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

The shareholders of International Flavors & Fragrances Inc. (the “Company”) approved the Company’s 2010 Stock
Award and Incentive Plan (the “2010 Plan”) at the Annual Meeting of Shareholders held on April 27, 2010.  The 2010
Plan was approved by the Company’s Board of Directors (the “Board”) on February 2, 2010, subject to shareholder
approval.  The 2010 Plan replaces the Company’s 2000 Stock Award and Incentive Plan and the 2000 Supplemental
Stock Award Plan (the “2000 Plans”) and will provide the source for future deferrals of cash into deferred stock under
the Company’s Deferred Compensation Plan (with the Deferred Compensation Plan being deemed a subplan under the
2010 Plan for the sole purpose of funding deferrals under the IFF Share Fund).

Executive officers and other employees of the Company and its subsidiaries, and non-employee directors, consultants
and others who provide substantial services to the Company, are eligible to be granted awards under the 2010 Plan.  In
addition, any person who has been offered employment by the Company may be granted awards, but such prospective
grantee may not receive any payment or exercise any right relating to the award until he or she has commenced
employment or the providing of services.  Two million shares are reserved for delivery to participants under the 2010
Plan, plus shares remaining available for new grants under the 2000 Stock Award and Incentive Plan and shares
recaptured from outstanding awards under the 2000 Plans.  The 2010 Plan authorizes a broad range of awards,
including: incentive and non-qualified stock options; stock appreciation rights (“SARs”); restricted stock; deferred stock
(including restricted stock units); other awards based on Company common stock; dividend equivalents; performance
shares or other stock-based performance awards; cash-based performance awards tied to achievement of specific
performance objectives; and shares issuable in lieu of rights to cash compensation.

The Compensation Committee of the Board will administer the 2010 Plan, although the Board may itself act to
administer the 2010 Plan and awards to non-employee directors will be approved under a policy approved by the
Compensation Committee and Board.  Subject to the terms and conditions of the 2010 Plan, the Compensation
Committee is authorized to select participants, determine the type and number of awards to be granted and the number
of shares to which awards will relate or the amount of a performance award, specify times at which awards will be
exercisable or settled, including performance conditions that may be required as a condition thereof, set other terms
and conditions of such awards, prescribe forms of award agreements, interpret and specify rules and regulations
relating to the 2010 Plan, and make all other determinations which may be necessary or advisable for the
administration of the 2010 Plan.  In addition, under the 2010 Plan, in the event of a “change in control” of the Company
(as defined in the 2010 Plan), outstanding awards will immediately vest and be fully exercisable, any restrictions,
deferral of settlement and forfeiture conditions of such awards will lapse, and goals relating to performance-based
awards will be deemed met or exceeded to the extent specified in the performance-award documents.  However, the
Compensation Committee can specify different provisions applicable to a change in control in a participant’s award
agreement.  The Board may amend, suspend, discontinue, or terminate the 2010 Plan or the Committee’s authority to
grant awards thereunder without shareholder approval, except as required by law, regulation or the rules of the
NYSE.  However, the 2010 Plan includes a restriction providing that, without shareholder approval, the Company will
not amend or replace options or SARs previously granted under the 2010 Plan in a transaction that constitutes a
“repricing” (as defined in the 2010 Plan).  Unless earlier terminated, the authority of the Compensation Committee to
make grants under the 2010 Plan will terminate ten years after the latest shareholder approval of the 2010 Plan, and
the 2010 Plan will terminate when no shares remain available and the Company has no further obligation with respect
to any outstanding award.
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A description of other terms and conditions of the 2010 Plan appears under the heading “Item 3—Approval of 2010 Stock
Award and Incentive Plan” in the Company’s definitive proxy statement on Schedule 14A filed with the Securities and
Exchange Commission (“SEC”) on March 9, 2010 (the “Proxy Statement”).  Such description and the other information
relating to the 2010 Plan included herein are qualified in their entirety by reference to the actual terms of the 2010
Plan, which was filed as Appendix A to the Proxy Statement.

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

The Company held its Annual Meeting of Shareholders on April 27, 2010.  At the Annual Meeting, (i) 11 persons
were elected to serve as directors of the Company; (ii) the selection of PricewaterhouseCoopers LLP as the Company’s
independent registered public accounting firm for 2010 was ratified; and (iii) the Company’s 2010 Stock Award and
Incentive Plan was approved.  Each of these proposals is described in detail in the Company’s Proxy Statement.  The
final results for the votes regarding each proposal are set forth below.
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