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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549
FORM 10-Q
(Mark One)
X QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES

EXCHANGE ACT OF 1934
For the quarterly period ended September 30, 2014

OR

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from to

Commission file number 1-16483

Mondelez International, Inc.

(Exact name of registrant as specified in its charter)

Virginia 52-2284372
(State or other jurisdiction of (LR.S. Employer
incorporation or organization) Identification No.)
Three Parkway North,
Deerfield, Illinois 60015
(Address of principal executive offices) (Zip Code)

Registrant s telephone number, including area code: (847) 943-4000
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Not Applicable
(Former name, former address and former fiscal year, if changed since last report)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
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 ~

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§ 232.405 of this chapter) during the preceding 12 months (or
for such shorter period that the registrant was required to submit and post such files). Yes x No ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act.

Large accelerated filer x Accelerated filer ~ Non-accelerated filer ~ Smaller reporting company
(Do not check if a smaller reporting company)
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes © No x

At October 31, 2014, there were 1,679,923,170 shares of the registrant s Class A common stock outstanding.
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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,

2014 2013
Net revenues $ 8,337 $ 8,472
Cost of sales 5,195 5,328
Gross profit 3,142 3,144
Selling, general and administrative expenses 2,053 1,784
Asset impairment and exit costs 188 43
Gains on acquisition and divestitures, net
Amortization of intangibles 48 55
Operating income 853 1,262
Interest and other expense / (income) (227) 218
Earnings before income taxes 1,080 1,044
Provision for income taxes 178 26
Net earnings 902 1,018
Noncontrolling interest 3 6
Net earnings attributable to Mondeléz International $ 899 $ 1,012
Per share data:
Basic earnings per share attributable to
Mondeléz International $ 0.53 $ 0.57
Diluted earnings per share attributable to
Mondeléz International $ 0.53 $ 0.56
Dividends declared $ 0.15 $ 0.14

See accompanying notes to the condensed consolidated financial statements.
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For the Nine Months Ended

September 30,

2014
$ 25,414
15,963

9,451
6,356
285

157

2,653
717

1,936
242

1,694
10

$ 1,684

$ 0.99

$ 0.98

$ 0.43

$

2013
25,811
16,194

9,617

6,385
135
(28)
164

2,961
732

2,229
67

2,162
13

2,149

1.21

1.20

0.40
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Mondelez International, Inc. and Subsidiaries
Condensed Consolidated Statements of Comprehensive Earnings

(in millions of U.S. dollars)

(Unaudited)
For the Three Months Ended For the Nine Months Ended
September 30, September 30,
2014 2013 2014 2013
Net earnings $ 902 $ 1,018 $ 1,694 $ 2,162
Other comprehensive earnings / (losses):
Currency translation adjustment:
Translation adjustment (1,755) 774 (1,615) (928)
Tax (expense) / benefit (147) 39 (150) 9
Pension and other benefits:
Net actuarial gain / (loss) arising during period 16 6 16 3
Reclassification of (gains) / losses into
net earnings:
Amortization of experience losses and
prior service costs 31 48 100 145
Settlement losses / (gains) 9 2) 25 3
Tax (expense) / benefit (26) (11) A7 37
Derivatives accounted for as hedges:
Net derivative gains / (losses) 34 10 (78) 133
Reclassification of (gains) / losses into
net earnings (18) 8 (22) 52
Tax (expense) / benefit 14 8) 57 (65)
Total other comprehensive earnings / (losses) (1,842) 864 (1,714) (685)
Comprehensive earnings / (losses) (940) 1,882 (20) 1,477
less: Comprehensive earnings / (losses)
attributable to noncontrolling interests (15) 10 ) 10
Comprehensive earnings / (losses)
attributable to Mondeléz International $ 925) $ 1,872 $ an  $ 1,467

See accompanying notes to the condensed consolidated financial statements.
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Mondelez International, Inc. and Subsidiaries

Condensed Consolidated Balance Sheets

(in millions of U.S. dollars, except share data)

ASSETS

Cash and cash equivalents

Receivables (net of allowances of $73 in 2014 and $86 in 2013)
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

(Unaudited)

Common Stock, no par value (1,996,537,778 shares issued in 2014 and 2013)

Additional paid-in capital
Retained earnings
Accumulated other comprehensive losses

Treasury stock, at cost (316,781,314 shares at September 30, 2014 and

291,141,184 shares at December 31, 2013)
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September 30,
2014

$ 1,704

5,352
4,122

433
1,235

12,846

10,152
24,399
21,110
65
1,395

$ 69,967

$ 1,807

2,084
5,184
1,920

990
2,630

14,615

13,988
5,753
1,826

439
2,390

39,011

31,612
14,298

(4,584)

(10,482)

December 31,

$

2013

2,664
5,403
3,743
517
889

13,216

10,247
25,597
21,994
54
1,449

72,557

1,636
1,003
5,345
2,318
1,043
3,051

14,396

14,482
6,282
1,962

412
2,491

40,025

31,396
13,419
(2,889)

(9,553)
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Total Mondeléz International Shareholders Equity
Noncontrolling interest

TOTAL EQUITY
TOTAL LIABILITIES AND EQUITY $

See accompanying notes to the condensed consolidated financial statements.
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30,956

69,967
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Common
Stock
Balances at January 1, 2013 $
Comprehensive earnings / (losses):
Net earnings

Other comprehensive losses,

net of income taxes

Exercise of stock options and
issuance of other stock awards
Common Stock repurchased
Cash dividends declared

($0.54 per share)

Dividends paid on noncontrolling
interest and other activities

Balances at December 31, 2013 $
Comprehensive earnings / (losses):
Net earnings

Other comprehensive losses,

net of income taxes

Exercise of stock options and
issuance of other stock awards
Common Stock repurchased

Cash dividends declared

($0.43 per share)

Dividends paid on noncontrolling
interest and other activities

Balances at September 30, 2014 $

Mondelez International, Inc. and Subsidiaries

Condensed Consolidated Statements of Equity

(in millions of U.S. dollars, except per share data)

$

$

$

(Unaudited)

Mondelez International Shareholders Equity

Additional
Paid-in
Capital

31,548

10
(161)

€]

31,396

232

(16)

31,612

$

$

$

Retained
Earnings

10,551

3,915

7

(950)

13,419

1,684

(78)

(727)

14,298

Accumulated
Other
Comprehensive
Earnings / Treasury Noncontrolling
(Losses) Stock Interest
$ (2,666) $ (7,157)  $ 140 $
20
(223)
343
(2,739)
(eY)
$ (2,889) $ (9,553) $ 159 $
10
(1,695) (19)
283
(1,212)
(38)
$ (4,584) $ (10,482) $ 112 3

See accompanying notes to the condensed consolidated financial statements.
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Total
Equity

32,416
3,935
(223)

256
(2,900)

(950)

2
32,532
1,694
(1,714)

437
(1,212)

(727)

(54)

30,956
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Mondelez International, Inc. and Subsidiaries

Condensed Consolidated Statements of Cash Flows

(in millions of U.S. dollars)

(Unaudited)

For the Nine Months Ended

September 30,

2014 2013
CASH PROVIDED BY / (USED IN) OPERATING ACTIVITIES
Net earnings $ 1,694 $ 2,162
Adjustments to reconcile net earnings to operating cash flows:
Depreciation and amortization 797 808
Stock-based compensation expense 104 98
Deferred income tax benefit (255) (176)
Gains on acquisition and divestitures, net (28)
Asset impairments 77 36
Benefit from indemnification resolution (385)
Loss on early extinguishment of debt 493
Unrealized gain on planned coffee business divestiture currency hedge (413)
Other non-cash items, net (28) 52
Change in assets and liabilities, net of acquisitions and divestitures:
Receivables, net (163) (100)
Inventories, net (625) (502)
Accounts payable 19 (30)
Other current assets (106) 17
Other current liabilities (430) (796)
Change in pension and postretirement assets and liabilities, net (15) 42
Net cash provided by operating activities 1,149 1,198
CASH PROVIDED BY / (USED IN) INVESTING ACTIVITIES
Capital expenditures (1,129) (1,028)
Acquisition, net of cash received (119)
Proceeds from divestitures, net of disbursements 48
Cash received from Kraft Foods Group related to the Spin-Off 55
Other 29 29
Net cash used in investing activities (1,100) (1,015)
CASH PROVIDED BY / (USED IN) FINANCING ACTIVITIES
Issuances of commercial paper, maturities greater than 90 days 1,986 726
Repayments of commercial paper, maturities greater than 90 days (2,072) (70)
Net (repayments) / issuances of other short-term borrowings, net 279 1,604
Long-term debt proceeds 3,032
Long-term debt repaid (2,524) (1,750)
Repurchase of Common Stock (1,020) (793)
Dividends paid (713) (696)
Other 163 98
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Net cash used in financing activities (869) (881)
Effect of exchange rate changes on cash and cash equivalents (140) (85)

Cash and cash equivalents:

Increase / (decrease) (960) (783)
Balance at beginning of period 2,664 4,475
Balance at end of period $ 1,704 $ 3,692

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

The condensed consolidated financial statements include Mondel€z International, Inc. as well as our wholly owned and majority owned
subsidiaries.

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.

We derived the condensed consolidated balance sheet data as of December 31, 2013 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, 2013.

Revision of Financial Statements:

In finalizing our 2013 results, we identified certain out-of-period, non-cash, income tax-related errors in prior interim and annual periods. These
errors were not material to any previously reported financial results; however, we revised our 2013 interim and prior-year financial statements
and accompanying notes in our Annual Report on Form 10-K for the year ended December 31, 2013, to reflect these items in the appropriate
periods. The net effect of the revision was to lower tax expense in years prior to 2013. The impact of the revision for the nine months ended
September 30, 2013 was a $59 million reduction of net earnings. The impact of the revision to fiscal years prior to 2013 was an increase in
cumulative net earnings of $94 million.

We evaluated the cumulative impact of the errors on prior periods under the guidance in Accounting Standards Codification ( ASC ) 250-10,
Accounting Changes and Error Corrections, and the guidance from the Securities and Exchange Commission ( SEC ) in Staff Accounting
Bulletin ( SAB ) No. 99, Materiality. We also evaluated the impact of correcting the errors through an adjustment to our financial statements
under the guidance in ASC 250-10 relating to SAB No. 108, Considering the Effects of Prior Year Misstatements When Quantifying
Misstatements in Current Year Financial Statements. We concluded that these errors were not material, individually or in the aggregate, to any
of the prior reporting periods and, therefore, amendments of previously filed reports were not required.

The effects of the revision on the condensed consolidated financial statements for the three and nine months ended September 30, 2013 are
detailed below.

Condensed Consolidated Statement of Earnings

For the Three Months Ended For the Nine Months Ended
September 30, 2013 September 30, 2013
Reported Correction Revised Reported Correction Revised

(in millions, except per share data)

Provision / (benefit) for

income taxes $ 14 $ 12 $ 26 $ 3 $ 59 $ 67
Net earnings 1,030 (12) 1,018 2,221 (59) 2,162
Net earnings attributable to Mondeléz International 1,024 (12) 1,012 2,208 59) 2,149
Net earnings attributable to Mondeléz International:

Per share, basic $ 058 $ 0.01) $ 057 $ 1.24  $ 0.03) $ 1.21
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Condensed Consolidated Statement of Comprehensive Earnings

For the Three Months Ended For the Nine Months Ended
September 30, 2013 September 30, 2013
Reported Correction Revised Reported Correction Revised
(in millions)
Net earnings $ 1,030 $ a2 $ 1018 $ 2221 $ 59 $ 2162
Translation adjustment 778 4) 774 931) 3 (928)
Total other comprehensive
earnings / (losses) 868 4) 864 (688) 3 (685)
Comprehensive earnings 1,898 (16) 1,882 1,533 (56) 1,477
Comprehensive earnings
attributable to
Mondeléz International 1,888 (16) 1,872 1,523 (56) 1,467

Condensed Consolidated Statement of Cash Flows

For the Nine Months Ended
September 30, 2013

Reported Correction Revised
(in millions)
Net earnings $ 2221 $ 59 $ 2162
Deferred income tax benefit (237) 61 (176)
Other non-cash items, net 46 6 52
Change in other current assets 16 1 17
Change in other current liabilities (787) ) (796)
Net cash provided by operating activities 1,198 1,198

Currency Translation and Highly Inflationary Accounting:

We translate the results of operations of our subsidiaries from multiple currencies using average exchange rates during each period and translate
balance sheet accounts using exchange rates at the end of each period. We record currency translation adjustments as a component of equity and
realized exchange gains and losses on transactions in earnings.

Venezuela. As prescribed by U.S. GAAP for highly inflationary economies, we have been accounting for the results of our Venezuelan
subsidiaries using the U.S. dollar as the functional currency since January 1, 2010.

On February 8, 2013, the Venezuelan government announced the devaluation of the official Venezuelan bolivar exchange rate from 4.30
bolivars to 6.30 bolivars to the U.S. dollar and the elimination of the second-tier, government-regulated SITME exchange rate previously applied
to value certain types of transactions. In connection with the announced changes, we recorded a $54 million currency remeasurement loss related
to the devaluation of our net monetary assets in Venezuela within selling, general and administrative expenses in our Latin America segment
during the three months ended March 31, 2013.

On January 24, 2014, the Venezuelan government announced the expansion of the auction-based currency transaction program referred to as
SICAD or SICAD I and new profit margin controls. The application of the SICAD I rate was extended to include foreign investments and
significant operating activities, including contracts for leasing and services, use and exploitation of patents and trademarks, payments of
royalties and contracts for technology import and technical assistance. As of September 30, 2014, the SICAD I exchange rate for the food
segment auctions in which we participate was 11.50 bolivars to the U.S. dollar.

Additionally, on March 24, 2014, the Venezuelan government launched a new market-based currency exchange market, SICAD II. SICAD II
may be used voluntarily to exchange bolivars into U.S. dollars. As of September 30, 2014, the SICAD II exchange rate was 49.99 bolivars to the
U.S. dollar.
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Our Venezuelan operations produce a wide range of biscuit, cheese & grocery, confectionery and beverage products. Based on the currency
exchange developments this quarter, we have reviewed our domestic and international sourcing of goods and services and the exchange rates we
believe will be applicable. We evaluated the level of primarily raw material imports that we believe would continue to be sourced in exchange
for U.S. dollars converted at the official 6.30 exchange rate. Our remaining imported goods and services would primarily be valued at the
SICAD I exchange rate. Imports that do not currently qualify for either the official rate or SICAD I rate may be sourced at the SICAD II rate.
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We believe the SICAD I rate is the most appropriate rate to use as it is most representative of the various exchange rates at which U.S. dollars
are currently available to our entire Venezuelan business. While some of our net monetary assets or liabilities qualify for settlement at the
official exchange rate, other operations do not, and we have utilized both the SICAD I and SICAD II auction processes. In addition, there is
significant uncertainty about our ability to secure approval for transactions and the limited availability of U.S. dollars offered at the official rate.
As such, we believe it is more economically representative to use the SICAD I rate than the official rate to value our net monetary assets and
translate future operating results.

As of March 31, 2014, we began to apply the SICAD I exchange rate to remeasure our bolivar-denominated net monetary assets, and we began
translating our Venezuelan operating results at the new rate in the second quarter of 2014. On March 31, 2014, we recognized a $142 million
currency remeasurement loss within selling, general and administrative expenses of our Latin America segment as a result of revaluing our
bolivar-denominated net monetary assets from the official exchange rate of 6.30 bolivars to the U.S. dollar to the then-prevailing SICAD I
exchange rate of 10.70 bolivars to the U.S. dollar. In addition to the $142 million currency remeasurement loss in the first quarter of 2014, we
recognized $19 million of additional remeasurement charges in operating income during the three months ended September 30, 2014 related to
changes in the SICAD I rate.

The following table sets forth net revenues for our Venezuelan operations for the three and nine months ended September 30, 2014 (measured at
the 6.30 official rate in the first quarter and at the SICAD I rate subsequent to the March 31, 2014 remeasurement), and cash, net monetary assets
and net assets of our Venezuelan subsidiaries as of September 30, 2014 (translated at the SICAD I last exchange rate for food segment auctions
in which we participate, which was 11.50 bolivars to the U.S. dollar):

Venezuela operations Three Months Ended September 30, 2014
Net revenues $192 million or 2.3% of consolidated net revenue

Nine Months Ended September 30, 2014

Net revenues $584 million or 2.3% of consolidated net revenue
As of September 30, 2014

Cash $275 million

Net monetary assets $271 million

Net assets $514 million

The SICAD I and Il rates are variable rates. Unlike the official rate that was devalued and fixed at 6.30 bolivars to the U.S. dollar, the SICAD I
rate reflects currently offered rates based on recently cleared auction transactions, and the SICAD II rate reflects voluntary market-based
currency exchange transactions cleared by the Central Bank of Venezuela. As such, these rates are expected to vary over time. If any of the rates,
or application of the rates to our business, were to change, we may recognize additional currency losses or gains, which could be significant.

In light of the current difficult macroeconomic environment in Venezuela, we continue to monitor and actively manage our investment and
exposures in Venezuela. We have taken protective measures against currency devaluation, such as converting monetary assets into
non-monetary assets that we can use in our business. However, suitable protective measures have become less available and more expensive and
may not be available to offset further currency devaluation that could occur.

Argentina. On January 23, 2014, the Central Bank of Argentina adjusted its currency policy, removed its currency stabilization measures and
allowed the Argentine peso exchange rate to float relative to the U.S. dollar. On that day, the value of the Argentine peso relative to the U.S.
dollar fell by 15%, and from December 31, 2013 through September 30, 2014, the value of the peso declined 30%. Further volatility and
declines in the exchange rate are expected. Based on the current state of Argentine currency rules and regulations, the business environment
remains challenging; however, we do not expect the existing controls and restrictions to have a material adverse effect on our business, financial
condition or results of operations. Our Argentinian operations contributed approximately $180 million, or 2.2% of consolidated net revenues, in
the three months and $520 million, or 2.0% of consolidated net revenues, in the nine months ended September 30, 2014. Argentina is not
designated as a highly-inflationary economy at this time for accounting purposes, so we continue to record currency translation adjustments
within equity and realized exchange gains and losses on transactions in earnings.
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Accounting Calendar Change:

In connection with moving toward a common consolidation date across the company, in the first quarter of 2013, we changed the consolidation
date for our Europe segment. Previously, this segment primarily reported results as of the last Saturday of each period. Subsequent to the change,
our Europe segment reports results as of the last calendar day of the period. At this time, the majority of our operating subsidiaries report results
as of the last calendar day of the period. Our North American operating subsidiaries report results as of the last Saturday of the period. The
change in the consolidation date for our Europe segment had a favorable impact of $19 million on net revenues and $3 million on operating
income for the three and nine months ended September 30, 2013.

New Accounting Pronouncements:

In May 2014, the Financial Accounting Standards Board ( FASB ) issued an accounting standards update ( ASU ) on revenue recognition from
contracts with customers. The new ASU outlines a new, single comprehensive model for companies to use in accounting for revenue. The core
principle is that an entity should recognize revenue to depict the transfer of promised goods or services to a customer in an amount that reflects
the consideration the entity expects to be entitled to receive in exchange for the goods or services. The ASU also requires additional disclosure
about the nature, amount, timing and uncertainty of revenue and cash flows from customer contracts, including significant judgments made in
recognizing revenue. The guidance is effective for annual reporting periods beginning after December 15, 2016, with early adoption prohibited.
The ASU may be applied retrospectively to historical periods presented or as a cumulative-effect adjustment as of the date of adoption. We will
adopt the new standard on January 1, 2017 and are currently assessing the impact of the new standard on our consolidated financial statements.

In April 2014, the FASB issued an accounting standards update on the reporting of discontinued operations. The guidance changed the definition
of a discontinued operation to include dispositions that represent a strategic shift and have a major effect on operations and financial results.
Strategic shifts may include the disposal of operations in a major geographical area, a major line of business, a major investment accounted for
under the equity method or other major parts of an entity. For disposals that qualify, additional disclosures, including cash flow and balance
sheet information for the discontinued operation, will be required. The guidance is effective for fiscal years and interim reporting periods
beginning on or after December 15, 2014, with early adoption permitted. We will apply these provisions to prospective divestitures beginning in
2015, including the planned coffee business transactions. Please see Note 2, Divestitures and Acquisition ~ Planned Coffee Business
Transactions, for additional information.

Note 2. Divestitures and Acquisition

Planned Coffee Business Transactions:

On May 7, 2014, we announced that we entered into an agreement to combine our wholly owned coffee portfolio (outside of France) with D.E
Master Blenders 1753 B.V. In conjunction with this transaction, Acorn Holdings B.V. ( AHBV ), owner of D.E Master Blenders 1753, has made
a binding offer to receive our coffee business in France. The parties have also invited our partners in certain joint ventures to join the new
company. The transactions remain subject to regulatory approvals and the completion of employee information and consultation requirements.

Upon completion of all proposed transactions, we will receive cash of approximately 4 billion and a 49 percent equity interest in the new
company, to be called Jacobs Douwe Egberts. AHBV will hold a majority share in the proposed combined company and will have a majority of
the seats on the board, which will be chaired by current D.E Master Blenders 1753 Chairman Bart Becht. AHBV is owned by an investor group
led by JAB Holding Company s.a r.1. We will have certain minority rights.

The transactions are expected to be completed in the course of 2015, subject to closing conditions, including regulatory approvals. During this
time, we and D.E Master Blenders 1753 will undertake consultations with all Works Councils and employee representatives as required in
connection with the transactions.
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Expenses related to readying the businesses for the planned transactions have been incurred. Within selling, general and administrative expenses,
incremental costs were $10 million in the three months and $15 million in the nine months ended September 30, 2014 and were incurred
primarily in our Europe segment. Within interest and other expense / (income), we also recorded unrealized gains of $420 million in the three
months and $413 million in the nine months ended September 30, 2014 in connection with currency exchange forward contracts entered into to
hedge the expected cash receipt of 4 billion upon closing. Also refer to Note 9, Financial Instruments, for additional information.

Spin-Off Costs following Kraft Foods Group Divestiture:

On October 1, 2012, we completed the Spin-Off of our North American grocery business, Kraft Foods Group, Inc. ( Kraft Foods Group ), to our
shareholders (the Spin-Off ). Following the Spin-Oft, Kraft Foods Group is an independent public company and we do not beneficially own any
shares of Kraft Foods Group common stock. We continue to incur primarily Spin-Off transition costs, and historically we have incurred

Spin-Off transaction, transition and financing and related costs ( Spin-Off Costs ) in our operating results. Within selling, general and
administrative expenses, we recorded $4 million of pre-tax Spin-Off Costs in the three months and $23 million in the nine months ended
September 30, 2014 and $9 million in the three months and $33 million in the nine months ended September 30, 2013. In fiscal year 2014, we
expect to incur approximately $30 million of Spin-Off Costs related primarily to customer service and logistics, information systems and
processes, as well as legal costs associated with revising intellectual property and other long-term agreements.

Acquisition and Other Divestitures:

During the three months ended June 30, 2013, we completed two divestitures within our EEMEA segment which generated cash proceeds of $48
million during the quarter and pre-tax gains of $6 million. The divestitures included a salty snacks business in Turkey and a confectionery
business in South Africa. The aggregate operating results of these divestitures were not material to our condensed consolidated financial
statements during the periods presented.

On February 22, 2013, we acquired the remaining interest in a biscuit operation in Morocco, which is now a wholly-owned subsidiary within our
EEMEA segment. We paid net cash consideration of $119 million, consisting of $155 million purchase price net of cash acquired of $36 million.
Prior to the acquisition, our interest in the operation was accounted for under the equity method. As a result of obtaining a controlling interest,
we consolidated the operation and upon finalizing the valuation of the acquired net assets, as of December 31, 2013, we had recorded t