﬁmmﬁ
853. = 8841, = 28234
OF DUR DUTSTAMDING SHARES OF OUR DUTSTAMDING SHARES OF OUR DUTSTANDING SHARES
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COMPENSATION DISCUSSION AND ANALYSIS
EXECUTIVE SUMMARY

WHAT WE HEARD AND HOW WE ARE RESPONDING

Throughout our discussions, we heard broad support for our engoing compensation programs. Investors were suppaortive of
our AP and the metrics we use to incentivize growth. They were also largely supportive of our LTIP with the exception of the
specific details discussed in the table below.

We also asked our shareholders for their thoughts on enhancements the Board was considering for 2020, reflecting
feedback we received during discussions leading up to our 2019 Annual Meeting, and to further align our incentive
compensation programs with our new growth strategy and sharehclder interests, Shareholders were broadly supportive of
the enhancements wea previewed and subsaquantly adopted. Additicnally, during our cutreach we discussad the rationale for
the metrics used in our incentive compensation plans, Finally, shareholders felt we could have been stronger in our
commitment to delivering performance-based pay in retention situations,

The following table provides a summary of the substantive feedback we heard from shareholders and the actions we have

taken in response.

What We Heard

Actions We Have Taken

Effective Date

Dwesira for a stronger
commitment to make
ratention awards
performance based

« Only in extraordinary situations weould we grant retention
compensation. If we determined a need to do so, we commit that any
grant made would contain performance criteria and we woulkd provide
robust disclosure an the rationale for the grant.

« We granted no such compensation in 2019 and have no intenticn to
grant any such compensation to any NEOs.

2019

Praference for above macian

« Increased the rigor for achieving target payouts on PEUs by requiring

Grants mada in

performancs for target level of 55th percentile perfarmance on relative TSR versus peers. Fetoruary 2020 far
vesting of the PSUs the 2020-2022
performance oycle
Eliminate opportunity to eam » Added a cap to our FSL) awards; FSL grants cannot vest above Grants made in
above target PSU awards targat if TSH is negalive over the performancs perod. Fetruary 2020 for
when TSR is negative over « Algns executive interasts with shareholder interests if stock price the 2020-2022
the performance period declings, parformances cycka
Reduce the use of duplicative = Defined Coerating Income has replaced Defined EPS as a metric in 2020 AF
metries in incentive plans the AlP, thereby eliminating the duplication of EPS as a metric in the
annual and lang-term incentive plans.
« Over a one-yesr period, operating ncome is better aligned to our
current business strategy and is how we determineg if cur business is
operating successfully. With this changs, executives will be focused
on the same metrics as our business unit leaders.
Incomorate « AP includes a set of metrics (weighted at 209 that incorporates 2020 AP
sustanability/recyclability into sustainabilityrecyclability and other key growth, executional and
campensation program cultural strategic indicatars in place of the former “individual”
companent,
« Supports our strategy of aligning pay to achievement of kang-term
strategic prionties that lead to shareholdar value creation.
« Addresses the perception that the individual performance factor was a
gualitative asseasment by replacing it with more quantitative
measurabie meatics,
Provide greater clarity on = This praxy staterment incorporates enhanced disclosurs, including the In this prosey
alignment between incentive direct connection between our stated growth strateay and the metrics staternent
plan metrics and strategy includead in our annual and long-term incentive plans. pagas 56-57;
« Dur enhanced disclasure will halp our investors evaluate our B5-68

compensation program and see how it incentivizes and rewards
actions that will lead to long-term shareholdar value creation.
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COMPENSATION DISCUSSION ARD ANALYSIS
EXECUTIVE SUMMARY

PREVIOUS AND UPCOMING COMPENSATION PROGRAM DESIGN CHANGES

We have evolved cur compensation program in recent years as we have transitioned to a new business strategy and
addressed feedback from shareholders. Notable changes to our compensation programs are summarized below.

PEER GROUP
s For 2019, to better reflect our size and complexily, the Compensation Committee, with input from its independent

compensation consultant, refreshed the Compensation Survey Peer Group. Reassessing our peer group resulted in a set
of compensation peers more reflective of our revenue and market capitalization, see "Compensation Survey Peer Group”
on page 72,

ANNUAL INCENTIVE PLAN

L

= In 2018, to address shareholder feedback, we increased the weighting of financial results to 80% (pravicusly 80%) and
reduced the individual performance weighting to 20% (previously 40%) to better align annual cash incentive awards to
objective, quantifiable financial performance goals.

o For 2018, we retained the 2018 changes and also adjusted our performance measures by adding Organic Yolume (at
15% weighting), reducing Organic Net Revenue Growth (to 25% weighting from 40%), replacing Adjusted Gross Margin
Percent with Defined Gross Profit Dollars {at 20% weighting) and adding a market share overlay (+/-15 percantage points
{pp)); see page 57 for detalls on the metrics and weightings in the 2019 AIP. These changes balance our top and
bottom-line growth metrics, promate higher quality and more sustainable earnings, support our new strategy focused on
growing both local and glebal brands, and allow us to better assess and reward quality of results,

=« For 2020, in response to shareholder feedback and as described in the table on page 55, we replaced Defined EPS with
Defined Operating Income and replaced the individual performance component (20%) of the AIP with measurable key
progress indicators ("KPIs®), We also adjusted the weightings of the metrics in the AIP to further align our compensation
programs with our strategy. See page 65 for details on the changes to the 2020 AIP.

ONG-TERM INCENTIVE

® For the 2018-2020 performance cycle, we replaced Adjustad ROIC Increase with Adjusted EPS Growth, Prior to the
change, we had made strong progress in improving Adjusted ROIC, and given our balance sheet is predominantly
goodwill and intangible assets, further improvermnent by focusing directly on ROIC was restricted, Sustainable Free Cash
Flowe, which is already a part of the AIP, provides ancther key lever to ROIC improvement, as it includes working capital
and capital expenditure improvement. The Compensation Committes added Adjusted EPS Growth to the long-term
incentive plan because it is the key lever for continuing to improve ROIC, provides clear line of sight to our leaders and
aligns with sharsholder interests.

=« For the 2019-2021 performance cycle, we continuad with the meatrics and plan design used in the 2018-2020
performance cycle as we wanted to continue incentivizing long term revenue and EPS growth.

& For the 2020-2022 performance cycle, in respense to shareholder feedback and as described in the table on page 55,
we capped PSU payout at target (100%) if TSR is negative owver the performance period and also increasad the rigor for
achieving a target PSU payout by requiring 55th percentile performance on relative TSR versus peers. See page 69 for
details on the changes to the 2020 LTIP.

EXECUTIVE COMPENSATION GOALS AND DESIGN PRINCIPLES

The Compensation Committee oversess our executive compensation program facusing on the following primary goals:

1.
2.
2

Attract, retain and motivate talented executives and develop world-class business leaders;

Support business strategies that promate superior long-term sharsholder returns;

Align pay and performance by making a significant portion of our executives’ compensation dependent on achisving
financial and other critical strategic and individual goals; and

Align our executives' and shareholders’ interests through equity-based incentive grants and stock ownership
requirements that link executive compensation to sustained and superior TSH.
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DESIGN PRINCIPLES

Objective

COMPENSATION DISCUSSION AND ANALYSIS
EXECUTIVE SUMMARY

How We Accomplish

Link pay to performance and strateqy by gigning
compensation with the achisvernent of relevant financial,
strategic and individual performances gosls.

« Set substantive performance goals reflecting strategy at the
beginning of performance cycles and hold executives
accountable for delivering on those targets.

« Consider individual performance in achievement against
strategic ohjectives.

Put pay at risk by heavily weighting the mix of fixed and
varatle compensstion toward variable componants.

« 90% of our CEC's compensation and 78% af the ather
MEQs" compensation is at rigk.

Heasavily wiight the mix of incentives toward long-term equity,
the valus of which aligns with retums to our shareholders and
rewards long-term sustainable performance.

Target compensation at or near the median of our
Compansation Survey Peer Group.

» T2% of our CEO's compensation and 58% of the other
MEOs" compensation is in equity-based grants that pricritize
long-term parformance.

« Our CEO's annual target pay package is slightly below the
median CED target compensation of cur 2019 Campeansation
Survey Pear Group.

= Target compensation for cur Other NEOs at or near the
median of their comparalds positions in our 2019
Cormpeansation Suney Pear Group.

Require executives to hold stock at above market levels to
align their interests with shareholder interests and to
encourage driving long-term performance rather than
short-term decision-making.

« Maintain rigorous stock ownership requirements: CEO must
haold & times salary and the other NEOs must hold 4 times
salary.

= All MEDs must hold net shares for at least one year post
exercisefvasting regardless of ownarship compliance,

OVERVIEW OF PAY ELEMENTS

This table identifies and describes the primary elements of the 2019 executive compensation program for our NEOs,
including each incentive plan metric's alignment with our strategy. A more detailed discussion, including definitions of the
financial measures used in our AIP and PSU grants, can be found later in this CD&A and in Annex A,

Pay Element Vehicle

2019 Performance Measures

Alignment with Strategy

Base Salary Cash

Market competitive to retain key talent

80% Financial Measures:
« Organic Velume Growth (15%)
« Organic MNet Rev Growth (25%)

GROWTH
Accelarating consumer-centric

grawth by balancing our

Market imvestrments across both global and

Annuaf* mn_% « Defined Gross Profit Dollars o Share local brands andltransfnrmlng cur
Incentive At-risk cash ¢ el marketing
+ Defined EFS (205%) ay
« Free Cash Flow (20%)
EXECUTION

20% Individual / Strategic Goals

Driving operational excelence

T5% Parformance

Share Unit Growth

are Units .

« 3-year cliff vest » 25% Adjusted EPS
Growth

o 1-year holding

« 25% Organic Net Havenues

in sales execution, marketing
and supply chain and generating
continuous improvemeant

LOI'IQ—TE\I"!TI requingmem post west 50% Relative Total Sharsholder CULTURE
Incentive ST i
25% Stock Options Building a winning growth and
s 3-year ratable vest ownership culture that leverages
o 1-yaar holding Stock Price local commercial expertise and
requirement post invests in talent and key capabiliies
BXECISE
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COMPENSATION DISCUSSION ARD ANALYSIS
DETAILED PROGRAM DISCUSSION

COMPENSATION GOVERNANCE

Cur executive compensation govemance reflects best practices to protect and promote our sharsholders’ interests,

V]

WHAT WE DO WHAT WE DON'T DO
~ Require significant stock ownership ¥ Mo tax gross-ups provided to MEOs for perquisites
« Require executives to hold equity for at least one year after exercising or in the event of a change in control
stock opticns or vesting of full value awards X No re-pricing or exchanging underwater stock
' Provide for “clawbacks” upon certain financial restatements or significant options
misconduct that could damage the reputation of the Company ¥ Mo di\q'déﬁds paid on urvested performance
+ Conduct an annual compensation risk assessment share urits
« Offer limited perquisites X Mo separate, enhanced benefit plans provided to
NEOs
~ Pay severance and vast equity only upon a “double trigger” in the
envent of a change in control ¥ MNo guaranteed increases to base salaries
+ Banchmark exscutive compensation and our performance against ¥ Mo hedging, pledging and short sales of our
relevant comparators Cormimon Stock
+ Conduct a global pay equity review regulary as part of our commitment X No incentives to produce short-term results to
to equal pay for equal work the detriment of long-term goals and results
« Determine majority of compensation based on objective, quantifiable ¥ Mo incentives to pursue excessively risky

pre-established performance goals

« Retain an independant compensation consultant to advise the
Compensation Committes

business strategies

=> DETAILED PROGRAM DISCUSSION

TOTAL TARGET COMPENSATION MIX

The Compensation Committee places significant focus on performance-based compensation, which is provided in the form
of an annual performance incentive under the AIP and stock options and PSUs under the LTIP. Our focus on
performance-based compensation rewards strong Company financial and operating performance and aligns the interests of
our NEOs with those of our sharehelders,

Balow we show the 2019 total target compensation mix for cur CEQ and, on average, our other NEOQs senving as executive
officers on December 31, 2019, This compensation mix includes base pay, target annual incentive and long-term incentive
grants. The majority of compensation for both the CEO and Cther NECs is at risk/variable pay.

CED OTHER NEOs

589
20 o

© Base Salary @ Annual Incentive @ Equity
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COMPENSATION DISCUSSION AND ANALYSIS
DETAILED PROGRAM DISCUSSION

ELEMENTS OF COMPENSATION

BASE SALARY

OVERVIEW

Base salary is the primary element of compensation that is fixed. In setting base salaries for each NED, the Compensation
Committee generally starts by targeting the median of our Compensation Survey Peer Group executives in a comparable
rale. The Compensation Committes then considers several other factors, including NEO performance, level of responsibility,
experiencs, potential to assume roles with greater responsibility and, if relevant, host country salary data. The Compensation
Cornmittes reviews MEO salaries annually. If awarded, salary increases are generally effective April 1.

If there is a notable change in an NEO's role and responsibilities during the year, the Compensation Committee considers
whether an off-cycle increase is warranted.

2019 COMPENSATION ACTIONS

Of our MECs, Luca Zaramella and Maurizic Brusadeli received base salary increases in 2019 fo reflect their level of
responsibility and performance. At the time of Mr. Zaramella's promotion to CFO in 2018, the Compensation Committes set
his base salary below the median of our Compensation Survey Pear Group with the expectation of bringing his base salary
to median as performance warrants. Base salaries for all of the NEOs, and increases (where applicable) are shown in the

table below:
MName 2018 base salary 2019 base salary % increase
Dirkc Wan de Put $1,450,000 $1,450,000 -
Luca Faramella F700,000 3750,000 7.1%
Maurizio Brusadelli €570,000 €583,680 2.4%
Tim Cofer FETH,000 875,000 -
Sandra MacQuillan A B625,000 -
Gilan Walter BF26,000 S726,000 -

ANNUAL INCENTIVE PLAN

OVERVIEW

We design our AP to motivate our NEOs to achieve or exceed our annual financial and strategic goals. The Compensation
Committes sets the formula, target, threshold and meaximurm annual incentive opportunities at the baginning of each year.
Targets are set based on internal financial and operating plans for the year as well as external market factors. The
Compensation Committee determines actual awards earned by each NED based on the Company's annual financial results
and the NEQ's individual performance against strategic objectives. Annual incartive award payouts can vary greatly from
year-to-yaar based on actual performance relative to target goals.

As discussed further below, 2019 was the final year in which individual performance was considered in determining AlP
payouts. Beginning in 2020, the individual performance companent of the AP will be replaced with a scorecard approach
that measures progress against key strategic initiatives, For more information see "2020 Annual Incentive Plan™ an page 65.
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DETAILED PROGRAM DISCUSSION

ANNUAL INCENTIVE PLAN AWARD FORMULA
The Compensation Committes used the formula below to determine awards to the NEOs under the 2018 AIP.

TARGET DETERMINATION

Base Target Annual Target

Salary as of Incantive Anngual
December | X Uﬁgniw Bl Incentive
3, 2019 ( e Amount

Salary)

ACTUAL PROGRAM AWARD CALCULATION/PAYOUT

Target Financial Corporate Individual Individual )
Annual Result % ar BU + Performance % Performance p s :I:m
Incentive Weighting Rating Weighting Rating I
Amount {80%) {0-200%) (20%) (0-200%) L
Target annual incentive opportunity:
Name Target opportunity as a % of salary
Mr. Van de Put 175%
Mr. Zaramella 100%
Mr. Brusadeli 0%
ir, Cofer 10085
Mz, MacCuillan Bl
Mr, Walter A%

The Compensation Committee reviews benchmark data from our Compensation Survey Peer Group to align with our goal of
targeting each compensation element near market median. In 2019, Mr. Van de Put's target annual incentive opportunity
increased to 175% to align closer with market median. Target annual incentive opportunities remained the same for all other

MEDSs,
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DETAILED PROGRAM DISCUSSION

The graphic below describes the 2019 AIP components:

80

Financial
Pearformance

Rating

20..

Individual
Performance
Rating

Performance
Measures Weighting
In late 2018, the Compensation -
Commitles approved the Urgan!n et Revenue Crowth 25%
following performance measures  Qrganic Volume Growth 16%
to assess financial performance Defined Gross Prafit Dollars 200, Market Shara
in determining the 20149 - - Overlay
N } N Dedined EPS (Carporate) 200 +/- 15pp
carporate and region ratings: Defined Oparating Income Fegiar) ;]
Free Gash Flow 20%
Individual Incentive Payout Ranges
Performance Ratings as a Percent of Target
Dutstandin =
The 2019 potential individual C— T < SN
performance ratings and payout  Evcesded Expectatians 120% - 155%
FANGES WErE! Achizved Expectations 85% - 115%
Partially bet Expactations 20% - 80%
Belmw Expectations 0%

FINANCIAL PERFORMANCE RATING (80% WEIGHTING)
METRICS AND ALIGNMENT WITH STRATEGY

The financial performance rating for all NEOs is based on company-wide performance, with the exception of Mr, Brusadell
and Mr. Walter, whose financial performance rating is based on both region and company-wide performance. The metrics
used to determine the financial performance component and their alignment with our strategy are described below. In
selecting metrics, the Board incentivizes actions that drive execution against our strategy. After considering many potential
metrics, the Board determined that each of the metrics below incentivizes a key component of cur growth strategy and
executives have the ability to influence our performance on each measure. Performance ratings against each measure can
range from 0% to 200%, with the exception of the Market Share Overlay.

Performance Measure

Alignment with Strategy

Crganic Volume Growth

Incentivize balanced, high-quality growth and margin leverage by encouraging our executives to focus on
pasitivi valume growth at attractive margin levels,

Urganic Met Revanue

Focus on high guality revenue growth through market share, volume gains and price-mix gains.

Growth

Defined Gross Profit Dollars Measures the company's ability to manage and balance trade-offs among volume, mix, pricing and costs,
and enables investment to drive eamings and Fres Cash Flow through investing in people and brands.

Defined EPS Owerall measure of profitability and how shareholders and other stakeholders measure our performance.

Free Cash Flow ey metric that Influencas our ability to invest for future growth, dive operational excellence and retum cash

to sharaholdars,

Markat Share Oueray

Rewards for driving top-line parformeanca ahead of peers, a key component of the growth pillar of our
stralegy, and promates the company driving Bread-based growth and maintainng leadership positions.

TARGET-SETTING PROCESS

The Board recognizes the importance of establishing realistic but rigorous targets that continue to motivate and retain
executives. As such, the Board approves annual operating targets after a lengthy review and discussion. The Board sets

Mondelez,
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targets as stretch goals, while also reflecting superior performance within our industry. The targets set in the annual
operating budget are the same targets approved by the Compensation Committes for the AIP.

2017 TARGETS AND CORPORATE FIHANCIAL RATING

To determine awards for all NEOs except Mr. Waller and Mr. Brusadell, the Compensalion Cormmittee first evalualed the 2019
Company resulfts against the 2019 Company performance goals listed below (IU.5. dollars in millions except per share amounts).

Performance
Measures!" Threshold Target Maximum Weighting Results
Organic
Wolume Growth | 15% 200%

0.6)% 0.4% 1.4%
Organic Met m
Revenue | 25% 193%
Gt 1.0% 2.5% 4.0%
Defined Gross
Profit Dollars™ 20% 140%

10,133 10,340 510,548
Defined ERPSH | 20%, 200%

$2.37 5243 5249

$3,040

Free Cash Flow | 20% 200%

£2,399 52,666 52,833

T Adjustment
Preliminary S FINAL
Corporate sh CORPORATE
= are
Rating RATING
Overlay®

186% + Spp =LK

(1} See definitiocns in Annex A; LS. dollars in milions for Defined Gross Profit Dollars and Free Cash Flow,
2} Final results differ from the Organic Net Reverue Growth number on page 53 due to a {0.2) pp adjustrnent for hypernfiationary conditions in Argenting,

[3) As noted in the dafintions in Annex A, Defined Gross Profit Dolars is Adjusted Gross Profit Dollars calculated at currancy exchange rates utiized in our
intarnal financial planning for 2019,

[4} A= noted in the defintions in Annex A, Defined EPS iz Adjusted EFS calculated at cumrancy exchange rates utilized in cur intamal financial planning for 2018,
(5} Reflacts an increass in global market share measured on a revenus-weighted basis across our cora snacks categonias.

Onerall, we achieved an above target Company performance rating of 191% under the 2019 AIP,
2019 AMEA AND NORTH AMERICA TARGETS AND FINANCIAL RATING

To determine the award for Mr. Brusadell, the Compensation Committee evaluated the weighted average of the
performance of the business units in the AMEA region against the performance measures and determined a final

performance rating as shown below:

Performance Measures™ Waighting Performance Rating
Crganic Volume Growth 15% 173%
Crganic Mat Revenue Growth 25% 1478
Defined Gross Profit Dollars 20% 156%
Dafinad Operating Incomsa 209 1355

Frae Cash Flow 20% 200%
Markeat Share Overlay -+15% +5p0

Final AMEA Business Unit Rating 162%
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This performance resulted in a financial performance rating of 162% for AMEA under the 2019 AIP. The Compensation
Cornmittee then also considered targets, actual results and overall financial performance ratings for both AMEA (V0%
wiaighting) and Corperate (30% weighting) to determine a blended financial performance rating, The final blended rating
(17 1%2), together with individual performance, determined the final 2019 annual incentive award for Mr. Brugadsili.

To determine the award for Mr. Walter, the Compensation Committes evaluated the weighted average of the performance of

the business units in the North America region against the performance measures and determined a final performance rating
as shown below:

Performance Measures™ Weighting Performance Rating
Crganic Volume Growth 15% 174%
Crganic Net Revenue Growth 25% 1653%
Definad Gross Profit Dollars 20% 1893%
Defined Operating Income S04 142%
Frae Cash Flow 20% 104%
Market Share Cverday “+15% [5pp
Final North America Business Unit Rating 165%

(1) See definitions in Annex A,

This performance resulted in a financial performance rating of 165% for North Amenca under the 2019 AP, The
Compensation Committee then also considered targets, sctual results and overall financial performance ratings for both
Morth America (80% weighting) and Cerporate (20% weighting) to determine a blended financial performance rating, The

final blended rating (170%), together with individual performance, determined the final 2019 annual incentive award for
Mr. Walter.

INDIVIDUAL PERFORMANCE COMPOHENT (20% WEIGHTING)

In consultation with the Board, the Compensation Committee approves the annual goals for the CEO. The CEO presents his
proposaed annual goals, which are based on our financial goals and strategic plans, for Compenzation Committes review.,
The other NEOs davelop annual quantitative and qualitative cbjectives that are reviewed and approved by the CEO.

At the conclusion of the annual performance period:

s Basad on an NEQ's contributions in specific areas, such as achievemnent of key strategic initiatives, operational efficiency,
enterprise leadership, quality of financial results and talent management, the CEOD provides the Compensation Comimitles
with an individual performance assessment and rating recommendation. The Compensation Committes reviews and
discusses the CEO's recommendations before determining each NEQ's individual performance rating.

e The CEO also provides to the Board a detailed self-evaluation of his performance relative to his annual objectives. The

Compensation Committee reviews and discusses that evaluation with the Board and decides on a performance rating and
compensation actions for the CEO.
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Based on its evaluation, the Compensation Committee determined sach NEO's individual performance rating for 2018
considering primarily the factors described below:

Primary Annual Objectives

Committee's Review and Determination

Mr. Van de Put » Achieve key Company financial « Devaloped and introduced a new strategic plan for the Company

goals to drive consumear-centric growth.

» Position key strategic markets » [mproved our Morth America supply chain performance,
far future profitable growth particularly in the areas of service and waste reduction,

« Prepare the Company for « Embedded the new leadership framework in the organization as a
accelerated growth by evolving baseline for developing future capabilities and talent,
culture, structure, core « Created a new integrated talent management approach with
processes and capabilties COmmon processes, timelines and clear accountabilities.

« Progress an upgrading people « Shifted to a volurme-lad growth strateqgy that enables reinvestrment
processes by embedding the into the business.
naw leadership framework and « Mads advancements on all key slemants of aur growth agenda
developing tocls for leaders to which lay the foundation for sustainable growth.
assess and develop talent « Made good progress on atemative channels, revenue growth

« Transform the business so we management and Canada tumaraund.
create a virfiuous cycle where
rvestment-driven volume and
revenue growth further fuels
reinvestments that translate to
bottom line perdfarmance.

Mr. Zaramella Achieve key Company financial o Lad the execution of the financial plans; broad-based top-line

aoals arowth with a good balance of volume/mix/oricing.

« Drove best-in-class working capital efficiency and strong Fres
Cash Flow generation.

« Positioned the Company with imvesiors as a top global consumear
staples company versus food peers.

« Educated investrment community on Company strategy and value
drivers along with developing challenging, but thoughtful targets
far the Campany.

Mr. Brusadelli Achieve key financial goals for the « Delivered strong financial performance across all business units
AMEA region within the region.

« Graw both top and bottom Iine versus the prior year.

« Divested cheese business in our Middle East Africa business unit
with no disruption.

« Invested in AMEA team to drive future acceleration in key
markets,

Ms. MacQuillan Progress the new strategic « Folled out the strategic direction, purposs, metrics and principlas
agenda thraughout the supply far the supoly chain function.
chain function « Daveloped new value creation opportunities for the future,

Mr. Walter Achieve key financial goals for the « Delivered strong business results driven by strong biscuit
Marth Armerica region performance; improvad performance in Canada business unit.

« Leveraged best in class marketing to deliver high growth in key
brands like Oreo, Atz and belVila.

« Improved plant productivity performance versus the prior year.

« Strengthened Morth America talent and lsadership team and
completed the acquisition of a majority interest in the Perfect
Snacks business.
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ANHUAL CASH INCENTIVE PROGRAM DECISIONS

After determining the 2019 corporate, North America and AMEA payout percentages and each NED's individual
parformance against the annual objectives described above, the Compensation Committes approved the following annual
incentive cash payments:

Target Financial Individual Total Inae:‘t:"lﬂ

Base Incentive Performance Performance Incentive Payment as

Narne Salary Ameunt Rating Rating Payment %% of Target
Mr. Van de Put 3 1,450,000 k3 2,537,600 191% 155%: % 4,663 925 184%
Mr. Zaramealla % 750,000 L 750,000 181% 150%: 5 1,371,000 183%
M. Brusadedi 3 583,680 € 525312 171% 165% 3 A01 4GB0 170%
M, Cofar 3 275,000 & 582,634 191% 100% & 1,006,619 173%
Ms. MacQuillan 3 625,000 5 280,822 191% 100%; k] 485,260 173%
Br. Waltar % 725,000 % 652,600 170% 130% $ 1,067 080 162%

2020 ANNUAL IMCENTIVE PLAN

As noted praviously, in response to shareholder feedback, we made a number of significant enhancements to the AIP and
shifted the weaightings of several metrics for 2020:

Change Rationale
Replaced Dafined EPS metric with « Eliminates a duplicative metric batwean the annual and long-term incentive
Defined Operating Income plans.

« Dperating income is better alignad to our current business strategy and it is how
we determing if our business is operating successfully,
« Continues to be weighted at 20%.

Shifted the weighting of several « Increases the importance of growing the fop line in the right way (focused more
metrics: heavily on market share) and driving grass profit dollars to fuel our virtuous oyale
= Organic Met Ravenue Growth of reimvestrnent,
wighted at 15% « Encourages driving top-line results shead of competitors.
« Defined Gross Profit Dollars
wieighted at 30%
« Market Share Overlay impact of
+f- 30pp
Replaced the individual perormance « Creates alignment with KFIs that are used consistently across the Company o
component with a scorecard approach assess and measure performance at both the comporate and region level and are
that measures progress against kay diractly inked to the three pillars of our strategy: arowth, execution and cultura.
strategic initiatives « Continues to be weighted at 20%.

» KFl examples within each strategic pillar inchude:
Growth: snack shara growth, arowth in key channals
Execution: preductivity, sustainability/recyclability initiatives
Culture: diversity, talent, employes engagement

At the beginning of 2020, the Compensation Commilttee approved specific KPls and correspanding long-term measurable
goals for each KPIl. The Compensation Committee will annually assess progress toward meeting those long-term goals. This
approach eliminates performance subjectivity and differentiation among our executives; each member of the corporate
leadership team will recaive the same score, and each of the region leaders will receive a score specific to their respective
regions. Everyone will pursue the same KPls and goals, though regicnal perdformance and scores may differ from the
cofporate performance and score depending on actual parformance.
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LONG-TERM INCENTIVE PLAN
OVERVIEW

We design our long-term incentive plan to incentivize our NECs to focus on critical performance objectives that we believe
will translate into sustainable shareholder returns over the long term. Grants made under our 2019 long-term incentive
program were entirely in equity using the same mix used in 2018: 75% PSUs and 25% stock options.

Vehicle Weight Structure Purpose
PSUs TE% « Number of shares eamed may rangs from « Strengthans retention
0% to 200% of the targat number of FSUs » Facilitates stock ownership when earnad
granted based on the final business = Aligns long-term interests with those of
parformance rating for the perfarmance shareholdaers
cyole
« 3-year cliff vest
» 1-year holding requirement post vest
Stock 26% « 3-year ratable vest + Requires share price appreciation for value
Options « 10-year term creation
« 1-year holding requirament post exercise » Faciitates stock ownership
« Aligns long-term interests with those of
shareholders

2019 EQUITY GRANTS TO NEOS

The table below shows the 2019 equity grants to our NEOs. Each grant reflects the executive's level of responsibility and
individual performance, as wel as Company performance and external market positioning.

2019 Annual Equity Grant™

PSUs NQS0s

Marme # gl # gl
Mr. Van de Put 164,240 7,637,500 273,740 2,612,500
Mr. Zaramalla ak.aro 1,687 500 58,940 582,500
Mr, Brusaceli a5.370 1,887 500 58,940 562,500
M, Cofer 35,370 1,667,500 58,040 SE2,600
Ms. MacCuillan™ 15,920 862,600 26,530 287,600
Br. Waltar 33,010 1,575,000 55,010 525,000

(1] Except for Ms. MacQuillan, the grant date for the annual equity grants was February 22, 2019, Grants of PSUs are reflectad at target since actual
shares aarnad, if any, will ba determined aftar the thrae-year parformancea cycla ending on Decembier 31, 2022,
(2] Amount approved by the Compensation Committes; differs from the value in the "Grants of Flanned Based Awards” ("GOPBA") table. Valua in the

GOPEA table represents the accounting value of the award; stock options valued using Black Scholes valustion and since relative TSR is a metric
in owr LTIR, 50% of the PSU accounting value is based on our Maonte Carlo valuation.

(3 Ms. MacQuillan received an annual equity grant on her Juna 10, 2019 employment start date in beu of the grant she would have received from her

prior amployar, These PSUs and stock options are generally subject fo the same terms and conditions as the grants made to the NEOs on
Felbruary 22, 2019,

We present the actual equity grants, including grant date fair value, in the 2019 Summary Compensation Table and 2019
GOPBA table under "Executive Compensation Tables" beginning on page 75, Our 2019 annual equity grant date was the
regularly scheduled Compensation Committee meeting following the release of our annual financial results. The exercise
price for all stock option grants equals the closing steck price on the grant date.

PERFORMANCE SHARE UNITS (75%)
OVERVIEW

The Compensation Committes grants PSlUs as a part of the equity grant to motivate executives to achieve or exceed our
leng-term financial goals and deliver top-tier shareholder returns, Each NED's target number of PSUs is based on 75% of
the total annual equity grant value,

The Compansation Committee approves performance targets for a three-year performance cycle when it grants PSUs, At
the end of the three-year performance cycle, the grants will anly vest if the Compensation Commitlee certifies that Company
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results meet or exceed the performance thresholds set at the beginning of the cycle. The number of shares earned by an
executive depends on the Company's achieverment of key financial measures and annualized TSR relative to the median of
our Performance Peer Group, Vested PSUs are settled in shares of cur Common Stock in the first guarter following the end
of the performance eycle. Dividend eguivalents accrue during the performance period and are paid in cash after the shares
are issued based on the actual number of shares eamed,

After vesting, executives must hold net shares acquired for at least one year,

2019-2021 METRICS AND WEIGHTING

The table below describes the performance measures and weightings for the 2019-2021 PSUs and outlines how those
measures align with our strategy. In selecting the metrics, the Compensation Committee seeks to incentivize behavior
consistent with achieving our long-term growth objectives and to align the interests of our executives with the interests of our
shareholders. The Compensation Committee considered several financial metrics for the most recent performance period
and ultimately decided to use Organic Met Bevenue Growth and Adjusted EPS Growth as in prior years because these two
metrics promote growth and overall financial performance. The Compensation Committes considered additional metrics but
determined that they are not sufficiently aligned with our strategy or that executives have limited ability to influence cutcomes
on those measures.

Measures Weighting Alignment with Strategy

Crganic Mat Revenue Growth 25% Incentivize growth over the long-term; also a key chjective of our new growth-oriented
sirategy.

Adiusted EFS Growth 5% Crarall measure of performance and primary driver of sharsholder value creation and retum
on capital,

Annuaized Relative TSR B0% Furthar link awards to shareholder value creation.

At the end of the performance cycla, the number of shares actually earmed may range from 0% to 200% of the target
number of PSUs granted. The number of shares that may be eamed against sach measure, as a percentage of target, at
threshaold, target and maximum performance levels is as follows:

Metrics Below Threshold Threshold Target Max
Shares Eamed (as a percentage of target) 0% 50% 100% 2005

2019-2021 TARGETS AND TARGET SETTING PROCESS

For the 2019-2021 P3U grant, the target set for Annualized Relative TSR iz the median of the Performance Peer Group. The
Compensation Committee sets our financial performance targets for Organic MNet Revenue Growth and Adjusted EPS
Growth based on annual average growth rates while also taking into consideration our long-term strategic plan and external
guidance,

Although we do not prospectively disclose specific financial performance targets, we do disclose them retrospectively, along
with results, at the end of each performance cycle (see "2017-2019 Performance Cycle Results and Shares Eamed” on
page 68). Revealing specific targets prospectively would provide competitors and other third parties with insights into our
confidential planning process and strategies and potentially harm us competitively. We design our financial performance
targets to be challenging, and thers is no guarantee that any shares will be earmed or that grants will pay cut at or above
target.

We provide guidance to assist shareholders in determining if our prospective targets are rigorous when evaluating our
compensation programs, Below is guidance on the performance targets, thresholds and masdimums for our 2018-2021

performance cycle.

Metrics Threshold Target Max
Organic Met Revanue Growth 1.2pp bedow target Greater than 3% 1.2pp above target
Adjusted EPS Growth 2.9pp below target Approximatety 7% 3.1 pp above target
Annugizad Relative TSR 25" parcentile heclizn Q0" percantile
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The performance measures for cash awards under our AIP and for share grants related to our PSUs both include Crganic
Met Revenue Growth and Adjusted EPS Growth. These two mefrics are both fundamental drivers of shareholder value, and
wa believe our executives should focus on them over bath the short and kong term. One-year targets (under the AIP) and
three-year targets (for the PSUs) for Organic Met Revenue Growth and Adjusted EPS Growth create differant, yet
complimentary incentives for our employess to achieve strategic goals and are key drivers impacting our operaticnal and
financial performance and advancing our new strategic plan.

The Compensation Committese uses different benchmarks to measure performance ralative to each metric:
e Performance measures for the short-term incentive awards are set on an annual basis and are based on annual operating
targets.

# Performance measures for PSUs are sat at the beginning of the perfermance period and are based on cumulative
three-year performance goals.
e Earned PSUs vest and pay out (or are cancelled if not earned) three years following the date of grant. The actual value

realized by our NECs with respect to these awards is based on achievement of performance goals and our stock price at
the time of vesting.

As described in "2020 Annual Incentive Plan” on page 65, the Compensation Commiltee replaced Adjusted EPS with
operating income in the AIP beginning in 2020, so EPS will no longer be a duplicative metric between the annual and
leng-term incentive plans. However, growth is a key element of our new strategy, so the Compensation Committee
determined it was appropriate for Organic Net Revenue Growth to remain a metric in both the annual and long-term
incentive plans,

2017-2019 PERFORMANCE CYCLE RESULTS AMD SHARES EARNED
The tollowing chart details:
s the kay financial measures, weightings and performance standards the Compensation Committea set in 2017,

& our actual performance over the 2017-2019 performance cyele; and

e the final business performance rating approved by the Compensation Committes at the conclusion of the 2017-2019
performance oycle,

The Compensation Committee did not apply any discretion to adjust the final business performance rating for the 2017-2019
performance oycle. Basad on the Company's three-year results, we achieved a below target performance rating of 66% for
the 2017-2012 PSU awards. Actual results for the 2017-2019 parformance oycle included:

2017-201 9 Perfarmance

Cycle Results
Key Performance Measures Weighting Threshaold Target Maximum Actual Payout Percentage
Organic Mat Revenue Growth 25% 1.7%: 2.7% 4.7% 2.5% Q0%
Adjusted ROIC Increase’™ 5% 10.4% 10.9% 11.9% 10.0% 0%
Annusfized Relative TSA® B0 25M parcertile Median 20" percentile 43 percentile 25%
Final Business Performance Rating 66

(1] Ses definition in Annex A,
[2) In determining our Annualized Relative TSR parformance, we used our 2018 Performance Peer Group (see “Performancs Peer Group” on page
72,
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Based on target awards and the performance rating, the shares eamed (before taxes) for each NEO for the 2017-2019
performance oycle were as follows:

Marne™ Shares Eamed
Mr. Van de Put 52,800
Mr. Zaramalla™ 12,737
br. Brusadeli 17,193
br, Cofer 22022
s, MeacQuillan 7820

(1) Mr. Walter did not receive a grant for the 204 7-2019 performance cycle.
(& Mr. Zaramala receied the 201 7-2019 PSU grant before he was an NEQ; as such, his grant had different performance melrics than those of the
ather NEOs,

OTHER OUTSTANDING PERFORMANCE SHARE GRANTS

In addition to the 2017-2019 PSU grant which just vested, two additional PSL grants remain outstanding and have the
following characteristics:

2017 2018 2019 2020 20M 2022 2023
2047-2019 « Based on achievement of Organic Met Revenue Growth, Shares eamed
75% of jong-tarm Adjusted ROIC Increasa and Relative TSR targats, ara subject fo 8
incenti P';I » Results certified in February 2020; balow target parformance  1-year holding
i iz S rating of 66%. period post vest
2018-2020 + Based on achievement of Organic Met Revenue Growth, Shares eamead
75% of fang-term Adjusted EPS Growth and Relative TSR targets. are subject to a
il m% » At Dacambar 31, 2019 performanca was projected abowe 1=year holding
MBI VES target level, period post vast
2019-2021 « Based on achievernent of Organic Net Revenue Growth, Shares eamed
7E% of kana-term Adjusted EPS Growth and Relative TSR targets. are subject to a
h i 3 o Af Decembar 31, 2019 performance was projected to be 1-year holding
il bl slightly above target lovel. pariod post vest

CHANGES TO PSUS FOR 2020

As noted above, in response to shareholder feedback, we are making two enhancements to our long-term incentive plan
starting in 2020.

s Grants will vest at target for TSR at the 55" percentile of our peers, rather than at the 50™ percentile
— Enhances the rigor of the portion of the long-term equity award that is eamed based on relative TSR

e Capping PSUs; grants will not vest above target if TSR is negative at the end of the performance period
- Aligns executives’ interests with sharsholders’ interests

STOCK OPTIONS (25%)

25% of our executive's long-term incentive is delivered in the form of stock options that vest ratably over 3 years and have a
term of 10 years. The Board believes options are an appropriate vehicle for long-term compensation because they are
performance-based and emphasize growth.

As with PSUs, MEDs must hold the net shares acguired upon exercising stock options for at least one year.

OTHER COMPENSATION ELEMENTS

DEFERRED COMPENSATION

In 2019, our L.5.-basad NEOs were eligible to participate in the Mondeléz Global LLC Executive Deferred Compensation Plan
(*MEDCP"), & voluntary non-gualified deferred compensation plan. The MEDCP allows executives to defer, on a pre-tax basis,
up to 50% of their salary and up to 100% of their award under the Annual Incantive Program. Participants may invest defarred
amounts in one or more notional investment options.

The MEDCP is similar to plans provided to executives at many of the companies in our Compensation Survey Peer Group. The
Compensation Committes believes the MEDCP aids in recruitrment and assists executives in managing their future cash flow,
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LIMITED PERQUISITES; NO EXECUTIVE-ONLY WELFARE PLANS OR TAX BROSS-UPS

The Compensation Committee believes offering certain limited perguisites is important for exscutive retention and
recruitment, Our perquisites for NECs, including car and financial planning allowances, are similar in scope and value to
those offered by companies in our Compensation Survey Peer Group.

In addition, based on the findings of an independent, third-party security study, we require our CEQ to use a private
(non-commercial) aircraft for both business and personal travel. Use of a private aircraft enhances personal safety and increases
the time available for business purposes for our CEQ, which is necessary since we do business in over 150 countries.

Cur MEOs generally participate in the same retirement, health and welfare plans broadly available to all salaried employess in
the location where they are based.

The footnotes to the Summary Compensation Table list the perquisites we provided to cur NEOs in 2019, We do not provide
our NEOs with tax gross-ups on perquisites or health and welfare benefits.

RETIREMENT AND SEPARATION BENMEFITS

Our LS, -based NEOs are eligible for broad-based WS, employee bensfit plans on the same terms as WS, salaned
employees, including two tax-qualiied plans —the Mondelgz Global LLC Retirement Plan ["Retiremeant Plan®™) and the
Mondelez Global LLC Thrift Plan [*Thrift Plan®). The Retirement Plan was closad to new participants in 2009; as a result, only
Mr. Cofer participates in that plan. Accruals under the Retiremnent Plan and the defined benefit portion of the Supplerental
Plan (as defined below) ceased December 31, 2019, LS. salaried employees who are not eligible to participate in the
Retirement Plan receive a Company contribution based on a percentage of eligible compensation under the Thrift Flan,

We also provide an unfunded non-qualified plan, the Mondelez Global LLC Supplemental Benefits Plan (*Supplemental
Plan"), for eligicle U.S. employees. The Supplemental Plan provides benafits that are not provided under the Retiremant Flan
or the Thrift Flan becauss:

e an employees’s compensation exceeds the tax-qualified plan compensation limit under Code Section 401{=)(17);

e an employes elects to defer compensation under either the MEDCP or the Supplemental Plan; or

e a Retirement Plan participant's benefit exceads the limits under Section 415 of the Coda.

The Compensation Committes belisves the Retiremant Plan, the Thrift Plan and the Supplemental Plan are integral pieces of
our overall executive compensation program because they promote the retention of our execulive leadership team over the
leng term. The Compensation Committee believes our NEDs should receive the same defined benefit accruals, be able to
defer the same percentage of their compensation and receive the same comresponding notional employer contributions as all
other employees, without regard to the Code's compensation limit applicable to tax-gualified plans or whether the NEQ has
elected to defer compensation.

CHANGE IN CONTROL SEVERANCE PLAN

In order to promote the retention of our executive leadership team in the event of a potentially disruptive corporate
transaction, we maintain a Changs in Control Plan for Key Executives (the "CIC Plan®). The CIC Plan is consistent with similar
severance plans maintained by companies in our Compensation Survey Pesr Group, including eligibility and severance
benefit levels, We structure separation payments with two goals in mind: to make key executives, including our NEOs,
available to facilitate a successful transition following a change in contral and to provide a competitive level of saverance
protection if an executive is involuntarily terminated without cause or resigns for good reason within two years following a
change in control (“double trigger”). In the event a payment undar the CIC Plan, or otherwise, tiggers an excise tax under
Code Saction 4999, the paymeant will be the greater of the Tull benafit or a reduced benefit that does not tigger the excise
tax as determined on an after-tax basis for each, We do not provide any tax gross-ups for taxes payable on change in
control benefits.

We further describe the severance arrangements and other benefits provided under the CIC Plan jas well as the
equity treatment upon certain separations in the event of a change in contral) under "Potential Payments Upon Termination
or Change in Control” on page 85,

NON-CHANGE IN CONTROL SEVERANCE AGREEMENTS

Although we generally do not have individual severance or employment agresments with any of our NEOs, we typically
provide separation benefits as consideration for the NED entering into an agreerment protecting our interests. The severance
payments and other benefits provided to a typical NEQO are described under *Polential Payments Upon Termination or
Change in Contral' on page 85,

70 JMondelez, 2020 PROXY STATEMENT



Back to Contents

COMPENSATION DISCUSSION AND ANALYSIS
DETAILED PROGRAM DISCUSSION

OTHER 2019 COMPENSATION ACTIONS

The following compensation actions cccurred for specific reasons described below. They are not part of our recurring
compensation program.

MR. COFER'S SEPARATION

Mr. Cofer, our former Executive Vice President and Chief Growth Officer, was separated from employment on August 31,
2019 as a result of a restructuring and received severance treatment consistent with the severance treatment applied to all
employess tarminated under such circumstances. Mr. Cofar's severance included: i) a cash severance benefit equivalent to
twelve months of gross base pay; i) a prorated AIP award for his pericd of employment in 2019, based on actual business
and individual performance and paid at the same time as for all employees; i) a prorated PSU award for each outstanding
performance cycle, based on actual Company performance and the portion of the performance cycle he was in active
employment; and iv) vesting in unvested stock options on a pro-rata basis based on number of months of active
employment. The entire deferred stock unit retention grant made to Mr. Cofer in August 2017 was forfeited. Mr. Cofer is also
subject to customary restrictive covenants for a twelve-manth period through August 31, 2020.

EXECUTIVE VICE PRESIDENT, CHIEF SUPPLY CHAIN OFFICER RECRUITMENT

Ms. MacQuillan, cur Executive Vice President and Chief Supply Chain Officer, began employment on June 10, 2019, Te
offset the loss of certain compensation she forfeited from her previous employer and to incent her to join the Company, the
Compensation Committes approved the following compensation:

s 7,850 deferred stock units with a grant date target value of $425 000" {to partially offset forfeited equity from her previous
employer);

# Cash payments of $100,000 at hire and $100,000 in June 2020 on her first anniversary, subject to full repayment if her
employment with us terminates before June 10, 2027 (to compensate for loss of € months of an annual incentive award
and certain retirernent benefits from her previous employer);

e 12,000 and 11,080 PSUs, with an aggregate grant date target value of 1,250,000 {to partially offset forfeited PSUs from
her previous employer), subject to the same other terms and conditions as the grants made to our NEOs on February 16,
2017 and February 22, 2018, respectively; and

& 9,230 stock options with a grant date target value of $100,000M,

Me. MacChillan also received a 2019 equity grant subject to the same terms and conditions as the grants made to our NEOs
on February 22, 2019, providing her with equity consistent with the 2019 grants received by other Company executives.

Specific terms and vesting schedules for the above grants can be found in the Summary Compensation Table and GOPBA
table beginning on pages 75 and 78,

PEER GROUPS

The Compensation Committes uses two different groups of companies to benchmark executive compensation and assess
relative performance.

The Compensation Survey Peer Group is used to benchmark total direct compensation (at target levels), including base
salary and annual and long-term incentives, against a global peer group of companies of comparable size, scope, structure
[strong global presence) and industry who are primarily consumer facing. The Compensation Committes also considers
Company and individual performance, responsibilities, leadership and years of experence when making compensation
decisions. The Performance Peer Group is used to assess our relative performance against industry peers.

As another data element used in determining appropriate compensation levels for our executives, the Compensation
Committee reviews compensation packages for comparable roles at companies in cur Compensation Survey Peer Group.
Aon Hewitt (“Aon™) provides this underlying compensation benchmarking data. At the request of the Compensation
Committes, the executive compensation consultant reviews and evaluates the Acn data.

To further validate our compensation levels, using data provided by its executive compensation consultant, the
Compensation Committee retrospectively  evaluates how well we aligned pay-for-performance compared with our
Compensation Survey Peer Group,

(1} Differs from the value in the GOPBA fable; valua in the GOPBA fable raprasents accounting value of the award; stock options are valued using Black
Scholes valvation and since Relative TSR is a metac o our LTIR, 50% of the PSU accounting value & Based an our Monte Carle valuatian.
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COMPENSATION SURVEY PEER GROUP

To better reflect our size and complexity, the Compensation Committee, with input from its independent compensation
consultant, refreshed the Compensation Survey Peer Group in 2018, Reassessing our peer group resulted in a sat of
compensation peers more closely aligned to our business, complexity, breadth, scope, median revenue and markst
capitalization. The median revenue of our new Compensation Survey Peer Group is £24.1 billion compared to our 2019
revenue of $25.9 bilion. We made the following changes to our Compensation Survey Peer Group for 2019,

2018 COMPENSATION SURVEY PEER GROUP 2019 COMPENSATION SURVEY PEER GROUP
M Company 3M Company
Abbott Laboratories The Estée Lauder Comparnies Inc.
The Coca-Cola Company Jehnsen & Johnsan
Colgate-Palmolive Company Kimberly-Clark Corporation
Dancne McDanald's Corporation
DiowDuPont Ine. Mewsall Brands Inc.
General Mills, Ing, Mike, Inc.
Johmzon & Johnson | s REMOVED Philips Mo International Inc.
Kellogg Compary Starbucks Carporation
Kimberly-Clark Corporation Abbott Laborataries The Coca-Cala Company
MeDonald's Carparation Danane Calgate-Palmalive Campany
Wik, Inc. DowDuPant Inc. Genaral Mills, Ine.
Nestlé 8.4, Nestlé S.A. Kellegn Company
PepsiCo, Inc. Plizer, Ine. PepsiCa, Inc.
Philip Mesris Internatianal Ine. _ Unilever PLC The Procter & Gamble Campany
The Procter & Gamble Company United Parcel Services, Inc.
Unilever PLC

United Parcel Services, Inc.

PERFORMANCE PEER GROUP

We comparz our financial and TSR performance against our Performance Peer Group, The Performance Peer Group
comparison allows us to link long-term incentive compensation directly to the delivery of superior financial results relative to
our food and beverage industry peers.

Industry competitors primarity focused on the production and marketing of food and non-alccholic beverages, regardless of
revenue size or market capitalization, make up our 2019 Performance Peer Group. This group of companies is less relevant
when we compare compensation levels for certain executive positions because differences in company size, scope and
complexity reduce comparability. However, we directly compete with these companies, so comparing our results with this
peer group's performance provides a valuable and relevant measure of our performance. Specifically, we compare our
annualized TSR with the annualized TSR of our Performance Peer Group to assess our results against the TSR performance
measure for our PSUs,

The companies in our Performance Peer Group are shown in the graphic below, There are 6 companies that overap
between the Compensation Survey and Performance Peer groups (as indicated in bold in the left-hand column).

2019 PERFORMANCE PEER GROUP
The CGoca-Gola Company Campball Soup Company
Colgate-Palmaolive Company Dancna
General Mills, Inc. The Hershey Company
Kellagg Company The Kraft Heinz Company
PepsiCo, Inc. Mestlé 5.4,
The Procter & Gamble Compary Unilevear PLC
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= COMPENSATION GOVERNANCE

STOCK OWNERSHIP

To further align NES and shareholder interests, the Compensation Commitiee requires all executives to hold a significant
amount of Comman Stack, The following chart summarnzes our requirermnents, which are comparable to, or greater than, such
requirements at the majerity of companies in our Compensation Survey Pear Group,

Key Provisions Explanation of Key Provisions

Ownership Requirement « CEO: 8 times salary.
« Ofher NECs: 4 times salary.

Time to Meet « 5yaars from employment date or 3 years following a promation,
Requirements
Shares Counted Toward « Comman Stock, including shares cwned outright, direct purchase plan shares, urvested
Cwnership deferred stock units and accounts over which the executive has direct or indirect awnership
or control.

« Excludes unexercised Mondelaz International stock options and unvested PSUs.
Additional Haolding « Lintil an MECQ safisfies our stock ownership requirements, the NEC must hold 100% of all
Requirements shares acquired under our eguity program (ncluding stock after the restrictions have lapsed,

shares awarded for vested deferred stock units, shares acquired upon exercise of a stock
option and shares awarded for PSUs), net of shares withheld for taxes or paymant of
BXErCisa price.

Once an NEC satisfies our stock ownership requirements, the NEQ must hold 100% of
new shares acquired under our equity program {including stock after the restrictions have
lapsed, shares awarded for vested deferred stock units, shares acquired upon exercise of a
stock option and shares awarded far PSUs), net of shares withheld for taxes or payment of
exercise price, for at least one vear.

-

The Compensation Committee monitors our executives' compliance with these requirernents. As of March 12, 2020, all
MEOs have satisfied, exceedad or were on track to mest their stock ownership requirements and adhered to the haolding
requiremsants,

CLAWBACK POLICY

The Beard or an appropriate committes of the Board may determine the extent to which the Company should recoup the
incentive-based compensation of any executive officer whose act or omission necessitated a restatement or who participated
in significant misconduct. The Board or committee, in its discretion, may then take the actions it deems necessary or
appropriate to address the events that gave rise to the restaterment or misconduct and to prevent its recurrence. Thosa actions
rmay include, to the extent permitted by applicable law:

® regquiring a coverad executive or executive officer to repay some or all of the incentive compensation granted or paid during
the last three years including annual incentive bonus and long-tarm incentive grants;

e requiring a covered execulive or executive officer to repay any gains realized on the exercise of stock options or an the
open-markeat sale of vested shares occuming in the previous three years,

s canceling some, or all, of a coverad executive or executive officer’s restricted stock or deferrad stock unit grants, PSUs and
outstanding stock options;

e adjusting a covered executive or executive officer’s future compensation;
e terminating a covered executive or executive officer; andfor
s initiating legal action against a covered executive or executive officer.

Mondelez, 2020 PROXY STATEMENT 73



Back to Contents

COMPENSATION DISCUSSION AND ANALYSIS
COMPENSATION GOVERNANCE

ROLE OF THE COMPENSATION CONSULTANT

The Compensation Committes ratains an indepandent compensation consultant to assist in evaluating executive campensation
programs, advising the committee regarding the amount and form of executive and director compensation and ensuring pay
for performance alignment. Conferring with a consultant provides additional assurance that our executive and director
compensation programs are reasonable, competitive and consistent with our objectives. The Compensation Committee directly
engages the consultant,

From August 2019 forward, the Compensation Committee engaged Semler Brossy as itz independent compensation
consultant. For additional information regarding the Compensation Committee's use of an independent compensation
consultant s2e "The Compensation Committes's Use of an Independent Compensation Consultant™ on page 44.

TRADING RESTRICTIONS, ANTI-HEDGING AND ANTI-PLEDGING POLICY

Cur insider trading policy limits the timing and types of transactions in Mondsléz International securities by Section 16

officers, including our NEOs, Among other restrictions, the palicy:

e alows Section 16 officers to frade Cormpany securities only during open window periods and only after they have
pre-cleared transactions with the Corporate Secretary,

« prohibits Section 16 officers from short-seling Company securities or "selling against the box” (faling to deliver sold
securities); and

e prohibits Section 16 officers from entering into transactions in puts, calls or other dervatives on Mondel&z International
secunties on an exchange or in any other organized market, or engaging in any other derivative or hedging transactions on
Mondeldz International securities.

Cur insider trading policy also prohibits our executive officers and certain additional executives from holding Mondeléz
International securities in a margin account or pledging Mondeléz Intemational securities as collateral for a loan.

These restrictions extend to any member of a Section 16 officer’s family sharing the same household, any corporations or
other business entities a Section 18 officer controls or manages, and any trusts of which a Section 16 officer is the trustee or
over which a Section 16 officer has investment control,

TAX DEDUCTIBILITY

Section 162{m) of the Code generally places a limit of $1 milion per year on the amaunt of deductible compensation paid to
cartain "coversd ermployess” under the code, which includes our NEOs. The Compengation Committee believes that
sharsholder interests are best served If it retains discretion and flexibility in awarding compensation. Even though some
compensation awards may result in non-deductible compensation expenses, the Compensation Committee intends to
rmaintain strong pay-for-performance alignment of executive compensation arrangements even though the exemption for
certain performance-based compensation has besn repealed.
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= 2019 SUMMARY COMPENSATION TABLE

Men-Equity
Incantive Plan
Compensation
Annual  Change in
Stock Optien Incentive Pension All Other Total
Marrie and Salary™ Bonus®  Awards®  Awards™ Awards® Value® Compensation™  Compensation
Principal Positicn Year {5) (5 5 {5} 1) 15} (5) (5}
Van da Put, Dirk 2019 1,450,000 - 850317 2140847 4,663,925 - 380,560 18,115,449
Chairman and Ghief
E tives O 2018 1,450,000 = 7847822 20407003 2,018 850 - GRB 225 14,969 000
2017 182,877 10,000,000 30,001,641 975134 1,036,300 = 267,972 42 447,024
Zaramella, Luca 208 7ar.671 - 2048100 480911 1,371,000 - 384992 5,002 674
Exacutive Vice
Presidant and Chief 2Mmse 844 926 - 1,608,002 407002 EB3,530 - 0 3,441 580
Financial Cfficer
Brusadelli, Maurizie 2019 B840 852 - 2048400 480,914 00g, 8a3 - B2 773 4,790 529
Executive Vice
Presidant and
Presidant, AMEA
Cofer, Timothy 29 838,068 = 2048100 4805911 1,008819 2795319 308 2991 T 256008
Former Executive 2018 875,000 - 1987212 524312 1,156,750 0 0 4543274
Vice President and
Chief Growth Officar 2007 BF5,000 - GEBSE36 559946 835,000 1,612,277 0 10,568,059
MacQuillan, Sandra 2019 351,027 100,000 2,600,032 314,688 485,280 - 30,667 4,280,674
Executive
Vice President and
Chief Supply Chain
Officer
Walter, Glen 29 73h,002 - 1,911,444 430178 1,067,060 - 134,580 4,258,254
Executive
Vice Prasident &nd 28 T25,000 = 1,8B54526 480357 RET 220 - 566 836 4162939
Presidarit,
Morth America

(1) Far Mr. Gofer, amount inchudes an accrued vacalion payout due to his separation from the Company. Mr, Brusadeli is an employes of Mondeléz
International in Italy and iz currantly on intemational assignment in Singapore. The amouwnts reported in this table that ware paid in Euros and
Singapore dollars have been corverted to LS. deollars using the applicable conversion rate on December 31, 2019 jeach such conwversion rate,
the "Applicalle Exchange Rate”).

(@ Reflects the portion of Ms, MacQuilan's sign-on award paid in cash in 2015 Ms, MacQuillan wil need to repay this amount if she leaves the
Company prior o June 10, 2021,

(3 Reflects grants of deferred stock units and PSUs. The amounts shown represent the full grant date fair value of the steck grants mads in each
year as computed in accordance with FASE ASC Topic 718, Assumpltions used in the caloulation of these amaounts are included in Note 12 10 the
consolidated financial statements contained in cur 2019 Form 10-k. For PSUs, amounts are based on the probable ocutcome of the performance
conditions as of tha grant date, Balow is a braskout of the applicable 201 9-2021, 2018-2020 and 2017-2018 PSU grants for each NED assuming
maximum performanca, Ms, MacQuilan's grant, which was made on her date of hire, has the same termss as the annual grant,
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Value at
Maximum
Performance

MName Perfarmance Cycle
Van de Put, Dirk 2019 - 2021 15,875,066
2018 - 2020 13,600,283
2017 - 2019 12,011,583
2017 - 2019 6,750,233
Zaramella, Luca 2019 - 2021 3,375,713
2018 - 2020 1,470,418
2018 - 2020 1,500,763
Brusadelli, Maurizio 2019 - 2021 3,375,713
Caofer, Timothy 2019 - 2021 3,375,713
2018 - 2020 3,375,508
2017 - 2019 3,375,648
MaeQuillan, Sandra 2010 - 2021 4,238,820
Walter, Glen 2019 - 2031 3,150,474
2018 - 2020 3,150,124

4

Reflects stock option grants. The amounts shown represent the full grant date fair value of the options granted in each year as computed in
accordance with FASE ASC Topic 718, Assumptions usaed in fhe calculation of these amounts are included in Mote 12 fo the consolidated
financial statements contained in our 2219 Fom 10-K.

[5) Rafiects awards made under our 2019 AIP which were sattled in March 2020,

[B] Raflects the aggregats increase in the actuariel prasent valua of the banafits under the Mondeldr Global LG Retirernent Flan and hendelaz
Global LLC Supplemental Benefits Flan |, as applicable. Mr. Van de Put, Mr. Zaramella, Mr. Bruzadeli, Ms. MacQuillan and Mr. Walter ara not
alighle to participate in the Mondeldz Global LLG Fatirermsant Flan,

) The amounts shown in the *All Other Cormpansation” column for 2019 redlect the folowing:

D.Van de Put L. Zaramella M. Brusadelli T.Cofer 5. MacQuillan G. Walter

{3 (3 I3) () (3) {3)
Personal usa of company arcraft™ 165,738 - - - - -
Car allowance 23,333 15,000 52,197 16,000 16,250 15,000
Financial counseling allowancs™ 10,000 7.500 - 5800 - 7,500
Employer contributions an definad contribution plans® 130,500 70,304 135,707 79313 23017 88,050
Relocation expanse™ - - - = - 39,144
Tax equalization paymentt™ 346 287,040 [217.,107) [B2,249) - -
Payrents related to expatriate assignment® 1,316 1,818 BB1,978 1,818 - -
'Fnreig'u taw expansa and gross-up® 18,825 2,342 - - - 3,986
Severance pay - - - 26023 - -
Tota All Cther Compensation 350,560 384,002 632,773 3089 39667 134,680

8) Consistent with the findings of an independant, third-party securty study, for securty and persona safety, we require Mr. Van de Put to use a
private (non-commerciall Company-leased aircraft for &l traval, The noremental cost of personal use of the Company-leased aircraft, as
reflected in tha table, is the actual invoica 1o tha Campany. Mr. Van de Put is responsible for taxes in conneation with his parsonal airoraft use
and wa do not reimburse him for those taxes,

(b) Al US. execulive officers ere aligible for an annual financiel counsaling alowance up to 57,500 and, in the casa of Mr.Ven da Pul, up to

10,000,

All aligible 1.5, employees, including cur NEOs, receive matching Company contributions for contributions made to the Mondelaz Global LLC

Thrift Flan and Mondelaz Global LLC Supplermental Banafits Plan |, if applicabla. Similarly, all aligible LS, employeas hired o localized to the

Unitad States after 2008 who are not otherwise eligible to participate in the Mondeléz Global LLC Retirement Plan, including Mr. Van da Put,

Mr. Zaramalla, Ms. MacQuillan and Mr. Walter, receive an additional non-elective Company contributicn to the Mondelez Global LLC Thrift Plan

and hMendaléz Global LLC Supplemental Benefits Flan |, if applicable, equal to 4.5% of aligivle compensation. The amount for Mr. Brusadall is

refated to the Company-sponscred [ Mio Domani plan in ttaly. All eligible talian emcloyess at the sanior manager level and above, including
hr. Brusadali, receive matching company contributions for contributions made to tha | Mio Domani Plan. The percantage of the company
cortributizn mada to tha plan is basad on the membar's base pay plus AIP.

d) At the time of his hira, Mr. Walter recaived our standard executive relocation assistance program; amount reprasents residual trailing relocation
related expense,

Ic
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e) Mr. Zaramella, previcusly a Swiss expairiate, received payments in conjuncticn with his intemational assignmant in the United States until his
localization effective August 1, 2018, Likewise, Mr. Brusadsli, currenily an Nalian expatriale on international assignment in Singapors, also
receivad payments in conjunction with his assignment. These payments wera similar to the types of payments generally made to other
employees who scoept an intermetional assignment with the Company. Payments are designed to mitigate the incorvenience of an
infernational essgnment by covering expensss in excess of whal the expatriate would have incurred if he or she had remained in his or her
homea country, These payments include housing expenses, cost of Iving adustments, travel expenses and other assignment retated expenses.
Expensas incurred in Singapore collars for M, Brusadali and in Swiss francs for Mr, Zaramella are corverted fo LS, dollars using the
Applicabla Exchange Rate. Tax equalization ("TEQ") paymants are made pursuant to owr TEQ Policy and are designed o ensure an axpafriate
doas not receive any undue tax burden or benefit. The TEQ amourt for Mr. Brusadel is negative due to the fact that the effective tax rate in
ltaly, which Mr, Brusadeli was responsible for per our TEQ Paolicy, was higher than the non-laian tax obligations generated by his
assignmant(s). Mr. Zaramella and Mr. Brusadelli also received tax praparation senicas from the Company-selected tax senices provider.

Mr. Cafer, a farmer LS, expatriate who repatriated back to the United States in 2016, had residual assignment-related tax expenses; however,
tha TEQ amount is negative dus to tha amount and timing of repayments ralatad to TEQ setlemants,
Mr. Van de Put and Mr. Cofer also recelved tax preparation serices from the Company-selected tax samvicas provider.

f)  Mr. Van de Put, Mr. Zaramella and Mr. Walter each incumed a business-related tax expense associated with business travel to Canada. As the
traval was business-related, tha Compary paid the Canadian tax expensa and associatad tax groes-up on their behalf.

Ig) Mr. Cofer received severance payments due to hiz separation from the Company.
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= 2019 GRANTS OF PLAN-BASED AWARDS

Estimated Future Estimated Future All Other

Payouts Under Payouts Undar Al Other Option Grant

Neon-Equity Incentive Eguity Incentive Stock  Awards: Date

Plan Awards™ Plan Awards™ Awards:  Mumber Fair Value

Number of of Exercise of Stock

Shares of Securities  Price of and

Stock or Underlying Option Option

Target Maximum Target Maximum Units®™  Options Awards®  Awards™

Name Grant Date Grant Type %) [5) (W) W) #) W) (S/Shara)

Van de Put, = AP 2537500 5,075,000 5 = — = - _

ALis 02/22/2019  Performance Share = - 164,240 328480 = = - 9,510,317
Units

02/22/2019 Stock Options - - - - - 273740 47.72 2,140,647

Zaramella, - AP TEQ,O000 1,500,000 - - - - - -

Luca 0202212019 Performance Share - - 35370 70740 - - - 2,048,100
Uriits

222 m1g Stock Options - - - - - BELA0 47,72 480,911

Brusadaelli - AR BEB.275 1,176,550 - - - - = =

Maurizio 02/22/2019  Parformance Share = - 35370 70,740 = = - 2,048,100
Units

02/22/2019 Stock Options - - - - - 58,840 47.72 480,011

Cofer, - AP BE2534 1,165,068 - - - - N -

Timathy 02/22/2018  Performance Share - - ABATO TOTA0 - - - 2048100
Units.

02/22/2019 Stock Options = - - = - 58,840 47.72 480914

MacQuillan, - AP 280,822 561844 - - - - - -

S 06/10/2019  Performance Share = - 59,000 78,000 = = - 2,564,640
Units.

0612019 Stock Options = = = - - 35,TED 5419 314,688

06M 2019 Defered Stock Units - - - - 7 B50 - - 425392

Walter, - AP BB2,500 1,305,000 - - - - - -

Glen 02/22/2019  Parformance Share - - @300 66020 - - - 1,011,444
Units.

02/22/2019 Stock Options. - - - - - 85,010 4772 430 ATE

1) Table does not includa a “threshold” column because undar our 2019 AIP a zaro payout was possible if thrashold parformanca levels wire not
achieved and individual performance did not warrant a payout. Actual amounts under our 2019 AIP were settled in March 2020 and are disclosad
in the Mon-Equity Incentive Plan Compensation Anrual Incertive Awards colurmn in the 2018 Summary Compansation Tabka, Meximum amaounts
aqual 200% of target. The amaunt for Mr. Brusadel is converted to ULS. dollars using the Applicable Exchange Rate.

(&) Mo thrashold column is included becausa a zero payout is possible if threshold performance levels are not achieved. Tha target number of units
shown in the table reflects the number of shares of our Common Stock earned | performance is achieved at target levels. Actual shares eamed
urider the 2019-2021 performance cycle will ba issued no later than March 15, 2022 assuming threshold performance is achisved. Al sharas will
ba awarded net of applicable tax withholding. Dividend equivalants accrue during the performance cycle and will be paid at the and of the
parformanca cycls in cash, net of applicable tax withholding, based on tha actual number of shares samed for the parformanca cyela, if any.

(3) Dividend aquivalents are genaerally paid on unvested defamad stock units at a similar time as dividends are paid to our sharaholdars.

(4] Exercise price equals the closing price of cur Common Stock on the grant date,

(58] Amounts rapresent tha grant date fair value of the awerds as computed in acoordance with FASE ASC Topic 718

2020 PROXY STATEMENT



Back to Contents
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2017 DUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

= 2019 OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Cption Awards Stock Awards

Equity

Equity Incentive Plan

Incantive Plan Awards:

Awards: Market or

Number of Payout Value

Number of Number of Number of Market Value Unearned  of Uneamed

Securities Securities Shares or of Shares or  Shares, Units  Shares, Units

Underying Underlying Units of Units of or Other or Other

Unexercised Unexercised Option Stock That  Stock That Rights That Rights That

Options Options Exercise Option Have Not Hawve Mot Have Mot Have Mot

Stock Exercisable Unexercisable™ Price  Expiration Vested™ Vested™ Vested!"H Vested™

Name Grant Date Ticker () ¥ (%) Date #) () (#)

Van de Put, 11/20/2017 MDLZ - - = - 228,194 12508926 = =

L 11/20/2017 MDLZ 88,164 45416 42110 11/20/2027 = = = =

/ex2018 MDLZ = - = = = = 310,280 17,000,222

022372018 MDLZ 85328 173,242 43610 OX22/2028 - = = =

02/232019 MDLZ - - - - - - 328,480 18,082 678

fRfeaieiis MDLZ - 273,740 47720 Q&22/2020 - - - -

Zaramella, /2072013 MDLZ 27,730 - 2700 02072023 - - - -

Luca 2Mwa014 MDLZ 21,960 = 34165 021972024 - - - -

2A82015  MDLE 25,380 = 36840 0ZAB/2025 - - = =

of2xa0e MDLZ 24,410 - 30700 02/22/2026 - - - -

2As2017 MDLZ 14,538 TET4 43200 02M8/2027 - - - -

101872017 MDLE - - - - 24,070 1,326,776 - -

22228 MDLZ - - - - - - 28,800 1,481,652

02/2x52018 MDLE ¥.335 15,015 43510 02/22/2028 - - - -

La/2018  MDLE - - - - - - 35,040 1,830,003

O801/2018 MDLE 9,633 18,557 42830 (82028 - = = -

o229 MDLZ - - - - - - 70,740 3,808,358

22229 MDLZ - 56,840 47720 02/22/2029 - - - -

Brusadelli, (2192014 MDLZ 18,300 - 34165 0219/2024 - - - -

Maurizie  “oo1igi2015 MDLZ 18,620 - G6.940 02/18/2025 - - - -

0232016 MDLE 25,190 - 30,700 OXZH2026 = = = =

o2Me2017  MDLZ 28,650 14,780 43,200 02462027 - - - -

CRf2ai20is MDLZ - - - - - - 72,400 3,087 792

/222018 MDLZ 10,012 40,428 43,510 02/22/2028 - - - -

02/2x2019 MDLZ = - = = = = ¥0,740 3,808,350

02/232019  MDLE - BB.O40 47720 02/22/2020 - - - -

Coafer, o2/232011 KHC 15,875 - 27260 00,2020 - - - -

Timothy  “oppaoiz KHC | 27,073 - 32.540 0Q/01/2020 - - - -

22014 MDLZ 73,180 - 34165 0V01,2020 - - - -

218208 MDLEZ 76140 = 36240 080152020 - - - -

2Hes2017  MDLE 54,2559 = 43200 OV04/2020 - - - -

o2f2xems MDLZ - - - - - - 43,100 2,373,048

02222018 MDLE 32,325 - 43.510 OVO1/2020 - - - -

o2/2x2me MDLZ - - - - - - 15,720 BE5,.BE8

02232019 MDLE 9,624 = 47720 O01/2020 - - - -
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Option Awards Stock Awards
Equity
Equity Incentive Plan
Incentive Plan Awards:
Awards: Market or
Number of  Payout Value
MNumber of Number of Number of Market Value Unsamad  of Uneamed
Sacurities Securities Shares or of Shares or  Shares, Units  Shares, Units
Underiying Underiying Units of Units of or Other ar Other
Unexercised Unexercised Option Stock That Stock That Rights That Rights That
Options Options Exercise Option  Hawve Not Have Mot Have Mot Hawe Mot
Stock Exercisable Unexercisable™  Price  Expiration Vested™ Vested™ Vasted Vasted®
MName Grant Date Ticker i# i 8 Date # i) # i)
MacQuillan, 08M10/201% MDLE - - - - 7,850 432,378 - -
Sandra  oeryo/2019 MDLZ = = B = = = 54000 2,974,320
0EAW2019  MDLE - 36780 54100 08A0/2020 - - - -
Walter, 11/27/2017  MDLZ - - - - 5B A70 3,242 580 - -
Glen 02/22/2018 MDLZ - - - - - - 72,400 3,987,792
/222018 MDLZ 19,012 40428 43510 02/22/2028 - - - -
02252019 MDLE - - - - - - 85,020 3,638,382
feedieiig MDOLZ - 55,010 47720 0222020 - - - -

(1) The vasting schedula for all outstanding umvested stock and stock options is as follows:

Grant Date Grant Type Vesting Schedule
62017 Stock Options First tranche (33%) vested on 0216/2018, second tranche (33%) vested on 02182019 and
last tranche (34%) vested on 02/ 6/2020.
1182017 Deferred Stock Urits 100% of the grant vests on 10162020,
112002017 Fsls Grant in connection with commencamant of employment. Performance conditions hava bean
satizfied and 100% of the grant vested on 0101/2020.
T20emy Stock Options Firat tranche (33%) vested on 0216/2018, second tranche (33%) vested an 021 &2019 and
last tranche (34%) vestad on 02/ 6/2020,
/2772017 Diefermad Stock Urits 100% of tha grant vests an 11/27/2020.
(220me Fsls 100% of tha grant vasts upon spproval of the Compenzation Committes subject fo the
satisfaction of the performance criteria, Distribution of any shares awarded will be no later than
AM52021,
02/22/2018 Stock Options First tranche {33%) vested on 02/22/2019, second franche (33%) vested on 02/22/2020 and
last tranche (34%) vests on 02/22/2021.
0807208 FsUs 100%: of the grant wasts upon spproval of the Compensation Committes subject to the
satisfaction of the performance criteria, Distrbution of ary shares awarded wil be no later than
A1 52021,
08/ /2018 Stock Oplions First tranche {33%;) vested on DB /2019, second tranche (33%) vests on 08/01/2020 and las!
tranche {34%) vests on 08/01/2021,
02/2272019 FSUs 100% of the grant wests upon approval of the Compensation Committes subject to the
satisfaction of the performance criteria, Distribution of any shares awarded will be no later than
ANE2022,
Q32272019 Stock Options First tranche {33%;) vested on 02/22/2020, second tranche (33%) vests on 02/22/2021 and last
tranche (34%) vests on 02222022,
(602019 FSls Conzists of two PSU grants to Ms, MacQuillan:
« Grant in connection with commencement of employment (Grant Al 100% of Grant A (11,080
P3ls) vests upon approval of the Compensation Committee subject to the satisfaction of the
performance aritaria, Distribution of any shares awardad will ba no later than 3152021,
« 2019 annual equity grant (Grant B): 100% of Grant B (15,920 PEUs) vests upon approval of
the Compeansation Committee subject to the satisfaction of the performance criteria.
Distributicn of any shares awarded will ba no later than 3/15/2022.
01002019 Stock Options First tranche (33%) vests on 06/1 0V2020, second tranche (33%:) vests on 061 V2021 and last
tranche (34%) vests on 08AO/2022,
OGEM020ME Deferred Stock Urits 5 vasts on 06/10V2020 and remaining 50% vests on 08102021,
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(2] The markat value of uneamed shares iz based on the Decomber 31, 2019 closing price of $65.08.
(3) Actual number of shares eamed ranges betwean 0% and 200% depending on actual performance for the performance cycle. Amount reflects
maximum sward levals for the 2018-2020 and 2019-2021 performance cycles,

= 2019 OPTIONS EXERCISED AND STOCK VESTED

Option Awards Stock Awards
MNumber of Wumber of

Shares Value Shares Value
Acquired on Realized en Acquired on Realized on
Exercise Exercise!™ Vesting Vesting™
Name (#) {5} (#) (5}
‘Wan de Put, Dirk = = 298 347 16,180,228
Zaramella, Luca 20,680 715,003 12,737 764,345
Brusacell, Maurizie 58,860 1,817,871 17,103 996,334
Cofer, Timaothy 331,140 9,200,292 22,922 1,387,938
MacQuillan, Sandra - - ¥.920 451,382
‘Walter, Glan = - = 64,168

(1] Armounts shown are calculated based on the fair market value of the Common Stock on the date of exercise.

(&) Amounts shown are calculated based on the fair market value of the Commaon Steck on the date of vesting and include the value of shares
awarded for the 20172019 perdformance cycle based on actual performancs for the cycle, which ended on December 31, 2019, and the
December 31, 2019 closing price of $65.08. The amounts also include earmed dividend equivalents for deferned stock units and accrued dividend
equivalents for PSUs based on the actua share award for the 2017-2019 periormance cycle. The amounts shown include the following:

o M. Van oa Put: $151,820 in sccrued dividend equivalents for bis actusl share award for the 2017-2019 perormance oycle and $198,391 in
dividend equivalert payments for his 2017 dafarad stock unit grant,

« Mr. Zaramella: $36,555 in accrued dividend equivalents for hiz actual share award for the 2017-2019 performance cycle and $26,236 in
dividend equivalant payments for hig 2017 deferrad stock unit grant,

+  Mr. Brusacklli: $49,344 in accrued dividend equivalent payrnents for his actual share award for the 201 7-2019 performance cycle.

« Mr. Cofor 285,786 in accrued dividend equivalants for his actual share award for the 2017-2019 performance cycle and $59,608 in dividand
equivalent payments for his 2017 defermed stock unit grant, eamed prior to segaration,

= Ms, MacGuillan: 386833 in acorued dividend equivalents for har aclual share award for the 2017-2010 performance aycle and 58,515 in
dividend equivalent payments for her 2009 defermed stock urit grant.

o MNr, Waltar: B84, 168 in dhvidend equivalent payments for his 2017 dalarred stock unit grant,
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= 2019 PENSION BENEFITS

Present Value of

Mumber of Years of Accumulated  Payments During

Credited Service™ Benefita™  Last Fiscal Year

Name" Plan Name 0] 5 {5
Cofar, Timotiny Mandelaz Global LLC Ratirermant Plan 272 1,184,027 -
Mondetdz Global LLC Supplemental Benafits Flan | 272 7,006,568 -

(1) Mo U.S.-based salaried employes hired after 2008 or localized to the United States after 2015 is efigitle to participate in the Mondeléz Glelbal LLC
Retiremeant Plan. Therefore, no emounts e shown for Mr, Van de Put, Mr, Zaramella, Ms, MacQuillan and Mr, Walter. Mr, Brusadeli is based in
Italy and is not aligible for a defined benefit pension.

[£) The years of credited service under the plans are equivalent to the years of total servica,

@) The amaunt reflects the acluadal pressnt valua of berefits accumulaled undar the respactive relirement plans, in accordance with the sama
assumptions and measurement dates disclosad in Mote 11 to the consolidated financial statements contained in our 2019 Form 10-K. The
assumptions for each of the plans are as follows:

« Assumes commencement at the earliest age that participants would be eligble for an unreduced pension benefit, which is age G2, and are
discountad for current age;

+ Measurement date of December 31, 2015;

+  Discount rate of 3,44% (Mondelgz Global LLC Ratiramant Plan) and 3.42% (Mordsléz Global LLC Supplemantal Benedits Plan [); ard

» PRI-2012 Mortality Table projected using MP201 8 methadalogy.

= RETIREMENT BENEFIT PLAN DESCRIPTIONS

MONDELEZ GLOBAL LLC RETIREMENT PLAN - MR. COFER

Eligibility for this plan is limited to U.S.-based employees who were eligible for the Kraft Foods Group, Inc. Retirement Plan
before our October 1, 2012 spin-ofi of Kraft Foods Group. As a result, only full-time and part-time U.S. employees, including
our NEQs, hired by the Company before January 1, 2009, or localized to the United States before January 1, 2018, are
participants in this fundad non-contributory, tax-qualiied defined benefit plan.

Benefits under this plan are payable upon retirement in the form of an annuity or a lump sum. Mormal retirement under this
plan is defined as age B5 with five years of vesting service. If a participant elects to receive a distribution pricr to normal
retirament, benefits are subject to reduction. Participants vest on completing five years of service.

Benefits under the plan generally accrue based on:

+ 1.3% of final average pay up to the Social Security coverad compensation amount multiplied by years of sarvice up to 30;
plus

s 1.675% of final average pay in excess of the Social Security coverad compensation amount, multiplied by years of service
up to 30; plus

e 0.5% of final average pay multiplied by yvears of service in excess of 30.

Final average pay is defined as the greater of () the average of an executive officer's salary plus annual bonus during the last
60 consecutive months of senice before separation and (k) the five highest consecutive calendar vears of salary plus annual
bonus out of the last ten years prior to separation. Soclal Security coverad compensation is an amount equal to the average
of the Sccial Security taxable wage bases for the 35-year pericd that ends in the year the participant reaches age 85. (if the
participant was born between 1938 and 1954, the 35-year average ends in the yvear the participant reaches age 66, If the
participant was born after 1954, the 35-year average ends in the year the participant reaches age 67.) The Internal Revenue
Service has established certain limits on how much employees may receive from this plan.

Employzes hired before January 1, 2004 with at least ten yvears of senice are eligible to retire under this plan at age 55, The
benefits payable to employees eligible o retire before age B2 are reduced by 3% each year (maximum 20%) between age 62
and the: year that the employes retires.

This plan is frozen as of January 1, 2020; therefore, service and pay after 2019 are not used in the formula.
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MONDELEZ GLOBAL LLC SUPPLEMENTAL BENEFITS PLAN I - MR. COFER

We offer an unfunded, non-qualified pension plan as part of the Mondeléz Global LLC Supplemental Benefits Plan | to kesp
affected L.3.-based exscutives whole when they are not able to receive a benefit to which they would otherwise be entitled
under the Mondeléz Global LLC Retirement Plan due to its status as a tax-qualified plan. If the executive’s qualified pension
plan benefit would be limited due to qualified plan compensation or benefit imits under the Code, then the nen-qualified
pension plan provides the executive with the total pension benefit to which the executive would be entitled absent the
applicable qualified plan limits under the Code offsat by the benefit payable under the qualified pension plan. If the executive
deferred base salary or incentive compensation under the Mondelgz Global LLC Executive Deferred Compensation Plan,
then the deferred compensation is considered non-gualified earnings and the pension benefit relating to the deferred
compenzation is payable from the non-qualiied pension plan. Only employess who have an acorued benefit under our
tax-qualified pension plan are eigikle to receive a supplemental non-qualified pension benefit under cur non-gualified
pensicn phkan,

Employees hired before January 1, 2004, with at least ten years of service are eligible to retire under our nen-gualified
pension plan at age 55. The bensfits payable to employees eligible to retire before age 62 are reduced by 3% each year
(maximurn 20%) between age 62 and the year that the emploves retires,

This plan is frozen as of January 1, 2020; therefore, service and pay after 2019 are not used in the formula.

= 2019 NON-QUALIFIED DEFERRED COMPENSATION BENEFITS

Executive Registrant  Aggregate Aggregate

Contributions in - Contributions  Earnings in Withdrawals/ Aggregate Balance as of
2019 in 2019% 2019% Distributions in 2019 December 31, 20194
Narne Plan (3 (5) ) {8} {5)
Van de Put, Ditk  Supplemental Benefits Flan | 70,269 368,100 16,789 = 91,632
Executive Deferrad 2,824 951 = 44 845 - 2,BE9, 796

Compensation Plan
Zaramella, Luca  Supplemental Banefits Flan | - 50,005 B28 - 50,937
Cafer, Timothy Supplameantal Benafits Flan | BB 951 BE, 713 38,260 - 1,803,528
Exacutive Deferred - - 105124 - 453,831

Compangation Plan
MacQuillan, Supplamental Banafits Plan | - 2544 4 - 2548

Sandra

Walter, Glen Supplamental Bengfits Flan | - 43,750 1,300 - 88,204

(1) Base sslary and 2019 AP deferralz are included in the 2019 Summary Compensation Table, The 2019 deferred compansation amounts
attributable to base salary and 2019 AIP awards for participating NEOs are as follows:

Mamea Plan Base Salary (5) AP foward (5)
Mr. Wan da Put Supplemental Benefits Flan | 70,269 -

Executiva Deferred Compensation Plan - 2,824,951
Mr. Zaramella Supplemental Benefits Plan | - -
Mr. Cofar Supplemental Banedits Plan | 28,250 82,7
Mz, MacQuillan Supplemantal Banefits Plan | - -
Mr. Waltar Supplemental Benefits Flan | - -

(2] Amounts in this colurnn are also included in the “All Other Compensation” column in the 2049 Summary Compensation Tabls.

(3 Amocunts in thiz column ane at market rates and are not reflected in the 2019 Summary Compensation Takle.

(4] The aggregate balance includas amounts reparted as compensation for our MECS in prior years, Amounts reported attributable 1o base salary, AP
awards of all olbar compansation that were raportad in tha Summary Compeansation Table of previously flad proxy statements for the participating
MEOSs ara as follows: Mr. Van de Put - 331 545; Mr. Zaramalla - $104; Mr. Cofer — $1,234,887; Ms. MacQuiltan - $0 and Mr. Walter - $22,950.
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MONDELEZ GLOBAL LLC SUPPLEMENTAL BENEFITS PLAN |

Bacause |HS Code Sections 401&)(17) and 415 limits the amount that may e contributed to our LS, tax-qualiied defined
contribution plan on behalf of an employes, we offer our LLS.-based NEDs a supplemental defined contribution program
under the Mondelgz Global LLC Supplemental Benefits Plan | This is an unfunded non-gualified plan that allows eligitle
employees to defer a portion of their annual compensation (base salary and AIP awards) and receive corresponding
matching amounts to the extent that their contributions to the tax-qualified defined contribution plan {and the corresponding
rmatching contributions) are limited by Code Sections 401(a)(17) or 415, In addition, employees hired after 2008 or localized
to the United States after 2015, who are not otherwise eligibls to participate in the Mandeléz Global LLC Retirement Plan,
receive an additional non-slective Company contribution to the Meondeléz Global LLG Supplemental Benefits Plan | aqual to
4.5% of eligible compensation. The timing of distributions depends on whether the amount distributed is subject to Code
Section 4094, For distributions not subjact to Code Section 4084, the districution will be made in accordance with the
employee's distribution election. For distributions subject to Code Section 4094, employees will receive their account
balances in a lump sum within 90 days after separation from service. Recognizing that an employes who is a "specified
employes” for purpeses of Code Section 4094 will have the lump sum delayved for six months. Amounts deferred, and
national employer matching contributions earn the same notional rate of returm as the Income Fund, which is a market rate
investrent option available to participants in the LS. tax-qualified defined contribution plan. The rate of return under this
investment option in 2019 was 2.68%.

Beginning January 1, 2020, all U.5. based employees will recaive a non-elective Company confribution because the
Mondeléz Global LLC Retirement Plan is frozen as of January 1, 2020,

MONDELEZ GLOBAL LLC EXECUTIVE DEFERRED COMPENSATION PLAN

The MEDCP is a nen-qualified plan that allows U.5.-based participants to defer, on a pre-tax basis, up to 50% of salary and
up to 100% of their AIP award. The notional investment options are similar to those offered to participants in our ULS.
tax-qualified defined contribution plan. A participant who elects to defer compensation must decide whather to defer receipt
of the compensation until separation from service, as determined under Code Section 4094, or to receive a distribution while
still employed with the Company. Distributions may be made in a lump sum or annual instalments of betwesn two and ten
years, Recognizing that any participant who is a "specified employee” for purposes of Code Section 4094 will have the
distribution delayed for six months following a separation from service.

The notional investment options available to participants in the MEDGCF are selected by the Company and may be changed
from time to time. Participants are permitted to change their investment elections at any time on a prospective basis. The
table below shows the available notional investment options under the MEDCP and their annual rate of retum for the
calendar year ended Decemnber 31, 2019,

Name of Fund Annual Return
Vanguard Devaloped Markats Index Admiral WVTMGH) 22.05%
.Vanguard Emerging Mids Stock Indax Admiral (VEMAX) 20.31%
Vanguard Inflaticn Protected Sec Admiral (VAIPX) 8.16%
Vanguard LifeStrategy Moderate Growth Inv (VSMEX) 19.37T%
Vanguard Federal Money Market Fund (VM) 214%
S5g4 SEP 500 Index [SVEPK) 31.28%
anguard Extanded Market Index Admiral (VEXAX) 28.03%
‘Vanguard Shaort Term Treasuny Admiral [VFIRE) 3000
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= POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN
CONTROL

The narrative and tables below describe the potential payments to each NED upon certain terminations, including following a
change in control ("CIC*), In accordance with SEC rules, all information described in this section is presented as if the
triggering events occurred on December 31, 2019, Mr. Cofer is not included in the tables as he ceased being an executive
officer with his separation from the company as a result of restructuring effective September 1, 2019, Consistent with the
severance treatment applisd to all US, employees terminated under such circumstances, Mr, Gofer received a cash
severance benefit of $875,000, the equivalent of twelve months of gross base pay.

INVOLUNTARY TERMINATION WITHOUT CAUSE (NON-CHANGE IN CONTROL EVENT)

Generally, we do not enter into ongoing agreements that provide for separation benefits on the NEO's departure from the
Company. However, if we involuntarily terminate an NEC without cause outside of a CIC event, we expect that in most
cases, the Compensation Committee would offer separation benefits as consideration for protections we would likely seek,
such as a release of claims and entering into non-compete, non-solicitation and confidentiality agreements. More specifically,
we expact to treat our U.S. salaried NEOs (other than Mr, Van de Put) at least comparably to other U.S, salaried employees
whom we involuntarily terminate without cause. For ULS. salaried employees such as our NEQs, our severance plan provides
an employes whose job is eliminated with severance pay of up to 12 months based on length of service, Because Mr,
Brusadelli iz an employee of Mondeléz ltalia Services, his separation benefits are comparable to these offered to our other
[talian employees whom we involurtarily terminate without cause.

The tollowing chart reflects the typical separation benefits that may be offered to a ULS, NEQ whom we involuntarily terminate
without cauge. The Compensation Committee would determine actual terms and conditions based on the particular facts in
each specific case.

Saverance Banefits » CEOQ: 24 months of basa salary,
» All othar NECs: 12 months of base salary.
« Payment in a lump sum.

Pansion, Health and + Mo pansion crediting or continuation of health and welfare beneflits covarage.

Welfare Benefits

Qutplacement Services « Outplacement services for up to 12 months,

Treatment of AP Award » CEO: AP award based on actual business parformanca resulte and individual perfermance no less than the actual

business performance result,
+ All othar MEQs: AIP awerd bagad on actual business performanca results and targel individual pedarmance,

Treatment of PSU Grants » Outstanding PSL) grants are genarally forfeitad, bowever, the Compansation Committee may exercise dsaration,
and has typically done so in company restructuring events, to prorata vest grants subjact to actual Comparniy
parformanca, based on the number of months of active empleyment during the performance cycle,

» Generally, for employees, including NEOs, elgible far retirement (minimum age 55 with at least ten years of
sarvica), grants prorata vest, subjsct to actual Company performance, based an tha nurmber of months of active
employment during the performance cyole,

Treatment of Deferred Stock  « Cutstanding deferred stock unit grants are generally forfeited; however, the Compensation Committee may

Unit Grants axercise discration, and has typically done 2o in company restructuring events, to prorate and accelerate vasting
af deferred stock units based on the number of manthe of astive emplayment during the vasting parod.

« Generally, for employeas, including NECOs, eigible for refirement [minimum age 55 with at least ten years of
zanvica), defarrad stock unit grants prorata vest based on tha number of months of actve employmant during the
viesting period.

Treatment of Stock Options » Unvestad stock onlion grants ara ganerally forfeied, howeaver, the Compeansation Committes may axercisa
discration, and has typically done sz in company restructuring events, to prorate and accelerate the vesting of
shock option grants based on the number of months of active employment during the vesting period.

« Genaraly, for employees, including NEOs, efgible for retiremant minimum age 55 with at least ten years of
sanvice), stock option grants continue to west under the onginal vesting schedule provided the employes is activeby
employed for at least 80 days folowing the grant data.

= An individual wha is sigilble for retirement has the ramaining full tarm to exercise vested options. An individual who
is involuntarily terminated without cause, who is not refirement eligible, has until the earlier of 12 months from
tarmination or tha end of the tarm to exercize vested stock options.
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POTENTIAL PAYOUT UPON AN INVOLUNTARY TERMINATION WITHOUT CAUSE

The table below was prepared as if each of the NEOs were involuntarily terminated without cause on Decamber 31, 2018,

Value of Value of
Annual Value of  Unvested  Unvested
Separation Incentive Unvested Stock Stock  Outplacement

Pay'™ Award®  PSU Grants® Grants®  Optiens® Services® Total
Name {5) {3 (3) (5) () (5 {5)
Wan de Put, Dirk 2,900,000 4,846 25 16,983,688 - 589,046 12,500 25331758
Zaramella, Luca 750,000 1,296,000 - - = 12,500 2,058,500
Brusadell, Maurizic 8,735,794 88 R4B - - - 323 506 7,355,935
MacCiuifan, Sandra 825,000 485 260 1,271,246 432,378 8215 12,500 2,834,588
Wadter, Glen 725,000 1,017,900 - = = 12,500 1,755,400

(1) Per Mr. Van da Put's offer of employment, smount reflects 24 months of base salery. Amounts reflect 12 months of base salary for the other
MEDs except Mr. Brusadelli. Under Italian law, amount reflected for Mr. Brusadelli is the maximum of a separatiocn pay range corverted o LS
dollars using the Applicable Exchange Rate; actual amount may be kower.

(2] Per Mr, Van da Put's offer of employment, amount reflects his 2019 AP award assurming the final corporate rating of 191%, Amounts for olher
MEOs except Mr. Brusadell reflect 2048 AIF awards assuming target individual performance and the final corporate rating of 181% for Mr.
Zaramalla and Mz, MacQuilan and the blended Morth America/Corporate rating of 170% for Mr. Walter, Amount for Mr, Brusadilli is the average of
2016-2018 AIP awards corvarted to LLS, dallars using the Applicable Exchangs Rate,

(3] Per the tarms of the grants made to Mr. Van de Put and Ms. MacOQuillan in connection with their respective offers of employment, amount raflects
fhe full values, sssuming target padormanca, of the PSU grants receivad at the time they respectively commenced employment, PSLUs samed ars
based on actual Company parformance during the respective performance cyclas, Amaunt for Ma. MacCuillan excludes har annual PSU grant for
the 2019-2021 parformanca cycla.

[4) Per the terms of the grants made fo Mr. Van de Put in connection with his offer of employment, amounts reflect the value of his cutstanding
urvestad stock options received at the time he commencad amployment. Per the terms of the grants made to M. MacCuilan in connection with
her offer of employment, amounts refiect the value of her cutstanding unvested deferred stock wnits and stock options. Amourt for Ms.
MacQuillan excludes her annual 2019 stock option grant, All amounts are based on a Decamber 31, 2019 cosing stock price of $55.08.

(5] Amocunt for Mr. Brusadell is converted to LS. dollars using the Applicabla Exchange Rate.
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DOUBLE TRIGGER CHANGE IN CONTROL ARRANGEMENTS

MEOs are not eligible for any benefit solely upon a CIG. Our CIG Plan for senior executive officars, including the NEOs,
provides for certain benefits upon an involuntary termination of employment without “Cause™ or voluntary termination for
“Good Reason” within two years following a CIC. To receive any benefits under the CIC Plan, a participant must abide by
certain restrictive covenants, including a non-compete and nen-solicitation for one year following termination.

Additionally, the Equity Plan provides for the treatment of unassumed outstanding equity grants following a CIC and
assumed outstanding equity grants upon an involuntary termination of employment without Cause or voluntary termination
for Good Reason within two years following a CIC.

The key elerments of the CIC Plan and Equity Plan assuming a double trigger event are described in the table below.

Plan Element Description

Definition of *CIC" Subject to certain exceptions, the occurence of one of the conditions below:

« Acquisition of 20% or more of our outstanding voting securities;

» Changes o Board membership during any consecutive 24-month period that results in less than 50%
of tha currant Board members electad to the Board;

» Aftar the rearganization, merger, statutory share exchange or consolidation or any other material
transaction invalving the Company or ary of our subsidiarias, over 50% of cutstanding voting securities
are not owned by Company shareholders; or

» Complete iguidation of Mondeakz International or the ssle of all or substantially &l of our assets,

Definition of “Cause” Subject to certain exceptions, the occumance of one of the conditions below:
o Contirued falure to subistantisly perform job duties (olher than resulting from incapacity due to
disaklity);
« Gross negligence, dishonesty or violation of any ressonabla rule or reguiation of the Company whera
the violation results in significant damage fo the Compary; ar
» Enparing in othar conduct which advarsely raflacts on the Company in any material raspect.

Dafinition of “Good Reason™ » Matarial reduction in job duties;
« Materal reduction in compensation;
» Redacation bayand 50 miles; or
» Failure to assume the obligations under the CIC Flan ar Equity Plan.

Severance and Benefits Amounts » CEO: 2.00limes basa salary plus target annugl incentive payable by the Company in a lump sum;
= Al ather LS. NEOs: two times base salary plus target annual incantive payabls by the Company ina
lump sum;
» Haalth and wellars benelits aqual to thres yaars for tha CEO and twio years for tha othar NEQs;
« Centinuation of financial counseling and car allowances for three years for the CEO and twe years for
the other WEQs; and
» Duiplacamant senices for up to two yaars following termination.

Treatment of AIP Awards and PSU Grants « NEQ iz eligible to receive prorated cash payments (for sarvica durng the perdformance cycla)
representing both the award under the AIF and cutstanding P3U grants. In the case of cutstanding
PEUs, if at keast fifty percent of the performance cycle has elapsed, cash payment would be calculsted
using the target kevel of PSUs no proration). PSU value is caleulated by multiphying the number of
shares by the dosing stock price on the last trading date preceding the date of CIC.

Treatment of Equity Grants » Dafarrad stock units and unvested stack option grants vest. Participants have the full term to axercise
all stock options, incuding those previously vasted.

Maximum CIC Plan Benefit/No Gross Up  « The maximuwm benefit under the CIC Flan or otherwise is the greater of the full benefit or a reducad
for Payment of Excise Tax benefit that doas not trigger the excisa tax under Code Section 4989 as determined on an after-tax
bes for each.
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POTENTIAL PAYOUT UPON A TERMINATION FOLLOWING A CHANGE IN CONTROL

The table below was prepared as if each of the NEOs covered under our CIC Plan and Equity Plan were involuntariby
terminated without cause or veluntarity terminated for Good Reason immediately folowing a CIC on December 31, 2019,

Value of Value of Value of
Annual Unwvested Unvested Unvested Health &

Separation Incentive FsU Stock Stock Welfare Continuation

Paymant!" Award® Grants™ GrantsH Options™  Continuation™  of Benefits™ Tatal
Name (&) i%) ] () 1) 5] =) (5)
Wan de Put, Dirk 11,922,626 2537800 28,544,145 - 4,808,182 43,237 124,999 47,780,688
Zararmella, Luca 3,000,000 50,000 3,101,555 1,325,776 938,262 27579 70,000 9,213,172
Brusaded, Maunzio €,735,704 588,275 4,078,123 - 1,076,809 24,102 167,780 12,870,973
MacCiuilan, Sandra 2,250,000 280,822 1.563,538 432,378 31,828 24,622 70,000 4,653,186
Walter, Glen 2,755,000 852 500 2,500 960 3242 560 872 626 24,201 70,000 10,216,937

i1

]
)
(4

5]

Amounts reflact 2.949 times base salary plus target annual incentive for Mr. Van de Put and two times base zalary plus target annual incentive for all
ather NEOs except Mr. Brusadeli, Under Italizn law, amount reflectad for Mr. Brusadalli is the maximum of a separalion pay range convertad to
U.5. dollars using tha Applicable Exchange Rate; actual amount may be lower.

Amcunts reflact target awards under our 2019 AIP. Amount for Mr. Brusadedl is converted te U.S. dallars using the Applicable Exchange Rate.
Amounts reflect target PSU grants for the 2017-2019 and 2018-2020 performanca cycles, as well as prorated target FSU grants for the
20119-2021 performance cycle. All amounts are based on a Decaember 31, 2019 closing stock prica of 355,08,

Amounts reflect the value of immediate vesting of all outstanding unvested deferred stock unit grants and outstanding unvested stock options, All
arneunts are besed on a December 31, 2019 closing stock price of 555,08,

Amounts reflact owr cost for providing medical, dental, vision, long-tarm dizability and life insurance pramiums for three years for Mr. Wan da Put
and twao years for all other NEOs. Amount for Mr. Brusadelli is converted to U5, dollars using the Applicable Exchange Rate.

Amounts reflect the value for continuation of the financial counseling allowance (three vears for Mr. Van de Put valued at $30,000 and two years
for al other MEQS excopt Mr. Brusadall valuad at $15,000), car alowance (three yiears for Mr. Wan de Put valued at $69,999, two vears for Mr,
Brusadelli valued at £100,588 and two years for all other MECs valued at $30,000) and outplacement senvices [two years valued at 567,192 for
Mr. Brusadelli and twio years for all other NEOs valued at $25,000). Amounts for Mr. Brusadeli were converted to LS. dollars using the Applicable
Exchange Rata.
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EXECUTIVE COMPENSATION TABLES
POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL

POTENTIAL PAYOUT UPON OTHER TYPES OF SEPARATIONS

Degth or Disabiity. If an NEQ terminates employmeant due to death or disability, all of the NEC's outstanding unvested
deferred stock units and stock option grants would vest, In addition, the NEQ (or beneficiary) would become eligible for an
award under the AIP and a prorated award for cutstanding PSU grants.

The takle below describes the estimated value of such payments based on a December 31, 2019 termination due to death

ar disability,

Value of Value of

Annual Value of Unwvested Unvested

Incentive Unvested PSU Stock Stock
HAweard™ Grants® Grants™ Options™ Total
Nams %) E] {5 (5) {5
‘an de Put, Dirk 2,537,500 25,695,775 = 4,608,182 32,B41,4657
Zararmalla, Luca V50,000 2,638,046 1,325,776 O38,262 5,646,084
Brusadell, Maurizio 588,275 3,413,491 - 1,076,890 5,078,665
MacCuilan, Ssndra 280,822 1,380,100 432378 31,826 2,105,135
Waiter, Glen 652,500 1,835,328 3,242 560 872,626 6,703,014

(1] Amounts reflect tanget awards under our 219 AP, Amount for Mr, Brusadeti is convarted to LS. dollars using the Applicable Exchange Rate,

(2] Amounts reflect target PSU grant for the 201 7-2019 parformance cycle as well ag prorated targat PEU grants for the 2018-2020 and 2018-2021
performance cycles. Al amounts are based on a December 31, 2019 closing stock price of $55.08.

(3 Amounts reflect the value of immediate vesting of all outstanding unvested deferred stock unit grants and outstanding unvested stock options. All
armounts are based on a December 31, 2019 closing stock price of $85.08.

Retirernent [generally retirement on or after age 55 with at least 10 years of service, subject to local country laws), If an NEC
terminates employment due to retiremment;

Element Treatment

AP Eligible for & prorated award undar AP,

Unwvested Deferred Stock Units Prorata vest based on the number of months employed during the vesting period.

Unvested Stock Options Continue to vast per the original vasting schadule provided the employee is actively employed for at laast
90 days following the grant data.

Unvested PSUs Prorata vest based on the number of monthe employed duning the applicable performance pariod, subject
to actual Company performance.

Mone of our NEOs were eligible for retirement treatment on December 31, 2019,
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© HUMAN RESOURCES AND
COMPENSATION COMMITTEE
REPORT FOR THE YEAR ENDED
DECEMBER 31, 2019

The Compensation Commitlee oversees the compensation programs on behalfl of the Board. In fulfiling its oversight
responsibilities, the Compensation Committee reviewed and discussed with management the Compensation Discussion
and Analysis included in this Proxy Statement. Based on that review and discussion, the Compensation Committes
recommended that the Board include the Compensation Discussion and Analysis in the Proxy Statement to be filed with
the SEC in connection with the Annual Meeting and incorporate it by reference in the Annual Report on Form 10-K for the
year ended December 31, 2019, filed with the SEC on February 7, 2020,

Human Resources and Compensation Committes:

Lois D. Juliber, Chair

Lewis W.K. Booth

Charles E. Bunch

Mark D, Ketchum

Peter W. May

Jean-Frangois M, L. van Boxmesr
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© CEO PAY RATIO

Cur CEC to median employee pay ratio was calculated in accordance with tem 402(u) of Regulation S-K and represents a
reasanable estimate. We identified our median employee ("Median Employee”™ using 2019 base salaries, our consistently
applied compensation measure, for all individuals who were employed by us on October 1, 2019, excluding our CED,
annualized for any employees who joined the Company during 2019,

To identify the compensation of our Median Employee, we determined the annual base salary for each of our 52,403
full-time, part-time, termporary and seasonal employess without applying any cost-of-living adjustments. We excluded 1,576
employees in Venezuela from our calculation as we do not report Venezuela in our consolidated financials. For an employees
paid in a currency other than LLS. dollars, we convertad annual base salaries into LULS. dollars. We then applied the de
mminimis exemplion excluding 4,812 non-U.S. employees who represented less than 5% of our employee population. After
applying this exemption, we used base salary information for 87,791 of our employees,

Based on this data and process, we determined that our Median Employves was a part-time hourly employes with annual
total compensation of $32,280. This is the same employee we used for the 2017 and 2018 CED pay ratio caloulations. The
2019 compensation for this employee is slightly higher than in 2018 because the 2019 pension value is higher than the
amourt calculated in 2018, pamarily due to lower interest rates. The annual total compensation for Qirk Van de Put, our
CEOQ, as reported in the Summary Compensation Table was $18,115,449, which reflects compensation received for the full
calendar year. Therefore, the ratio of our CECQ's annual total compensation to the Median Emplovee’s annual total
compensation was 561 to 1.

Whean you compare our CEO-to-Median Employee pay ratio to the rafio at other companies, you should consider some
unique factors about our large work force. More than eight out of ten Mondeléz International employvees are located outside
the U.S. As a global company that generates 74% of our sales internationally, our employees are located in nearly 80
countries. Moreover, we have a heavy presence in emerging markats. In fact, seven of our top nine largest employee
populations are in emerging market countries. In addition, a significant portion of our work force consists of part-time and
seasonal employees. Approximately 60% of our emplovees are compensated on an hourly basis.,

(1) We excluded employess from the fellowing countries: Vetnam (3,675), Maoracca (B0T) arnd Swaszlland [236).
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© OWNERSHIP OF EQUITY SECURITIES

The following table shows the number of shares of Common Stock beneficially owned as of March 12, 2020, unless otherwise
noted, by each directar and NEQ, as wel as the number of shares beneficially owned by all of cur cument directors and
exacutive officars as a group. None of the Commen Stock owned by these individuals is subject to any pledge. Unless
otherwise indicated, each of the named individuals has sole voting and investment power with respect to the shares shown.

Deferred Beneficially
Stock Units/ Total Cwned
Beneficially Additional Shares/ Shares
Owned Underlying Interests Percent of
Marne of Beneficial Owner Shares Units® Held Class™
Current Directors:
Booth, Lawis WL 16,800 33477 49377 *
Bunch, Charles E. 7,887 15,006 23,083 "
Crew, Dabra A, 380 2,078 9,436 &
Juliber, Lois D, 2308 55,130 ov 438 *
Ketchum, Mark D = 59,934 59.934 )
Mayy, Pater W 15,836,264 9,078 15,845,340 14
Mesguita, Jorge S, 6,500 33,835 40),335 *
Meubsuer, Joseph 25,000 22,852 47,852 "
Raynalds, Fradric G. 130,817 43,256 174,073 *
Shi, Chrigtiana 5. - 17,800 17,800 *
Siewert, Patrick T. - 33629 33,625 *
van Boxmesr, Jean-Frangois M. L. 2,867 30,4492 41,758 2
Diractor Nominees:

Tadman, Michasl A. - - = E
-r.\jérr;ad Exe‘-:utlue Officers: - -
Brusadell, Maurizic 288,659 = 286,659 B
Cofor, Timothy P 96,408 = 95,408 *
MacCiuian, Sandra 5,673 7,850 13,423 *
Wan de Put, Dirk TH6,956 - T86.985 *
Walter, Glen 57,877 58,870 113,847 "
Zaramella, Luca 216,368 24,070 240,438 ‘
Al directors and executive officers as a group (22 parsons)™ 18,373,984 478 468 18,852 432 1.3

*  Lessthan 1%.

(1) Inclugdes stock options that are exercisable or wil become exercisable within 80 days after March 12, 2020 as follows: Mr. Brusadeli — 164,794
M=, MacCuillan — ; Mr. Van de Put—394,570; Mr. Walter — 57,877; Mr. Zaramella — 138,193; and all other executive officers — 673,831,

(2 Includes defered stack units granted undsr the 2008 Stock Compensation Plan for Non-Employves Directars and the Eguity Plan. For a
description of these deferred stock units, see "Compensation of Non-Employee Directors” on page 49,

(3) Basedan 1,429,604,317 issued and aulstanding shares of our Commen Slook as of March 12, 2020,
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OWRERSHIP OF EQUITY SECURITIES

4] Includes grants of 9,076 defered stock units to Mr, May under the Equity Flan and 15,836,264 sharas, n the aggregate, owned by Trian Fund
Management, LP. ["Trian") and certain funds and investment vehicles (collectively, the *Trian Entiies”) managed by Tran, an institutional
imrestment manager kecated at 280 Park Avenue, 41st Floor, Mew York, NY 10017, Trian determines the investment and vating decisions of the
Trian Entifies with respect to the shares of the Company held by them as well as the shares it holds directly, Mone of the 15,836,264 shares ans
hedd directly by Mr. May. Substantielly all of these shares arg currently hald in the ordnary course of busmess with other imeestment sacurities
owned by the Tran Entities in co-mingled margin accounts with a prime broker, which prime broker may, from time 1o time, extend margin credit
to cartain Trian Entities, subject to aoplcable federal margin regulations, stock exchange rules and credit palicies, Mr, May is & member of Trian
Fund Management GP, LLC, which is the general partner of Trian, and therafore is in a position to determine the investment and woting decizions
made by Trian on behalf of the Tran Entities. Accordingly, Mr. May may be deemed to indirectly beneficialy own (as that term is defined in Rule
13d-3 under the Exchange Act) the shares owned by Trian and the Tran Entities collactively, Mr, May disdaims benaficidl ownership of such
zhares for all other purposes.

(5] This group includes, in addition fo the indviduals named in the table, Pauletts R, Alti, Vinzenz P, Gruber, Robin 5. Hargrowe, Gerhard W, Pleuhs
and Gustava Valle,

The following table displays information about persons we know were the beneficial owners of more than 5% of the issued
and cutstanding Commeon Stock as of December 31, 2019,

Percent of Class Calculated Based on

Amount and Nature of Shares of the Issued and Qutstanding
Name and Address of Beneficial Owner Beneficial Ownership Common Stock as of March 12, 2020
BlackReck, Inc.™ 43,664,769 6.5
55 East 52" Strast
Maw York City, NY 10055
Thia Vanguard Group® 112,082,202 7B

100 Vanguard Bhed,
Mahvarn, PA 18355

(1] Based on the Schadula 136G/ fled by BleckRock, Inc, on February 8, 2020 with the SEC. The Schedule 13G/A discloses that BlackRock, Inc., in
its capacity as the parent holding company of certain subsidiaries, had sole voting power over 80,383,385 shares and sola dispasitive powar over
93,664, 760 sharas and shared voting and dispositive power ovar O shares,

(#] Based on the Schedule 13G/A filed by The Vanguard Group on Febwuwary 10, 2020 with the SEC. The Schedule 136G/ discloses that The
Vanguard Group, as investmant advisor, had sola voting power over 2,133,450 shares, shared voting powear over 441,862 shares, sole dispositive
power ovar 109,618,404 shares and shared dspositive powsr over 2,443,709 shares,
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ITEM 2.

ADVISORY VOTE TO APPROVE EXECUTIVE
COMPENSATION

Cur executives — including our NEOs — are critical to our success, and we design our executive compensation programs to
attract, retain and maotivate superior executive talent. At the same time, we expect our executives to deliver strong results,
and we structure our executive compensation practices to focus on shareholders' interests by incenting superior sustainable
long-termn performance. In so deing, we align pay and performmance by making a significant portion of our NEOs'
compensation contingent on reaching specific annual and long-term performance measures and increasing sharsholder
value,

We have strong compensation-related design and govemnance practices to protect our shareholders’ interests, Our
independent Compensation Commitiee  regularly assesses our executive compensation program to hold executives
accountable for delivering performance targets and driving shareholder value, Sharehclders can find more information about
these practices under “Hurman Resources and Compensation Committee” on page 43 and in the "Compensation Discussion
and Analysis” beginning on page 52.

In addition, we value shareholder perspectives and feedback about our compensation program. We encourage you to read
the “Compensation Discussion and Analysis” beginning on page 52 and the "Executive Compensation Tables” beginning on
page 75 to leamn more about our shareholder outreach regarding compensation-related issues, changes we have made to
our incentive programs in response to shareholder feedback and details regarding how our 2019 pay aligned with 2019
performmance.

The Compensation Committee and the Board believe that our executive compensation program serves our shareholders’
interests by linking pay with performance, and we wil continue to refine our compensation program to align compensation
with the Company's business and talent strategies as well as the long-termn interests of shareholders. Accordingly, we ask
vou to vote “FOR" the following resclution at the Annual Mesting:

"RESOLVED, that Mondel&z International’s sharsholders approve, on an advisory basis, the compensation paid 1o
Mondaléz Intermational's NEOs, as disclosed in this Proxy Staternent pursuant to the S8EC's compensation disclosure
rules, including the Compensation Discussion and Analysis, the Executive Compensation Tables and related narrative
discussion.”

While the annual say-on-pay vote is advisory and therefore not binding on Mondeléz International, the Compensation
Committes or the Board, we value the opinions of our shareholders. We carefully and thoughtfully consider our shareholders'
concems and opinions in evaluating our executive compensation pragram. We believe the compensation paid to our NEOs
for 2019 appropriately reflects and rewards their contribution to our performance and that the changes we have made to our
compensation programs are responsive to shareholder feedback and our strategic goals.

tp/ THE BOARD RECOMMENDS A VOTE FOR THE APFROVAL OF QUR EXECUTIVE COMPENSATION.
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ITEM 3.

RATIFICATION OF THE SELECTION OF
INDEPENDENT REGISTERED PUBLIC
ACCOUNTANTS FOR FISCAL YEAR 2020

The Audit Committes iz directly responsible for the selection, appointment, compensation, retention, oversight and
termination of the independent registered public accountants. PricewaterhouseCoopers LLP has been the Company’s
independent registerad public accountants since 2001,

= REVIEW OF INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS

The Audit Committee annually reviews the performance of the independent registered public accountants and considers
whether to reappoint the firm for the following year or appeint a different firm. In determining which firn to appoint as the
Company's independent registered public saccountants for 2020, the Audit Committee considered numerous factors,
including:

firm capakilities, approach and fees;

= firm tenure as our independent registered public accountants;

e the quality of the work that PricewaterhouseCeoopers LLP has performed for Mondelgz International and its
communications with the Audit Committes and management;

& PricewaterhouseCoopers LLP's qualifications and experience auditing companies of comparable size and complaxity;

# PricewaterhouseCoopers LLP's familiarity with our global business and operations, accounting policies and practices, and
internal control over financial reporting;

e the potential impacts to Mondeléz International from selecting a different independent registered public accountant,
including the significant tims commitment and potential distraction of resources related to changing independent
registered public accountants;

» external data on audit quality and performance; and

« firm independence.

In assessing the independence of the Company's independent registered public accountants, the Audit Committes
considered factors including the nature and amount of non-audit fees and serdices that the firm provides to Mondelgz
International. We believe that the Audit Committee's periodic consideration of whether there should be a change in our
independent registered public accounting firm helps assure auditor independence. In conjunction with the required rotation
of the auditing firm's lead engagerment partner at least every five years, the Audit Committea and its Chairman are invobeed in
the selection of the independent registered public accountants’ lead engagement partner through a process that includes
candidate interviews.

The Audit Committee discusses with the independent registerad public accountants the scope of and plans for the audit and
is also responsible for the audit fees asscciated with the retention of the independent registered public accountants, As part
of determining what firm to appeint, the Audit Committee discussed audit fees with PricewaternouseCoopers LLP, including
how to continue to increase efficiencies in the audit and leverage the benefits of PricewaterhouseCoopers LLP's familiarity
with Mondeléz International and its technological transformation and innovations.
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ITEM 3. RATIFICATION OF THE SELECTION OF INDEPERDENT REGISTERED PUBLIC ACCOUNTANTS FOR FISCAL YEAR 2020
SELECTION OF INDEPEMDENT REGISTERED PUBLIC ACCOUNTANTS

= SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS

Following its review and consideration of the potential benefits and costs of choosing a different auditor, the Audit
Committes selected PricewaterhouseCoopers LLP as the Company’s independent registered public accountants for 2020.
The Audit Committee and the Board believe that the continued retention of PricewaterhouseCoopers LLP as the
independent extermal auditor is in our and our shareholders' best interests and are requesting, as a matter of good corporate
governance, that shareholders ratify this selection.

The Audit Committee and the Beard are not required to take any action as a result of the outcome of the vote on this
proposal. However, if our shareholders do not ratify the selection, the Audit Committes may investigate the reasons for our
sharehclders' rejection and may consider whether to retain PricewaterhouseCoopers LLP or appoint another independent
registered public accountant. Furthermare, even if the sslection is ratified, the Audit Committee may appoint a different
independent registered public accountant if, in its discretion, it determines that such a change would be in Mondeléz
International’s and our shareholders’ best interests.

We expect that a representative of PricewaterhouseCoopers LLP will be present at the Annual Meeting and will have an
opportunity to make a statement if desired and to respond to appropriate gquestions from shareholders, Additional
information  about the independent registered public accountants, including the pre-approval policies and
PricewaterhouseCoopers LLP s aggregate fees for services rendered for 2019 and 2018, can be found in the section on the
Audit Committee beginning on page 38.

FRICEWATERHOUSEGOOFERS LLP AS MOMDELEZ INTERNATIONAL'S INDEPENDENT REGISTERED
PUBLIC ACCOUNTANTS FOR FISCAL YEAR 2020,

. THE BOARD RECOMMENDS A VOTE FOR RATIFICATION OF THE SELECTION OF
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© SHAREHOLDER PROPOSALS

In accordance with SEC rules, we are including the following shareholder proposal (Item 4), along with the supporting
staterment of the shareholder proponent, Mondelgz International is not responsible for any inaccuracies in this proposal and
supporting statement, We have put a box around materials provided by the proponent so that readers can easily distinguish
between materials provided by the proponent and materials provided by the Company. A shareholder proposal is required to
be submitted to a vote at the Annual Meeting only if properly presented at the meeting.

REASONS SET FORTH IN THE STATEMENT IN OPPOSITION FOLLOWING THE PROPOSAL.

m THE BOARD RECOMMENDS THAT YOU VOTE AGAINST THIS SHAREHOLDER PROPOSAL FOR THE
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ITEM 4.

SHAREHOLDER PROPOSAL

= CONSIDER EMPLOYEE PAY IN SETTING CHIEF EXECUTIVE
OFFICER PAY

AFL-CIO Reserve Fund, 815 167 Street, NW, Washington, DC 20006, beneficial owner of 1,121 shares of Commen Stock,
iz the proponent of the following shareholder proposal and has advized that a representative will present this proposal at the
Annual Mesting.

RESOLVED: Sharehcldars of Mondeléz International, Inc. {the "Company™) request that the Compensation Committee of
the Board of Directors take into consideration the pay grades and/or salary ranges of all classifications of Company
employees when satting target amounts for CEO compensation. The Compensation Committee should describe in the
Company's proxy statements for annual sharehalder meetings how it complies with this requested policy. Compliance
with this policy is excused if it will result in the violation of any existing contractual obligation or the terms of any existing
compensation plan.

Supporting Statement: This proposal encourages the Compensation Committee to consider whether the CEO’s
compensation is intemnally aligned with the Company's pay practices for its other employees, Under this proposal, the
Compensation Committee will have discretion to determine how other employees' pay should influence CEO
compensation. This proposal does not require the Compensation Committee to use employes pay data in a specific way
to set CED compensation. The Compensation Committes also will retain authority to use peer group benchmarks,

Like at many companies, our Company's Compensation Committee has used peer group benchmarks of what other
companies pay their CEOs to set its target CEQ compensation. These target pay amounts are then subject to
performance adjustments. To ensure that our Company’s CEQ compensation is reasonable relative to our Company's
overall employes pay philosophy and structure, we belisve that the Compensation Committee should also consider the
pay grades and/or salary ranges of Company employess when setting CEQ compensation target amounts.

Owver time, using peer group benchmarks as the primary measure o set CEQ compensation targets can lead to pay
irflation. Although many companies target CEQ compensation at the median of their peer group, certain companies have
targeted their CEO's pay above median. In addition, peer groups can be chermry-picked to include larger or more
successiul companies where CED compensation s higher. (Chares Elson and Cralg Ferrere, “Executive Superstars, Peer
Groups and Cvarcompensation,” Journal of Corporation Law, Spring 2013).

High levels of CED pay relative to other employees may hurt organizational performance, High pay disparities between
CEOs and other senior executives can undermine collaboration and teamwork. High levels of CEO pay can also
negatively affect the morale and productivity of employees who are not senior executives, According to a recent MSCI
study, labor productivity as measured by sales per employee was lowsr for companies with higher pay gaps. (Samusl
Block, “Income Inequality and the Intracorporate Pay Gap," MSCI, April 2016),

We believe that shareholders have expressed concern about our Company's high levels of CEC pay. Only 56 percent of
shareholders voted in favor of Company's advisory vote on executive compensation at the 2019 annual meaeting. The
Company's disclosed CEO to median employee pay ratio increased from 403 to 1 in 2017 to 489 to 1 in 2018, The
disclosed annual total compensation of the Company's median employee fell from $42 893 in 2017 to $30,639 in 2018,

For those reasons, we urge you to vote in favar of this proposal.
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ITEM &. SHAREHOLDER PROPOSAL
CONSIDER EMPLOYEE PAY IN SETTING CHIEF EXECUTIVE OFFICER PAY

BOARD OF DIRECTORS" STATEMENT IN OPPOSITION TO ITEM 4.

The Compensation Committes of our Board has established a thoughtful and rebust practice for evaluating and reviewing
executive compensation that takes into consideration the competition for talent in our industry, while emphasizing a strong
pay-for-performance philosophy and creating appropriate incentives 1o align the interests of our executives with thoss of our
shareholders. Its philosophy and process are detailed in our CD&A, set forth on pages 52-74.

Our approach to executive compensation oceurs within the context of established global compensation principles
to make our practices fair and reasonable for both executive and non-executive employees. These principles align
with our vision and stralegy, balance both individual and enterprise-wide performance, and seek to provide competitive
wages and benefits with consistent positioning in the median range of the most relevant markets to all employess based on
their roles, responsibilities, skils and performance. To monitor the effectiveness of our program, we regularly assess how our
pay components compare to those of other similary-sized multi-national companies, and we make adjustments as
necessary to stay competitive and attract, retain and motivate a highly gualified diverse workforee at all levels throughout the
organization, We have a robust process to set employes compensation levels, and we are mindful of the pay grades and/or
salary ranges of all of cur employvess when we make compensation decisions. This is reflected in cur compensation and
benefits program design which is consistently applied across the globe. For example, executives generally participats in the
sama annual managemeant incentive plan as many of our managers and individual contributors, Also, our executives do not
participate in any “executive-only” benefits programs. They are offered the same benefits plans as all salaried and hourly
non-union employvees within the same geography.

Our Board and Compensation Committee are thoughtful and diligent in their approach to evaluating executive
compensation. In addition to being completely independent, the Compensation Committes retaing an independent
compensation consultant to advise on and evaluate the ameount, form, reascnableness and competitiveness of our executive
compensation, as well as how our compensation practices compare to those of peer companies, As part of its process, the
Compensation Commitles considers key drivers of Company performance and holds executives accountable for delivering
on such performance targets. The Compensation Committee regularly assesses our executive compensation program,
considering our strategy, market practices and shareholder input to confirm that it remains appropriately aligned with current
market practices and shareholders' interests. In addition, the Compensation Committee also considers broader issues such
as leadership effectiveness, culture, diversity and succession planning.

Our executive compensation practices are informed by shareholders. We value and carefully consider the feedback we
recaeive from sharehclders regarding our executive compensation programs. Following the 2019 Annual Meeting, we spoke
with 32 shareholders representing 41% of cur outstanding shares, with four independent directors participating in 20 of
those conversations representing 34% of our cutstanding shares. During these conversations, we solicited input on our
executive compensation programs, govemnance practices and other impertant matters, These discussions provided us with
direct shareholder feedback that informed refinemants to our executive compeansation program to closely align pay with
long-term value creation, Shareholders were supportive of the proposed changes to our compensation program, which
include, among other changes, increased rigor of target pay, capped PSU awards when TSR is negative, limited use of
duplicative metrics in incentive plans, and the inclusion of more gquantitative measurable metrics in individual performance
factors that suppert our strategy, including metrics around diversity, talent and employee engagement. A comprehensive
summary of investor feedback and our responses can be found in cur CD&A on pages 52-74.

Basad on all of these factors, and given the breadth of the information available to and already taken into consideration by
the Compensation Committes, we believe that mandating that certain information be utiized by the Compensation
Comimittee in the performance of its duties is redundant, unnecessary and not in the best intarests of our shareholdars.

m THE BOARD RECOMMENDS THAT YOU VOTE AGAINST THIS SHAREHOLDER PROPOSAL.
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® OTHER MATTERS THAT MAY BE
PRESENTED AT THE ANNUAL MEETING

Cther than Iterms 1 through 4, we do not expect any matters to be presented for action at the Annual Meeting. The
requirements for shareholders to propery submit proposals and nominations at the Annual Meeting were described in
the 2019 Proxy Staterment. (They are similar to those described below under “2021 Annual Meeting of Sharehaolders.") The
Chairman of the Annual Mesting may refuse to allow the presentation of a proposal or a nomination for the Board at
the Annual Meeting if it is not properly submitted.

If ary other matters properly come before the Annual Meeting, your proxy gives authority to the designated proxies to vote
on such matters in accordance with their best judgment.
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© FREQUENTLY ASKED QUESTIONS ABOUT
THE ANNUAL MEETING AND VOTING

= VOTING INSTRUCTIONS TO PROXIES

At the Annual Meeting, the individuals named as proxies on each shareholder's proxy card will vote the shares represented
by the proxy card FOR ar AGAINST or ABSTAIN fram voling with respect 1o sach of the nominess listed in Item 1 and with
respect to ltems 2, 3 and 4, as indicated in the shareholder's voting instructions. If a properly executed proxy card does not
include wvoting instructions, proxies will vote FOR each of the director nominees listed in Iterm 1, FOR ltems 2 and 3,
AGAINST ltern 4 and in their discretion upon such other business as properly comes before the meeting.

=> ATTENDING AND VOTING AT THE ANNUAL MEETING

Due to the continued public health concerns about in-persen gatherings related to the COVID-19 outbreak, the Annual
Meeting will be a virtual mesting of shareholders, All shareholders of record as of March 12, 2020 may attend, vote and
submit questions during the Annual Meeting by wvisiting www. virtualsharsholdermesting.com/MDLZ2020 and using the
16-dligit control number that is shown on your Notice of Intermnet Availability of Proxy Materials, proxy card or VIF. If you are
not a shareholder or do not have a contrel number, you may stil access the meeting as a guest but you will not be able to
submit questions, See Question 12 on page 104 and Quastion 21 on page 106 for detailed information,

= ASKING QUESTIONS AT THE ANNUAL MEETING

An online portal is available to shareholders of record as of March 12, 2020, at www. groxyvate.com where you can view and
download our proxy materials and 2019 Form 10-K and vote your shares. On the day of and during the Annual Meeting, yvou
can view our agenda and meeting procedures and submit guestions on www.virtvalshareholdermeeating. comMIDLZZ020,
Shareholders must have their 16-digit control number to submit questions. Shareholders will have an opportunity to raise
guestions about the items of business for the mesting. In addition, after the business portion of the Annual Mesting
concludes and the mesting is adjourned, shareholders will have another opportunity to raise questions of a mare general
natura. We intend to answer during the Annual Meeting all questions submitted that are pertinent to the Company and the
items being voted on by shareholders, as time permits and in accordance with our meeting procedures. Answers to
gquestions not addressed during the Annual Meeting will be posted following the meating on the investor relations section of
our website, Questions and answers will be grouped by topic and substantially similar gquestions will be answerad only once.,
To promote faimess, efficiently use the Company’s resources and address all shareholder questions, we will respond to no
more than three questions from any single shareholder.
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FREQUENTLY ASKED QUESTIONS ABOUT THE ANNUAL MEETING AND VOTING

= FREQUENTLY ASKED QUESTIONS ABOUT THE ANNUAL MEETING
AND VOTING

1. When and where is the Annual Meeting?

Due to the continued public health concerns about in-person gatherings related to the COVID-19 cutbreak, the Board of
Directors has determined that this year we will hald a virtual Annual Meeting conducted via live webecast in order to support
the health and well-being of our shareholders and other participants. We will hold the Annual Meeting at 9 a.m. COT on May
13, 2020. Sharcsholders may attend, vote and submit questions by visiting www. virfualshareholdermesting. comMDL 2020
and using the 18-digit contral number shown on your Motice of Intermnet Availability of Proxy Materials, proxy card or VIF.

2. Who is entitled to vote at the Annual Meeting?

The Board established March 12, 2020, as the record date (the *Record Date”) for the Annual Meeting. Each shareholder
registered or beneficial) who held shares of Common Stock at the close of business on the Record Date is entitled to
receive notice of the Annual Meeting, to attend the Annual Meeting online and to vote on all matters that properly come
before the Annual Meeting.

At the close of business on the Record Date, 1,429,694,317 shares of Common Stock were outstanding and entitled to
vote. Each share is entitled to one vote on each matter to be voted upon at the Annual Meeting.

3. Why did | receive these proxy materials?

You received these proxy materials because as of the Record Date, you directly or indirectly held, and had the right to vote,
shares of Common Stock. In connection with the Board's seclicitation of proxies to be voted at the Annual Mesting, we are
providing shareholders entitied to vote at the Annual Meating with this Proxy Statement, the 2019 Form 10-K and a proxy
card or VIF. We ara providing your proxy card or VIF in the form of a paper card or a unique control number that allows you
to give your proxy voting instructions online or by phone. We refer to these materials collectively as the "proxy materials.”
These materials provide important information about Mondelgz International and describe the voting procedures and the
rmatters to be voted on at the Annual Meeting.

4. What is the difference between registered shareholders and beneficial shareholders?

Shareholders who hold Mondeléz International stock directly with our stock registrar and transfer agent, EQ Sharecwner
Services, are registered shareholders. If you are a registered shareholder, the proxy distributors will send the proxy materials
directly to you, and your vote instructs the proxies how to vote your shares.

Shareholders who hold stock indirectly through an account with an institutional or other nominee holder of stock, such as a
broker or bank, are referred to as beneficial shareholders or shareholders “in street name." If yvou are a beneficial
shareholder, your broker, bank or other nominee delivers the proxy materials to you, and your vote instructs your nominee
how to vote your shares; your nomines in turn instructs the proxies how to vote your shares,

If you hold your shares beneficially in an employes benefit plan, your shares are voted by the trustee of the plan per your
instructions. If you do not give instructions, your shares will be voted in accordance with the plan’s goveming documents
and applicable law.

5. How is Mondeléz International distributing proxy materials?

We are furnishing proxy materials to our sharsholders primarily via "Motice and Access™ delivery, On or about April 1, 2020,
we mailed to our shareholders [other than those who previously requested email or paper delivery) a Notice of Intermet
Availability of Proxy Materals (the "Notice”) containing instructions an how to access the proxy materials electronically.

If you receive the Notice by mail, you will not receive a printed copy of the proxy materials. Instead, the Notice instructs you
on how to access the proxy materials and vote by going to a secure website, Howsver, if vou received the Notice by mail
and would like to receive paper copies of the proxy materials in the mail on a one-time or ongoing basis, or if you would like
to receive an electronic copy of the proxy materials by emal on a one-time or ongoing basis, follow the instructions in the
Maotice for making such a request.

The Notice is not a proxy card. You cannot use it to vote your shares.
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FREQUENTLY ASKED QUESTIONS ABOUT THE ANNUAL MEETING ARD VOTING

6. How may | request printed copies of the proxy materials?

We will send printed, paper copies of proxy materials, including the 2019 Form 10-K, free of charge to any
shareholder who requests copies in writing to: Investor Relations, Mondel&z International, Inc., 905 West Fulton
Street, Suite 200, Chicago, lllinois 60607.

Shargholders may also reguest copies of these materals using one of the following methods:
# By telephone: Call free of charge 1-800-579-1639 in the United States and Canada.

# Via the Internet: Access the Internet and go to www.proxyvote.com and tollow the instructions to log in and order copies.
You can salect from the folowing:

= your preference to receive (&) printed materials via mail or (b) an e-mail with links to the electronic materials; and

= if you would like your election to apply to the delivery of materials for all future mestings.

e Via e-mail: Please send a blank e-mail to sendmatera@proxyvote com with the control number that is printed in the box
marked by the arrow in the subject line.

These materials are also available at hitp:/fmaterials.proxyvote.com/609207.

7. | am a participant in the Altria Deferred Profit Sharing Plan for Hourly Employees, the Altria Deferred Profit
Sharing Plan for Salaried Employees, the Philip Morris International Deferred Profit-Sharing Plan or the Miller
Coors LLC Employees Retirement & Savings Plan and have investments in the Mondel&z International Stock
Fund(s). Gan | vote? If so, how do | vote?

Yes, you are entitted to vote. Your proxy card or control number for voting electronically includes all shares allocated to your
Mondeléz International Stock Fund account(s). With regard to each plan in which you hold the stock, your vote directs the
plan trustes how to vote the shares allocated to you,

In order to direct the plan trustee how to vote the shares held in your Mondeléz International Stock Fund account(s), you
must vote these plan shares (whether by Internet, QR barcode, telephone or mailed proxy card) by 11:52 p.m. EDT on
May 8, 2020, If the trustee(s) does not receive your voting instructions or proxy card by that time, the trustes(s) will vote the
shares allocated to your account(s) in the same proportion as the respective plan shares for which the trustee timely received
voling instructions, unless deing so would be contrary to the Employes Retirement Income Security Aot of 1974, Please
follow the instructions for registered sharsholders described in Question 12 below to cast your vote, Note that although you
may attend the Annual Mesting onling, you may not vole shares held in your Mondeléz International Stock Fund account(s)
at the Annual Meeting.

B. How do | vote if | participate in Mondel&z International’s Direct Purchase Plan?
If you hold shares in the Direct Purchase Plan, follow the instructions for registered shareholders described in Question 12
below to vote your shares. When you vote those shares, you will be voting all the shares you hold at our transfer agent as a

registered shareholder. [f you do not vote vour shares, they will not be voted, PLEASE VOTE,

9. | hold CREST Depository Interests (“CDIs") that represent entitlements to shares of Common Stock as a result
of Mondel&z Intemational’s acquisition of Cadbury in 2010. Can | vote the shares of Common Stock underlying
my CDIs? if so, how do | vote?

Computershare Investor Services Ple ("Computershare™) will send all CREST Paricipants (including nominee companies and
gponsored individuals) that hold CDIs a notice and Form of Proxy that allow these participants to vote prior to the Annual
Meating., If you hold your CDIs in CREST, you can vote the underlying shares by completing and sending the Form of Proxy
to the Voting Agent, Ccmputerehare or via CREST as detailed on the Form of Proxy. Computershare must receive your vote

by 3:00 pom. London time on May 8, 2020, Computershare will then notify the Registrar of the vote for the underying shares
and your vote will be included in the final taly for the Annual Meeting.

If Computershare holds vour CDIs on your behalf within Mondeléz Intemational Corporafe Sponsored Nominee Servics,
Computershare, as the intermational nominee for your CDIz, will send you a notice and Form of Direction, You may direct
Computershare how to vote your underlying shares online or by retuming your Form of Direction according to the
instructions in the notice and Form of Direction by 3:00 p.m. London times on May 5, 2020, Computershare will then arrange
to vote your underying shares according to yvour instructions.

If another international nomines holds your COIs on vouwr behalf, your nominee may have its own arrangaments in place to
provide you with a separate notice of the Annual Meeting and proxy voting card with respect to your underlying shares. In
that case, please follow your nominee's voting instructions to direct your nominee how to vote your underying shares.
Please vote by the deadline stated on the nomines’s notice and proxy voting card.
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If you hold COls and have guestions about voting your shares of Commen Stock underying your CDls, please contact
Cornputershare at +44 [0)344 472 6005.

10. May | change or revoke my vote?
Yes,

If you are a registered shareholder, any subsequent vote you cast will replace your earlier vote. This applies whether you vote
by malling a proxy card or via QR barcode, telephone or the Intemet. You may also revoke an earlier vote by voting online at
the Annual Mesting. Altematively, you may revoke your proxy by submitting a written revecation to the Corporate Secretary
at Mondeléz International, Inc., 805 West Fulton Street, Suite 200, Chicago, lincis 80607,

If vou are a beneficial shareholder, you must contact your broker, bank or other nominee for specific instructions on how to
change or revoke your vote.

11. What is the quorum requirement for the Annual Meeting?
We need a quorum of sharsholders to validly hold the Annual Mesting, A quorum will be present if a majority of the

outstanding shares of Common Stock entitled to vote as of the Record Date is represented at the Annual Meeting, sither
onling or by proxy.

Abstentions and broker non-votes {described in Cuestion 15 below) will be counted for the purpose of determining whether
a querum is present for the Annual Mesating,

12. How do | vote my shares?

If you are a registered shareholder, you may vote any of these four ways:

e online before the Annual Meeting at www. croxyvote.com or scan the QR barcode provided (control number is required).
The Internet vating system will be available 24 hours a day until 11:59 p.m. EOT on May 12, 2020;

* by telephone, if you are located within the United States and Canada. Call 1-800-820-8803 (toll-free) from a touch-tone
telephone. The telephone voting system will be available 24 hours a day until 11:59 pam. EDT on May 12, 2020,

e by retuming a properly executed proxy card. We must receive your proxy card before the polls close at the Annual Meeting
an May 13, 2020; or

« online during the Annual Meeting through the online portal hosting the wirtual annual mesting., Please log in to
www.virtualshareholdermesting. comMDLZZ020 using the 16-digit contral number that is shown an your Notice of Internet
Availakility of Proxy Materials or proxy card,

If wou are a baneficial sharshalder, yvou may vote any of these four ways:

s online before the Annual Meeting at www. proxyvote.com or scan the QR barcode provided (control number is reguired).
The Intemet voting system will be available 24 hours a day until 11:53 p.m. EDT on May 12, 2020 (May 8, 2020 for plan
participants);

e by telephone, if you are located within the United States and Canada call 1-800-454-8683 (toll-free) or by the
“vote-by-phone” number indicated on your VIF as instructed by your bank or broker;

s by retuming a properly executed WIF by mail specified by your broker, bank or other nomines; or

e online during the Annual Meeting through the online portal hosting the wirtual annual mesting., Please log in to

www.virtualshareholdermeeting. com/MDLZ 2020 using the 18-digit control number that is shown on your Motice of Intarnet
Ayailakility of Proxy Materials, your VIF or your power of attormay issusd by your bank or broker,

13. What vote is needed to elect directors?

To be elected in an uncontested election such as at this Annual Meeting, a director nominee must receive a majority of the
voles cast —ie., more voles FOR than AGAINST. Abstentions and broker non-votes [described in Question 15 below) are
nat considered as votes cast and will have no effect on the vote outcome for these matters.

In an uncontested election, if an incumbent director nominated for re-election receives a greater number of votes AGAINST
than votes FOR, the director must tender his ar her resignation to the Governance Committee for its consideration following
certification of the election results. The Govemance Committee then will recommend to the Board whether to accept the
resignation. The director will continue to serve until the Board decides whether to accept the resignation but will not participate
in the committee’s recommendation or the Board's action regarding whether to accept the resignation offer. The Board
considers all factors it deems relevant to the Company’s best interests and waill publicly disclose its decision and rationals within
90 days after cerification of the election results. If the Board does not accept the director's resignation, the director will
continue to serve until the next annual meeting of shareholders or until the director’s successor is duly elected and qualified.
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FREQUENTLY ASKED QUESTIONS ABOUT THE ANNUAL MEETING AND VOTING

14. What vote is needed to approve the other proposals?

Approval of each of Item 2 (Advisary Vote to Approve Executive Compensation), ltem 3 (Ratification of the Selection of the
Independent Registered Public Accountants) and ltem 4 (Shareholder Proposal) also requires a majority of votes cast - i.e.,
rmore votes FOR than AGAINST. Abstentions and broker non-votes (described in Cuestion 15 below) are not considerad as
votes cast and will have no effect on the vote outcome for ltems 2 and 4. There should not be any broker non-votes with
respect to ltem 3 (as explained in Question 15 below).

15. What are broker non-votes?

If you are a beneficial shareholdar, your vote instructs your broker, bank or other nomines, as the holder of record, how to
vote your shares. If you do not provide woting instructions te your broker, bank or other nominee, your nominee has
discretion to vote your shares only on matters classified as "routing” under stock exchange rules. The ratification of the
selection of the independent registered public accountants (term 3) is the only itern on the agenda for the Annual Mesting
that is considered routine. If you do not provide voling instructions to your broker or other nomines, your nominee may vote
vour shares only on tem 3. In that case, your shares will count toward the quorum for the Annual Mesting and be voted on
Itern 3, but they will not be voted on Items 1, 2 and 4 and any other matters that may come to vote at the Annual Meeting,
resulting in "broker non-votes.”

16. Who bears the cost of soliciting votes for the Annual Meeting?

The Company bears the cost of soliciting your vote, The Company’s directors, officers or employess may solicit proxies or
voles in person, by telephone or by electronic communication. They will not receive any additional compensation for these
solicitation activities.

The Campany will enlist the help of barks, brokers and other nomines halders in soliciting proxies for the Annual Meeting
from their customers (ie., beneficial shareholdears) and reimburse those firms for related out-of-pocket expenses. We
retained Morrow Sodali LLC to aid in soliciting votes for the Annual Meeting for a fee not to exceed $30,000 plus reasonable
EXpENSes,

17. What is Householding?

We have adopted procedures that allow us to deliver proxy materials more cost effectively. If you are a beneficial shareholder
and you and other residents at your mailing address share the same last name and also own shares of Commen Stock in an
account at the same broker, bank or cther nominee, your nominee delivered a single Notice or set of proxy materials to your
address. This method of delivery is known as householding. Househelding reduces the number of mailings you receive,
saves on printing and postage costs, and helps the envircnment, Sharehclders participating in househelding continue to
receive separate proxy cards and contral numbers for voting electronically.

A shareholder who received a single Motice or set of proxy materials to a shared address may request a separate copy of
the Motice or proxy materials by contacting in writing Broadridge Financial Solutions, Inc., Householding Department at 51
Mercedes Way, Edgewood, New York, 11717, or calling 1-866-540-7035. We will deliver promptly a separate copy of the
Motice or proxy materials to a sharsholder at a shared address to which a single copy was delivered, if requested. If you
would like to opt out of householding for future deliveries of proxy materials, please contact your broker, bank or other
nomines,

Beneficial shareholders who share an address and receive multiple copies of the proxy materials but want to receive only a
single copy of these materals in the future should contact their broker, bank or other nominee and make this request.

If you are a registered sharsholder or hold yvour shares in an employee benefit plan, we sent you and each registered or plan
shareholder at vour address separate Notices or sets of proxy materials,

18. Are my votes confidential?

Yes. Your votes will not be disclosed to our directors, officers or employees except:

* as necessary to meet applicable legal requirements and to assert or defend claims for or against us;

& in the case of a contested proxy solicitation;

if you provide a comment with your proxy or otherwise communicate your vote to us outside of the normal procedures; or
as necassary o allow the inspactor of election to cartify the results,
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19. Who counts the votes and certifies the voting results?

Broadridge Financial Solutions will receive and tabulate the proxies. Represantatives of Hagberg Associates LLC will act as
the inspectors of election and will certify the results.

20. How do | find out the voting results?

We expect to announce preliminary woting results at the Annual Meeting. We will disclose final voting results in a Current
Report on Form 8-K to be filed with the SEC on or before May 19, 2020. The Form 8-K wil be available at
hittpeir.mondelezinternational.comysec.ofm and on the SEC’s website at www.sec. gov.

21. What do | need to do if | want to attend the Annual Meeting?

Due to the continued public health concerns about in-person gatherings relatad to the COVID-19 outbreak, the Annual
Meeting will be a virlual mesting of shareholders. All sharsholders of record as of March 12, 2020 may attend, vote and
submit questions by visiting www.virlualsharsholdermeeting.com/MOLZ2020 and using the 18-digit contrel numiber that is
shown on your Motice of Intermet Availability of Proxy Materials, proxy card or VIF. If you are not a sharehelder or do not have
a control number, you may still access the meeting as a guest but you will not be able to submit questions.

22. May | raise questions at the Annual Meeting?

Yes, On the day of, and durdng, the Annual Meeting, shareholders of record can submit guestions wia
wwwsviriualshareholdermeeting. com/ADLZ2020. Shareholders must have their 18-digit contrel number to submit questions.
Shareholders will have an opportunity to raise questions about the items being voted on at the Annual Meeting, In addition,
after the business portion of the Annual Meeting concludes and the mesting is adjoumed, shareholders will have another
opportunity to raise guestions of a more general nature. We intend to answer during the Annual Meeting all guestions
submitted that are perinent to the Company and the items being voted on by shareholders, as time permits and in
accordance with our meeting procedures. Answers to guestions not addressed during the Annual Meeting will be posted
following the meesting on the investor relations section of ocur website, Questions and answers will be grouped by topic and
substantially similar guestions will be answered only once. To promote faimess, efficiently use the Company's resources and
address all shareholder questions, we will respond to no more than three questions from any single shareholder.
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® 2021 ANNUAL MEETING OF
SHAREHOLDERS

We currently anticipate holding the 2021 Annual Meeting of Sharehclders on approximately the same date as this year's
Annuzal Meating.

= SHAREHOLDER NOMINATIONS AND PROPOSALS FOR THE 2021
ANNUAL MEETING

Shareholders should mail all nominations and proposals to the Corporate Secretary at Mondeléz International, Inc., 905 West
Fulton Street, Suite 200, Chicago, llincis 80807

You may abtain a copy of the By-Laws from the Corporate Secretary (please make a written request to the same address) or
by visiting www.mondelezinternational. com/investors/corporate-governance.

Shareholder Mominations of a Candidate for Election as a Director or Shareholder Proposal of Business for
Consideration at an Annual Meeting of Shareholders (not for inclusion in the Company’s 2021 proxy materials)

Under the By-Laws, a sharehalder may nominate a candidate for election as a director or propose business for consideration
at an annual meeting of shareholders (but, in either case, not for inclusion in the proxy materals) by delivering written notice
that contains certain required information to the Corporate Secretary and otherwise complying with other requirements
included in cur By-Laws. To be considered at the 2021 Annual Meeting of Shareholders, the Corporate Secratary must
receive a shareholder's written notice of nomination or proposal between December 14, 2020 and January 13, 2021, If we
change the date of an annual meeting by more than 30 days from the date of the previous year's annual meeting, then we
must receive this written notice no later than 80 days before the date of the annual meeting,

Sharehclder Director Candidates for Possible Inclusion in the Company's 2021 Proxy Materials (“Proxy Access")

The By-Laws provide for proxy access. One or more shareholders may nominate and include in the 2021 proxy materials
director nominees provided that the shareholder(s) and the nominee(s) satisfy the terms, conditions and requirements
specified in the By-Laws. The key parameters are:

s Minimum Ownership Threshold: the nominating shareholder(s) must own 3% or more of the outstanding Common Stock
e Cwnership Duration: such Common Stock must have been held continucusly for at least three years

® Nominating Group Size: a nominating sharehalder group cannot consist of more than 20 shareholders

e Number of Norminess: appropriate shareholders may nominate the greater of 20% of the Board or 2 nominess

To be included in the proxy materials for the 2021 Annual Meeting of Shareholders, the Corporate Secretary must receive
the required written notice and required information specified in the By-Laws on or before November 27, 2020,

Shareholder Proposals for Possible Inclusion in the Company's 2021 Proxy Materials

Under SEC Rule 14a-8, a shareholder may submit a proposal for possible inclusion in the 2021 proxy materials for an annual
meeting of shareholders. The Corporate Secretary must receive the proposal and other required information at our principal
executive offices not later than 120 calendar days before the one-year anniversary date of the proxy statement's release for
the previous year's annual meeting. Accordingly, to be considered for inclusion in the proxy materials for the 2021 Annual
Meeting of Shareholders, the Corporate Secretary must receive a sharsholder's submission of a propoesal on or before the

close of business on November 27, 2020,

Ellen M. Smith
Senior Vice President & Chief Counsel,
Chief Compliance Officer and Corporate Secratary

~Mondele 2020 PROXY STATEMENT 107



Back to Contents

ANNEX A:

FINANCIAL MEASURES DEFINITIONS

We report cur financial results in accordance with U.S. GAAP. However, we use non-GAAP financial measures in making
financial, operating and planning decisions and in evaluating our performance. Therefore, we also base financial targets for
our AP and PSUs on non-GAAP and other financial measures. The chart below defines each measure and describes the
adjustments to the related GAAP measure (if applicable), modifications to our non-GAAP measures for purposes of our
compensation targets and our reasons for using these measures, (See our 2019 Form 10-K for additional information on our
non-GAAR financial measures and definitions of terms used in the Definitions column below.)

Measures

Definitions

{Including Adjustment to GAAP Measure)

Meodifications

Rationale

Organic Volume

Crrganic Volume is defined as volume

Reflects the volumea

Growth excluding the impacts of: arowth rates for our
(AIP) » acquisitions; and base business by
« divestituras™, eliminating the impact

of certain disclosed
one-time factars,
facilitating comparisons
o prior veans).

Organic Net Cirganic Met Revenue is defined as net Crganic Met Aevenie Reflects the revenus

Revenue Growth
(AIP and PSUs)

revenues excluding the impacts of:
= acouisitions,
« divestitures™: anc

« cufrency rate fluctuations (calculated based

on prior year rates)®,

Growih: Actual results
calculated based on the
definition of Organic
Net Revenue Growth
used for each year of
the three-year

growth rates for aur
base business by
eliminating the impact
of certain disclosed
ona-time factors,
facilitating comparisans

parformanca cycle. 1o prior yveans).
Defined Gross Adjusted Gross Profit is defined as gross Defined Gross Proft Indicator of overall
Praofit Dollars profit excluding the impacts of: Dallars: Defined as husiness trencds and
{AIP) « the Simplify to Grow Program™; Adjusted Gross Profit performancs, based on
= acqguisition integration costs; Dollars calculated at what business leadears
» divestiture-related costs; cumency exchange can control.
« oparating results from divestitures™: and rates utlized in our
= mark-to-market impacts from commodity internal financial
and forecasted currency transaction planning for 2019,
desivative contracts®.
Defined Operating Adjusted Operating Incoma is defined as Defined Oparating Indicator of overall
Income aperating income excluding the impacts of: Income: Defined as business trends and
(AIP) = the Simplify to Grow Program™; Adljusted Operating perfarmance, based on
= gains or losses (including non-cash Income calculated at what business leadears
impairment charges) on goodwill and currency exchange can control.
intangible assets; rates utiized in our
= divestiture or acquisition gains or losses internal financial
and related divestiture™, acquisition and planmning for 2019,
integration costs;
« oparating incoma from divestiturag™,
= rameasurement of net monetary positiont;
» mark-to-market impacts from commodity
and forecasted currency transaction
derivative contracts®;
» impact from resolution of tax matters™;
« CED transition remuneration,;
s impact from pension participation
changes™: and
« Swiss tax reform impacts™.
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Measures

Definitions
(Including Adjustment to GAAP Measure)

ANNEX A: FINANCIAL MEASURES DEFINITIONS

Modifications Rationale

Defined EPS
(AIF)

Adjusted EFS is defined as diluted EFS
attributable to Mondeléz International from
cantinuing operations excluding the impacts
of:

« the Simplify to Grow Program™;

» gains or loases (including non-cash
impairment charges) on goodwill and
intangible assats;

= divestiture™ or acquisition gains or losses
and related divestiture™, acquisition and
integration costs;

» niet eamings from divestitures!™;

» remeasurament of net monetary position®;

» mark-to-markeat impacts from commodity
and forecasted currency transaction
darivative contracts®;

« impact from resolution of fax matters™;

» CEO transition remuneration™;

+ impact from pansion participation
changes™;

» incramental expenses related o the 2017
mahvare incident;

« losses on debt extinguishment and relsted
axpenses;

= gain on equity methad investment
transactions;

« gains or losses on interest swaps no longer

designated as accounting cash flow hadges

due to changed financing and hedging
plans;

« S tax reform discrete impasts™,

= Swiss tax reform impacts™,

And within Adjusted EFS:

= gguity method investment eamings excluda
our proportionate share of our investees'
unusual or infrequent iterms!™™.

Inclicator of overall
business trends and
performance, based on
what business leaders
can carntral,

Defined EFS: Defined
as Adjusted EFS
calculated at currency
exchange rates utilized
in our intemal financial
planning for 2018,
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ANNEX A: FINARCIAL MEASURES DEFINITIONS

Definitions
Measures (Including Adjustment to GAAP Measure) Rationale
Free Cash Flow Frea Cash Flow is defined as Met Cash Provided By Operating Activities less  Reflacts financial liquidity,
(AIP) capital expandituras. warking capital efficiency

and financial health.

Adjusted ROIC Adjusted Met Operating Profit After Taxes (*WNOPAT”) divided by Adjusted
(PSUs) Invested Capital, which ara defined below,

Adjusted MOFAT is defined as Operating Adjusted Invested Capital

Income lass taxes plus Equity Method (caloulated as the simple

Invastment Earnings excluding the impacts  average of beginning and

of: vear-and balances) is

« the Simplify to Grow Program™; defined as:

« diviestiture’™ ar acquisition gans or « Current assets,
lnsses and related divestiture!™ excluding cash;
acquisition and integration costs; « Property, Plant and

« gains or losses (including non-cash Equipmeant, net;
impairment charges) on goadwill and « Goodwil;
intangible assets; e Intangibles, net; and

« the operating results of divestituras™: « Other Assets adjusted for

» remeasurament of net monetary the JDE investment step-up
position™: recorded in 2015,

« mark-to-market impacts fram Less:
commodity and forecasted currency « Curment liabilities,
transaction derivative contracts™ excluding Debt;

« Impact from the resolution of tax « Deferred Taxas;
matterst: « Accrued Pension and

« GEQ transition remuneration™, Postretirement;

« impact formn pension participation « Other Liabilities; and
changers®; « Mon-Controling Interest.

« incramental expenses related to the
2017 mahwara incidant;

= gain on equity method investment
transactions;

« .S, tax raform discrete impacts™;

= Swiss tax reform impacts™,

And Equity Methad Investment Eamings

excludes:

« our proparticnate share of our investees’
unusual or infrequent itemst™,

Reflacts a metric used to
measura effectiveness in
managing warking capital and
stresses the importance of
continued focus on assst and
cash management.

(1) Divestitures include completed sales of businesses and the exits of major product ines upon completion of a sale or licensing agreement. See

Mote 2, Divesfifures and Acquisitions, in our 2019 Form 10-K. for maore information.

(%) Gonstant currancy aperating resulls are caloulated by driding or mulliphing, as sppropriala, the current-period local currency aperaling resulls by
the cumency exchange rates used to translate the financial statements in the comparable prior-year pericd to determine what the curment-period
.5, dollar oparating results would have been if the currency exchange rate had not changed from the comparable prior-yesr pencd,

3 Mon-GAAF adjusiments relatad 1o the Simplfy to Grow Program reflect costs incurrad that relate 1o the objectives of our program to transform our
supply chain network and erganzational structura. Costs that do not meet the program objectives are not reflactad in the non-GAAP adjustmants.

(4) Dwring the third quarter of 2018, as we began to apoly highly inflationasy accounting for Argentina, we excluded the remeasurement gains or losses
related to rameasuring net monatary assats or liabilties in Argentina to be consistent with our prior accounting for these rameasuramant gains of
loszas for Venezuela when it was subject to highly inflationary accounting prior to 2016, See Note 1, Summary of Significant Accounting Policiss, in

aur 2019 Form 10-K for more information.

A3 JMondelez,
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ANNEX A: FINANCIAL MEASURES DEFINITIONS
GAAP TO NON-GAAP RECONCILIATIONS

{5) Dwring the third quarter of 2016, we began o exclude unrealized gains and losses (mark-to-market impacts) from cutstanding commedity and
forecasted currency transaction dermatives from our nan-GAAF earmings meaasures untl such time that the relaled exposures mpast our operating
results. Since we purchase commodity and forecasted currency fransaction contracts to mitigate price volatiity primarily for inventory requirements
in future periods, we made this adustment to remove the volatility of these future inventory purchases on current operating results to faciltats
comparisons of our undearlying operating performance across perods. We also discontinued dasignating commodity and forecasted curmancy
transaction dervatives for hedge accounting treatment. To facilitate compansons of our underlying cperating results, we hawe recast all historical
non-GAAP samings measures to exclude the mark-to-market impacts.

[E] Sea Mota 14, Commitments and Conlingancies - Tax Maltars, in our 2009 Forrm 10-K for mara informatian.

7] On Movernbar 20, 2017, Dirk Van de Put succeaded Irene Rosenfeld as CED of Mondeldz Intemational in acvance of her reirement at the end of
March 2018, In order to incant Mr, Van da Put to join us, we provided him compsansation with a tolal combined target valua of $42.5 milion to
make him whala for incantive awards he forfeited or grants that ware not made to ki whan he left his former emplovar. The compansation wa
granted took the form of cash, defemred stock units, performance share units and stock options. In connection with Irene Fesenfeld’s retiremant,
wha mada her oulstanding grants of performance share units for the 2016-2018 and 201 7-2019 pedormancs cyclas aligibla for continued vesting
and approved a 80.5 milken zalary for her service as Chairman from January through March 2018, We rafer to these alemeants of Mr. Van de Put's
and Mz, Rosenfeld’s compeansation arangements together as *CEO transition remuneration.” We are exduding amounts we axpense as CEO
transition remunaration fram our nan-GAAP resulls because thase amounts are not part of our regular cormpansation program and ara incremantal
o amounts we would have incured as ongoing CEO compeansation. As a result, in 2017, we excluded amounts expansad for the cash paymant
to hir, Wan de Put and partial vesting of his aquity grents, In 2018, we axcluded amounts paid for Me, Rosenfald’s senvice ss Chairman and partial
vasting of Mr., Van de Put's and Ms. Resanfald's aquity grants, In 2019, we aexcluded amounts refated 1o the parial westing of Mr. Van de Put's
aquity grants.

8] The impact rom pengion parlicipation changes represants the chargas incurrad when employes groups are withdrawn Trom multismployer
pansion plans and other changes in employes group penzsion plan participation. We exclude thase charges from our non-GAAP results becauss
those amounts do not reflact our ongoing pension cbligations. Sea Mote 11, Benefit Flans, inocur 2019 Formn 10-K for mone information.

(S We exclude the impact of the 2019 Swiss tax reform and 2017 WS, tax reform. During the third quarter of 2019, Swiss Fedaral and Zurich
Cantonal tax events drove our recognition of a Swiss tax reform nat benefit to cur results of operations. On December 22, 2017, the United States
enacted tax reformn legiskation that included a broad range of business tax provisions. We exclude thess tax reform impacts from cur Adjusted EFS
as they do not reflect our ongoing tax obligations under the new tax reforms. Refer to Mote 16, come Taxes, in ow 2019 Form 10-K for more
information.

(100 We have excluded our proportionate share of our equity method investees” unusual or infrequent items such as acquisition and divesfiture related
costs, restructuring program costs and discreta LS, tax reform impacts, n order to provide investors with 8 comparabla view of our parformance
across periods. Although we have shareholder rights and board representation cormmensurate with cur ownership interests in owr equity method
imvestees and review the underhing operating results and unusual or infrequent items with them each reporting pernod, we do not have direct
control avar their operations or resulting revenus and expanzes, Owr usa of equity methad investment net eamings on an adustad basis is not
intended to imphy that we have any such control. Our GAAP “diuted EPS atiibutable to Mondeléz International from continuing operations”
inchudes all of the nvestess' unusual and mireguent items.

=> GAAP TO NON-GAAP RECONCILIATIONS

Net Revenues to Organic Net Revenue Mondeldz
{in millions of U.S. dollars] {Unaudited) International
For the Twelve Months Ended Dacember 31, 2019

Reported (GAAFP) 5 25868
Acouigiions™ {8g)
Divestituras® [%5)
Curmency 1,154
Organic (Mon-GAAP) § 26,879
For the Twelve Months Ended December 31, 2018

Reported (GAAP) § 25938
Divestituras® [126)
Orgaric (Non-GAAP) § 25812
% Change

Reparted (GAAP) (0.3)%
Organic (Non-GAAP) A41%

(1) Rafer to Mote 2, Divestitures and Acquisiions, 1o the consolidatad financial statermants in tha 2019 Form 10-K for mare information on the 2018
acquisition of Tate's Bake Shop and the 2019 acquisition of a majority intarest in Perfact Snacks.
(2] Refar to Note 2, Divestitures and Acquisiions, 1o the consolidated financial statements in the 2019 Form 10-K for more information on divestitures.
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ANMNEX A: FINARCIAL MEASURES DEFINITIONS
GAAP TO NON-GAAP RECONCILIATIONS

Gross Profit to Adjusted Gross Profit

For the Twelve Manths Ended December 31,

{in millions of LS, dollars) (Unaudited) 219 2018 SChange % Change
Reported (GAAP) §10,337 $ 10352 b (15} (0.1)%
Simplity to Graw FProgram!™ 10 180 (88}
Mark-to-market (gainsilosses from dervatives™ (92 140 48
Civestitune-related oosts™ 1 - 1
Operating resuits from divestitures®™ i14) 28 14
Impact from resolution of tax matlers' - i 1
Raunding - 1 1}
Adjusted (Non-GAAP) 510,333 & 10,373 S 140} (0.4)%
Imipact of unfavorable currency 452 - 452
Adjusted @ Constant FX (Non-GAAP) 510,785 5 10,373 5 42 4.0%

i1
i2)

i3
4

Rafar to Note 8, Restructuring Program, to the consolidated financial statements in the 2019 Form 10-K for more information.
Refer to Mote 10, Frnancial instruments, and Note 18, Segment Reporting, 1o the consoidated financial staterments in the 2019 Fomm 10-K. for

mara information on the unrealized gains and losses on commodity and feracasted curnency transaction dervatives.

Rafar to Note 2, Divestifuras and Acquisitions, to the consolidatad financial statemeants in the 2019 Form 10-K for more information on divestituras.
Bafar to Mote 14, Commitmants and Contingencies — Tax Matters, to the consclidated financial statemerts in the 2019 Form 10-K for more

information.

Diluted EPS to Adjusted EPS™

For the Twelve Months Ended December 31,

(Unaudited) 29 218 § Change % Change
Diluted EPS attributable to Mondeléz International (GAAF) 5§ 265 5 223 E 0.37 16.2%
Simplity to Grow Program® 0.24 032 [0.08)

Intangitle asset impairment charges™ 0.02 0.03 -
Mark-1a-market gaine/losses fram derivatives™ [0,05) 0008} 0.04
Acquisitian-related costs® - 0.0 001y
Divastiture-related costs™ 0.0 - 0.0

Met samings from divestitures® 10.01) (0.0} -

Met gain on divestitura®™ (0.03) - (000G
Rameasurement of nat monetary position™ - 0.0 [0.01)

Impact from pension participation changes® 10,02 D2E [0.24)

Impact from rezolution of tax mattere® 0.0& [0.01} 0.06

CEQ transition ramuneration® 0.01 0.0 -

Met gain related to intarast rate swaps™ 0.08 (0.01) 009

_Loss on debt extinguishmeant™ = o.07 [0.07)

Swiss tax reform net impacts™™ 10.53) - [0.53)

.S, tax reform discreto nat tax axpensadbensdit® 0.0 (001

.Nat les=(gain) on equity methad investment transaction™! 0.0 (0,309} 0.40

Equity method investes acquisition-relatad and other 0.03 [0.03) 0.06
chargas/(benedits)'

Adjusted EPS (Non-GAAF) 5 247 § 242 3 0.06 21%
Imipact of unfaworable cumancy 015 = 015

Adjusted EPS & Constant FX (Non-GAAP) 5§ 22 § 242 5 0.20 8.3%

&5 JMondelez,

2020 PROXY STATEMENT



Back to Contents

ANNEX A: FINANCIAL MEASURES DEFINITIONS
FINANCIAL TARGETS

(1] The tax expensebenedit) of each of the pre-tax items excluded from our GAAP results was computed based on the facts and tax assumplions
associated with each itern, and such mpacts have also been excluded from Adjusted ERS.

+ For the year anded Decembar 31, 2019, taxes for the: Simplify to Grow Program waare 3{103) milion, intangible assat impairmant charges weea
H14) milkan, mark-to-market gains fram dermatives ware 319 milion, divestiture-retated costs were zero, net eamings from divestiture were zera, nat
gain on divastiture ware £3 million, impact from pansion participation changes wera 88 milian, impact from the resolution of tax mattars wera
2434) milkon, CEO transition remunaration were zero, net loss related to intorest rate swaps wera Zero, Swiss tax raform ware BTED) milion, net loss
on equity methad investment transactions were 36 million and equity method investee and ather cherges/banedits wera $(12) million.

+ For the year anded Decomber 31, 2018, taxas for the: Simplify to Grow Program wara $(158) milion, intangible asset impairment charges weara
%18} million, mark-to-market gaing from derivatives were $10 million, acquisition-relatad costs were $3) milion, net eamings from divestiture
wera zern, impact from pension participation changes weara $(108) milion, impact from resolution of tax matters wera $6) milion, CEO
transiticn ramuneration were $(5) millien, net gain related to interest rate swaps were 82 millon, lees on dabt extinguishrnant wera $138) millan,
LS. tax reform wera 519 million, gain on equity method investment transactions were 5192 milion and equity method investes and other
charges/beneflits were $16 million,

[2) Ses the Gross Profit table and the related footnotes for more information.

(3] Refer to Mote B, Gooawill and Infangible Assels, to the consclidated financial statements in the 2019 Fom 10-K for more informaticn on
fradamark impairments.

(4] Rafar to Note 2, Dhvestitures and Acquwisifions, 1o the consolidated financial statemants in the 2019 Form 10-K for mare information on the 201E
acquisition of Tate's Bake Shop.

(2] Refer to Note 1, Summary of Signiicant Accounting Paficles — Cumency Transiation and Highly Inflationary Accownting, to the consclidated
financial statamearts in the 2019 Ferm 10-K for mora information on cur applcation of highty inflationary accounting for Argentina.

(B) Refar to Note 11, Banailt Plans, to the consclidated financial statements in the 20412 Form 10-K for more informaticn.

(7] Rafer fo the Financial Measures definitions and ralated table notas,

(B] Rafar to MNote 10, Financlal nsfrumeants, to the consolidated financial statements in the 2019 Form 10-K for more information on our intarast rate
awaps, which we no longer designate as cash fiow hedges.

(@ Refer to Mote 9, Dabt and Bomowing Arangements, to the consolidated financial statements in the 2019 Form 10-K for mere information on
lossas on dabt extinguishrment.

(10) Fiafer to Mote 16, income Taxes, 10 the consolidated firancial statements in the 2019 Form 10-K for more information on the impact of Swiss tax
raform and LS, tax reform,

(11)Rafar to Mate 7, Equity Method [nvastments, to the consolidated financial statermentz in the 2019 Form 10K for mone infarmation on our equity
methad investment transactions.

(12} Incluces our propartionate share of wnuswal or infrequent items, such as acouisition and divestiture-related costs, restructuring program costs and
discrate LS. tax reform impacts recorded by our JOE and Keurig aquity mathed investaes.,

Met Cash Previded by Operafing Activities to Free Cash Flow For the Twelve Months Ended
{in millions of U.S. dollars) (Unaudited) December 31, 2019
Net Cash Provided by Operating Activities (GAAP) ) 3,965
Capital Expendituras (B25)
Frea Cash Flow (Mon-GAAP) b 3,040

=> FINANCIAL TARGETS

Cur long-term financial targets for Organic Net Revenue growth, Adjusted EPS growth on a constant currency basis and
Free Cash Flow are non-GAAP financial measures that exclude or otherwise adjust for items impacting comparability of
financial results such as the impact of changes in currency exchange rates, restructuring activities, acquisitions and
divestitures, We are not able to reconcile our target Organic Met Revenue growth to comparable reported net revenue
growth because we are unable to predict the impact from potential acquisitions or divestitures, as well as the impact of
cumency translation due to the unpredictability of future changes in currency exchange rates, which could be material as a
significant portion of cur operations are outside the LS, We are not able to reconcile our target Adjusted EPS growth on a
constant currency basis to comparable reported diluted EPS growth because we are unable to predict the timing of our
restructuring program costs, mark-to-market impacts from commodity and forecasted currency transaction derivative
contracts and impacts from potential acquisitions or divestitures as well as the impact of currency translation due to the
unpredictability of future changes in currency exchange rates, which could be material as a significant portion of the
company's operations are outside the LS. We are not able to reconcile our target Free Cash Flow to comparable net cash
from operating activities because we are unable to predict during this period the timing and amount of capital expenditures
impacting cash flow. Therefore, because of the uncertainty and varability of the nature and amount of future adjustments,
which could be significant, we are unable to provide a reconciliation of these measures without unreasonable effort.
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AT-A-GLANCE

ABOUT
SNACKING
MADE RIGHT

Our purpose is to empower people to

made the right way.

snack right. We will lead the future of
snacking around the world by offering
the right snack, for the right moment,

SUSTAINABLE SNACKING MINDFUL SNACKING

Sustainable ingredients

100%

cocoa volume for chocolate
hrands sourced sustainably
from Cocoa Life by 2025

Environmental impact

10%

reduction in end-to-end
CO; emissions by 2025
(2018 baseling)

Packaging innovation

100%

packaging recyclable and
labeled with consumer
recycling information by 2025

Partion control

20%

of global net revenue from
snacks from portion control
products by 2025

On pack communication

100%

Innovation

$100M

praducts including portion amounts
and mindful snacking information
on pack globally by 2025

in revenue from Snack
Futures by 2022

WHY WE'RE DIFFERENT

Powerful global brands
and local jewels

We have a rich portfolio of
strong brands-both global
and local.

Strong global

presence and scale

74% of our business is outside
of the United States. We have
a strong presence in emerging
markets which represent 37%
of our business.

Strong value chain

Across the globe, we have a
powerful value chain. We touch
millions of stores and combine
this with state-of the-art
manufacturing.

Committed people

Our people are energized for
growth. We have a diverse
employee community that
can make things happen, and
happen fast.
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JMondelez, SCAN TO
VIEYY MATERIALS & VOTE

MOWDELET INTERNATIONAL INC. VOTE BY INTERMET
505 WEST FULTOW STREET SUTE 200 Balpne The Mestin - Go te
CHICAG, (LN OG0T

ar stan the QR Bacede sboye

Lk fhe Irternel 16 ransmil your vetireg instroactiors and Tor electronic debwery of informstion
up unkil 11:58 PR, Eastern Time on May 12, 20204 & 3020 for Pan Participarts). Hewe
i piceey caed B hand vehen yau aoces the webite srd Tollovw the instrsctioes 10 clilain yois
records and 1o oreate an ekectronic vating rstructon fam

Daning The Meeting - Go ta

Yeau may attend the maating vis the Internet snd vote during the mesting. Hawe the informatian
that is printed in the bax marked by the aroew available and follow the rstructions.

WOTE BEY PHOME - 1-B00-6%0-6503

Lk ary tniach-tors telephors (o Wansmit yous veling Fetuciors up urad 11:55 FM. Eaxstern Tire
an sy 12, 2020 Moy B 2030 for Man Participants). Have your prosy cand in hand whan g cal
and then folow the instructions.

VOTE BY MAIL

Blark, sign and date your prowy card and raturn it in the postage-paid anvelope we hawe
praveded or retirn 1t 19 Vate Processing, oo Brosdridge, 57 Mercedes Way, Edgewocd,
MY 11317,

SHAREHOLDER MEETING REGISTRATION
Te wote anelfor registar 10 attend the mesting, g0 1o the "Ragster far Meeting” link
b W, proawol e.00m.

TOWOTE, MARK BLOCES BELOW IM BLUE OR BLACEK INE &5 FOLLOWS!

DO7482-FIa058-276410 KEEP THIS PORTICN FOR YOUFR RECORDS

DETACH AND RETURN THIS PORTION ONLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

MONDELEZ INTERNATIONAL, INC.

Company Froposals;

The Board of Directors recommends you vote FOR each of the
nominees listed in Proposal 1 below and FOR Proposals 2 and 3

1. Elactionof Dimchors
For Against Abstain

Reqistarad Public Accountants for Fiscal Year Ending
December 31, 2020

. Jorge 5. Mesguila

i Patrick T, Siewert NOTE: Such cther husiness 25 may pﬂ:prF came hafore 1he meating or

any pastpanement or acioumment theseal

oo oo ooo0ooo o
O 0O oo oo oo o
O 0O o0ooooooo

1} Michas &, Tedman

Plag don eo:ac&l,- a5 your nares] appeans) herean, Whan Slgl'lifl a5 gy, ExBCULaT, administraten, af olher 'iﬂutl&l‘p’. pheace give full tithe as such. Joint cwners should each n
nmsauel?pﬁ.ll Dodders rust sign. IT 8 orparation o partnership, please sign in Tul corposate of parinership rame by amhorized officer.

Signature [PLEASE SIGN WITHIM BCX] Dt Sigrature Jaint Qwrers) Diale

o

Maminess;

la.  Lewis WK Bcoth O O For Against Abstain
1. Charles E. Bunch ke Jean-Frargois M. L van Boermss D |:|

le Debea b Crew il Dirk Van de Put a O

1d. Lok D, Jeliber Z Achisory Vol to Approve Esscutive Compersation. U D

T Peter W May 3 Ratification of PricewaterbauseCoopers LLP as Independant D D

0
0
]

Shareholder Propasal:

1g.  Fredric G. Reynalds The Board of Directors recommends you vote AGAINST the For ainst Abstain
fellowring prapesal: #a

T, Cheistiang 5, Shi 4 Consicker Emplayes Pay in Sething Chied Exacutes Officer Pay O 0

O
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting to be Held
on May 13, 2020:
The Motice and Proxy Statement and Annual Report on Form 10-K are available at wwaw proxyvote. com.
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MONDELEZ INTERNATIONAL, INC.
ANMUAL MEETING OF SHAREHOLDERS
Wednesday, May 13, 2020
9:00 AM CDT

This proxy s solicited by the Board of Directors for use at the Annual Meeting on May 13, 2020to held virtually at www.virtualshareholdermeeting.com/MDLZ2020,

By signing the proxy, you revoke all pricr proxies and appoint Ellen M, Smith and Jenny L. Lauth and each ar either of thern with full power of substitution, to vate shares
on the matters shown on the reverse side of this card and any other matters which may come before the Annual Meeting or any postponements or adjournments thereof
{including, if applicable, any matter which the Board of Directors did not know would be presented at the Annual Meeting of Sharehclders by a reasonable time befare
the proxy solicitation was made or for the election of 2 person to the Board of Directors if any neminee named in Proposal 1 becomes unable to serve or for good cause
will not serve),

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED IN THE MANNER DESIGNATED ON THE REVERSE SIDE. IF MO OTHER INDICATION 15 MADE ON
THE REVERSE SIDE OF THIS FORM, THE PROXIES WILL VOTE "FOR" EACH OF THE DIRECTOR NOMIMEES LISTED IN PROPOSAL 1, "FOR™ PROPOSALS 2 AND 3,
"AGAINST" PROPOSAL 4 AND IN THEIR DISCRETION UPON SUCH OTHER BUSINESS AS PROPERLY COMES BEFORE THE MEETING OR ANY POSTPONMEMENT OR
ADIOURNMENT THEREOF.

If ol are a partiapant in the Altria Deferred Profit Sharing Plan for Hourly Employees, the altria Deferred Profit Sharing Plan for Salaried Employees, the Philip Morris
Internaticnal Deferred Protit-Sharing Fan or the Miller Coors LLC Employees Retirmment & Savings Plan, you are directing these plans trustees how to vote the shares
allocated to your accountis). f your voting instructions are nat received by 11:59 pm. EDT an hay 8, 2020, the trustee will vate the shares allocated to your accountis) in
the same proportion as the respective plan shares for which voting instrections have been received, unless contrary ta ERISA.

Continued and to be signed on reverse side




