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of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days. Yes x No ~
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Our condensed consolidated financial results as of September 30, 2012 and for all prior periods presented include the results of Kraft Foods
Group, Inc., our previously owned North American grocery business. On October 1, 2012, we completed the spin-off of Kraft Foods Group, Inc.

The spin-off and divestiture of Kraft Foods Group, Inc. have not yet been reflected in our historical results and will be presented as a

discontinued operation beginning in our fourth quarter which ends on December 31, 2012. See Notes 1 and 2 for additional information on our
reporting Basis of Presentation and the Spin-Off Transaction.



Edgar Filing: Mondelez International, Inc. - Form 10-Q

PARTI FINANCIAL INFORMATION
Item 1. Financial Statements.
Mondelez International, Inc. and Subsidiaries
Condensed Consolidated Statements of Earnings
(in millions of U.S. dollars, except per share data)

(Unaudited)

For the Three Months Ended

September 30,
2012 2011

Net revenues $ 12,909 $ 13,226
Cost of sales 8,191 8,611
Gross profit 4,718 4,615
Selling, general and administrative expenses 2,955 2,866
Asset impairment and exit costs 57 (@)
Amortization of intangibles 54 58
Operating income 1,652 1,698
Interest and other expense, net 864 425
Earnings before income taxes 788 1,273
Provision for income taxes 129 346
Net earnings 659 927
Noncontrolling interest 7 5
Net earnings attributable to Mondeléz International $ 652 $ 922
Per share data:

Basic earnings per share attributable to Mondeléz International $ 0.37 $ 0.52
Diluted earnings per share attributable to Mondel&z International $ 0.36 $ 0.52
Dividends declared $ 0.29 $ 0.29

See accompanying notes to the condensed consolidated financial statements.

$

2012

39,288
25,033

14,255

8,631
239
163

5,222
1,846

3,376
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2,512
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2,494

1.40

1.40
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For the Nine Months Ended
September 30,
2011

39,677
25,555

14,122

8,807
(7
172

5,150
1,312

3,838
1,133

2,705
8

2,697

1.53

1.52

0.87



Edgar Filing: Mondelez International, Inc. - Form 10-Q

Mondelez International, Inc. and Subsidiaries

Condensed Consolidated Statements of Comprehensive Earnings

(in millions of U.S. dollars)

(Unaudited)

Net earnings

Other comprehensive earnings / (losses):

Currency translation adjustment:

Translation adjustment

Tax (expense) / benefit

Pension and other benefits:

Net actuarial gain / (loss) arising during period

Reclassification adjustment for losses / (gains) included in net earnings
due to:

Amortization of experience losses and

prior service costs

Settlement losses

Tax (expense) / benefit

Derivatives accounted for as hedges:

Net derivative losses

Reclassification adjustment for losses / (gains) included in net earnings
Tax (expense) / benefit

Total other comprehensive earnings / (losses)

Comprehensive earnings / (losses)
less: Comprehensive earnings / (losses)
attributable to noncontrolling interests

Comprehensive earnings / (losses) attributable to Mondeléz International

See accompanying notes to the condensed consolidated financial statements.

2012

For the Three Months Ended

September 30,
2011

659 $ 927
726 (2,446)
17 (126)
(1,583) (6)

128 92

53 31
519 (53)
(10) (590)
446 9)

(164) 233
132 (2,874)
791 (1,947)
14 (10)
777 $ (1,937)

$

$

For the Nine Months Ended

September 30,

2012
2,512

528
26

(1,474)

371
113
379

(366)
589
(93)

79
2,591

19

2,572

$

$

2011
2,705

(722)

62

272
67
(152)

(742)

(50)
291

(974)
1,731

1,723
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Mondelez International, Inc. and Subsidiaries
Condensed Consolidated Balance Sheets
(in millions of U.S. dollars, except share data)

(Unaudited)

ASSETS

Cash and cash equivalents $

Receivables (net of allowances of $136 in 2012 and $143 in 2011)
Inventories, net

Deferred income taxes

Other current assets

Total current assets

Property, plant and equipment, net
Goodwill

Intangible assets, net

Prepaid pension assets

Other assets

TOTAL ASSETS $
LIABILITIES
Short-term borrowings $

Current portion of long-term debt
Accounts payable

Accrued marketing

Accrued employment costs

Other current liabilities

Total current liabilities

Long-term debt

Deferred income taxes

Accrued pension costs

Accrued postretirement health care costs
Other liabilities

TOTAL LIABILITIES
Commitments and Contingencies (Note 12)

EQUITY

Common Stock, no par value (1,996,537,778 shares
issued in 2012 and 2011)

Additional paid-in capital

Retained earnings

Accumulated other comprehensive losses

Treasury stock, at cost

Total Mondeléz International Shareholders Equity

September 30,

2012

3,873
7,110
6,429
1,074
1,031

19,517

14,049
37,531
25,196
33
1,453

97,779

263
1,920
5,499
2,716
1,212
4,235

15,845

27,323
6,749
4,107
3,751
3,326

61,101

31,381
18,921
(6,559)
(7,192)

36,551

December 31,
2011

1,974
6,361
5,706

912
1,249

16,202

13,813
37,297
25,186
31
1,308

93,837

182
3,654
5,525
2,863
1,365
4,856

18,445

23,095
6,738
3,597
3,238
3,396

58,509

31,318
18,012
(6,637)
(7,476)

35,217

6
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Noncontrolling interest 127
TOTAL EQUITY 36,678
TOTAL LIABILITIES AND EQUITY $ 97,779

See accompanying notes to the condensed consolidated financial statements.

$

111

35,328

93,837
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Mondelez International, Inc. and Subsidiaries
Condensed Consolidated Statements of Equity
(in millions of U.S. dollars, except per share data)

(Unaudited)

Mondeléz International Shareholders Equity

Accumulated
Other
Additional Comprehensive
Common Paid-in Retained Earnings / Treasury Noncontrolling Total
Stock Capital Earnings (Losses) Stock Interest Equity
Balances at January 1, 2011 $ $ 31,231 $ 16,619 $ (3,890) $ (8,126) $ 108 $ 35,942
Comprehensive earnings /
(losses):
Net earnings 3,527 20 3,547
Other comprehensive losses,
net of income taxes (2,747) (10) (2,757)
Exercise of stock options and
issuance of other stock awards 100 (86) 650 664
Cash dividends declared
($1.16 per share) (2,048) (2,048)
Dividends paid on noncontrolling
interest and other activities (13) @) (20)
Balances at December 31, 2011 $ $ 31,318 $ 18,012  $ 6,637) $ (7,476) $ 111 $ 35,328
Comprehensive earnings /
(losses):
Net earnings 2,494 18 2,512
Other comprehensive earnings,
net of income taxes 78 1 79
Exercise of stock options and
issuance of other stock awards 63 (40) 284 307
Cash dividends declared
($0.87 per share) (1,545) (1,545)
Dividends paid on noncontrolling
interest and other activities 3) (3)
Balances at September 30, 2012 $ $ 31,381 $ 18,921  $ 6,559) $ (7,192) $ 127  $ 36,678

See accompanying notes to the condensed consolidated financial statements.



Edgar Filing: Mondelez International, Inc. - Form 10-Q

Mondelez International, Inc. and Subsidiaries
Condensed Consolidated Statements of Cash Flows
(in millions of U.S. dollars)

(Unaudited)

CASH PROVIDED BY / (USED IN) OPERATING ACTIVITIES
Net earnings

Adjustments to reconcile net earnings to operating cash flows:
Depreciation and amortization

Stock-based compensation expense

Deferred income tax provision / (benefit)

Unrealized loss on discontinued cash flow hedges

Asset impairments

Other non-cash expense, net

Change in assets and liabilities:

Receivables, net

Inventories, net

Accounts payable

Other current assets

Other current liabilities

Change in pension and postretirement assets and liabilities, net

Net cash provided by operating activities

CASH PROVIDED BY / (USED IN) INVESTING ACTIVITIES
Capital expenditures
Proceeds from sale of property, plant and equipment and other

Net cash used in investing activities

CASH PROVIDED BY / (USED IN) FINANCING ACTIVITIES
Net issuance of short-term borrowings

Long-term debt proceeds

Long-term debt repaid

Dividends paid

Other

Net cash provided by / (used in) financing activities

Effect of exchange rate changes on cash and cash equivalents

Cash and cash equivalents:
Increase / (decrease)
Balance at beginning of period

Balance at end of period

$

$

For the Nine Months
September 30,
2012

2,512 $

1,065
135
461
436

94
98

(699)

(712)

(104)
149

(1,284)
24

2,175

(1,229)
100

(1,129)

81
6,767
(4,336)
(1,542)

(142)

828

25

1,899
1,974

3,873 $

Ended

2011

2,705

1,117
137
(429)

(437)
(1,188)
(61)
(278)
489
(396)

1,665

(1,281)
37

(1,244)

145

35
(10)
(1,535)

522

(843)

(83)

(505)
2,481

1,976
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See accompanying notes to the condensed consolidated financial statements.
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Mondelez International, Inc. and Subsidiaries
Notes to Condensed Consolidated Financial Statements
(Unaudited)
Note 1. Basis of Presentation

On October 1, 2012, Kraft Foods Inc. changed its name to Mondel€z International, Inc. The condensed consolidated financial statements include
Mondeléz International as well as our wholly owned and majority-owned subsidiaries. Our consolidated financial results as of September 30,
2012, and for all prior periods presented, include the results of Kraft Foods Group, Inc., our North American grocery business. The spin-off and
divestiture of Kraft Foods Group, Inc. on October 1, 2012 have not yet been reflected in our historical results. See Note 2, Spin-Off Transaction,
for additional information. Beginning in the fourth quarter which ends on December 31, 2012, we will present the historical results of Kraft
Foods Group, Inc. as a discontinued operation and remove it from our results from continuing operations for all presented periods.

Our interim condensed consolidated financial statements are unaudited. Certain information and footnote disclosures normally included in
financial statements prepared in accordance with accounting principles generally accepted in the United States of America ( U.S. GAAP ) have
been omitted. It is management s opinion that these financial statements include all normal and recurring adjustments necessary for a fair
presentation of our financial position and operating results. Net revenues and net earnings for any interim period are not necessarily indicative of
future or annual results.

The condensed consolidated balance sheet data as of December 31, 2011 were derived from audited financial statements, but do not include all
disclosures required by U.S. GAAP. You should read these statements in conjunction with our consolidated financial statements and related
notes in our Annual Report on Form 10-K for the year ended December 31, 2011.

The majority of our operating subsidiaries report results as of the last Saturday of the period. A portion of our international operating
subsidiaries report results as of the last calendar day of the period.

In the second quarter of 2011, we changed the consolidation date for certain operations of our Europe segment and in the Latin America, Central
and Eastern Europe ( CEE ) and Middle East and Africa ( MEA ) regions within our Developing Markets segment. Previously, these operations
primarily reported results two weeks prior to the end of the period. Subsequent to the 2011 changes, our Europe segment reports results as of the
last Saturday of each period. Certain operations within our Developing Markets segment now report results as of the last calendar day of the
period or the last Saturday of the period. These changes resulted in a favorable impact of approximately $360 million on net revenues and
approximately $50 million on operating income in the prior-year second quarter as well as in the nine months ended September 30, 2011.

New Accounting Pronouncements:

In July 2012, the Financial Accounting Standards Board ( FASB ) issued an accounting standard update to simplify how entities test
indefinite-lived intangible assets for impairment. An entity now has the option to first assess qualitative factors to determine whether it is more
likely than not that the asset may be impaired. If, after assessing the totality of events and circumstances, impairment is determined to be not
likely, then performing the quantitative two-step impairment test would not be required. The update is effective for annual indefinite-lived
intangible asset impairment tests performed for fiscal years beginning after September 15, 2012, with early adoption permitted. We plan to adopt
the accounting standard update in the quarter ended December 31, 2012 ahead of our annual intangible asset impairment testing. The new
guidance will not have an impact on our financial results but is expected to simplify the indefinite-lived intangible asset testing we do on an
annual basis.

Subsequent Events:

We evaluated subsequent events and have reflected accounting and disclosure requirements related to material subsequent events in our financial
statements and related notes.

11
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Note 2. in-Off Transaction

On October 1, 2012 (the Distribution Date ), we completed the spin-off of our North American grocery business, Kraft Foods Group, Inc. ( Kraft
Foods Group orthe North American Grocery Business ), to our shareholders (the Spin-Off ). We continue to hold our global snacks business (the

Global Snacks Business ). On October 1, 2012, each of our shareholders of record as of the close of business on September 19, 2012 ( the Record
Date ), received one share of Kraft Foods Group common stock for every three shares of our Common Stock held as of the Record Date. The
distribution was structured to be tax free to our U.S. shareholders for U.S. federal income tax purposes.

Kraft Foods Group is now an independent public company trading on The NASDAQ Global Select Market under the symbol KRFT. After the
Spin-Off, we do not beneficially own any shares of Kraft Foods Group common stock and beginning October 1, 2012, we will no longer
consolidate Kraft Foods Group within our financial results or reflect the financial results of Kraft Foods Group within our continuing results of
operations.

Our historical results include one-time Spin-Off transaction, transition and financing and related costs ( Spin-Off Costs ) we have incurred to date.
We recorded Spin-Off Costs of $683 million in the three months and $984 million in the nine months ended September 30, 2012. We also

recorded $46 million of Spin-Off Costs in the fourth quarter of 2011. We expect to reflect all one-time Spin-Off Costs within our reported

results. During 2012, we incurred the Spin-Off costs within pre-tax earnings as follows:

For the Three For the Nine

Months Ended Months Ended

September 30, September 30,

2012 2012
(in millions)

Selling, general and administrative expenses $ 226 $ 365
Interest and other expense, net 457 619
Spin-Off Costs $ 683 $ 984

On October 1, 2012, in connection with the completion of the Spin-Off, we also changed our name from Kraft Foods Inc. to Mondelez
International, Inc. On October 2, 2012, our shares began to trade on The NASDAQ Global Select Market, under the symbol MDLZ. Mondelez
International is now a standalone global snacks company and a world leader in chocolate, biscuits, gum, candy, coffee and powdered beverages.

Note 3. Inventories

Inventories at September 30, 2012 and December 31, 2011 were:

September 30, December 31,
2012 2011
(in millions)
Raw materials $ 2,024 $ 1,800
Finished product 4,405 3,906
Inventories, net $ 6,429 $ 5,706
7

12
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Note 4. Property, Plant and Equipment

Property, plant and equipment at September 30, 2012 and December 31, 2011 were:

September 30, December 31,
2012 2011
(in millions)
Land and land improvements $ 764 $ 768
Buildings and building improvements 5,118 4,997
Machinery and equipment 17,641 16,934
Construction in progress 1,365 1,233
24,888 23,932
Accumulated depreciation (10,839) (10,119)
Property, plant and equipment, net $ 14,049 $ 13,813

Note 5. Goodwill and Intangible Assets

Goodwill by reportable segment at September 30, 2012 and December 31, 2011 was:

September 30, December 31,
2012 2011
(in millions)

North America:

U.S. Beverages $ 1,290 $ 1,290
U.S. Cheese 3,000 3,000
U.S. Convenient Meals 985 985
U.S. Grocery 3,046 3,046
U.S. Snacks 9,125 9,125
Canada & N.A. Foodservice 3,488 3,385
Europe 9,085 9,003
Developing Markets 7,512 7,463
Goodwill $ 37,531 $ 37,297

Intangible assets at September 30, 2012 and December 31, 2011 were:

September 30, December 31,
2012 2011
(in millions)
Non-amortizable intangible assets $ 23,022 $ 22,859
Amortizable intangible assets 2,863 2,853
25,885 25,712
Accumulated amortization (689) (526)

13
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Intangible assets, net $ 25,196 $ 25,186

Non-amortizable intangible assets consist substantially of brand names purchased through our acquisitions of Nabisco Holdings Corp., the
Spanish and Portuguese operations of United Biscuits, the global LU biscuit business of Groupe Danone S.A. and Cadbury Limited. Amortizable
intangible assets consist primarily of trademark licenses, customer-related intangibles, process technology and non-compete agreements. At
September 30, 2012, the weighted-average life of our amortizable intangible assets was 13.2 years.

Amortization expense was $54 million for the three months and $163 million for the nine months ended September 30, 2012 and $58 million for
the three months and $172 million for the nine months ended September 30, 2011. We currently estimate annual amortization expense for each
of the next five years to be approximately $216 million.

14
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The movements in goodwill and intangible assets were:

Intangible
Goodwill Assets, at Cost
(in millions)

Balance at January 1, 2012 $ 37,297 $ 25,712
Changes due to:
Foreign currency 234 187
Asset impairments (20)
Other 6
Balance at September 30, 2012 $ 37,531 $ 25,385

During the three months ended March 31, 2012, we recorded an impairment charge of $20 million within asset impairment and exit costs for the
impairment of an intangible asset in Japan.

Note 6. 2012-2014 Restructuring Program

On March 14, 2012, our Board of Directors approved $1.1 billion of restructuring and related implementation costs ( 2012-2014 Restructuring
Program ) reflecting primarily severance, asset disposals and other manufacturing-related one-time costs. The primary objective of the
restructuring and implementation activities is to ensure that both Kraft Foods Group and Mondeléz International were each set up to operate
efficiently and execute their business strategies upon separation of the companies and in the future. On October 23, 2012, our Board of Directors
approved $400 million of additional restructuring and related implementation programs within Mondel&z International s U.S. and European
operations, totaling $1.5 billion of total expected 2012-2014 Restructuring Program costs.

Of the $1.5 billion of 2012-2014 Restructuring Program costs, Kraft Foods Group has or expects to incur approximately $575 million of
restructuring and implementation costs. As such, these costs will not be included within our results of continuing operations in future periods.
We will retain approximately $925 million of the 2012-2014 Restructuring Program.

Restructuring Costs:

On a consolidated historical basis, we recorded restructuring charges of $57 million in the three months and $218 million in the nine months
ended September 30, 2012 within asset impairment and exit costs. We spent $19 million in the three months and $61 million in the nine months
ended September 30, 2012 in cash severance and related costs. We also recognized non-cash pension plan settlement losses (see Note 10,
Pension, Postretirement and Postemployment Benefit Plans) and non-cash asset write-downs (including accelerated depreciation and asset
impairments) totaling $38 million in the three months and $112 million in the nine months ended September 30, 2012. At September 30, 2012, a
$45 million restructuring liability was recorded within other current liabilities.

Severance
and related Asset
costs Write-downs Total
(in millions)

Liability balance, January 1, 2012 $ $ $
Charges 143 75 218
Cash spent 61) (61)
Non-cash settlements 37 (75) (112)
Liability balance, September 30, 2012 $ 45 $ $ 45

15
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Implementation Costs:

Implementation costs are directly attributable to restructuring activities; however, they do not qualify for special accounting treatment as exit or
disposal activities. We believe the disclosure of implementation costs provides readers of our financial statements greater transparency to the
total costs of our 2012-2014 Restructuring Program. On a consolidated historical basis, we recorded implementation costs of $12 million in the
three months and $20 million in the nine months ended September 30, 2012 within cost of sales and selling, general and administrative expense
across our North American segments. These costs primarily include reorganization costs related to our sales function and the optimization of
information systems infrastructure.

Restructuring and Implementation Costs by Segment:

During the three and nine months ended September 30, 2012, we recorded restructuring and implementation costs within our consolidated
segment operating income as follows:

For the Three Months Ended September 30, 2012
Restructuring Implementation
Costs Costs Total
(in millions)

North America:

U.S. Beverages $ 19 $ 5 $ 24
U.S. Cheese 10 1 11
U.S. Convenient Meals 5 1 6
U.S. Grocery 6 1 7
U.S. Snacks 14 3 17
Canada & N.A. Foodservice 1 1 2
Europe

Developing Markets 2 2
Total $ 57 $ 12 $ 69

For the Nine Months Ended September 30, 2012
Restructuring Implementation
Costs Costs Total
(in millions)

North America:

U.S. Beverages $ 35 $ 6 $ 41
U.S. Cheese 54 2 56
U.S. Convenient Meals 16 2 18
U.S. Grocery 22 2 24
U.S. Snacks 57 6 63
Canada & N.A. Foodservice 27 2 29
Europe

Developing Markets 7 7
Total $ 218 $ 20 $ 238

10
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Note 7. Integration Program

As a result of our combination with Cadbury Limited (formerly, Cadbury plc or Cadbury ) in 2010, we launched an integration program to realize
expected annual cost savings of approximately $800 million by the end of 2013 and revenue synergies from investments in distribution,

marketing and product development. In order to achieve these cost savings and synergies and combine and integrate the two businesses, we

expect to incur total integration charges of approximately $1.5 billion through the end of 2013 (the Integration Program ).

Integration Program costs include the costs associated with combining the Cadbury operations within our Global Snacks Business and are
separate from the costs related to the acquisition. Since the inception of the Integration Program, we have incurred approximately $1.3 billion of
the estimated $1.5 billion total integration charges.

Changes in the Integration Program liability during the nine months ended September 30, 2012 were (in millions):

2012
Balance at January 1, 2012 $ 346
Charges 64
Cash spent (184)
Currency / other @)
Balance at September 30, 2012 $ 222

We recorded Integration Program charges of $29 million during the three months and $107 million during the nine months ended September 30,
2012. During the three months ended September 30, 2012, we also reversed $43 million of Integration Program charges previously accrued in
the fourth quarter of 2010 primarily related to planned and announced position eliminations that did not occur within our Europe segment. The
reversal was based on final negotiations with local workers councils, the majority of which were concluded in April 2012. In 2011, we recorded
Integration Program charges of $112 million for the three months and $352 million for the nine months ended September 30, 2011. We recorded
these charges in operations, as a part of selling, general and administrative expenses primarily within our Europe and Developing Markets
segments, as well as within general corporate expenses.

Note 8. Debt
Borrowing Arrangements:

On March 8, 2012, in connection with the Spin-Off, Kraft Foods Group entered into a $4.0 billion 364-day senior unsecured revolving credit
facility that was set to expire on March 7, 2013. On July 18, 2012, we reduced the unused commitment under the facility to $1.4 billion of
borrowing capacity. On September 24, 2012, after substantially completing the Kraft Foods Group Spin-Off financing plans, Kraft Foods Group
paid the accrued facility fees and terminated the revolving credit agreement.

On May 18, 2012, in connection with the Spin-Off, Kraft Foods Group entered into a $3.0 billion five-year senior unsecured revolving credit
facility that expires on May 17, 2017. Borrowings under the facility bear interest at a variable rate based on the London Inter-Bank Offered Rate
( LIBOR ) or a defined base rate, at the election of Kraft Foods Group plus an applicable margin based on certain debt credit ratings before or
after the Spin-Off. Prior to the Spin-Off, we guaranteed any borrowings against this facility. As of September 30, 2012 and through the Spin-Off
date, no amounts were drawn on this credit facility and as of the Spin-Off date, we no longer are a guarantor on the credit facility.

Long-Term Debt:

On January 10, 2012, we issued $800 million of floating rate notes which bear interest equal to the three-month LIBOR plus 0.875%. We
received net proceeds of $798.8 million from the issuance. The notes were set to mature on July 10, 2013 or subject to a mandatory redemption
tied to the public announcement of the Record Date for the Spin-Off. After announcing the Record Date, on September 24, 2012, the notes were
redeemed at a redemption price equal to 100% of the aggregate principal amount of the notes, or $800 million, plus accrued and unpaid interest
of $2 million.
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On June 1, 2012, $900 million of our 6.25% notes matured and were repaid primarily from commercial paper borrowings which were
subsequently repaid from proceeds received from the Kraft Foods Group $6.0 billion notes issued on June 4, 2012.

On June 4, 2012, Kraft Foods Group issued $6.0 billion of senior unsecured notes at a weighted-average effective rate of 3.938%. The net
proceeds of $5.9 billion were used to pay $3.6 billion of outstanding commercial paper borrowings and we expect to use the remaining cash
proceeds to pay down additional debt over time. Kraft Foods Group also recorded approximately $260 million of deferred financing costs which
will be recognized in interest expense over the life of the notes. The general terms of the $6.0 billion notes are:

$1 billion notes due June 4, 2015 at a fixed, annual interest rate of 1.625%. Interest is payable semiannually beginning December 4,
2012.
$1 billion notes due June 5, 2017 at a fixed, annual interest rate of 2.250%. Interest is payable semiannually beginning December 5,
2012.
$2 billion notes due June 6, 2022 at a fixed, annual interest rate of 3.500%. Interest is payable semiannually beginning December 6,
2012.
$2 billion notes due June 4, 2042 at a fixed, annual interest rate of 5.000%. Interest is payable semiannually beginning December 4,
2012.
On July 18, 2012, we completed a debt exchange in which $3.6 billion of our debt was exchanged for debt of Kraft Foods Group in connection
with our Spin-Off capitalization plan. No cash was generated from the exchange. The general terms of the $3.6 billion notes issued by Kraft
Foods Group are:

$1,035 million notes due August 23, 2018 at a fixed, annual interest rate of 6.125%. Interest is payable semiannually beginning

August 23, 2012. (This debt was issued in exchange for $596 million of our 6.125% Notes due in February 2018 and $439 million of

our 6.125% Notes due in August 2018).

$900 million notes due February 10, 2020 at a fixed, annual interest rate of 5.375%. Interest is payable semiannually beginning

August 10, 2012. (This debt was issued in exchange for an approximately equal principal amount of our 5.375% Notes due in

February 2020).

$878 million notes due January 26, 2039 at a fixed, annual interest rate of 6.875%. Interest is payable semiannually beginning

July 26, 2012. (This debt was issued in exchange for approximately $233 million of our 6.875% Notes due in January 2039,

approximately $290 million of our 6.875% Notes due in February 2038, approximately $185 million of our 7.000% Notes due in

August 2037 and approximately $170 million of our 6.500% Notes due in November 2031).

$787 million notes due February 9, 2040 at a fixed, annual interest rate of 6.500%. Interest is payable semiannually beginning

August 9, 2012. (This debt was issued in exchange for an approximately equal principal amount of our 6.500% Notes due in 2040).
On August 30, 2012, we extended the term of a $150 million Canadian dollar loan (or $152 million in U.S. dollars as of September 30, 2012) to
October 2, 2012 and paid off the loan on October 2, 2012.

On October 1, 2012, in connection with finalizing the Spin-Off and related debt capitalization plan for Kraft Foods Group, approximately $400
million of our 7.55% senior unsecured notes was retained by Kraft Foods Group. No cash was generated from the transaction which will also be
reflected in our consolidated financial statements in the fourth quarter ended December 31, 2012.

Fair Value of Our Debt:

The fair value of our short-term borrowings at September 30, 2012 and December 31, 2011 reflects current market interest rates and
approximates the amounts we have recorded on our condensed consolidated balance sheet. The fair value of our long-term debt was determined
using quoted prices in active markets for the publicly traded debt obligations (Level 1 valuation data). At September 30, 2012, the aggregate fair
value of our total debt was $34,789 million and its carrying value was $29,506 million. At December 31, 2011, the aggregate fair value of our
total debt was $31,113 million and its carrying value was $26,931 million.
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Note 9. Stock Plans

Restricted and Deferred Stock:

In January 2012, in connection with our long-term incentive plan, we granted 1.3 million shares of restricted and deferred stock at a market
value of $37.63 per share. In February 2012, as part of our annual equity program, we issued 2.2 million shares of restricted and deferred stock
to eligible employees at a market value of $38.00 per share. During the nine months ended September 30, 2012, we issued 0.8 million of
additional restricted and deferred shares with a weighted-average market value of $31.66 per share primarily in connection with our 2009
long-term incentive plan performance based awards which were issued and vested during the first quarter of 2012. In aggregate, we issued

4.3 million restricted and deferred shares during the nine months ended September 30, 2012 with a weighted-average market value of $36.69 per
share. During the nine months ended September 30, 2012, 4.9 million shares of restricted and deferred stock vested at a market value of $186
million.

Stock Options:

In February 2012, as part of our annual equity program, we granted 12.8 million stock options to eligible employees at an exercise price of
$38.00 per share. During the nine months ended September 30, 2012, we issued 0.7 million of additional stock options with a weighted-average
exercise price of $38.13 per share. In aggregate, we granted 13.5 million stock options during the nine months ended September 30, 2012 at a
weighted-average exercise price of $38.00 per share at the time of grant. During the nine months ended September 30, 2012, there were

7.2 million stock options exercised with a total intrinsic value of $84 million.

In connection with the Spin-Off and separation of Kraft Foods Group, restricted and deferred stock awards (excluding long-term incentive plan
awards) and employee stock option awards were modified and converted into new equity awards using a formula designed to preserve the fair
value of the awards immediately prior to the Spin-Off. On October 1, 2012, holders of restricted and deferred stock awards received one share of
Kraft Foods Group restricted or deferred shares for every three restricted or deferred shares they held prior to the Record Date. Holders of stock
options awards received Mondeléz International stock options to purchase the same number of shares of Mondeléz International common stock at
a reduced exercise price and one new Kraft Foods Group stock option for every three Mondelez International stock options to preserve the fair
value of the overall awards granted. Long-term incentive plan awards held by Kraft Foods Group employees were converted to Kraft Foods
Group awards. Long-term incentive plan awards held by Mondeléz International employees will remain Mondeléz International awards. The
underlying performance conditions for the Mondeléz International long-term incentive plan awards were modified and are consistent with our
original performance targets adjusted to reflect our standalone business.

Note 10. Pension, Postretirement and Postemployment Benefit Plans
Pension Plans
Components of Net Periodic Pension Cost:

Net periodic pension cost for the three and nine months ended September 30, 2012 and 2011 consisted of:

U.S. Plans Non-U.S. Plans
For the Three Months Ended For the Three Months Ended
September 30, September 30,
2012 2011 2012 2011
(in millions)

Service cost $ 42 $ 36 $ 41 $ 39
Interest cost 85 91 108 116
Expected return on plan assets (113) (123) (126) (135)
Amortization:
Net loss from experience differences 83 57 31 26
Prior service cost 1 2 1
Settlement losses") 53 31 7
Net periodic pension cost $ 151 $ 94 $ 55 $ 53
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U.S. Plans Non-U.S. Plans
For the Nine Months Ended For the Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
(in millions)

Service cost $ 123 $ 109 $ 131 $ 129
Interest cost 261 273 327 347
Expected return on plan assets (341) (371) (383) (405)
Amortization:
Net loss from experience differences 237 169 99 76
Prior service cost 5 5 2 1
Settlement losses" 113 67 7
Net periodic pension cost $ 398 $ 252 $ 176 $ 155

(1) Includes approximately $19 million for the three months and $38 million for the nine months ended September 30, 2012 of settlement losses
related to employees who elected to take lump-sum payments in connection with our 2012-2014 Restructuring Program. These costs are reflected
within asset impairments and exit costs on the condensed consolidated statement of earnings and within the charges related to severance and
related costs in Note 6, 2012-2014 Restructuring Program.

Employer Contributions:

We make contributions to our U.S. and non-U.S. pension plans primarily to the extent that they are tax deductible and do not generate an excise
tax liability. During the three months ended September 30, 2012, we contributed $325 million to our U.S. plans, including $315 million of
voluntary contributions made ahead of the Spin-Off, and $65 million to our non-U.S. Plans. During the first nine months of 2012, we contributed
$347 million to our U.S. plans and $247 million to our non-U.S. plans. Based on current tax law, we plan to make further contributions of
approximately $8 million to our U.S. plans and approximately $178 million to our non-U.S. plans during the remainder of 2012. However, our
actual contributions may differ due to many factors, including changes in tax and other benefit laws, or significant differences between expected
and actual pension asset performance or interest rates.

Postretirement Benefit Plans

Net postretirement health care costs during the three and nine months ended September 30, 2012 and 2011 consisted of:

For the Three Months Ended For the Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
(in millions) (in millions)
Service cost $ 11 $ 10 $ 30 $ 28
Interest cost 38 42 117 125
Amortization:
Net loss from experience differences 22 15 62 46
Prior service credit (10) (8) 28) 24)
Other(®) 23 23
Net postretirement health care costs $ 84 $ 59 $ 204 $ 175

(1) In August 2012, we recorded a $23 million unfunded U.S. postretirement plan obligation related to long-term disability benefits.
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Postemployment Benefit Plans

Net postemployment costs during the three and nine months ended September 30, 2012 and 2011 consisted of:

For the Three Months Ended
September 30,

(in millions)

2012
Service cost $ 3
Interest cost 2
Amortization of net gains
Other (3)
Net postemployment costs $ 2

Note 11. Financial Instruments

See our consolidated financial statements and related notes in our Annual Report on Form 10-K for the year ended December 31, 2011 for
additional information on our accounting and purpose for entering into derivatives and our overall risk management strategies.

Fair Value of Derivative Instruments:

For the Nine Months Ended
September 30,

(in millions)

10
6

©))

Derivative instruments were recorded at fair value in the condensed consolidated balance sheets as of September 30, 2012 and December 31,

2011 as follows:

September 30, 2012
Liability
Derivatives

Asset
Derivatives

Derivatives designated as hedging instruments:
Foreign exchange contracts $ 12
Commodity contracts 34
Interest rate contracts

$ 46
Derivatives not designated as hedging instruments:
Foreign exchange contracts $ 12
Commodity contracts 191
Interest rate contracts 91

$ 294
Total fair value $ 340

The fair value of our asset derivatives is recorded within other current assets and the fair value of our liability derivatives is recorded within

other current liabilities.

22
31

53

24
124
495

643

696

December 31, 2011
Liability
Derivatives Derivatives

(in millions)

76
14

92

13
392
86

491

583

27
519

551

372
51

428

979
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The fair value (asset / (liability)) of our derivative instruments at September 30, 2012 was determined using:

Quoted Prices in

Active Markets Significant Significant
for Identical Other Observable Unobservable
Total Assets Inputs Inputs
Fair Value (Level 1) (Level 2) (Level 3)
(in millions)

Foreign exchange contracts $ 22) $ $ (22) $

Commodity contracts 70 67 3

Interest rate contracts (404) (404)

Total derivatives $ (356) $ 67 $ (423) $

The fair value (asset / (liability)) of our derivative instruments at December 31, 2011 was determined using:

Quoted Prices in

Active Markets Significant Significant
for Identical Other Observable Unobservable
Total Assets Inputs Inputs
Fair Value (Level 1) (Level 2) (Level 3)
(in millions)

Foreign exchange contracts $ 79 $ $ 79 $

Commodity contracts 7 41) 48

Interest rate contracts (482) (482)

Total derivatives $ (396) $ 41) $ (355) $

Level 2 financial assets and liabilities consist of commodity forwards and options; foreign exchange forwards and options; currency swaps; and
interest rate swaps. Commodity derivatives are valued using an income approach based on the observable market commodity index prices less
the contract rate multiplied by the notional amount or based on pricing models that rely on market observable inputs such as commodity prices.
Foreign currency contracts are valued using an income approach based on observable market forward rates less the contract rate multiplied by
the notional amount. Our calculation of the fair value of interest rate swaps is derived from a discounted cash flow analysis based on the terms of
the contract and the observable market interest rate curve. Our calculation of the fair value of financial instruments takes into consideration the
risk of nonperformance, including counterparty credit risk.

Derivative Volume:

The net notional values of our derivative instruments as of September 30, 2012 and December 31, 2011 were:

Notional Amount
September 30, December 31,
2012 2011
(in millions)
Foreign exchange contracts:

Intercompany loans and forecasted interest payments $ 3,320 $ 1,982
Forecasted transactions 2,246 1,181
Commodity contracts 1,289 1,287
Interest rate contracts 2,355 4,872
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euro notes
pound sterling notes
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1,093
1,051

3,694
1,010
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Cash Flow Hedges:

Cash flow hedge activity, net of taxes, within accumulated other comprehensive earnings / (losses) included:

For the Three Months Ended
September 30,
2012 2011
(in millions)

Accumulated gain / (loss) at beginning

of period $ (439) $ (56)
Transfer of realized losses / (gains) in

fair value to earnings 277 (1)
Unrealized gain / (loss) in fair value ®) (365)
Accumulated gain / (loss) at September 30 $ (167) $ 422)

After-tax gains / (losses) recognized in other comprehensive earnings / (losses) were:

For the Three Months Ended
September 30,
2012 2011
(in millions)
Foreign exchange contracts

intercompany loans $ $

Foreign exchange contracts

forecasted transactions (12) 59
Commodity contracts 7 33)
Interest rate contracts (391)
Total $ ®)] $ (365)

For the Nine Months Ended
September 30,
2012 2011
(in millions)

$ (297) $ 79
352 (18)
(222) (483)
$ (167) $ (422)

For the Nine Months Ended
September 30,
2012 2011
(in millions)

$ $ 1
(12) (14)
(28) (37
(182) (433)
$ (222 $ (483)

After-tax gains / (losses) reclassified from accumulated other comprehensive earnings / (losses) into net earnings were:

For the Three Months Ended
September 30,
2012 2011
(in millions)
Foreign exchange contracts

forecasted transactions $ 15 $ (12)
Commodity contracts (14) 13
Interest rate contracts (278)

Total $ Q77) $ 1

Pre-tax gains / (losses) on ineffectiveness recognized in net earnings were:

For the Nine Months Ended
September 30,
2012 2011
(in millions)

$ 63 $ (45)
(39) 64

(376) (@))
$ (352) $ 18
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Pre-tax gains / (losses) on amounts excluded from effectiveness testing recognized in net earnings were:

Foreign exchange contracts
Commodity contracts
Interest rate contracts

Total
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For the Three Months Ended

September 30,
2012 2011
(in millions)
$ $
3 @)
4
$ 3 $ 2

For the Three Months Ended

September 30,
2012 2011
(in millions)
$ $
C)) 4
(436)
$ (440) $ 4

17

$

$

For the Nine Months Ended

2012

For the Nine Months Ended
September 30,
2012

September 30,

(in millions)

3
(23)

(26)

(in millions)

$

3)

(566)

(569)

$

$

$

2011

2011

2
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During the three months ended September 30, 2012, we recognized a loss of $436 million in interest and other expense, net, related to
recognizing certain forward-starting interest rate swaps in net earnings as we no longer plan to refinance the related debt in the future as a result
of raising sufficient cash proceeds to repay the debt this year in connection with the Spin-Off and related financing plans. In October 2012, we
paid approximately $425 million to terminate several interest rate swaps. In October 2012, we also entered into several interest rate swap
agreements for a combined notional amount of $1.5 billion in debt we expect to secure in a future period and in order to hedge the related
interest payments over a 10-30 year period. During the three months ended March 31, 2012, we recognized a $130 million loss in interest and
other expense, net, related to certain forward-starting interest rate swaps for which the planned timing of the related forecasted debt was changed
in March 2012 in connection with our Spin-Off plans and related debt capitalization plans.

We record pre-tax (i) gains or losses reclassified from accumulated other comprehensive earnings / (losses) into earnings, (ii) gains or losses on
ineffectiveness, and (iii) gains or losses on amounts excluded from effectiveness testing in:

cost of sales for commodity contracts;

cost of sales for foreign exchange contracts related to forecasted transactions; and

interest and other expense, net for interest rate contracts and foreign exchange contracts related to intercompany loans.
We expect to transfer unrealized losses of $7 million (net of taxes) for commodity cash flow hedges, unrealized losses of $7 million (net of
taxes) for foreign currency cash flow hedges and unrealized losses of $9 million (net of taxes) for interest rate cash flow hedges to earnings
during the next 12 months.

Hedge Coverage:
As of September 30, 2012, we hedged transactions forecasted to impact cash flows over the following periods:

commodity transactions for periods not exceeding the next 14 months;
interest rate transactions for periods not exceeding the next 29 years and 8 months; and
foreign currency transactions for periods not exceeding the next 11 months.

Economic Hedges:

Pre-tax gains / (losses) recorded in net earnings for economic hedges which are not designated as hedging instruments were:

Location of

For the Three Months Ended For the Nine Months Ended Gain / (Loss)
September 30, September 30, Recognized
2012 2011 2012 2011 in Earnings
(in millions) (in millions)
Foreign exchange contracts:
Intercompany loans and forecasted interest
payments $ 13 $ 20 $ 64 $ (18) Interest expense
Forecasted transactions (8) 15 10 9 Cost of sales
Forecasted transactions 2) (17 3 Interest expense
Interest rate contracts 2 3) 2 “4) Interest expense
Commodity contracts 111 40 177 195 Cost of sales
Total $ 118 $ 70 $ 236 $ 185
18
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Hedges of Net Investments in Foreign Operations:

After-tax gains / (losses) related to hedges of net investments in foreign operations in the form of euro and pound sterling-denominated debt
were:

Location of

For the Three Months Ended For the Nine Months Ended Gain / (Loss)
September 30, September 30, Recorded in
2012 2011 2012 2011 AOCI
(in millions) (in millions)

Currency Translation

Euro notes $ (10) $ 202 $ (23) $ @) Adjustment
Currency Translation
Pound sterling notes (19) 19 (26) 1 Adjustment

Note 12. Commitments and Contingencies

Legal Proceedings:

We routinely are involved in legal proceedings, claims and governmental inspections or investigations ( Legal Matters ) arising in the ordinary
course of our business.

On March 1, 2011, the Starbucks Coffee Company ( Starbucks ) took control of the Starbucks packaged coffee business ( Starbucks CPG
business ) in grocery stores and other channels. Starbucks did so without our authorization and in what we contend is a violation and breach of
our license and supply agreement with Starbucks related to the Starbucks CPG business. The dispute is in arbitration in Chicago, Illinois. We are
seeking appropriate remedies, including payment of the fair market value of the supply and license agreement, plus the premium this agreement
specifies, prejudgment interest under New York law and attorney s fees. Starbucks has counterclaimed for damages. Testimony and post-hearing
briefing in the arbitration proceeding are completed, and we await the arbitrator s decision. Kraft Foods Group remains the named party in the
proceeding. Under the Separation and Distribution Agreement between Kraft Foods Group and us, Kraft Foods Group will direct any recovery
awarded in the arbitration proceeding to us. We will reimburse Kraft Foods Group for any costs and expenses it incurs in connection with the
arbitration.

While we cannot predict with certainty the results of any Legal Matters in which we are currently involved, we do not expect that the ultimate
costs to resolve any of these Legal Matters individually and in the aggregate will have a material adverse effect on our financial results.

Third-Party Guarantees:

We have third-party guarantees primarily covering the long-term obligations of our vendors. As part of those transactions, we guarantee that
third parties will make contractual payments or achieve performance measures. At September 30, 2012, the carrying amount of our third-party
guarantees on our condensed consolidated balance sheet and the maximum potential payment under these guarantees was $22 million.
Substantially all of these guarantees expire at various times through 2018.

As of September 30, 2012, we and three of our indirect wholly owned subsidiaries are joint and several guarantors of $1.0 billion of
indebtedness issued by an unrelated third party, Cadbury Schweppes US Finance LLC, and maturing on October 1, 2013. Following the
Spin-Off, one of the guarantors of this indebtedness became an indirect wholly owned subsidiary of Kraft Foods Group. We have agreed to
indemnify Kraft Foods Group pursuant to a separation and distribution agreement, in the event its subsidiary is called upon to satisfy its
obligation under the guarantee.
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Note 13. Income Taxes

As of January 1, 2012, our unrecognized tax benefits were $1,538 million. If we had recognized all of these benefits, the net impact on our
income tax provision would be $1,317 million. Our unrecognized tax benefits decreased $187 million during the nine months ended

September 30, 2012 for decreases based on prior year tax positions and settlements with taxing authorities, partially offset by additions based on
current year tax positions. As of September 30, 2012, our unrecognized tax benefits were $1,351 million. If we had recognized all of these
benefits, the net impact on our income tax provision would be $1,197 million.

The amount of unrecognized tax benefits as of September 30, 2012 could decrease by approximately $35 $60 million during the next 12 months
due to audit settlements and the expiration of statutes of limitations in various jurisdictions.

Our income tax returns are regularly examined by federal and various state and foreign tax authorities. In July 2012, we reached a final
resolution on a federal tax audit of the 2004-2006 tax years. The U.S. federal statute of limitations remains open for all tax periods beginning
with the 2007 tax year and we are currently under examination for the 2007-2009 tax years. Our income tax filings are also currently under
examination by taxing authorities in various U.S. state and foreign jurisdictions. U.S. state and foreign jurisdictions have statutes of limitations
generally ranging from three to five years, however these statutes are often extended by mutual agreement with the tax authorities. Years still
open to examination by foreign tax authorities in major jurisdictions include (earliest open tax year in parentheses): Germany (2005), Brazil
(2006), Canada (2005), France (2009), United Kingdom (2006), Australia (2008), Russia (2010) and India (2003).

Note 14. Earnings Per Share

Basic and diluted earnings per share ( EPS ) were calculated using the following:

For the Three Months Ended For the Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
(in millions, except per share data)

Net earnings $ 659 $ 927 $ 2,512 $ 2,705
Noncontrolling interest 7 5 18 8
Net earnings attributable to Mondeléz International $ 652 $ 922 $ 2,494 $ 2,697
Weighted-average shares for basic EPS 1,779 1,770 1,776 1,763
Plus incremental shares from assumed conversions of stock

options and long-term incentive plan shares 10 7 10 7
Weighted-average shares for diluted EPS 1,789 1,777 1,786 1,770
Basic earnings per share attributable to Mondeléz International $ 0.37 $ 0.52 $ 1.40 $ 1.53

Diluted earnings per share attributable to Mondeléz

International $ 0.36 $ 0.52 $ 1.40 $ 1.52
We exclude antidilutive Mondeléz International stock options from our calculation of weighted-average shares for diluted EPS. We excluded
8.8 million antidilutive stock options for the three months and 10.6 million antidilutive stock options for the nine months ended September 30,
2012, and we excluded 10.2 million antidilutive stock options for the three months and 13.5 million antidilutive stock options for the nine
months ended September 30, 2011.
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Note 15. Segment Reporting

We manage and report operating results through three geographic units: North America, Europe and Developing Markets. We manage the
operations of North America and Europe by product category and we manage the operations of Developing Markets by location. Our reportable
segments reflect our organization as of September 30, 2012 and consist of U.S. Beverages, U.S. Cheese, U.S. Convenient Meals, U.S. Grocery,
U.S. Snacks, Canada & N.A. Foodservice, Europe and Developing Markets. In conjunction with the Spin-Off and divestiture of Kraft Foods
Group, beginning on October 1, 2012, the following segments will no longer be included within our results of continuing operations: U.S.
Beverage, U.S. Cheese, U.S. Convenient Meals, U.S. Grocery and the Kraft Foods Group portions of the following segments: Canada & N.A.
Foodservice, U.S. Snacks (Planters and Corn Nuts brands and businesses) and Developing Markets (Puerto Rico grocery operations and North
American grocery export sales).

We use segment operating income to evaluate segment performance and allocate resources. We believe it is appropriate to disclose this measure
to help investors analyze segment performance and trends. Segment operating income excludes unrealized gains and losses on hedging activities
(which are a component of cost of sales), certain components of our U.S. pension plan cost (which is a component of cost of sales and selling,
general and administrative expenses), general corporate expenses (which are a component of selling, general and administrative expenses) and
amortization of intangibles for all periods presented. We exclude certain components of our U.S. pension plan cost from segment operating
income because we centrally manage pension plan funding decisions and the determination of discount rate, expected rate of return on plan
assets and other actuarial assumptions. Therefore, we allocate only the service cost component of our U.S. pension plan expense to segment
operating income. We exclude the unrealized gains and losses on hedging activities from segment operating income in order to provide better
transparency of our segment operating results. Once realized, the gains and losses on hedging activities are recorded within segment operating
results. Furthermore, we centrally manage interest and other expense, net. Accordingly, we do not present these items by segment because they
are excluded from the segment profitability measure that management reviews.

Our segment net revenues and earnings consisted of:

For the Three Months Ended For the Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
(in millions)

Net revenues:
North America:

U.S. Beverages $ 682 $ 681 $ 2,168 $ 2,281
U.S. Cheese 917 902 2,749 2,651
U.S. Convenient Meals 891 863 2,601 2,536
U.S. Grocery 898 836 2,739 2,603
U.S. Snacks 1,621 1,579 4,716 4,581
Canada & N.A. Foodservice 1,286 1,272 3,725 3,735
Europe 2,849 3,099 9,004 9,640
Developing Markets 3,765 3,994 11,586 11,650
Net revenues $ 12,909 $ 13,226 $ 39,288 $ 39,677
21
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For the Three Months Ended For the Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
(in millions)

Earnings before income taxes:
Operating income:
North America:

U.S. Beverages $ 76 $ 101 $ 308 $ 400
U.S. Cheese 159 145 482 422
U.S. Convenient Meals 116 105 338 309
U.S. Grocery 284 292 974 963
U.S. Snacks 241 221 643 606
Canada & N.A. Foodservice 191 171 491 510
Europe 415 334 1,195 1,057
Developing Markets 539 582 1,608 1,505
Unrealized gains / (losses) on hedging activities 54 “4) 101 (42)
Certain U.S. pension plan costs (90) 57 (237) (143)
General corporate expenses (279) (134) (518) (265)
Amortization of intangibles 54) (58) (163) (172)
Operating income 1,652 1,698 5,222 5,150
Interest and other expense, net 864 425 1,846 1,312
Earnings before income taxes $ 788 $ 1,273 $ 3,376 $ 3,838

On March 1, 2011, Starbucks took control of the Starbucks CPG business in grocery stores and other channels. Starbucks did so without our
authorization and in what we contend is a violation and breach of our license and supply agreement with Starbucks related to the Starbucks CPG
business. The results of the Starbucks CPG Business were included primarily in our U.S. Beverage and Canada & N.A. Foodservice segments
through March 1, 2011. The dispute is in arbitration in Chicago, Illinois. We are seeking appropriate remedies, including payment of the fair
market value of the supply and license agreement, plus the premium this agreement specifies, prejudgment interest under New York law and
attorney s fees. Starbucks has counterclaimed for damages. Testimony and post-hearing briefing in the arbitration proceeding are completed, and
we await the arbitrator s decision. Kraft Foods Group remains the named party in the proceeding. Under the Separation and Distribution
Agreement between Kraft Foods Group and us, Kraft Foods Group will direct any recovery awarded in the arbitration proceeding to us. We will
reimburse Kraft Foods Group for any costs and expenses it incurs in connection with the arbitration.

In March 2012, we divested a property of a Developing Markets subsidiary located in Russia for approximately $72 million in net proceeds and
recorded a $55 million pre-tax gain within selling, general and administrative expenses.

Net changes in unrealized gains / (losses) on hedging activities were favorable, primarily related to gains on foreign currency contracts and
commodity hedging activity of $54 million for the three months ended September 30, 2012, and were unfavorable due to losses of $4 million for
the three months ended September 30, 2011. Net changes in unrealized gains / (losses) on hedging activities were favorable, primarily related to
gains on foreign currency contracts and commodity hedging activity of $101 million for the nine months ended September 30, 2012, and were
unfavorable due to losses of $42 million for the nine months ended September 30, 2011.

In connection with our 2012-2014 Restructuring Program, we recorded restructuring charges of $57 million for the three months and $218
million for the nine months ended September 30, 2012. We also recorded implementation costs of $12 million for the three months and $20
million for the nine months ended September 30, 2012. We recorded the restructuring charges in operations, as a part of asset impairment and
exit costs, and recorded the implementation costs in operations, as a part of cost of sales and selling, general and administrative expenses. These
charges are recorded primarily within our North America geographic unit.
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In September 2012, we recorded a $38 million benefit within our Europe segment related to the reversal of reserves carried over from the
Cadbury acquisition in 2010 and not required.

We recorded Integration Program charges of $29 million during the three months and $107 million during the nine months ended September 30,
2012. During the three months ended September 30, 2012, we also reversed $43 million of Integration Program charges previously accrued in
the fourth quarter of 2010 primarily related to planned and announced position eliminations that did not occur within our Europe segment. The
reversal was based on final negotiations with local workers councils, the majority of which were concluded in April 2012. In 2011, we recorded
Integration Program charges of $112 million for the three months and $352 million for the nine months ended September 30, 2011. We recorded
these charges in operations, as a part of selling, general and administrative expenses primarily within our Europe and Developing Markets
segments, as well as within general corporate expenses.

The increase in general corporate expenses for the three months ended September 30, 2012 was due primarily to $201 million of Spin-Off Costs
within general corporate expenses, partially offset by lower Integration Program costs. The increase in general corporate expenses for the nine
months ended September 30, 2012 was due primarily to $340 million of Spin-Off Costs within general corporate expenses, partially offset by
lower Integration Program costs.

The increase in interest and other expense, net for the three months ended September 30, 2012 was due primarily to $457 million of Spin-Off
Costs within interest expense. The increase in interest and other expense, net for the nine months ended September 30, 2012 was due primarily
to $619 million of Spin-Off Costs within interest expense.
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Net revenues by consumer sector, which includes Kraft macaroni and cheese dinners in the Convenient Meals sector and the separation of
Canada & N.A. Foodservice, Europe and Developing Markets into sector components, were:

Biscuits
Confectionery
Beverages

Cheese

Grocery
Convenient Meals

Total net revenues

Biscuits
Confectionery
Beverages

Cheese

Grocery
Convenient Meals

Total net revenues

Biscuits
Confectionery
Beverages
Cheese

Grocery
Convenient Meals

Total net revenues

For the Three Months Ended September 30, 2012

North Developing
America Europe Markets Total
(in millions)
$ 1,563 $ 575 $ 876 $ 3,014
479 1,246 1,792 3,517
815 645 646 2,106
1,356 250 241 1,847
745 72 178 995
1,337 61 32 1,430
$ 6,295 $ 2,849 $ 3,765 $ 12,909
For the Three Months Ended September 30, 2011(D
North Developing
America Europe Markets Total
(in millions)
$ 1,502 $ 638 $ 888 $ 3,028
500 1,286 1,948 3,734
799 727 709 2,235
1,319 288 249 1,856
749 84 169 1,002
1,264 76 31 1,371
$ 6,133 $ 3,099 $ 3,994 $ 13,226
For the Nine Months Ended September 30, 2012
North Developing
America Europe Markets Total
(in millions)
$ 4,567 $ 1,808 $ 2,601 $ 8,976
1,328 3,854 5,483 10,665
2,584 2,125 2,142 6,851
4,005 790 743 5,538
2,387 232 523 3,142
3,827 195 94 4,116
$ 18,698 $ 9,004 $ 11,586 $ 39,288
For the Nine Months Ended September 30, 20111
North Developing
America Europe Markets Total
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Biscuits
Confectionery
Beverages

Cheese

Grocery
Convenient Meals

Total net revenues
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$

4,358
1,380
2,696
3,882
2,403
3,668

18,387

(in millions)

1,950
4,042
2,260
890
271
227

9,640

$

2,492
5,703
2,158
724
477
96

11,650

$

$

8,800
11,125
7,114
5,496
3,151
3,991

39,677

(1) We reclassified certain sector net revenues for the three and nine months ended September 30, 2011 to conform to the current year presentation.
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Item 2. Management s Discussion and Analysis of Financial Condition and Results of Operations.
ompleted Spin-Off Transaction

On October 1, 2012 (the Distribution Date ), we completed the spin-off of our North American grocery business, Kraft Foods Group, Inc. ( Kraft
Foods Group orthe North American Grocery Business ), to our shareholders (the Spin-Off ). We continue to hold our global snacks business (the

Global Snacks Business. ) On October 1, 2012, each of our shareholders of record as of the close of business on September 19, 2012 ( the Record
Date ) received one share of Kraft Foods Group common stock for every three shares of our Common Stock held as of the Record Date. The
distribution was structured to be tax free to our U.S. shareholders for U.S. federal income tax purposes.

Kraft Foods Group is now an independent public company trading on The NASDAQ Global Select Market under the symbol KRFT. After the
Spin-Off, we do not beneficially own any shares of Kraft Foods Group common stock.

On October 1, 2012, in connection with the completion of the Spin-Off, we also changed our name from Kraft Foods Inc. to Mondelez
International, Inc. On October 2, 2012, our shares began to trade on The NASDAQ Global Select Market, under the symbol MDLZ. Mondeléz
International is now a standalone global snacks company and a world leader in chocolate, biscuits, gum, candy, coffee and powdered beverages.

Basis of Presentation

Our condensed consolidated financial results as of September 30, 2012 and for all prior periods presented include the results of Kraft Foods
Group. The October 1, 2012 Spin-Off and divestiture of Kraft Foods Group have not yet been reflected in our historical results and will be
presented as a discontinued operation beginning in our fourth quarter which ends on December 31, 2012.

Summary of Results and Other Highlights

Net revenues decreased 2.4% to $12.9 billion in the third quarter of 2012 and decreased 1.0% to $39.3 billion in the first nine months
of 2012 as compared to the same period in the prior year. Our reported net revenues were significantly impacted by unfavorable
foreign currency and the lapping of prior-year accounting calendar changes.

Organic Net Revenues, a non-GAAP financial measure we use to evaluate our underlying results (see our reconciliation with net
revenues and a discussion of our non-GAAP financial measures later in this section), increased 2.1% to $13.5 billion in the third

quarter of 2012 and increased 3.9% to $40.8 billion in the first nine months of 2012 as compared to the same period in prior year.
Organic Net Revenues is on a constant currency basis and excludes the impact of accounting calendar changes and the Starbucks
CPG business in the prior year.

Diluted EPS attributable to Mondeléz International decreased 30.8% to $0.36 in the third quarter of 2012 as compared to $0.52 from
the same period in the prior year. Diluted EPS attributable to Mondeléz International decreased 7.9% to $1.40 in the first nine months
of 2012 as compared to $1.52 from the same period in the prior year. Included within our reported results were one-time Spin-Off
Costs, 2012-2014 Restructuring Program costs and Cadbury Integration Program costs.

Operating EPS, a non-GAAP financial measure we use to evaluate our underlying results (see our reconciliation with diluted EPS
attributable to Mondeléz International and a discussion of our non-GAAP financial measures later in this section), increased 10.3% to
$0.64 in the third quarter of 2012 as compared to the same period in the prior year. Operating EPS increased 9.3% to $1.88 in the
first nine months of 2012 from the same period in the prior year. Operating EPS provides transparency of our underlying results and
excludes Spin-Off Costs, 2012-2014 Restructuring Program costs and Cadbury Integration Program costs.
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On January 10, 2012, we issued $800 million of floating rate notes maturing in 2013 that bear interest at a rate equal to the
three-month London Inter-Bank Offered Rate ( LIBOR ) plus 0.875%. We received net proceeds of $798.8 million from the issuance.
The notes were set to mature on July 10, 2013 or subject to a mandatory redemption tied to the public announcement of the Record
Date for the Spin-Off. After announcing the Record Date, on September 24, 2012, the notes were redeemed at a redemption price
equal to 100% of the aggregate principal amount of the notes, or $800 million, plus accrued and unpaid interest of $2 million.

On March 8, 2012, in connection with the Spin-Off, Kraft Foods Group entered into a $4.0 billion 364-day senior unsecured
revolving credit facility that was set to expire on March 7, 2013. On July 18, 2012, we reduced the unused commitment under the
facility to $1.4 billion of borrowing capacity. On September 24, 2012, after substantially completing the Kraft Foods Group Spin-Off
financing plans, Kraft Foods Group paid the accrued facility fees and terminated the revolving credit agreement.

On May 18, 2012, in connection with the Spin-Off, Kraft Foods Group entered into a $3.0 billion five-year senior unsecured
revolving credit facility. Prior to the Spin-Off, we guaranteed any borrowings against this facility. As of September 30, 2012 and
through the Spin-Off date, no amounts were drawn on this credit facility and as of the Spin-Off date, we no longer are a guarantor on
the credit facility.

On June 1, 2012, $900 million of our 6.25% notes matured and were repaid using primarily commercial paper borrowings which
were subsequently repaid from proceeds received from the Kraft Foods Group $6.0 billion notes issued on June 4, 2012.

On June 4, 2012, Kraft Foods Group issued $6.0 billion of senior unsecured notes with a weighted-average effective interest rate of
3.938%. We received net proceeds of $5.9 billion which we used to pay $3.6 billion of outstanding commercial paper borrowings
and expect to use the remaining cash proceeds to pay down additional debt over time.

On July 18, 2012, we completed a debt exchange in which $3.6 billion of our debt was exchanged for debt of Kraft Foods Group as
part of our Spin-Off related capitalization plan. No cash was generated from the exchange. On October 1, we also transferred
approximately $400 million of our 7.55% senior unsecured notes to Kraft Foods Grou