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

(e) On May 21, 2014, Mondelēz International, Inc. held our 2014 annual meeting of shareholders (the “annual meeting”). At the annual meeting, our shareholders
approved the Mondelēz International, Inc. Amended and Restated 2005 Performance Incentive Plan (the “plan”), which had previously been approved by our
Board of Directors, subject to the approval of our shareholders.

The plan amended our prior Mondelēz International, Inc. Amended and Restated 2005 Performance Incentive Plan to:
 

 •  increase the number of shares of our Class A common stock available for issuance under the plan;
 

 
•  make future equity awards to our non-employee directors under the same plan as grants made to employees rather than under the separate Mondelēz

International, Inc. Amended and Restated 2006 Stock Compensation Plan for Non-Employee Directors;
 

 •  update plan provisions to be consistent with market practice and promote the long-term interest of shareholders; and
 

 •  make other administrative changes.

The material features of the plan are described in our definitive proxy statement on Schedule 14A for the annual meeting filed on April 1, 2014 (the “proxy
statement”). The description of the plan included in the proxy statement is incorporated herein by reference. The above description of the plan is qualified in its
entirety by reference to the full text of the plan, a copy of which is attached hereto as Exhibit 10.1.

Item 5.07 Submission of Matters to a Vote of Security Holders.

On May 21, 2014, we held our annual meeting in Skokie, Illinois. A total of 1,407,290,097 shares of our Class A common stock, or 82.84% of our outstanding
shares of Class A common stock, were represented in person or by proxy at the annual meeting. The final voting results for each of the matters submitted to a
shareholder vote at the annual meeting are set forth below:
 

 
1. Our shareholders elected 12 directors to each serve a one-year term until our 2015 annual meeting of shareholders or until his or her successor has

been duly chosen and qualified, based on the following voting results:
 

   For    Against    Abstain    
Broker

Non-Votes  
Stephen F. Bollenbach    1,085,313,432     108,881,161     3,519,347     209,576,157  
Lewis W.K. Booth    1,191,504,428     2,677,913     3,531,599     209,576,157  
Lois D. Juliber    1,187,245,487     7,037,730     3,430,723     209,576,157  
Mark D. Ketchum    1,182,669,102     11,529,688     3,515,150     209,576,157  
Jorge S. Mesquita    1,191,456,404     2,741,634     3,515,902     209,576,157  
Nelson Peltz    1,183,117,924     10,998,528     3,597,488     209,576,157  
Fredric G. Reynolds    1,191,435,070     2,761,185     3,517,685     209,576,157  
Irene B. Rosenfeld    1,158,999,282     31,651,085     7,063,573     209,576,157  
Patrick T. Siewert    1,189,333,917     4,840,277     3,539,746     209,576,157  
Ruth J. Simmons    1,184,524,259     9,738,841     3,450,840     209,576,157  
Ratan N. Tata    1,184,330,509     9,842,315     3,541,116     209,576,157  
Jean-François M. L. van Boxmeer    1,172,153,543     22,079,441     3,480,956     209,576,157  



 2. Our shareholders approved on an advisory basis our named executive officer compensation, based on the following voting results:
 

For  Against  Abstain  
Broker Non-

Votes
1,122,993,108  58,426,417  16,294,415  209,576,157

 

 
3. Our shareholders approved the Mondelēz International, Inc. Amended and Restated 2005 Performance Incentive Plan, based on the following voting

results:
 

For  Against  Abstain  
Broker Non-

Votes
1,140,049,384  49,467,926  8,196,630  209,576,157

 

 
4. Our shareholders ratified the selection of PricewaterhouseCoopers LLP as our independent auditors for the year ending December 31, 2014, based on

the following voting results:
 

For  Against  Abstain  
Broker Non-

Votes
1,391,769,708 10,101,551 5,418,838 0

 
 5. Our shareholders did not approve a shareholder proposal regarding a report on packaging, based on the following voting results:
 

For  Against  Abstain  
Broker Non-

Votes
319,082,318  803,084,765  75,546,857  209,576,157

Item 9.01 Financial Statements and Exhibits.

(d) The following exhibits are being filed with this Current Report on Form 8-K.
 
Exhibit
Number   Description

10.1   Mondelēz International, Inc. Amended and Restated 2005 Performance Incentive Plan.

99.1
  

The section entitled “ITEM 3: Approve the Mondelēz International, Inc. Amended and Restated 2005 Performance Incentive Plan” of the
definitive proxy statement on Schedule 14A of Mondelēz International, Inc. filed on April 1, 2014 is incorporated herein by reference.
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hereunto duly authorized.
 
    MONDELĒZ INTERNATIONAL, INC.
Date: May 22, 2014    

   /s/ Carol J. Ward
  Name: Carol J. Ward
  Title:  Vice President and Corporate Secretary
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Exhibit 10.1

MONDELĒZ INTERNATIONAL, INC.
AMENDED AND RESTATED 2005 PERFORMANCE INCENTIVE PLAN

(Amended and Restated as of May 21, 2014)

Section 1. Purpose; Definitions.

The Plan supports the Company’s ongoing efforts to increase shareholder value by allowing the Company to offer its senior leaders compensation
opportunities intended to incent high performance and retention.

The terms below are defined as follows for Plan purposes:
 

(a) “Annual Incentive Award” means an Incentive Award made pursuant to Section 5(a)(vi) with a Performance Cycle of one year or less.
 

(b) “Award” means the cash or equity earned by a Participant pursuant to a Grant.
 

(c) “Board” means the Board of Directors of the Company.
 

(d) “Cause” means termination because of:
 

 (i) Continued failure to substantially perform the Participant’s job’s duties (other than resulting from incapacity due to disability);
 

 (ii) Gross negligence, dishonesty, or violation of any reasonable rule or regulation of the Mondelēz Group where the violation results in significant
damage to the Mondelēz Group or

 

 (iii) Engaging in other conduct which adversely reflects on the Mondelēz Group in any material respect.
 

(e) “Change in Control” has the meaning stated in Section 6.
 

(f) “Code” means the U.S. Internal Revenue Code.
 

(g) “Commission” means the U.S. Securities and Exchange Commission or any successor agency.
 

(h) “Committee” means the Human Resources and Compensation Committee of the Board, any successor or such other committee or subcommittee as may
be designated by the Board to administer the Plan.

 

(i) “Common Stock” or “Stock” means the Class A Common Stock of the Company.
 

(j) “Company” means Mondelēz International, Inc., a corporation organized under the laws of the Commonwealth of Virginia, or any successor.
 

(k) “Deferred Stock Unit” means the Grant of that name described in Section 5(a)(v).
 

(l) “Economic Value Added” means net after-tax operating profit less the cost of capital.
 

(m) “Exchange Act” means the Securities Exchange Act of 1934.
 

(n) “Fair Market Value” means, as applied to a specific date, the price of a share of Stock that is based on the opening, closing, actual, high, low or average
selling prices of a share of Stock reported on any established stock exchange or national market system including without limitation the NASDAQ
Global Select Market and the National Market System of the National Association of Securities Dealers, Inc. Automated Quotation System on the
applicable date, the preceding trading day, the next succeeding trading day, or an average of trading days, as determined by the Committee in its
discretion. Unless the Committee determines otherwise or unless otherwise specified in a Grant agreement, Fair Market Value will be deemed to be
equal to the closing price of a share of Stock on the most recent date on which shares of Stock were publicly traded.

 

(o) “Grant” means a grant made under the Plan or, to the extent relevant, under any Prior Plan.
 

(p) “Good Reason” means:
 

 
(i) the assignment to the Participant of any duties substantially inconsistent with the Participant’s position, authority, duties or responsibilities in

effect immediately prior to the Change in Control, or any other action by the Mondelēz Group that results in a marked diminution in the
Participant’s position, authority, duties or responsibilities, excluding for this purpose:

 

 (A) changes in the Participant’s position, authority, duties or responsibilities which are consistent with the Participant’s education, experience,
etc.; or
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 (B) an isolated, insubstantial and inadvertent action not taken in bad faith and that is remedied by the Mondelēz Group promptly after receipt
of notice thereof given by the Participant;

 

 (ii) any material reduction in the Participant’s base salary, annual incentive or long-term incentive opportunity as in effect immediately prior to the
Change in Control;

 

 (iii) the Mondelēz Group’s requiring the Participant to be based at any office or location other than any other location which does not extend the
Participant’s home to work location commute as of the time of the Change in Control by more than 50 miles; or

 

 

(iv) any failure by the Company to require any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or
substantially all of the business and/or assets of the Company to assume expressly and agree to perform this Plan in the same manner and to the
same extent that the Company would be required to perform it if no such succession had taken place, as and to the extent required by Section 6 of
the Plan.

The Participant must notify the Company of any event purporting to constitute Good Reason within 45 days following the Participant’s knowledge of
its existence, and the Company shall have 30 days in which to correct or remove such Good Reason, or such event shall not constitute Good Reason.

 

(q) “Incentive Award” means any Award that is either an Annual Incentive Award or awarded pursuant to a Long-Term Incentive Grant.
 

(r) “Incentive Stock Option” means any Stock Option that is designated as being an Incentive Stock Option and complies with Section 422 of the Code.
 

(s) “Long-Term Incentive Grant” means a Grant made pursuant to Section 5(a)(vi) with a Performance Cycle of more than one year.
 

(t) “Mondelēz Group” means the Company and each of its subsidiaries and affiliates.
 

(u) “Non-Management Director” means a member of the Board who is not an employee of the Mondelēz Group.
 

(v) “Nonqualified Stock Option” means any Stock Option that is not an Incentive Stock Option.
 

(w) “Other Stock-Based Grant” means a Grant made pursuant to Section 5(a)(iii).
 

(x) “Participant” means any eligible individual as set forth in Section 3 to whom a Grant is made.
 

(y) “Performance Cycle” means the period selected by the Committee during which the performance of the Company or any organizational unit of the
Mondelēz Group or any individual is measured for the purpose of determining the extent to which a Grant or compensation subject to Performance
Goals has been earned.

 

(z) “Performance Goals” mean the objectives for the Company or any organizational unit of the Mondelēz Group or any individual that may be established
by the Committee for a Performance Cycle with respect to any performance-based Grants under the Plan. Performance Goals may be provided in
absolute terms, or in relation to the Company’s peer group. The Company’s peer group will be determined by the Committee, in its sole discretion. The
Performance Goals for Grants that are intended to constitute “performance-based” compensation within the meaning of Section 162(m) of the Code
must be based on one or more of the following criteria: net earnings or net income (before or after taxes), operating income, earnings per share, net
sales or revenue growth, adjusted net income, net operating profit or income, return measures (including, but not limited to, return on assets, capital,
invested capital, net assets, equity, sales, or revenue), cash flow (including, but not limited to, operating cash flow, free cash flow, cash flow return on
equity, and cash flow return on investment), earnings before or after taxes, interest, depreciation, and/or amortization, gross or operating income
margins, productivity ratios, share price (including, but not limited to, share price growth measures and total shareholder return), cost control, margins,
trade efficiency, overhead cost management, volume growth, volume/mix growth, pricing impact, operating efficiency, market share, category growth,
advertising and consumer spending, objective measures of customer satisfaction or employee satisfaction, case fill rate, pricing net of commodities,
working capital, cash conversion days, taxes, depreciation and amortization, volume or Economic Value Added.

 

(aa) “Plan” means this Mondelēz International, Inc. 2005 Performance Incentive Plan, as amended and restated as of May 21, 2014.
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(bb) “Prior Plan” means the Mondelēz International, Inc. Amended and Restated 2006 Stock Compensation Plan for Non-Employee Directors.
 

(cc) “Restricted Period” means the period during which a Grant may not be sold, assigned, transferred, pledged or otherwise encumbered.
 

(dd) “Restricted Stock” means a Grant of shares of Common Stock pursuant to Section 5(a)(iv).
 

(ee) “Restricted Stock Unit” means a Grant of that name described in Section 5(a)(v).
 

(ff) “Spread Value” means, with respect to a share of Common Stock subject to a Grant, an amount equal to the excess of the Fair Market Value, on the date
such value is determined, over the Grant’s exercise or strike price, if any.

 

(gg) “Stock Appreciation Right” or “SAR” means a Grant described in Section 5(a)(ii).
 

(hh) “Stock Option” means an Incentive Stock Option or a Nonqualified Stock Option granted pursuant to Section 5(a)(i).

For purposes of these definitions, any reference to a statute also refers to any regulations promulgated with respect to the statute and any successor or
amendment to the statute, regulation or legal standard.

Section 2. Administration.

The Plan is administered by the Committee, which has the power to interpret the Plan and to adopt such rules and guidelines for carrying out the Plan as it
may deem appropriate. The Committee has the authority to adopt such modifications, procedures and subplans as may be necessary or desirable to comply
with the laws, regulations, compensation practices and tax and accounting principles of the countries in which the Mondelēz Group may operate to assure the
viability of the benefits of Grants made to individuals employed in such countries and to meet the objectives of the Plan.

Subject to the terms of the Plan, the Committee has the authority to determine those employees eligible to receive Grants and Awards and the amount, type
and terms of each Grant or Award and to establish and administer any Performance Goals applicable to such Grants or Awards. Subject to the terms of the
Plan, the Committee has the authority to recommend to the Board those Non-Management Directors eligible to receive Grants or Awards and the amount,
type and terms of each Grant or Award. The Committee may delegate its authority and power under the Plan to one or more officers of the Company, subject
to guidelines prescribed by the Committee, but only with respect to Participants who are not Non-Management Directors or executive officers of the
Company and/or otherwise subject to either Section 16 of the Exchange Act or Section 162(m) of the Code.

Any determination made by the Committee or by one or more officers pursuant to delegated authority in accordance with the provisions of the Plan with
respect to any Grant or Award is made in the sole discretion of the Committee or such delegate, and all decisions made by the Committee or any appropriately
designated officer pursuant to the provisions of the Plan are final and binding on all persons, including the Company and Plan Participants.

Section 3. Eligibility.

Salaried employees of the Mondelēz Group who are responsible for or contribute to the management, growth and profitability of the business of the Mondelēz
Group are eligible for Grants and Awards under the Plan. Non-Management Directors are also eligible for Grants and Awards under the Plan. Stock Options
intending to qualify as Incentive Stock Options may only be granted to employees of the Company and its subsidiaries, within the meaning of the Code, as
selected by the Committee.

Section 4. Common Stock Subject to the Plan.
 

(a) Common Stock Available. The total number of shares of Common Stock reserved and available for distribution pursuant to the Plan is 243,691,747
shares, which consists of 150,000,000 shares that were approved in 2005, 18,000,000 shares that were approved in 2009, 75,000,000 shares that were
added as of the May 21, 2014 Amendment and Restatement and 691,747 shares that remain available for issuance under the Prior Plan as of
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March 14, 2014. An amount not to exceed 50% of the shares of Common Stock issuable under the plan as of May 21, 2014 may be issued pursuant to
Grants of Restricted Stock, Restricted Stock Units, Deferred Stock Units or Other Stock-Based Grants, and Incentive Awards, except that Other Stock-
Based Grants with values based on Spread Values are not included in this limitation; and except further, that Grants of Restricted Stock, Restricted
Stock Units, Deferred Stock Units and Other Stock-Based Grants, and Incentive Awards made prior to May 21, 2014 are not included in this limitation.
Except as otherwise provided in this Plan, any Grant made under the Prior Plan continues to be subject to the terms and conditions of the Prior Plan and
the applicable Grant agreement. Any adjustments, substitutions, or other actions that may be made or taken in accordance with Section 4(b) below in
connection with the corporate transactions or events described in that section, will, to the extent applied to outstanding Grants made under the Prior
Plan, be deemed made from shares reserved for issuance under the Prior Plan, rather than this Plan, pursuant to the authority of the Board under the
Prior Plan to make adjustments and substitutions in such circumstances to the aggregate number and kind of shares reserved for issuance under the
Prior Plan and to Grants made under the Prior Plan. To the extent any Grant under this Plan is exercised, cashed out, terminates, expires or is forfeited
without a payment being made to the Participant in the form of Common Stock, the shares subject to the Grant that were not used will be available for
distribution in connection with Grants under this Plan; provided, however, that any shares which are available again for Grants under this Plan will
count toward the limit described in Section 5(b)(i). If a SAR or similar Grant based on Spread Value with respect to shares of Common Stock is
exercised, the full number of shares of Common Stock with respect to which the Grant is measured will nonetheless be deemed distributed for purposes
of determining the maximum number of shares remaining available for delivery under the Plan. Similarly, any shares of Common Stock that are
withheld by the Company or tendered by a Participant (1) as full or partial payment of withholding or other taxes owed by the Participant related to an
outstanding Stock Option or SAR or (2) as payment for the exercise or conversion price of a Stock Option, SAR or similar Grant based on Spread Value
under the Plan will be deemed distributed for purposes of determining the maximum number of shares remaining available for delivery under the Plan.

 

(b) Adjustments for Certain Corporate Transactions
 

 

(i) In the event of any merger, share exchange, reorganization, consolidation, recapitalization, reclassification, distribution, stock dividend, stock
split, reverse stock split, split-up, spin-off, issuance of rights or warrants or other similar transaction or event affecting the Common Stock in any
case after adoption of the Plan by the Board, the Committee will make any adjustments or substitutions with respect to Grants made under the
Plan and the Prior Plan as it deems appropriate to reflect the occurrence of such event, including, but not limited to, adjustments (A) to the
aggregate number and kind of securities reserved for issuance under the Plan, (B) to the limits set forth in Section 5, (C) to the Performance
Goals or Performance Cycles of any outstanding Grants, and (D) to the number and kind of securities subject to outstanding Grants and, if
applicable, the grant or exercise price or Spread Value of outstanding Grants. In addition, the Committee may make a Grant in substitution for
incentive awards, stock grants, stock options or similar grants made to an individual who is, previously was, or becomes an employee of the
Mondelēz Group in connection with a transaction described in this Section 4(b)(i). Notwithstanding any provision of the Plan (other than the
limitation set forth in Section 4(a)), the Committee has full discretion to determine the terms of any Grants made in substitution.

 

 (ii) Specific Adjustments.
 

 

(A) In connection with any of the events described in Section 4(b)(i), the Committee has the authority with respect to Grants made under the
Plan and the Prior Plan (x) to issue Grants (including Stock Options, SARs, and Other Stock-Based Grants) with a grant price that is less
than Fair Market Value on the date of grant in order to preserve existing gain under any similar type of previous grant made by the
Company or another entity to the extent that the existing gain would otherwise be diminished without payment of adequate compensation
to the holder of the grant for such diminution, and (y) except as may otherwise be required under an applicable Grant agreement, to
cancel or adjust the terms of an outstanding Grant as appropriate to reflect the substitution for the outstanding grant of equivalent value
made by another entity.

 

 (B) In connection with a spin-off or similar corporate transaction, the Committee also has the authority with respect to Grants made under the
Plan and the Prior Plan to make adjustments described in this
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Section 4(b) that may include, but are not limited to, (x) the imposition of restrictions on any distribution with respect to Restricted Stock
or similar Grants and (y) the substitution of comparable Stock Options to purchase the stock of another entity or SARs, Restricted Stock
Units, Deferred Stock Units or Other Stock-Based Grants denominated in the securities of another entity, which may be settled in the
form of cash, Common Stock, stock of such other entity, or other securities or property, as determined by the Committee; and, in the
event of such a substitution, references in this Plan and the Prior Plan and in the applicable Grant agreements thereunder to “Common
Stock” or “Stock” will be deemed to also refer to the securities of the other entity where appropriate.

 

 

(iii) In connection with any of the events described in Section 4(b)(i), with respect to Grants made under the Plan and the Prior Plan, the Committee is
also authorized to provide for the payment of any outstanding Grants in cash, including, but not limited to, payment of cash in lieu of any
fractional shares, provided that no such payment fails to comply with the requirements of Section 409A of the Code to the extent that law applies
to the recipient of the cash payment.

 

 
(iv) In the event of any conflict between this Section 4(b) and other provisions of the Plan or the Prior Plan, the provisions of this section control.

Each Participant who receives a Grant under the Plan is deemed to acknowledge and consent to the Committee’s ability to adjust Grants under the
Prior Plan in a manner consistent with this Section 4(b).

Section 5. Grants and Awards.
 

(a) General. The types of Grants and Awards that may be made under the Plan are described below. Grants and Awards may be made singly, in
combination or in tandem with other Grants and/or Awards. All Grant agreements are incorporated in and constitute part of the Plan.

 

 

(i) Stock Options. A Grant of a Stock Option represents the right to purchase a share of Stock at a predetermined grant price. Stock Options granted
under the Plan may be in the form of Incentive Stock Options or Nonqualified Stock Options, as specified in the Grant agreement but no Stock
Option designated as an Incentive Stock Option will be invalid in the event that it fails to qualify as an Incentive Stock Option. The term of each
Stock Option will be stated in the Grant agreement, but no Stock Option will be exercisable more than ten years after the grant date. The grant
price per share of Common Stock purchasable under a Stock Option may not be less than 100% of the Fair Market Value on the date of grant,
except as permitted by Section 4(b)(ii)(A). Subject to the applicable Grant agreement, Stock Options may only be exercised, in whole or in part,
by following the administrative procedures applicable to the exercise of Stock Options as are periodically communicated to Participants. If the
exercise requires payment for the shares exercised (as well as applicable taxes), payment must be received in accordance with applicable payment
requirements. Unless otherwise determined by the Committee, payment in full or in part may also be made in the form of Common Stock already
owned by the Participant valued at Fair Market Value on the day preceding the date of exercise or shares of Common Stock otherwise issuable
upon such exercise.

 

 

(ii) Stock Appreciation Right. A Grant of a SAR represents the right to receive a cash payment, a share of Common Stock, or both (as determined by
the Committee), with a value equal to the Spread Value on the date the SAR is exercised. The grant price of a SAR will be stated in the applicable
Grant agreement and will not be less than 100% of the Fair Market Value on the date of grant, except as permitted by Section 4(b)(ii)(A). Subject
to the terms of the applicable Grant agreement, a SAR will be exercisable, in whole or in part, by following the administrative procedures
applicable to the exercise of SARs as are periodically communicated to Participants, but no SAR may be exercisable more than ten years after the
Grant date.

 

 

(iii) Other Stock-Based Grant. An Other Stock-Based Grant is a Grant, other than an a Stock Option, SAR, Restricted Stock, Restricted Stock Units,
or Deferred Stock Unit, that is denominated in, valued in whole or in part by reference to, or otherwise based on or related to, Common Stock.
The grant, purchase, exercise, exchange or conversion of Other Stock-Based Grants made under this subsection (iii) will be on such terms and
conditions and by such methods as may be specified by the Committee. Where the value of an Other Stock-Based Grant is based on the Spread
Value, the grant price for such a Grant will not be less than 100% of the Fair Market Value on the date of Grant.
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(iv) Restricted Stock. A Grant of Restricted Stock is a share of Common Stock that is subject to forfeiture during the Restricted Period upon such

conditions as may be stated in the applicable Grant agreement. Except as may be provided in the applicable Grant agreement, during the
Restricted Period:

 

 (A) Restricted Stock may not be sold, assigned, transferred, pledged or otherwise encumbered; and
 

 (B) A Participant will have all the rights of a holder of Common Stock with respect to the Restricted Stock.
 

 

(v) Restricted Stock Unit or Deferred Stock Unit. A Grant of a Restricted Stock Unit or a Deferred Stock Unit represents the right to receive a share
of Common Stock, cash, or both (as determined by the Committee) upon satisfaction of such conditions as may be set forth in the applicable
Grant agreement. Except as may be provided in the applicable Grant agreement, neither Restricted Stock Units nor Deferred Stock Units may be
sold, assigned, transferred, pledged or otherwise encumbered during the Restricted Period. Except as may be provided in the applicable Grant
agreement, a Participant will not have any of the rights of a holder of Common Stock with respect to Restricted Stock Units or Deferred Stock
Units unless and until shares of Common Stock are actually delivered in satisfaction of the restrictions and other conditions of such Restricted
Stock Units or Deferred Stock Units.

 

 (vi) Incentive Awards. An Incentive Award is a performance-based Award that is expressed in U.S. currency or Common Stock or any combination of
the two. Incentive Awards may either be Annual Incentive Awards or Long-Term Incentive Grants.

 

(b) Maximum Grants and Awards. Subject to the exercise of the Committee’s authority pursuant to Section 4:
 

 (i) The total number of shares of Common Stock subject to Stock Options and SARs granted during any calendar year to any Participant may not
exceed 3,000,000 shares.

 

 (ii) The total amount of any Annual Incentive Award awarded to any Participant with respect to any Performance Cycle, taking into account the cash
and the Fair Market Value of any Common Stock payable with respect to such Award, may not exceed $10,000,000.

 

 

(iii) The total amount of any Long-Term Incentive Grant made to any Participant with respect to any Performance Cycle may not exceed 400,000
shares of Common Stock multiplied by the number of years in the Performance Cycle or, in the case of Grants expressed in currency, $8,000,000
multiplied by the number of years in the Performance Cycle. The maximum in this paragraph will be reduced pro-rata for any Participant who is
not a Participant for the entire Performance Cycle.

 

 
(iv) No Grant of Restricted Stock, Restricted Stock Units, Deferred Stock Units, or Other Stock-Based Grants may be made in excess of 1,000,000

shares of Common Stock to any Participant in a calendar year, except that Other Stock-Based Grants with values based on Spread Values are not
subject to this limitation.

 

 (v) The maximum Fair Market Value on the date of Grant, as determined by the Committee, of the shares of Common Stock subject to Grants made
to any Non-Management Director in any calendar year may not exceed $500,000.

 
(c) Performance-Based Grants. Grants made under the Plan may be performance-based through the application of Performance Goals and Performance

Cycles.
 

(d) Adjustment of Performance-Based Compensation. Awards that are intended to qualify as performance-based compensation under Section 162(m) of the
Code may not be adjusted upward. The Committee retains the discretion to adjust such Awards downward, either on a formulaic or discretionary basis
or any combination, as the Committee determines, in its sole discretion.

 

(e) Evaluation of Performance. The Committee may provide in any Grant intended to qualify as performance-based compensation for purposes of
Section 162(m) of the Code that any evaluation of performance under the applicable Performance Goal(s) may include or exclude the impact, if any, on
reported financial results of any of the following events that occurs during a Performance Cycle: (a) asset write-downs; (b) litigation or claim
judgments or settlements; (c) changes in tax laws, accounting principles or other laws or provisions; (d) reorganization or restructuring programs;
(e) acquisitions or divestitures; (f) foreign exchange gains and losses; and (g) gains and losses that are treated as extraordinary items under Financial
Accounting Standard No. 145 (Accounting Standards Codification 225). To the extent such inclusions or exclusions affect Grants to
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 covered employees (as defined in Section 162(m) of the Code), they must be prescribed in a form that meets the requirements of Section 162(m) of the
Code for deductibility.

 

(f) Vesting. Grants made under the Plan will vest at such time or times as may be determined by the Committee; provided, however, that no condition
relating to the vesting of a Grant and/or Award that is based upon Performance Goals may be based on a Performance Cycle of less than one year, and
no condition that is based upon continued employment or the passage of time alone may provide for vesting of a Grant more rapidly than in
installments over three years from the date the Grant is made, except (i) upon the death, disability or retirement of the Participant, in each case as
specified in the Grant agreement (ii) upon a Change in Control, as specified in Section 6 of the Plan, (iii) for any Award paid in cash, (iv) for any Grants
made to Non-Management Directors, and (v) for up to 12,184,587 (equal to 5% of the amount of shares of Common Stock subject to the Plan) shares of
Common Stock that may be subject to Grants without any minimum vesting period.

Section 6. Change in Control Provisions.
 

(a) Impact of Event. Notwithstanding any other provision of the Plan to the contrary, in the event of a Change in Control (as defined below in
Section 6(b)):

 

 

(i) If, and to the extent that outstanding Grants, other than Incentive Awards, under the Plan (A) are assumed by the successor corporation (or
affiliate thereto) or (B) are replaced with equity grants that preserve the existing value of the Grants at the time of the Change in Control and
provide for subsequent payout in accordance with a vesting schedule, as applicable, that is the same or more favorable to the Participants than the
vesting schedule applicable to the Grants, then all of these Grants or substitute grants will remain outstanding and be governed by their respective
terms and the provisions of the Plan subject to Section 6(a)(iv) below.

 

 

(ii) If, and to the extent that outstanding Grants, other than Incentive Awards, under the Plan are not assumed or replaced in accordance with
Section 6(a)(i) above, then upon the Change in Control the following treatment (referred to as “Change-in-Control Treatment”) will apply to
these Grants: (A) outstanding Grants of Stock Options and SARs will immediately vest and become exercisable; and (B) the restrictions and
other conditions applicable to outstanding Restricted Stock, Restricted Stock Units, Deferred Stock Units and Other Stock-Based Grants,
including vesting requirements, will immediately lapse, and these grants will be free of all restrictions.

 

 

(iii) If, and to the extent that outstanding Grants under the Plan are not assumed or replaced in accordance with Section 6(a)(i) above, then in
connection with the application of the Change-in-Control Treatment stated in Section 6(a)(ii) above, the Board may, in its sole discretion, provide
for cancellation of such outstanding Grants at the time of the Change in Control in which case a payment of cash, property or a combination
thereof will be made to each affected Participant upon the consummation of the Change in Control that is determined by the Board in its sole
discretion and that is at least equal to the excess (if any) of the value of the consideration that would be received in such Change in Control by the
holders of the securities of Mondelēz International, Inc. relating to such Grants over the exercise or purchase price (if any) for such Grants.

 

 

(iv) If, and to the extent that outstanding Grants are assumed or replaced in accordance with Section 6(a)(i) above and (A) other than with respect to a
Non-Management Director, a Participant’s employment with, or performance of services for, the Mondelēz Group is terminated by the Mondelēz
Group for any reasons other than Cause or, by such Participant eligible to participate in the Mondelēz International, Inc. Change in Control Plan
for Key Executives, for Good Reason, in each case, within the two-year period commencing on the Change in Control, or (B) with respect to a
Non-Management Director, such Non-Management Director’s service as a member of the Board ceases for any reason within the one-year period
commencing on the Change in Control, then, as of the date of such Participant’s termination, the Change-in-Control Treatment stated in
Section 6(a)(ii) above will apply to all assumed or replaced Grants of such Participant then outstanding.

 

 

(v) Outstanding Stock Options or SARs that are assumed or replaced in accordance with Section 6(a)(i) may be exercised by the Participant in
accordance with the applicable terms and conditions stated in the applicable Grant agreement or elsewhere; provided, however, that Stock
Options or SARs that become exercisable in accordance with Section 6(a)(iv) may be exercised until the expiration of the original full term of the
Stock Option or SAR notwithstanding the other original terms and conditions of such Grant.
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(vi) Any Incentive Awards relating to Performance Cycles completed prior to the year in which the Change in Control occurs that have been earned
but not paid will become immediately payable in cash upon the Change in Control. In addition, each Participant who is eligible for an Incentive
Award for any then current Performance Cycle will be deemed to have earned a pro rata Incentive Award equal to the product of (A) such
Participant’s target award opportunity for such Performance Cycle, and (B) a fraction, the numerator of which is the number of full or partial
months that have elapsed since the beginning of such Performance Cycle to the date on which the Change in Control occurs, and the denominator
of which is the total number of months in such Performance Cycle, and such amount will become immediately payable in cash upon the Change
in Control.

 

 

(vii) Except as otherwise specified in a Grant agreement, any of the foregoing Change in Control provisions that change the timing of payment of an
Award will not apply to a Grant subject to Section 409A of the Code unless such change is permissible under and consistent with Section 409A of
the Code without the imposition of additional taxes and penalties under Section 409A of the Code. For the avoidance of doubt, the foregoing
applies to all Grants made under the Plan regardless of when made.

 

(b) Definition of Change in Control. “Change in Control” means the occurrence of any of the following events:
 

 (i) Acquisition of 20% or more of the outstanding voting securities of the Company by another entity or group; excluding, however, the following:
 

 (A) any acquisition by the Company or any of its Affiliates;
 

 (B) any acquisition by an employee benefit plan or related trust sponsored or maintained by any entity within the Mondelēz Group; or
 

 (C) any acquisition pursuant to a merger or consolidation described in Section 6(b)(iii);
 

 
(ii) During any consecutive 24-month period, persons who constitute the Board at the beginning of such period cease to constitute at least 50% of the

Board; provided that each new Board member who is approved by a majority of the directors who began such 24 month period will be deemed to
have been a member of the Board at the beginning of such 24 month period;

 

 

(iii) The consummation of a merger or consolidation of the Company with another company, and the Company is not the surviving company; or, if
after such transaction, the other entity owns, directly or indirectly, 50% or more of the outstanding voting securities of the Company; excluding,
however, a transaction pursuant to which all or substantially all of the individuals or entities who are the beneficial owners of the outstanding
voting securities of the Company immediately prior to such transaction will beneficially own, directly or indirectly, more than 50% of the
combined voting power of the outstanding securities entitled to vote generally in the election of directors (or similar persons) of the entity
resulting from such transaction (including, without limitation, an entity which as a result of such transaction owns the Company either directly or
indirectly) in substantially the same proportions relative to each other as their ownership, immediately prior to such transaction, of the
outstanding voting securities of the Company; or

 

 

(iv) The consummation of a plan of complete liquidation of the Company or the sale or disposition of all or substantially all of the Company’s assets,
other than a sale or disposition pursuant to which all or substantially all of the individuals or entities who are the beneficial owners of the
outstanding voting securities of the Company immediately prior to such transaction will beneficially own, directly or indirectly, more than 50%
of the combined voting power of the outstanding securities entitled to vote generally in the election of directors (or similar persons) of the entity
purchasing or acquiring the Company’s assets in substantially the same proportions relative to each other as their ownership, immediately prior to
such transaction, of the outstanding voting securities of the Company.

Section 7. Plan Amendment and Termination.
 

(a) The Board may at any time and from time to time amend the Plan in whole or in part; provided, however, that if an amendment to the Plan (i) would
materially increase the benefits accruing to the Participants, (ii) would materially increase the number of securities that may be issued under the Plan,
(iii) would materially modify the requirements for participation in the Plan or (iv) must otherwise be approved by the shareholders of the Company in
order to comply with applicable law or the rules of the NASDAQ Global Select Market or, if the shares of Common Stock are not traded on the
NASDAQ Global Select Market, the principal national securities
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 exchange upon which the shares of Common Stock are traded or quoted, then such amendment will be subject to shareholder approval and will not be
effective unless and until such approval has been obtained.

 

(b) Except in connection with a corporate transaction or event described in Section 4(b) of the Plan, at any time when the exercise price or base price of a
Stock Option or SAR or other similar Grant based upon Spread Value is above the Fair Market Value of a share, the terms of outstanding Grants may
not be amended to reduce the exercise price of outstanding Stock Options or the base price of outstanding SARs (or similar Grants based upon Spread
Value), or cancel outstanding Stock Options or SARs (or similar Grants based upon Spread Value) in exchange for cash, other Grants, Awards, Stock
Options or SARs (or similar Grants based upon Spread Value) with an exercise price or base price, as applicable, that is less than the exercise price of
the original Stock Option or base price of the original SAR (or similar Grant based upon Spread Value), as applicable, without shareholder approval.

 

(c) Subject to Sections 5(d) and 7(b), the Board may amend the terms of any Grant under the Plan prospectively or retroactively, but subject to Section 4(b)
of the Plan, no amendment may impair the rights of any Participant without his or her consent. The Board may, in its discretion, terminate the Plan at
any time. Termination of the Plan will not affect the rights of Participants or their successors under any Grants outstanding and not exercised in full on
the date of termination.

Section 8. Payments and Payment Deferrals.

Awards may be paid in cash, Common Stock, Grants or combinations thereof as the Committee may determine and with such restrictions as it may impose.
The Committee, either at the time of grant or by subsequent amendment, may require or permit deferral of the payment of Awards under such rules and
procedures as it may establish; provided, however, that any Stock Options, SARs, and similar Other Stock-Based Grants based upon Spread Value that are not
otherwise subject to Section 409A of the Code but would be subject to Section 409A of the Code if a deferral were permitted may not be deferred. It also may
provide that deferred settlements include the payment or crediting of interest or other earnings on the deferred amounts, or the payment or crediting of
dividend equivalents where the deferred amounts are denominated in Common Stock equivalents. Any deferral and related terms and conditions shall comply
with Section 409A of the Code.

Section 9. Dividends and Dividend Equivalents.

The Committee may provide that any Grants under the Plan, other than Stock Options or SARs, earn dividends or dividend equivalents. Such dividends or
dividend equivalents may be paid currently, except in the case of any Grants in which any applicable Performance Goals have not been achieved, or may be
credited to a Participant’s Plan account. Any crediting of dividends or dividend equivalents may be subject to such restrictions and conditions as the
Committee may establish, including reinvestment in additional shares of Common Stock or Common Stock equivalents.

Section 10. Transferability.

Except as provided in the applicable Grant agreement or otherwise required by law, Grants and other rights to receive Awards are not be transferable or
assignable other than by will or the laws of descent and distribution. In no event may any Grant or right to receive an Award be transferred in exchange for
consideration.

Section 11. Grant Agreements.

Each Grant under the Plan must be evidenced by a written agreement (which may be electronic and need not be signed by the recipient unless otherwise
specified by the Committee) that, subject to Section 5(d) of the Plan, establishes the terms, conditions and limitations for each Grant. Such terms may include,
but are not limited to, the term of the Grant, vesting and forfeiture provisions, and the provisions applicable in the event the Participant’s employment
terminates. Subject to Section 7 of the Plan, the Committee may amend a Grant agreement, provided that, except as stated in a Grant agreement or as
necessary to comply with applicable law or avoid adverse tax consequences to some or all Participants, no amendment may materially and adversely affect a
Grant without the Participant’s consent.
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Section 12. Unfunded Status of the Plan.

The Plan is unfunded. The Committee may authorize the creation of trusts or other arrangements to meet the obligations created under the Plan to deliver
Common Stock or make payments; provided, however, that, unless the Committee otherwise determines, the existence of such trusts or other arrangements is
consistent with the “unfunded” status of the Plan.

Section 13. Compensation Recoupment Policy.

Subject to the terms and conditions of the Plan, the Committee may provide that any Participant and/or any Grant or Award, including any shares of Common
Stock subject to a Grant, is subject to any recovery, recoupment, clawback and/or other forfeiture policy maintained by the Company from time to time.

Section 14. General Provisions.
 

(a) The Committee may require each person acquiring shares of Common Stock pursuant to an Award to represent to and agree with the Company in
writing that such person is acquiring the shares without a view to the distribution of the shares. The certificates for such shares may include any legend
that the Committee deems appropriate to reflect any restrictions on transfer.

All certificates for shares of Common Stock or other securities delivered under the Plan are subject to such stock transfer orders and other restrictions
as the Committee may deem advisable under the rules, regulations and other requirements of the Commission, any stock exchange upon which the
Common Stock is then listed, and any applicable Federal, state or foreign securities law, and the Committee may cause a legend or legends to be put on
any such certificates to make appropriate reference to such restrictions.

 

(b) Nothing contained in the Plan will prevent the Company, or an entity within the Mondelēz Group, from adopting other or additional compensation
arrangements for their respective employees or Non-Management Directors.

 

(c) Neither the adoption of the Plan nor the making of Grants under the Plan confers upon any individual any right to continued employment or service nor
will they interfere in any way with the right of the Mondelēz Group to terminate the employment or service of any individual at any time.

 

(d) The Company or another member of the Mondelēz Group as applicable has the authority to take any and all actions it deems necessary and appropriate
to comply with applicable tax laws with respect to the making of Grants, vesting or payment of Awards under the Plan. If applicable tax withholding is
not timely paid by the Participant in accordance with administrative procedures established periodically and communicated to Participants, the
withholding may be satisfied by the reduction in the Grant if the taxable event occurs prior to the Award. Unless otherwise determined by the
Committee, withholding obligations arising from an Award may be settled with Common Stock, including Common Stock that is part of, or is received
upon exercise or conversion of, the Award that gives rise to the withholding requirement. In no event shall the Fair Market Value of the shares of
Common Stock to be withheld and delivered pursuant to this Section 14(d) to satisfy applicable withholding taxes in connection with the benefit exceed
the minimum amount of taxes required to be withheld. The obligations of the Company under the Plan are conditioned on such payment or
arrangements, and the Mondelēz Group may, to the extent permitted by law, have the right to deduct any such taxes from any payment otherwise due to
the Participant. The Committee may establish such procedures as it deems appropriate, including the making of irrevocable elections, for the settling of
withholding obligations with Common Stock.

 

(e) The Plan is subject to the laws of the Commonwealth of Virginia, excluding any conflicts or choice of law rule or principle that might otherwise refer
construction or interpretation of the Plan to the substantive law of another jurisdiction. Unless otherwise provided in a Grant agreement, recipients of
Grants and/or Awards under the Plan are deemed to submit to the exclusive jurisdiction and venue of the Federal or state courts of the Commonwealth
of Virginia, to resolve any and all issues that may arise out of or relate to the Plan or any related Grant or Award.

 

(f) All obligations of the Company under the Plan with respect to Grants and/or Awards made under the Plan are binding on any successor to the Company,
whether the existence of such successor is the result of a direct or indirect purchase, merger, consolidation, or otherwise, of all or substantially all of the
business and/or assets of the Company.
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(g) The Plan and all Grants made under the Plan will be interpreted, construed and operated to reflect the intent of the Company that all aspects of the Plan
and the Grants be interpreted either to be exempt from the provisions of Section 409A of the Code or, to the extent subject to Section 409A of the Code,
comply with Section 409A of the Code.

 

(h) This Plan may be amended at any time, without the consent of any party, to avoid the application of Section 409A of the Code in a particular
circumstance or that is necessary or desirable to satisfy any of the requirements under Section 409A of the Code, but the Company is not be under any
obligation to make any such amendment. Nothing in the Plan may provide a basis for any person to take action against the Company or any member of
the Mondelēz Group based on matters covered by Section 409A of the Code, including the tax treatment of any amount paid or Grant made under the
Plan, and neither the Company nor any member of the Mondelēz Group will under any circumstances have any liability to any participant or his estate
for any taxes, penalties or interest due on amounts paid or payable under the Plan, including taxes, penalties or interest imposed under Section 409A of
the Code.

 

(i) If any provision of the Plan is held invalid or unenforceable, the invalidity or unenforceability will not affect the remaining parts of the Plan, and the
Plan will be enforced and construed as if such provision had not been included.

 

(j) The Plan was approved by stockholders and became effective on May 21, 2014. No Grants may be made after May 21, 2024, provided that any Grants
made prior to that date may extend beyond it.
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