UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE |

January 18, 2012

Cynthia A. Nastanski
PepsiCo, Inc.
Cynthia.Nastanski@pepsico.com

Re:  PepsiCo, Inc.
Dear Ms. Nastanski: -

This is in regard to your letter dated January 17, 2012 concerning the shareholder
proposal submitted by the New York State Common Retirement Fund, The Needmor
Fund, the Funding Exchange, Tides Foundation, Home Missioners of America, and Pax
World Mutual Funds for inclusion in PepsiCo’s proxy materials for its upcoming annual
meeting of security holders. Your letter indicates that PepsiCo will include the proposal
in its proxy materials and that PepsiCo therefore withdraws its January 3, 2012 request
for a no-action letter from the Division. Because the matter is now moot, we will have no
further comment.

Copies of all of the correspondence related to this matter will be made available
on our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For
your reference, a brief discussion of the Division’s informal procedures regarding
shareholder proposals is also available at the same website address.

Sincerely,

Charles Kwon
Special Counsel

cc: Patrick Doherty
State of New York Office of the State Comptroller
Pension Investments & Cash Management
633 Third Avenue-31st Floor
New York, NY 10017

Timothy Smith
Walden Asset Management
tsmith@bostontrust.com



@ PEPSICO

Cynthia A. Nastanski

Senior Vice President, Corporate Law and

January 17.2012 Office.of the Corporate Secretary
. RE R S .

VIA E-MAIL

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Re:  PepsiCo, Inc. ‘
Shareholder Proposal of New York State Cornmon Retirement Fund et al.
Exchange Act of 1934—Rule 14a-8

Ladies and Gentlemen:

In a letter dated January 3, 2012 (the “No-Action Request™), we requested that the staff of the
Division of Corporation Finance of the Securities and Exchange Commission concur that
PepsiCo, Inc. (the “Company™), could properly exclude from its proxy statement and form of
proxy for its 2012 Annual Meeting of Sharcholders (collectively, the “2012 Proxy
Materials™) a shareholder proposal (the “Proposal”) and statements in support thereof
submitted by the New York State Common Retirement Fund, The Needmor Fund, Funding
Exchange, Tides Foundation, Glenmary Home Missioners and Pax World Mutual Funds
(collectively, the “Proponents™).

Following submission of the No-Action Request, the Company subsequently has determined
(absent withdrawal of the Proposal by the Proponents) to include the Proposal in the 2012
Proxy Materials. Based on this determination, the Company hereby withdraws the No-
Action Request relating to the Company’s ability to exclude the Proposal pursuant to

Rule 14a-8 under the Securities Exchange Act of 1934.

If we can be of any further assistance in this matter, please do not hesitate to call me at
(914) 253-3271, or Elizabeth Ising of Gibson, Dunn & Crutcher LLP at (202) 955-8287.

700 Anderson Hill Road, Purchase; NY 10577  Bus: 914-253-8271  Fax: 914-249-8109
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Sincerel'y,
Wne AJontamed.
Cyn’fh" ‘Nastanski

Senior Vice President, Corporate Law
and Office of the Corporate Secretary

cc: Patrick Doherty, New York State Common Retirement Fund
Daniel Stranahan; The Needmor Fund
Barbara Heisler, Funding Exchange
Lauren Webster, Tides Foundation
Joseph F. Keefe, Pax World Management LLC
Sandra M. Wissel, Glenmary Home Missioners
Timothy Smith, Walden Asset Management



Cynthia A. Nastanski
Senior Vice President, Corporate Law and
Office of the Corporate Secretary

January 3, 2012
VIA E-MAIL

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Re: PepsiCo, Inc.
Shareholder Proposal of New York State Common Retirement Fund et al
Exchange Act of 1934—Rule 14a-8

Ladies and Gentlémen:

This letter is to inform you that PepsiCo, Inc. (the “Company”)} intends to omit from its
proxy statement and form of proxy for its 2012 Annual Meeting of Shareholders
(collectively, the “2012 Proxy Materials™) a shareholder proposal (the “Proposal”) and
statements in support thereof submitted by the New York State Common Retirement Fund,
The Needmor Fund, Funding Exchange, Tides Foundation, Glenmary Home Missioners and
Pax World Mutual Funds (the “Proponents”).

Pursuant to Rule 14a-8(j), we have:

o filed this letter with the Securities and Exchange Commission (the
“Commission”) no later than eighty (80) calendar days before the Company
intends to file its definitive 2012 Proxy Materials with the Commission; and

» concurrently sent copies of this correspondence to the Proponents’
representatives.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB 14D”) provide that
shareholder proponents are required to send companies a copy of any correspondence that
the proponents elect to submit to the Commission or the staff of the Division of Corporation
Finance (the “Staff”). Accordingly, we are taking this opportunity to inform the Proponents
that if they elect to submit additional correspondence to the Commaission or the Staff with
respect to this Proposal, a copy of that correspondence should concurrently be furnished to
the undersigned on behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D.

73147 2
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THE PROPOSAL

The Proposal, which is titled “Request for Disclosure of Political Spending & Lobbying
Policies and Practices,” contains a resolution that states:

Resolved, the shareholders of PepsiCo request the Board authorize the
preparation of a report, updated annually, disclosing:

I. Company policy and procedures governing the lobbying of
legislators and regulators, including that done on our company’s
behalf by trade associations. The disclosure should include both direct
and indirect lobbying and grassroots lobbying communications.

2. A listing of payments (both direct and indirect, including payments
to trade associations) used for direct lobbying as well as grassroots
lobbying communications, including the amount of the payment and
the recipient.

3. Membership in and payments to any tax-exempt organization that
writes and endorses model legislation.

4. Description of the decision making process and oversight by the
management and Board for

a. direct and indirect lobbying contribution or expenditure;
b. payment for grassroots lobbying expenditure.

For purposes of this proposal, a “grassroots lobbying communication” is a
communication directed to the general public that (a) refers to specific
legislation, (b) reflects a view on the legislation and (c) encourages the
recipient of the communication to take action with respect to the legislation.

Both “direct and indirect lobbying” and “grassroots lobbying
communications” include efforts at the local, state and federal levels.

The report shall be presented to the Audit Committee of the Board or other
relevant oversight committees of the Board and posted on the company’s
website.

73147 2
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A copy of the Proposal and related correspondence with the Proponents is attached to this
letter as Exhibit A.

BASIS FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal may be
excluded from the 2012 Proxy Materials pursuant to Rule 14a-8(i)(11) because the Proposal
substantially duplicates another shareholder proposal previously submitted to the Company
that the Company intends to include in the Company’s 2012 Proxy Materials.

ANALYSIS

The Propesal May Be Excluded Under Rule 14a-8(i)(11) Because It Substantially
Duplicates Another Proposal That The Company Intends To Include In Its Proxy
Materials.

Rule 14a-8(i)(11) provides that a shareholder proposal may be excluded if it “substantially
duplicates another proposal previously submitted to the company by another proponent that
will be included in the company’s proxy materials for the same meeting.” The Commission
has stated that “the purpose of [Rule 14a-8(1)(11)] is to eliminate the possibility of
shareholders having to consider two or more substantially identical proposals submitted to an
issuer by proponents acting independently of each other.” Exchange Act Release No. 12999
(Nov. 22, 1976).

The standard for determining whether proposals are substantially duplicative is whether the
proposals present the same “principal thrust” or “principal focus.” Pacific Gas & Electric
Co. (avail. Feb. 1, 1993). A proposal may be excluded as substantially duplicative of another
proposal despite differences in terms or breadth and despite the proposals requesting
different actions. See, e.g., Wells Fargo & Co. (avail. Feb. 8, 2011) (concurring that a
proposal seeking a review and report on the company’s controls related to loan
modifications, foreclosures and securitizations was substantially duplicative of a proposal
seeking a report that would include “home preservation rates” and “loss mitigation
outcomes”), Chevron Corp. (avail. Mar. 23, 2009, recon. denied Apr. 6, 2009) (concurring
that a proposal requesting that an independent committee prepare a report on the
environmental damage that would result from the company’s expanding oil sands operations
in the Canadian boreal forest was substantially duplicative of a proposal to adopt goals for
reducing total greenhouse gas emissions from the company’s products and operations); Bank
of America Corp. (avail. Feb. 24, 2009) (concurring with the exclusion under Rule'14a-
8(1)(11) of a proposal requesting the adoption of a 75% hold-to-retirement policy as
subsumed by an earlier proposal where such a policy was one of many requests made in the
proposal); Ford Motor Co. (Leeds) (avail. Mar. 3, 2008) (concurring that a proposal to
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establish an independent committee to prevent Ford family shareholder conflicts of interest
with non-family shareholders substantially duplicated a proposal requesting that the board
take steps to adopt a recapitalization plan for all of the company’s outstanding stock to have
one vote per share).

On November 2, 2011, before the Company received the Proposal on November 23, 2011,
the Company received a proposal from Walden Asset Management and certain co-
proponents (the “Walden Proposal”). See Exhibit B. The Walden Proposal requests that:

independent Board members institute a comprehensive review of PepsiCo’s
policies and oversight processes related to political spending and public
policy, both direct and indirect including through trade associations, and
present a summary report by September 2012. The report may omit
confidential information and limit costs. Items for review include:

* Review and disclosure of any direct and indirect expenditures supporting
or opposing candidates, or for issue ads designed to atfect political races,
including dues and special payments made to trade association, or other
organizations that can hide any contributions.

¢ Risks and responsibilities associated with serving on boards of and paying
dues to trade organizations where their positions contradict PepsiCo’s own
positions.

o How PepsiCo’s Board representatives on trade associations can more
effectively advocate PepsiCo’s sustainability agenda and influence policy.

¢ Management and Board trade association oversight processes. The case
for PepsiCo publicly explaining why they differ from a trade association
on a priority issue.

(emphasis added)

The Company intends to include the Walden Proposal in its 2012 Proxy Materials.
Furthermore, although phrased differently, the principal thrust or principal focus of the
Proposal and the Walden Proposal are the same: reporting on the Company’s political
spending—including direct and indirect political contributions and lobbying activities-—and
the Company’s policies governing those contributions and activities. This is evidenced by
the language of both proposals:

73147 2
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The Proposal and the Walden Proposal each request disclosure of “political
spending.”’ The Proposal’s title refers to “Disclosure of Political Spending” in
summarizing the Proposal’s request for disclosure of “payments . . . used for
direct lobbying as well as grassroots lobbying communications,” while the text of
the Walden Proposal’s resolution similarly requests information about “political
spending and public policy.” More generally, the Walden Proposal’s request for
disclosures related to “political spending” is broad enough to encompass the
disclosures requested by the Proposal.

The Proposal and the Walden Proposal each request disclosure of lobbying
activities. The Proposal requests information related to the Company’s
“IfJobbying [plolicies and {p]ractices.” Similarly, the Walden Proposal’s
resolution requests that the Company report on “political spending and public
policy” (emphasis added). The Walden Proposal also specifies that the requested
report should include information on how the Company’s “representatives on
trade associations can more effectively advocate PepsiCo’s sustainability agenda

and influence policy” (emphasis added), which is akin to lobbying activities.

The Proposal and the Walden Proposal each emphasize indirect political
spending through frade associations. The Proposal seeks disclosure of the
Company’s trade association activities, including “policy and procedures
governing the lobbying of legislators and regulators . . . done on our company’s
behalf by trade associations” as well as “payments to trade associations.” The
supporting statement similarly addresses concerns with respect to trade
associations. The Walden Proposal requests information regarding “paying dues
to trade organizations™ as well as certain information about advocacy and trade
associations. The Walden Proposal’s supporting statement also discusses the
Company’s policies with respect to trade associations and discusses in detail the
Company’s involvement with a trade association, the U.S. Chamber of
Commerce. Finally, both proposals discuss the possibility of trade associations
conducting activities that may be contrary to the Company’s policies,

The Proposal and the Walden Proposal each advocate for sharveholder oversight
of political spending. The Proposal states that “{albsent a system of
accountability, company assets could be used for policy objectives contrary to a
company’s long-term interests posing risks to the company and shareholders.”
Similarly, the Walden Proposal notes that corporate political spending “has . ..
become a major investor concern.”
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Although the Proposal and the Walden Proposal differ in their precise terms and breadth, the
principal thrust of each relates to and seeks information regarding the Company’s political
spending. Therefore, the Proposal substantially duplicates the earlier Walden Proposal.

The Staff has found similar shareholder proposals relating to political and lobbying activities
to be substantially duplicative. In Occidental Petroleum Corp. (avail. Feb. 25, 2011), the
Staff concurred that two proposals were substantially similar where one requested a report on
“political expenditures” and the other requested a report on Occidental’s “lobbying
contributions and expenditures.” Notably, both of the proposals were broad. The lobbying
proposal related to direct lobbying expenditures, grassroots lobbying communications and
indirect lobbying activities through trade associations. The political proposal covered direct
expenditures, indirect expenditures through trade associations, issue ads and state-level ballot
initiatives. The company argued that the political proposal was very broad and included the
lobbying activities addressed by the lobbying proposal, and the Staff concurred that the
proposals were substantially duplicative. See also Citigroup Inc. (avail. Jan. 28, 2011)
{concurring that a lobbying proposal and a political proposal were substantially duplicative
where both proposals sought information about direct payments and indirect payments
through trade associations, and the political proposal covered certain information that could
be viewed as lobbying).

Stimilar to Occidental Petroleum and Citigroup, the Proposal and the Walden Proposal cast a
very broad net in terms of the information requested regarding political spending, and the
information requested by the Walden Proposal necessarily includes the information requested
by the Proposal. In addition, and to an even greater extent than in Occidental Petroleum and
Citigroup, there is a significant amount of overlap in the explicit language used in each
proposal—as discussed in the bullet points above—that further demonstrates that the
Proposal and the Walden Proposal share the same principal thrust or focus: reporting on the
Company’s political spending—including direct and indirect political contributions and
lobbying activities—and the Company’s policies governing those contributions and
activities.

Finally, there is a risk that the Company’s shareholders may be confused if asked to vote on
both the Proposal and the Walden Proposal. If both proposals are included in the Company’s
2012 Proxy Materials, shareholders could assume incorrectly that there must be substantive
differences between the two proposals and the requested reports. This confusion would
result from each proposal’s references to political spending, trade associations and lobbying
efforts, as well as the overall focus of each proposal on the Company’s political activities.

As noted above, the purpose of Rule 14a-8(i)(11) “is to eliminate the possibility of
shareholders having to consider two or more substantially identical proposals submitted to an
issuer by proponents acting independently of each other.” Exchange Act Release No. 12999
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(Nov. 22, 1976). Thus, consistent with the Staff’s previous interpretations of
Rule 14a-8(i)(11), the Company believes that the Proposal may be excluded as substantially
duplicative of the Walden Proposal.

CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff concur that it will
take no action if the Company excludes the Proposal from its 2012 Proxy Materials under
Rule 14a-8(i)(11).

We would be happy to provide you with any additional information and answer any
questions that you may have regarding this subject. If we can be of any further assistance in
this matter, please do not hesitate to call me at (914) 253-3271, or Elizabeth Ising of Gibson,
Dunn & Crutcher LLP at (202) 955-8287.

Sincerely, . P
e Dantemnde
Cyntﬁia Nastanski

Senior Vice President, Corporate Law
and Office of the Corporate Secretary

Enclosures

cc:  Patrick Doherty, New York State Common Retirement Fund
Daniel Stranahan, The Needmor Fund
Barbara Heisler, Funding Exchange
Lauren Webster, Tides Foundation .
Joseph F. Keefe, Pax World Management LLC
Timothy Smith, Walden Asset Management

73147 2
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THOMAS P. DINAPOLI PENSION t&ﬂﬁsﬁﬁi@aﬁms

STATE COMPTROLLER 3 7 S CASHMANAGEMENT
! 633 Third-Avenue-31° Floor

) I New York, NY 18017

.. SYATEOFNEWYORK Tol: (2126814480

OFFICE OF THE STATE COMPTROLLER Fax: (212} 6814468

November 22, 2011

Maura. Abeln Smith

Execntive Vice Presidenit of Government Affairs,
General Counsel and Corporate Secretary
Pepsico, Inc.

706 Anderson Hill Road

Purchase, New York 10577

Dear Ms, Smith:

The Comptroller of the State of New York, The Honorable Thomas P. DiNapoll, is the
sole Trustee of the New York State Common Retirement Fund (the “Fund™) and the-
administrative head of the New York State and Local Employees™ Retirement Systern and
the New York State Police and Fire Retirernent System. The Comptroller has authorized
me to inform Pepsico Inc. of his intention to offer the enclosed shareholder proposal for
consideration of stockholders at the next annual meeting.

1 submit the enclosed proposal to you in accordance with rule 14a-8 of the Securities
Exchange Act of 1934 and ask that it be included in your proxy staternent.

A letter from J.P, Morgan Chase, the Fund’s custodial bank, verifying the Fund’s
ownership, continually for over a vear, of Pepsico Inc. shares, will follow. The Fund
intends to continue 1o bold at least $2,000 worth, of these securities through the date of
the annual meeting.

We would be happy to disouss this initiative with you. Should the board decide 1o
endorse, ils provisions as company poiicy, we will ask that the proposal be withdrawn
from consideration at the annual meeting. Please feel free to contact me at (212) 681«
4823 should you have any further questions on thiz matter.

“Phtrick i)oherty
pdijm
Enclosures
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~ Request Tor Disclosure of Political Speoding &Lobbying Policics and Practices

Whereas, businesses have a recogmzed legal right 5 express opinions to. législators and regulatorson public policy
atters, itis unpartant ‘that-our company’s lobbymg positions, az well as processes to influence piblic pqiic,y; are {ransparent.
Public’ opmion is: skeptrcai of corporate influetice on Congress and pub] ic policy and questiondble lobbymg activity ihay posc
risks to our company’s; rcputat:on When coritroversial positions dre embraced. Hence; we believe fisll :hsqiosure of PepsiCo’s
pohcﬂas, proceduras and oversight- mechanisms is warranted: 5

Resolved, thie shareholders of PepsiCo request the Board authorize.the preparation of a report, updated annually,
disclosing:

1. Company policy and procedures governing the icbbying of legislators and regulators; in¢leding that doneon our
company’s-behalf by trade associations. The disclosure should include both direct and inditect lobbying and
grassrocts lobbying communications.

2. A listing of*payments (both direct arid indirect, mcluding payments to trade associations) used. for direct Jobbying as
well as grassroots lobbying coramunications, ineluding the amount of the payment and the recsplem

3. Membership in and payments to any tax-exempt organization that writes and endotses. model lcggsiatton.
4, Description of the decision making process and oversight by the management and Board for

a. direct:and indirect lobbying contribution or expenditure;
b. payment for grassroots lobbying expenditure.

For purposes of this proposal,.a “grassroots lobbying communication™ is a communication directed to the general
public that {a} refers to specific legislation, (b) reflects a view on the legislation and (c) encourages the récipient.of the
communication to take action with respect to the legislation.

Both “dirsct and indirect lobbying” and “grassroots lobbying communications™ include efforts at the Idcal, state and
federal lovels,

The report shali be presemed to the Audit Committee of the Bcard ot other refevant oversight committees of the
Board and posted on the company’s websits.

Supporting Statement

As shareholders, we encourage transparency and accountability on the use of staff time and corporate funds to
influence tegislation and regulation both divectly and indirectly as well as grassroots lobbying inisiatives. We believe such
dizclosure is in shareholder’s bast interests. Absent a sysiem of accountability, company asseis could be used for policy
ohjectives contrary to a company’s long-tenm injerests posing risks to the company and shareholders.

For example, a company may lobby directly or through 2 frade association to weaken the Foreign Corrupt Practices
Act, or stop the EPA from regulating climate change or trying to limit the Consumer Finance Protection Bureau,

Company funds of approximately $16,247, 800 million from Juiy 1, 2610 to June 30, 2011 supported direct federal Jobbying
activities, according to disclosure reports. {{J.8. Senate Office of Public Records)This figure may not include grassroots
Tobbying to directly influence legislation by mobilizing public support or opposition. Also, not all states require disclosure of
lobbying expendinires to influence legislation or rogulation.

We encowrage our Board to require comprehensive disclosure related to direet, indirect and grassroots lobbying,



THE NEEDMOR FUND.

November 10, 2011

Ms. Maura Smith
Cotporate Secretary.
PepsiCo, Inc.

700 Anderson Hiil Road
Purchase, NY 10577

Dear Ms. Smith:

The Needmor Fund holds 800 shares of PepsiCo stock. We believe that companies
with-a commitment to customers, employees, communities and the environment wifl
prosper long-term. We strongly beiieve, as we’re sure you do, that good governance is
essential for building shareholder value. We are particularly concerned ahout the
lobbying policies and practices of PepsiCo that have an impact on public policy, thus
the request for additional disclosure,

Therefore, we are filing the enciosed shareholder proposal as the primary filer
for inclusion in the 2012 proxy statement, in accordance with Rule 14a-8 of the General
Rules and Regulations of the Securities Exchange Act of 1934 and intend to maintain
ownership of the required number of shares through the date of the next annual
meeting. We have been a shareholder of moré than $2,000 in market value of PepsiCo
stock for more than one year and will continue to hold at least $2,000 worth of stock
through the annual meeting. We are the beneficial owner, as defined in Rule 13d-3 of
the Securilies Exchange Act of 1934, of the above mentioned number of PapsiCo
shares. We will be pleased to provide proof of ownership letter from our custodian
which is a DTC participant upon request.

Please copy correspondence both to myself and fo Timothy Smith at Walden
Assei Management at tsmith@bostontrust.com; phone 817-726-7155. Walden is the
investment manager for Needmor.

Sincerely, O

%ﬂi&fﬁ%}%ﬁ }? MM/ /%ﬂ

Chair — Finance Committee

The Meedmor Fund
¢/o Daniel Stranahan
2123 West Wehster Avenuie
Chicago, 1. 60647


mailto:tsmith@bostontrust.com

Regiest for Disclosure of Lobbying Policiss-and Practices

Whereas, bus inesses, like individuals, have a recognized legal right to express opinions to legistatorsiand regulators
on public policy matters.

it is importan! thal our company’s-lobbying positions, as well as processes to influence public policy, are transparent.
Publie opmlon is skeptmal of corporate influerice on Congress and public ‘'policy. and questionable lobbying: activity may pose
risks to our conipany’s refutation when controvérsial positions are embraced. Hence, we believe full disciosure.of PepsiCo's
policies, procedures.and oversight mechanisms is warranted.

Resoived, tha shareholders of PepsiCo request the Board authorize the preparation of a report, updated annially,
disclosing:

1. Company policy and protedures poverning the lobby i'fn;g'of legislators and regulators, including that done on our
company’s behalf by irade associations, The disclosure should include both direct and indirect lobibying and
grassroots lobbying communicatibas,

2. A listing of payments (both-direct and indirect, including payments o trade associations) used for direct !ah‘bying as
well as grassroots lobbying communications, includisg the amount of the payment and the recipient.

3. Membership in and payments 1o any tax-exempt organization that writes and endorses model legislation,
4, Descripfion d:f the decigion making process and oversight by the management and Board for

a. direct and indirect lobbying contribution or expenditure;
b. payment for grassroots lobbying expenditure.

For purposes of this proposal, a “grassroots lobbying communication” is a communication directed to the general
_blic that {a} refers to specific legislation, {b} reflects a view on the legislation and (¢) encourages the recipient of the
communication to take action with respect to the legislation.

Both “direct and indirect lobbying™ and “grassroots lobbying communications™ inclade efforts at the local, state and
federal levels.

The report shall be presented 1o the Audil Committec of the Board or other relevant oversight committees of the
Board and posted on'the company’s website.

Supporiing Statement

As sharcholders, we encourage iranisparency and accountability on the use of staff' thne and corporate funds to
influence !egisiation and regulation beth directly and indirectly as well as grassrocts lobbying initiatives. We believe such
disclosure is in sharchiolder’s best interests. Absenta system of accountability, company assets could be used for policy
objettives contrary to a company’s long-term interests posing risks to the company and shareholders.

For example, a company may lobby directly or through a trade association to weaken the Fereign Corrupt Practices
Acl, or stop the EPA from regulating climate change or trying to Hmit the Consumer Finance Protection Bureau.

Company funds of approximately $16,247,800 million from fuly 1, 2010 to June 30, 2011 supported direct federal lobbying

. activities, according to disclosure reports, (ULS. Senare Gffice of Public Records)This figure may not inclode grassroots
lobbying to directly influence legislation by mobilizing public supporl or opposition. Also, not all siates require disclosure of
lobbying expenditures to influence legistation or regulation,

We encourage our Board to require comprehensive disclosure related to direct, indirect and grassraots lobbying,



Movember 10, 2011

To Whom It May Gongern:

The Northern Trust Company acts as custodian for The Needmor Fund with
Walden Asset Management as the manager for this portfolio.

We arg writing (o verify that The Needmor Fund currently owns 1,600 shares of
PepsiCo. {cuspi #713448108). We confirm that The Meedmor Fund has
haneficial ownership of at least 32,000 in market value of the voting securitles of
PepsiCo., and that such beneficial ownership has existet for cne or more years
in accordance with rule 14a-3(a)11 of the Securitizs Exchangs Act of 1934,

Sinceraty,

Tean Bianchi
Account Administratos
& Second Vice President
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November 10, 2011

Ms. Maura Smith.
Corporate Secrefary
PepsiCo, Inc.

700 Anderson Hill Road
Purchase, NY 10377 .

" Dear Ms. Smith: - ) LT

The Funding Exchange holds 3,100 shares of PepsiCo stock. The Funding
Exchange is a network of régionally-based community foundations that currently
makes grants each year for'projects related to social and economic justice. We
believe that companies with a commitrment to customers, employees, communities
and the enwironment will prosper long=tem.

We are submifting the enclosed shareholder proposal for inclusion in the 2012
proxy statement as co-filer with the Needmor Fund as the primary filer, in accordance

“with Rule 14a-8 of the General Rules and Regulations of the Securities Exchange Act

of 1934. The Funding Exchange is the beneficial owner, as defined in Rule 13d-3 of
the Securities Exchange Act of 1834, of the above mentioned number of shares. We
have been a continuous shareholder for more than one year of more than §2,000
worth of stock and will hold at least $2,000 of PepsiCo stock ihrough the next annual
meeting. Verification of our ownership position is enclosed. A representative of the
filers will attend the stockholders’ meeting fo moye the resolution as required by the
SEC rules. We will be pleased to supply proof of ownership upon request from our
sub-custodian who are DTC participants confirming this ownership for the record.

Please copy us and Walden Asset Management on all comespondence related to
this matter. We deputize Neadmor Fuhnd to withdraw this resolution on our behalf.
Please contact Timothy Smith at Walden Asset Management is serving as the
primary contact for us (tsmith@bostontrust.com) our investment manager.

Gl Wl

Bar ara Heisler
Executive Director

Thank you.

C¢: Timothy Smith, Walden Asset Management
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Boston Trust & Investment
Management Company

November 10, 2011

Te Whom li May Concern;

Boston Trust.& Investment Management Company, a state chartered bank urider
the Commonwealth of Massachusetts, and insured by the FDIC, manages assets:
and acts as custodian for the Funding Exchange through its Walden Asset
Management division.

We aie writing to verify that our client Funding Exchangé currently owris 3,100
shares of PepsiCo {Cusip #713448108). These shares are hald in the name of
Cede & Co. unger the custodianship of Boston Trust and reported as such to the
SEC via the quartedy filing by Boston Trust of Form 13F,

We confirm that Funding Exchange has continuously owned and has beneficial
ownership of at least $2,000 in market value of the voting securities of PepsiCo
and that such beneficial ownership has existed for one or more years in
accordance with rule 14a-8(a)(1) of the Securities Exchange Act of 1934.
Additional documentation confirming ownership from our sub-custodian who are
DTC participants wili be provided upon request,

Further, it is our intent to hold at least $2,000 in market value through the next
annual meeting.

Should you require further information, please contact Timothy Smith at
817-726-7135 or tsmith@hgostontiust.com directly.

Sincerely,

A, A

Timothy Smith

Seriior Vice President

Boston Trust & Investment Management Company
Walden Asset Management

e Ureeon Theed Becden, blastachossdin G2V L7 270 7200 [ox 617,227 2690
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Request for Disclosare of Lobb; ng Folicics and Practices

Whieress, businesses, like individuals, Have a recognized legal right to express opinions to-legistators and regnlators |

on public-policy matters.

Iris !mpormm that our- company 's labbying positions; as well as processes to influence public policy; are transparent.
Public opinion is skeptmai of corporate influence oun Congrcss and pubhc policy and questionable 16bbying activity may pose
risks to our tompany’s reputation when controvérsial positions are embraced. Henee, webelieve full disclosure of PepsiCo’s
‘policies, procedures and oversight mechanismy is warranted,

Resolved, the shareholders of PepsiCo request the Board authorize the preparation of a teport, updated annually,
disclosing; '

1. Company policy and procedures governing the lobbying of legislators:and regulators, inciuding that done on our
cenipany”s behalf by trade associations. The disclosure. shm:ld include both direct arid: indirect lobbying and
grassroots lobbying communications,

2. A lJisting of payments (both direct and indirect, including payments.to trade associations) used for direct lobbying as
well as grassroots lobbying communications, inclodifig the amourit of the payment and the recipient:

3. Membership in and payments to any tax-exempt organization that writes and endorses model legislation,
4. Description of the decision making process and oversight by the management and Board for

a. direct and indirect lobbying contribution or expenditure;
b. payment for grassroots jobbying expenditure.

For purposes of this proposal, a “grassroots jobbying communication” is a communication directed to the general
public that (a) refers to specific legistation, (b) reflects a view on the legislation and (¢) encourages the recipient of the
communication 1o take agtion with respect to the legislation.

Both “direct and indirect lobbying” and “grassroots lobbying communications” inciude efforts at the local, state and
federal levels.

The report shall be presented to the Audit Committee of the Board or other relevant oversight committees of the
Board and posted on the company’s websile.

Supporting Statement

As shareholders, we encourage transparency-and accountability on the use of stafl time and corporate funds to
influence legislation and regulation both direetly and indirectly as well as grassronts lobbying initiatives. We believe such
diselosure is in shareholder’s best interests. Absent a system of accountability, company assets could be used for policy
objectives contrary to a company’s long-term interests posing risks to the eompany and sharchelders.

For examiple, a company may lobby directly or threngh a trade association to weaken the Foreign Corrupt Practices
Act, or stop the EPA from regulating climate change or frying to limit the Consumer Finance Protection Bureau.

Company funds of approximately $16,247 800 million fromw July 1, 2010 to June 30, 2011 supported direct federal lobbying
activities, aceording to disclosure reports. (ILS. Senate Office of Pubf;c Records)This figure may not include grassroots
lobbying to directly influence legislation by mobilizing public support or oppuosition. Alse, not all states require tisclosure of
lobbying expenditures to influence Jegistation or reguiation.

We encourage our Beard to require comprehensive disclosure related to direct, indirect and grassroots lobbying.
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November 10, 2011

Ms. Maura-Smith
Corporate. Secretary
PepsiCoinc.

700 Anderson Hill Read
Purchase, NY 10577

Dear Ms. Smith;’

Tides Foundation holds 14,700 shares of PepsiCo stock. We believe that companies
with a conimitment to cusfomefs, emplovees, communities, the environment and good
governance will prosper long-term. We recognize PepsiCo is such a company and we have
been pleased fo own it i our porifolio.  Howevet, we wish o see PepsiCo be more fransparent
in disclosing iobbying pelicies and practices and how it impacts PepsiCo value.

Therefore, we-are submilting the enclosed sharcholder proposal as 2 co-sponsor with Nesdmeor

Fund as primary for inclusion in the 2012 proxy statement, in accordance with Rule 14a-8 of the
General Rules and Regulations of the Securities Exchange Act of 1934, We are the beneficial
owner, as defined in Rule 13d-3 of the Securities Exchange Act of 1834, of the above
mentioned number of PepsiCo shares.

We have bsen a shareholder for more than one year of at keast 52,000 worth of PepsiCo
stock with verification of our ownership enclosed. We will continue to be an investor of at least
$2,000 worth of PepsiCo stock through the stockholder meeting. We will be pleased to provide
additional documentation of cwnership upon request. A representative of the filers will attend
the stockholders’ mesting to move the resolution as raquired by SEC rules.

Please copy correspondence both to me and Tinothy Smith at Walden Assat

Management (smith@bostontrust.com) who is our investment manager. We hereby deputize
Needmor Fund to act on our behalf in withdrawing this resolution. .

incerely,

o V{f{fﬁi{)f’{@%
/ 6?1?;? rl;inaicsia?r‘ofﬁoer /

FIHES FOUNDATION

The Prasidie

P:0. Box 29903
San Francisco, CA
94129-0903

t] 415.564.6400
B} 4155616401

www. tides.org
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Boston Trust & vestiment
Management Company

November 10, 2011

ToWhom it May Concern:

Boston Trust & Investment Management Company, a state charterad bank under
the Commonwealth of Massachusetis, and insured by the FDIC, manages assets'
and acts as custodian for the Tides Foundation through its Walden Asset
Management division.

We are writing to verify that our ciient Tides Foundation currently ouns 14,200
shares of PepsiCo (Cusip #713448108). These shares are held in.the name of
Cede & Co. under the custodianship of Boston Trust and feported as such to the
SEL via the guarterly filing by Boston Trust of Form 13F.

We confirm that Tides Foundation has continuously owned and has beneficial
ownership of at teast $2,000 in market value-of the voting securities of PepsiCo
and that such beneficial ownership hasexisted for one or moré years in
accordance with rule 14a-8(a)(1) of the Securities Exchange Act of 1934,
Additional docurmentation confirming ownership from ouf sub-custodian who are
DTC participarnits will be provided upen request.

Further, it is our intent to hold at least $2,000 in market vaiue through the next
annual meeting.

Should you require further information, please contact Timothy Smiith at
617-726-7155 or tsmith@bostontrust. com directly.

Sincerely,

A A

Timothy Smith

Senior Vice President

Boston Trust & Investment Management Company
Walden Asset Management

O Regenst SHest Soaien, Rogsahusetis Q2108 SUR 7267250 b §12.227 2400
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Requéstior Disclosvre of Lobbying Policies and Practices

O Whereas, busipesses, like mdw:duats have a recognized legal right to express opinions to legislators and regulators:
Jh public policy matters,

Itis zmportant that o6r company's. lobbying positions, as well as processes to influence public policy, are trarisparent.
Public opinion is skepncai of corporaté influence on Congress and public policy and questionable lobbying activity may pose
risks fol our company’s reputation when controversial positions are embraced. Hence, we believe full disclosure of PepsiCo’s
policies, procedures and oversight mechanisms is warranted,

Resolved, the sharchiolders of PepsiCo request the Board authorize the preparation of areport; updated annually,
disclosing:

1, Company poi icy and proceduores governing the lobbying of legislators and regulators, including that done.an our
company’s behalf by kade associations, The disclosure should include both direct and indirect tobbyirg and
gragsroots lobbying communications.

(o]

A listing of payments (hoth direct and indirect, including payments to trade associations) used for-direct lobbying as
well as grassroots lobbying communications, including the amount of the payment and the recipient.

3. Membership in and payments 10 any tax-exempt organization that writes and endorses model legislation.
4. Description of the decision making process and oversight by the management and Board for

a. direct and indirect lobbying contribution or expenditure;
b. payment for grassroots jobbying expenditure,

For purposcs of this proposal, a “grassroots lobbying communication” is a communication directed to the general
olic that {2) refers to specific legislation, (b} reflects a viow on the legisiation and (¢} encourages the recipient of the
communication to take action with respect to the legislation.

Both “direct and indireet lobbying” and “grassroots lobbying communications” include efforts at the focal, state and
federal levels,

The report shall be presented to the Audit Commitiee of the Board or other relevant oversight committees of the
Board and posted on the company’s website.

Supporting Statement

As shareholders, we encourage transparency and accountability on the use of staff time and corporate‘funds to
influenee legislation and reguiation both directly and indirectly as well as grassroots Jobbying initiatives. We beligve such
disclosure is in shareholder’s best interests. Absent a system of accountability, company assets-could be-used for policy
ohjectives contrary to a company’s long-term intcrests posing risks to the company and sharcholders,

For example, a company may tobby directly or through a trade association to weaken the Foreign Corrupt Practices
Act, or stop the EPA from regulating climate change or trying to limit the Consumer Finance Protection Buréau.

Company funds of approximately $16,247,800 million from July 1, 2010 to June 30, 2011 supported direct federal lobbying
activities, according to disclosure reports. ({15, Serate Office of Public Records)This figure may not include grassroots
tobbying to directly irfluence legislation by mobilizing public support or opposition. Also, not all states require disclosure of
lobbying expenditures to influence legislation or regulation.

We encourage our Board to require comprehensive disclosure related to direct, indireet and grassroots lobbying.
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P. O. Box 465618 513.874.8900 phone
Cincinnati, OH 513.874.1690 fax
45246-5618 info@glenmary.org

November 18, 2011

Ms. Maura Smith
Corporate Secretary
PepsiCo Inc.

700 Anderson Hill Road
Purchase, NY 10577

Brear Ms. Smith,

Home Missioners of America. holds 500 shares of PepsiCo stock. As an investor we
believe that companies with a commitment to customers, employees, communities and
the environment will prosper long-term.

The attached proposal is submitted for resolution in the 2012 proxy statement in
accordance with Rule 14a-8 of the General Rules and Regulations of the Securities Act of
- 1934, We are the beneficial owner, as defined in Rule 13d-3 of the Securities Exchange
Act 0of 1934, of the above mentioned number of PepsiCo shares. We intend {o maintain
ownership of at least $2,000 worth of PepsiCo stock through the date of the next
stockholder’s annual meeting.

We have been a sharcholder for more than one year, have held over $2,000 worth of
PepsiCo stock and would be happy to provide verification of our ownership position
upon request. We hereby deputize Needmor Fund to act on our behalf in withdrawal this
resolution.

A representative will attend the shareholder’s meeting to move the resolution as required
by SEC rules. We consider Needmor Fund as the “primary filer” of this resolution, and
request that you copy correspondence both to me and to Timothy Smith at Walden Asset
Management. Walden 1s our investment manager. We look forward to your response,

.
£
andra M. Wissel -~
Treasurer / Prirector of Finance

The Home Missioners of America

Singerely,

Ce: Timothy Smith ~ Walden Asset Management

Catholic Missioners Serving Rural America Since 1939
www.glenmary.org
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Request for Disclosure of Lobbying Policies and Practices

Whereas, businesses, like individuals, have a recognized legal right to express opinions to legislators and regulators
on public policy matters.

t-isfmporrarthat our company’s Tobbying positions, as well a5 processes (o influence public policy, are ransparent.
Public opinion is skeptical of corporate influence on Congress and public policy and questionable lobbying activity may pose
risks to our company’s reputation when controversial positions are embraced. Hence, we believe full disclosure of PepsiCo’s
policies, procedures and oversight mechanisms is warranted.

Resolved, the shareholders of PepsiCo request the Board authorize the preparation of a report, updated annually,
disclosing:

1. Company policy and procedures governing the lobbying of legislators and regulators, including that done on our
company’s behalf by trade associations. The disciosure should include both direct and indirect lobbying and
grassroots lobbying communications,

2. A listing of payments {both direct and indirect, including payments to trade associations) used for direct lobbying as
well as grassroots lobbying communications, including the amount of the payment and the recipient.

3. Membership in and payments to any tax-exempt organization that writes and endorses mode! legisiation.
4, Description of the decision making process and oversight by the management and Board for

a. direct and indirect lobbying contribution or expenditure;
b. payment for grassroots lobbying expenditure.

For purposes of this proposal, a “grassroots lobbying communication™ is a communication directed to the general
public that (a) refers to specific legislation, (b) reflects a view on the legislation and (c) encourages the recipient of the
communication (o take action with respect to the legislation.

Both “direct and indirect lobbying™ and “grassroots lobbying communications™ include efforts at the local, state and
federal ievels.

The report shall be presented to the Audit Committee of the Board or other relevant oversight committees of the
Board and posted on the company’s website.

Supporting Statement

As shareholders, we encourage transparency and accountability on the use of staff time and corporate funds to
influence legisiation and regulation both directly and indirectly as well as grassroots lobbying initiatives. We believe such
disclosure is in shareholider’s best interests. Absent a system of accountability, company assets could be used for policy
objectives contrary to a company’s long-term interests posing risks to the company and shareholders.

For example, a company may lobby directly or through a trade association to weaken the Foreign Corrupt Practices
Act, or stop the EPA from regulating climate change or frying to limit the Consumer Finance Protection Bureau.

Company funds of approximately $16,247,800 million from July 1, 2010 to June 30, 2011 supported direct federal lobbying
activities, according to disclosure reports. (U.S. Senate Office of Public RecordsyThis figure may not include grassroots
lobbying to directly influence legislation by mobilizing public support or opposition. Also, not all states require disclosure of
iobbying expenditures to influence legislation or regulation.

We encourage our Board to require comprehensive disclosure related to direct, indirect and grassroots lobbying,



For Tomorrow”

Movember 18, 2011

Waura Abebln Smith

Executive Vice President, Govermment Affairs, General Counsel and Corporate Secretary
PepsiCo, Inc.

700 Andeorson Hill Road

Purchase, NY 10577

Pear My, Smith:

Orybehall of Pax World Mutoal Funds (“Pax World™), I write te give notice that, pursuant 1o the 201 )
proxy statement of PepsiCo, [ne. (the “Company™), Pax World intends to present the attached proposal
{the “Proposal™), regarding disclosure on political involvement, at the 204 2 Annual Meeting of
sharcholders: (the “Annual Meeting™). Pax World requests that the Company inelude the Proposal in.
the Company’s proxy statement for the Annual Meeting. Pax Waorld has owned the requisite number of
PepsiCo, Inc. shares for at least one vear, continuously; and intends 1o hold these shares through ths
dafe ¢n which the Annual Meeting 18 held.

This Proposal 1$ being co-filed with The New York State Common Retirement Fund, which serves as
the lead proponent (“Lead Filer”). Pax Weorld designates The New York State Common Retirement
Fand as the Lead Filet to act on Pax World's behalf Tor all purposcs in connection with this Proposal.
The Lead Filer is specifically atthorized to engage in discussions with the Company concerning the
Proposal and to agree on modifications or a withdrawal of the Propesal on Pax World’s behalf. In
addition, Pax World authorizes PepsiCo, Inc. and the U8, Securities and Exchange Commission e
communicate with the above named Lead Filer, as representative of the filer group, in connection with
any no-action fetter or other related corvespondence o this submission.

Pax World requests that, when practical. the Company include Pax World in its communications with
thie- Lead Filer regardisig this matter.

I represent that Pax World or its agent intends to appear in person or by proxy at the Annual Meeting
W present the attached Proposal: Proof of share ownership is being sent to vou under separate cover,
immediately afier this mailing. Please comtact Laura Huoober by email at thuober@paxworld.com or by
phene at (603) 5017354 if you have any questions regarding this maticr.

g

incerely,

/ Joseph F. Kegfe
President & CEO
Pax World Management 11O

el Réesolution Text
e PatDieherty, The New York State Common Retirement Fund

Bax'World Mapagement LI 1 59 Disbellow Stect, Suite 480, Portsmbuth, |

BOOTEZ I7EY L wwwpawsridioom
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Reguest for Disclosure of Lobbying Policics and Practices

Whereas, businesses, hike individuals, have a recognized legal right to express opinions to legislators and regulators
on public policy matters.

It-is important that our company’s lobbying positions, as well as, processes to influence pablic policy, are ransparent.
Pubbietpinion s, simpttca[ of corporate influence on-Congress and public policy and questionable lobbying HCHVILY may: pose
riska wrour company’s reputation when conmroversial positiens are embraced. Mence, we believe full disclosure of PepsiCo’s
poligies; procedores and oversight mechanisms is warranted.

Resolved, the shareholders of PepsiCo request the: Board authorize the preparation of a repoit, updated annually,
disclosing:

i Cempany poticy and procedures governing the lobhying of legislators and regulators, ncluding that dope onour
company’s behalf by trade associations. The disclosure should inciude both directand iiddirect lobbying and
grEgstaots lobbying cofnmunications.

2. A Hstinig of payments (both direct and indivect, including payments to trade assochitions) used for direct lobbying as
well ay prassrools lobbying comnmnications, inclading the amouint of the paymient and the recipient.
3. Membership in and payments to any tax-exempt organization that writes and endorses inodel leisiation.

4, Description of the decision miaking process and oversight by the management and Board for

a. direct and indirect fobbying contribution or expenditure;
b paymient for grassroots lobbying eXpenditure.

For purposes of this proposal, a “grassrocts lobbying communication” 1§ a corannmication directed to-the general
pablic that:(a) refers to specific legislation, {b) reflects & view on the legislation and () encourages the recipient ol the
Eommitication 1o take dction With respect fo the legistation.

Both:“direct and indfrect lobbying™ and “prassroots lobbying communiications”™ melude offorfs at the focal, state and
federal levels.

The report shail be plc%med w the Audit Committee of the Board or other relévant oversight committees of the
Bosrd aﬁd posted an the company™s website.

Supporiing Siatement

As sliareholders; we encouragé transparency and accountability on the use of stafl fime and corporate funds to
influence lepislation and regulation both directly and indirectly as weil as grassroots lobbying inftiatives. We believe such
isclosure is ity shareholder’s best interests. Absent a system of accountability, company assets could be used for policy
jestives contialy (o 4 company’s long-teriti hiterests posing rigks to the company and sharehalders,

For exampte. a eompany may lebby dircctly or through a trade association to weaken the Foreign Corrupt Practices
Act, orsiop the BBA from regulating climate Lhang,g, or trying to limit the Conswmer Finance Protection Bureau.

diz}; t0 ciabciosmc wporte, { LS Senate );ff e F?f f’nbhc ]{e(‘ordx} his figure md,y i’:{ﬂ sm]ude ‘g,,msuouls
i yomfluence legistation by mobtlizing public support or opposition. Also not all states requite: dib{fi%um of
lobbying e\peﬂdﬂm es tor influence legisiation or regulation, :

Wi encotirage our Board o fequire cemprehensive disclosure related to direct, indirect and grassroots lobbying.
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For Tomorrow”®

November 23, 2011

Maura Abeln Smith _

Executive Vice President, Government Affairs, General Counsel and Corporate Secretary
PepsiCo, Inc

700" Anderson Hill Road

Purchase, NY 10577

Deat Ms. Smith:

Please accept the attached letter as Pax World Mutual Funds (“Pax World™y proof of share
ownership. Pax World intends to present a proposal {the “Proposal™), regarding disclosure on
political involvement, at the 2012 Annual Meeting of shareholders, The proposal 18 being co-
filed with The New York State Cormon Retirement Fund, which serves as the lead proponent.

sincerely,
Heather Smith

Lead Sustainability Research Analyst
Pax World Management LLC

P Woekd Mansgement LLC 1 50 Poohallow Stroet Sulie 406, Protsmondh, SR 85801 1 RI0IZEZI28 | vwwpassoriosm



STATE STREET

Far fverything You lrerat fae
November 18, 2011

Heather Smith

Lead Sustainability Research Analyst
Pax World Management LLC

30 Penhallow Street, Suite 400
Porismouth, NH 03801

RE: PepsiCo, Inc (713448108)

Pear Ms: Smith,

State Street Corporation aets as custodian for the assets of the Pax World portfolio(s) listed
below: This letter confirms that the Pax World Fund(s) listed below hasthave continuously hetd
shares of PepsiCo, Ine, with Casip 713448108 with a market value of af least $2.000 for a period
of one yearas of November 17, 2011.

PepsiCo; Inc.
713448108

Fund/Portfelio Name State Street A/C ¥ Shares eld as of Nov. 17, 2001

Pax World Growth Fund **FISMA & OMB Memorandum M-07-16***33’:§;8€}_g{}
Global Women's Equality Fund ~#FISMA & OMB Memorandum M-07-16~5,300.00

Sincerely,
._fﬂ,..;f:' prs . Y 4
o £ F
5 ) Q‘\ - m._;:w\_\_,,w«“’ J}'
) A N j |

“EHad Guevremont
Assistant Vice President
State Street Corporation




Frem: Smith, Timothy [maitto:tsmith@bostontrust.com)

Sent: Wednesday, November 23, 2011 §:46 AM

To: Carrielio, Amy {PEP}; Bovkas, Paul {PEP}; maura.smith@pepsi.com

Cc: PatPoheiys & OMB Memorandum My-@aiigsts Heisler; LWEBSTER@TIDES.ORG
Subject: FW: PepsiCo - Needmor Cover Letter and Lobbying Resolution

Dear Ms. Smith, | write on behalf of 3 Walden clients who cofiled the resolution seeking disclosure of
fobbying by Pepsi, namely the Needmor Fund, the Funding Exchange and the Tides Foundation.
Each is copied in this email.

The Needmor Fund, in its enclosed Nov. 10 filing letter had indicated it was willing to play the role of
“orimary filer” of the resolution, helping coordinate the work of the cofilers. Since that time they are
delighted to step back and have the NYS Common Retirement Fund play that roie with Needmor,
Tides and the Funding Exchange as cofllers with NYSCRF .| have been asked to communicate that
adjustment 1o you.

When the NYSCREF filed their proposal there were a few modest editorial changes (ses text below
and enciosed as NY State resciution). Thus, as cofilers, they are pleased to amend their co
sponsorship to file the NYS text as amended . We recognize that this is an important clarification for
your files so it does not appear as 2 similar but different resolutions,

If there are other cofilers they wilt make a similar clarification. The goal is to have NYSCRF be the
primary filer with their amended resolution text being the language before PepsiCo.

Please let me know if you need additional clarification or letters for the file.

Tirnothy Smith

Senior Vice President

Director of £8G Shareowner Engagement

Walden Asset Management, a division of Boston Trust & investment Managemaent
33rd floor,| One Beacon St.,

Boston, MA. 02108

617-726-7155

ismith@bostontrust.com

www.watdenasseimamt.com

Request for Disclosure of Political Spending &Lobbying Policies and Practices

Whereas, businesses have a recognized legal right to express opinions to legisiators and
regulators on public policy matters, it is important that our company’s lobbying positions, as well as
processes to influence public policy, are transparent. Public opinion is skeptical of corporate influence on
Congress and public policy and questionable lobbying activity may pose risks to our company’s
reputation when controversial positions are embraced. Hence, we believe full disclosure of PepsiCo’s
poiicies, procedures and oversight mechanisms is warranted.

Reselved, the shareholders of PepsiCo request the Board authorize the preparation of a report,
updated annuaily, disclosing:




1. Company policy and procedures governing the lobbying of legislators and regulat'c;g,ﬁincluding
that done on our company’s behalf by trade associations. The disclosure should include both
direct and indirect lobbying and grassroots lobbying communications.

2. A listing of payments (both direct and indirect, inclnding payments to trade associations) used for
direct lobbying as well as grassroots lobbying communications, including the amount of the
payment and the recipient.

Membership it and payments to any tax-exempt organization that writes and endorses modet
legislation.

143

4. Description of the decision making process and oversight by the management and Board for

a. direct and indirect lobbying contribution or expenditure;
b. payment for grassroots lobbying expenditure.

For purposes of this proposal, a “grassroots lobbying communication” is a communication
directed to the general public that () refers to specific legislation, (b) reflects a view on the legislation
and () encourages ihe recipient of the communication to take action with respect to the legislation.

Both “direct and indirect lobbying” and “grassroots lobbying communications™ include efforts at
the local, state and federal levels.

The report shall be presented to the Audit Committee of the Board or other relevant oversight
committees of the Board and posted on the company’s website.

Supporting Statement

As shareholders, we encourage transparency and accountability on the use of staff time and
corporate funds fo influence legislation and regulation both directly and indirectly as well as grassroots
lobbying initiatives. We believe such disclosure is i shareholder’s best interests. Absent a system of
accountability, company assets could be used for policy objectives contrary to a company’s long-term
interests posing risks to the company and shareholders.

For example, 2 company may lobby directly or through a trade association to weaken the Forelgn
Corrupt Practices Act, or stop the EPA from regulating climate change or trying to limit the Consumer
Finance Protection Bureau.

Company finds of approximately $16,247,800 mitlion from July 1, 2010 to June 30, 2011 supported
direct federal lobbying activities, according to disclosure reports. (LS. Senate Office of Public
Records)This figure may not include grassroots lobbying to directly influence legisiation by mobilizing
pubiic support or opposition. Also, not sll states require disclosure of lobbying expenditures to influence
legislation or regulation.

We encourage our Board to require comprehensive disclosure related to direct, indirect and
grassroots lobbying.

Tustroctions or requests fransmitted by email are not effective until they have been confirmed by Boston Trust. The
information provided in this e-mail or any attachments is not an offieial transaction confirmation or aceount statement. For

3



e~mail.

This message and any attachments may coentain confidential or preprietary information. If you are not
the intended recipient, please notify Boston Trust immediately by replying to this message and deleting it
from your compufer. Please do not review, copy or distribute this message, Bostor Trust cannot accepf
responsibility for the security of this e-mail as it has been transmitted over a public network.

Boston Trust & Investment Management Company
Walden Asset Management
BTIM, fnc.
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From: Carriello, Amy {PEP}

Sent: Wednesday, November 33, 2011 4:53 PM

To: ‘Smith, Timothy Pai Dohérty

Ce: =+EISMA & OMB Memorandum M-07-16~Barbara Heisler, LWEBSTER@TIDES.ORG; Boykas, Paul {PEPY;
Smith, Maura {PEP}

Subject: RE: PepsiCo - Needmor Cover Letter and Lobbying Resolution

Dear Tim and Pat,

According to the shareholder letters we have received, the following shareholders have appointed Tim Smith as contact
for their lobbying report proposals, with the Needmor Fund as the primary filer.

The Needmor Fund
Funding Exchange

Tides Foundation

Glenmary Home Migsioners

B Mok

Tim, please confirm that each of the shareholders named above is replacing its original proposal with the proposal
referenced in vour email below, that Pat Doherty will he their contact, and that the NYS Common Retirement Fund will
he considered the primary filer.

Pat, please confirm that you will alse be acting on behalf of Pax World Mutual Funds, and that the proposal referenced
in Tim's email below is Pax’s proposal (oo,

If vou would like to discuss this by phone, please do not hesitate to contact me. Thank you very much for your
assistance with this request.

Best regards,
Amy

Amy Carrielic | Senior Legal Direcior
PapsiCo, Inc. | 700 Anderson Hill Road | Purchase, NY 10677
Tel 814-253-2507 | Fax 914-248-8108 | amy.carriello@pepsico.com

From: Smith, Timothy [mailto:tsmith@bostontrust.com]

Sent: Wednesday, November 23, 2011 8:46 AM

To: Carriello, Amy {PEP}; Boykas, Paul {PEP}; maura.smith@pepsi.com

Cc: Pat DohertgmA & OMB Memorandum M-07-Berbara Heisler; LWEBSTER@TIDES.ORG
Subject: FW: PepsiCo - Needmor Cover Letter and Lobbying Resolution

Dear Ms. Smith, | write on behalf of 3 Walden clients who cofiled the resolution seeking
disclosure of lobbying by Pepsi, namely the Needmor Fund, the Funding Exchange and the
Tides Foundation. Each is copied in this email.



The Needmor Fund, in its enclosed Nov. 10 filing letter had indicated it was willing fo play the
role of “primary filer” of the resolution, helping coordinate the work of the cofilers. Since that
time they are delighted to step back and have the NYS Common Retirement Fund play that
role with Needmor, Tides and the Funding Exchange as cofilers with NYSCRF .| have been

asked to communicate that adjustment o you.

When the NYSCRF filed their proposal there were a few modest editorial changes (see fext
below and enclosed as NY State resolution). Thus, as cofilers, they are pleased to amend their
co sponsorship to file the NYS text as amended . We recognize that this is an important
clarification for your files so it does not appear as 2 similar but different resolutions.

If there are other cofilers they will make a similar clarification. The goal is to have NYSCRF be
the primary filer with their amended resolution text being the language before PepsiCo.

Please let me know if you need additional clarification or letters for the file.

Timeothy Smith

Senior Vice President

Director of ESG Shareowner Engagement

Waiden Asset Management, a division of Boston Trust & Invesiment Management
33rd|fioor, One Beacon St

Boston, MA. 02108

B617-726-7155

tsmith@bostontrust.com

www waidenassetmoamicom

Request for Disclosure of Political Spending & Lobbying Policies and
Practices

Whereas, businesses have a recognized legal right {o express opinions to legislators and
reguiators on public policy matters, it is important that our company’s lobbying pesitions, as well
as processes to influence public policy, are transparent. Public opinion is skeptical of corporate
influence on Congress and public policy and questionable [obbying activity may pose risks to our
company’s reputation when controversiai positions are embraced. Hence, we believe full
disclosure of PepsiCo’s policies, procedures and oversight mechanisms s warranted.

Resolved, the shareholders of PepsiCo request the Board authorize the preparation of a
report, updated annually, disclosing:

1. Company policy and procedures governing the lobbying of legislators and regulators,
including that done on our company’s behall by trade associations. The disclosure should
include both direct and indirect lobbying and grassroots lobbying communications.

2. A listing of payments (both direct and indirect, including payments to trade associations)
used for direct lobbying as well as grassroots lobbying communications, including the
amount of the payment and the recipient.

3. Membership in and payments to any tax-exempt organization that writes and endorses
model legislation.


http:www.waldenassetmgmt.com
mailto:tsmith@bostontrust.com

4. Description of the decision making process and oversight by the management and Board
for

a.direct and indirect Johbying contribition or expenditure;

b. payment for grassroots lobbying expenditure.

For purposes of this proposal, a “grassroots lobbying communication™ is a
communication directed to the general public that (a) refers to specific tegislation, (b) reflects a
view on the legislation and (c) encourages the recipient of the communication to take action with
respect to the legisiation.

Both “direct and indirect iobbying” and “grassroots lobbying communications” include
efforts at the local, state and federal levels.

The report shall be presented to the Audit Committee of the Board or other relevant
oversight committees of the Board and posted on the company’s website.

Supporting Statement

As shareholders, we encourage transparency and accountability on the use of staff time
and corporate funds to influence legislation and regulation both directly and indirectly as well as
grassroots lobbying initiatives. We believe such disclosure is in shareholder’s best interests.
Absent a system of accountability, company assets could be used for policy objectives contrary to
a company’s long-term interests posing risks to the company and shareholders.

For exampte, a company may lobby directly or through a trade association to weaken the
Foreign Corrupt Practices Act, or stop the EPA from regulating climate change or trying to limit
the Consumer Finance Protection Bureau.

Company funds of approximately $16,247,800 million from July 1, 2010 to June 30, 2011
supported direct federal lobbying activities, according to disclosure reports. (U5, Senate Office
of Public Records)This figure may not include grassroots lobbying to directly influence
legislation by mobilizing public support or opposition. Also, not all states require disclosure of
lobbying expenditures to influence legislation or regulation,

We encourage our Board to require comprehensive disclosure related to direct, indirect
and grassroots lobbying.

Tnsiractions or reguests rapsmitted by emall are nof effective untll they have been confirmed by Boston Trust, The
information provided in this e-mail or any attachments Is sol an officls! transaction conflrmation or account
siatement. For your srotection, do nel include aceount mumbers, Scclal Security numbers, passwords or other non-
pablic information in your e-mail

This message and any attachments may contain confidential or proprictary lnformation. If vou
are not the intended recipient, please notify Boston Trust immediately by replying to this message
and deleting it from yvour computer. Please do not review, copy or distribute this message, Boston
Trust cannot accept responsibility for the security of this e-mail as it has been transmitted over a
public network.



Boston Trust & Investment Masagement Company
Walden Asset Management
BTIM, Inc.




/0=PEPSI/OU=PCNA/CN=RECIPIENTS/CN=ACARRIEL

From: | Smith, Timothy <tsmith@bostontrust.com>

Sent; Woednesday, November 30, 2011 5:07 PM

To: Carriello, Amy {PEPY, Pat Doherty

Ce: **EISMA & OMB Memorandum M-07-16Barbara Heister; LWEBSTER@TIDES.ORG; Boykas, Paul {PEP},
Smith, Maura {PEP}; swissel@glenmary.org; Barbara Heisler

Subject: RE: PepsiCo - Needmor Cover Letter and Lobbying Resolution

Ay, thank you very much for making this easy through a group ematl.

Yes indeed, [ confirm on behalf of the following investors who are clients of Waldan { The Needmor Fund, Funding
fxchange, Tides Foundation, Glenmary Home Missioners} that NYS Common Retirement Fund will act as the primary
filer with Pat Doherty as the contact, and thelr amended resoclution is the common resolution all have filed.

t trust this helps with the confirmation for vour files.

Timothy Smith

Senior Vice President

Director of ESG Shareowner Engagement

Walden Asset Management, a division of Boston Trust & Investment Management
A3vd ﬂodr, One Beacon St

Boston, MA. 02108

617-726-7155

tsmith@bostontrust.com

www. waldenassetmgmi.com

Walden Asset Management has been a leader in infegrating environmental, social and governance (ESG) analysis into
investment decision-making since 1875. Walden offers separately managed accounts taflored to meet client-specific
investment guidelines and works to sirengthen corporate ESG performance, fransparency and accountabllity. Walden
Assel Management is a division of Boston Trust & Investment Management Company.

From: Carriello, Amy {PEP} [mailto:Amy.Carriello@pepsico.com]
Sent: Wednesday, November 30, 2011 4:53 PM
To: Smith, Timothy; Pat Doherty
~+IIEMA & OMB Memorandum M-07Barbara Heisler; LWEBSTER@TIDES.ORG; Boykas, Paul {PEP}; Smith, Maura {PEP}
Subject: RE: PepsiCo - Needmor Cover Letter and Lobbying Resolution

Dear Tim and Pat,

According to the shareholder lefters we have received, the following shareholders have appolnted Tim Smith as contacy
for their lobbying report proposals, with the Needmor Fund as the primary filer,

The Needmor Fund
Funding Exchange

Tides Foundation

Glenmary Home Missiohers

B

Tim, please confirm that each of the shareholders named above is replacing its origina!l proposal with the proposal
referenced in your email below, that Pat Doherty will be their contact, and that the NYS Commeon Retirement Fund will
he considered the primary filer,



Pat, please confirm that vou will also be acting on behalf of Pax World Mutual Funds, and that the proposal referenced
In Tirm's emall below Is Pax’s proposal too.

If vou would like to discuss this by phone, please do not RetiTate o dontact me. Thankyouvery muchforyour
assistance with this regquest,

Best regards,
Amy

Amy Carriellc | Senior Legal Director
PepsiCo, Inc, | 700 Andarson Hill Road | Purchase, NY 10577
Tel 914-253-2507 | Fax 914-248-8108 | amy.carriello@pepsico.com

From: Smith, Timothy [Imailto:tsmith@bostontrust.com]

Sent: Wednesday, November 23, 2011 8:46 AM

To: Carriello, Amy {PEP}; Boykas, Paul {PEP}; maura.smith@pepsi.com

Cc: Pat Dohertyma & OMB Memorandum M-0y Barbara Heisler; LWEBSTER@TIDES.ORG
Subject: FW: PepsiCo - Needmor Cover Letter and Lobbying Resolution

Dear Ms. Smith, | write on behalf of 3 Walden clients who cofiled the resolution seeking
disclosure of lobbying by Pepsi, namely the Needmor Fund, the Funding Exchange and the
Tides Foundation. Each is copied in this email.

The Needmor Fund, in its enclosed Nov. 10 filing letter had indicated it was willing to play the
role of “primary filer” of the resolution, heiping coordinate the work of the cofilers. Since that
time they are delighted to step back and have the NYS Common Retirement Fund play that
role with Needmor, Tides and the Funding Exchange as cofilers with NYSCRF .| have been
asked to communicate that adjustment to you.

When the NYSCREF filed their proposal there were a few modest editorial changes (see text
below and enclosed as NY State resolution). Thus, as cofilers, they are pleased to amend their
co sponsorship to file the NYS texi as amended . We recognize that this is an important
clarification for your files so it does not appear as 2 similar but different resolutions.

if there are other cofilers they will make a similar clarification. The goal is to have NYSCRF be
the primary filer with their amended resolution text being the language before PepsiCo.

Please let me know if you need additional clarification or letters for the file.

Timothy Smith

Senior Vice President

Director of ESG Shareowner Engagement

Walden Asset Management, a division of Boston Trust & investment Management
33rdlfloor, One Beacon St.,

Boston, MA. 02108

817-726-7155



tsmith@bostonirust.com
www . waldenassetmgmicom

Request for Disclosure of Politieal Spending &Lobbying Policies and
Practices

Whereas, businesses have a recognized legal right to express opinions to legislators and
regulators on public policy matters, it is important that our company’s lobbying positions, as well
as processes (o influence public policy, are transparent. Public opinion is skeptical of corporate
influence on Congress and public policy and questionable lobbying activity may pose risks to our
company’s repufation when controversial positions are embraced. Hence, we believe full
disclosure of PepsiCo’s policies, procedures and oversight mechanisms is warranted.

Resolved, the shareholders of PepsiCo request the Board authorize the preparation of a
report, updated annually, disclosing:

1. Company policy and procedures governing the lobbying of legisiators and regulators,
including that done on our company’s behalf by trade associations. The disclosure should
include both direct and indirect lobbying and grassroots lobbying communications.

2. A listing of payments (both direct and indirect, including payments to trade associations)
used for direct lobbying as well as grassroots lobbying communications, including the
amount of the payment and the recipient.

[ 5]

Membership in and payments to any tax-exempt organization that writes and endorses
model legislation.

4. Description of the decision making process and oversight by the management and Board
for

a. direct and indirect lobbying contribution or expenditure;
b. payment for grassroots lobbying expenditure.

For purposes of this proposal, a “grassroots lobbying communication™ is a
communication directed to the general public that (a) refers to specific legisiation, (b) reflects a

view on the legislation and (¢) encourages the recipient of the communication to take action with
respect to the legislation.

Both “direct and indirect lobbying” and “grassroots lobbying communications” include
efforts at the local, state and federal levels,

The report shall be presented to the Audit Commitiee of the Board or other relevant
oversight committees of the Board and posted on the company’s website.

Supporting Statement

As shareholders, we encourage transparency and accountability on the use of staff time
and corporate funds to influence legislation and regulation both directly and indirectly as well as
grassroots lobbying initiatives. We believe such disclosure is in shareholder’s best interests.
Absent a system of accountability, company assets could be used for policy objectives contrary to
a company’s fong-term interests posing risks to the company and shareholders.

3


http:WW>N.waldenassetmgmt.com
mailto:tsmith@bostontrust.com

For example, a company may lobby directly or through a trade association to weaken the
Foreign Corrupt Practices Act, or stop the EPA from regulating climate change or trying to limit
the Consumer Finance Protection Bureau.

Company funds of approximately $16,247,800 million from Juty 1, 2010 to June 30, 2011
supported direct federal lobbying activities, according to disclosure reports. (U.S. Senate Office
of Public Records)This figure may not include grassroots lobbying to directly influence
legislation by mobilizing public support or opposition. Also, not all states require disclosure of
lobbying expenditures to influence legislation or regulation.

We encourage our Board to reguire comprehensive disclosure related to direct, indirect
and grassroots lobbying. .

Instructions or requests transmitied by email ave ot effective puti they have been confirmed by Boston Trust. The
information provided in this e-mail or noy atiachments s sot an ofliclal transaction confirmation or account
statement. For vour profection, do not include account nombers, Social Security numbers, passwords or other non-
public information in your e-mail

This message and any aitachments may contain confidential or proprietary information. i you
are not the intended recipient, please notily Boston Trust immediately by replying to this message
and deleting if from vour computer. Please do not review, copy or distyibute this message. Boston
Trust cannot accept responsibility for the security of this e-mail as it has been transmitted over a
pubiic netwark.

Boston Trusi & Investinont Management Company
Walden Asset Management
BTEM, e

Instroctions or reguests transmitied by email are not effective until they have been confivmed by Boston Trust. The
information provided in this e-mail or any sttachments Is not an offivial trapsaction confirmation or aceount statement, For
your proteciion, do nof include acoount numbers, Soclal Securily numbers, passwords or ether non~public Information in your
e-mail,

This message and any attachments may contsin confidential or proprietary information, I vou are not
the intended recipient, please notiy Boston Trust imupediately by veplyving to this moessage and deleting it
from your computer. Please do nof review, copy oy distribute this message. Boston Trust cannot accept
responsibility for the security of this e-mail as it has been transmitted over a public network.

HBoston Trust & Investment Management Company
Walden Asset Management
BTIM, Ine.




EXHIBITB



November 1, 2011

Ms. Maura Clark
Corporate Secretary
PepsiCo Inc.

700 Anderson Hill Road
Purchase, NY 10577

Dear Ms. Clark:

Walden Asset Management holds at least 275,664 shares of PepsiCo on behalf of clients
who ask us to integrate environmental, social and governance analysis (ESG) info investment
decision-making. Waiden Asset Management, a division of Boston Trust & Investment
Management Company, is an investment manager with $2 billion in assets under management.
We are pleased to be a long-term owner of PepsiCo stock.

As a shareowner in the company we have great respect and admiration for the expanding
leadership role PepsiCo plays on sustainability and corporate responsibility issues. It has been a
special privilege for Walden fo serve on your new stakehcider dialogues. We have also
appreciated the thoughiful dialogue we have had with PepsiCo on multiple issues, including
upcoming discussions regarding political spending.

However, we and other investors have been deeply concerned about PepsiCo’s role as a
board member on the U.S. Chamber of Commerce and the passive role our company’s
representative has played in the face of the Chamber's partisan political role and its opposition to
many environmental initiatives, as well as powerful lobbying against climate change legislation or
regulation. :

The Chamber's website states: “Directors determine the U.S. Chamber’s policy positions on
business issues and advise the U.8. Chamber on appropriate strategies to pursue. Through their
participation in meetings and activities heid across the nation, Directors help implement and
promote U.S. Chamber policies and objectives.” As a Chamber board member PepsiCo certainly
may be perceived as supporting its policies.

Our congern has been heightened by the fact that PepsiCo does not seem {0 be active on
the board on politicai spending or environmental issues and apparently does not see it as the
responsibility of a Board member fo challenge the Chamber or other trade associations on policies
or programs with which it disagrees. Sa this concern goes far beyond the Chamber.

ironically, PepsiCo has a solid vendor standard policy and sends a clear message o
cenditions on companies supplying PepsiCo. Yet you seem to have no similar expectations of
trade associations of which you are members.

AR O Besron Hieet



We believe this Is a failure in governance. Obviously PepsiCo's own Board members serve
as active, informed and engaged participants and would never countenance such a passive,
unengaged approach in their role at PepsiCo.

Thus Walden Asset Management is filing this resolution with PepsiCo seeking a review of
your political spending policies and oversight. We are glad to act as the primary filer. Cther
investors will join in co-filing this proposal. We see this resolution as the foundation for our
planned dialcgue with management.

We are filing the enclosed shareholder proposal with for inclusion in the 2012 proxy
statement, in accordance with Rule 14a-8 of the General Rules and Regulations of the Securities
Exchange Act of 1934. We are the beneficial owner, as defined in Rule 13d-3 of the Securities
Exchange Act of 1934,

We have been a shareholder holding more than $2,000 worth of stock for more than one
year and will hiold at least $2,000 of PepsiCo stock through the next annual meeting. Verification of
our ownership. position is enclosed. Additional confirmation letters from our sub-custodian who are
DTC participants will be supplied upon request. A representative of the filers will attend the
stockholders’ meeting to move the resolution as required by SEC rules.

We lock forward to a meaningfu! dialogue with management on this matter.

Sincerely, :
By

Timothy Smith
Senior Vice President
Director of ESG. Shareowner Engagement

Encl. Resolution Text



REVIEW ?EPSICé POLITICAL CONTRIBUTIONS - TRADE ASSOCIATIONS POLICY

Whereas: Pelitical spending by companies is increasingly controversial, heightened by the Citizens United
Supreme Court decision, allowing companies to make independent expenditures supporting or opposing a
candidate’s election campaign.

Corporate political spending has also become a major investor concern. Investors asked hundreds of
companies to disclose their policies, establish board oversight and disclose all direct and indircet
expenditures for poiitical purposes. 52 8&P 100 companies now disclose their political expenditures and
policies on their websites. Shareowner proposals urging disclosure averaged more than 33 percent in 2011,
indicating strong investor support.

Omitted from many company reports, however, is disclosure of payments for political purposes to trade
associations and through other tax-exempt groups.

Meanwhile many companies updated their political spending policics. For example, Pfizer, Procter &
Gamble, Goldman Sachs and Merck stated they will not make direct or indirect independent political
expenditures.

And for example, PepsiCo works to insure dues payments to trade associations do not get diverted into
political expenditures.

But PepsiCo is on the US Chamber of Commerce Board, which announced it would raise $75 miltion for
political campaigns in 2010, The Chamber, allegedly on behalf of the business community, lobbies, speaks
publicly and puts political dollars 1o work in ways that, ironically, challenges PepsiCo’s environmental
positions. And approximately 50% of every dollar of dues to the Chamber is spent on lobbying.

PepsiCo has strong environmental policies and urges companies in its supply chain to follow suit,
Yet as a Chamber board member, PepsiCo does not seem 10 challenge the Chamber’s environmental
positions or its partisan political activities. Controversial inconsistencies could be harmful to PepsiCo’s

reputation.

The Chamber’s website states: “Directors determine the U.S. Chamber’s policy positions on busingss issues
and advise the U.S. Chamber on appropriate strategics to pursue. Through their participation in meetings
and activities hetd across the nation, Directors help implement and promote U.S. Chamber policies and
objectives.” As a Chamber board member PepsiCo certainly may be perceived as supporting its policies.

Resolved: Shareholders request that independent Board members institute a comprehensive review of
PepsiCo’s policies and oversight processes related to political spending and public policy, both direct and
indirect including through trade associations, and present a summary report by September 2012. The report
may omit confidential information and limit costs, Items for review include:

® Review and disclosure of any direct and indirect expenditures supporting or opposing candidates, or
for issue ads designed to affect political races, including dues and special payments made to trade
associaiion, or other organizations that can hide any contributions.

e Risks and responsibilities associated with serving on boards of and paying dues to trade
organizations where their positions contradict PepsiCo’s own positions.

e How PepsiCo’s Board representatives on trade associations can more effectively advocate
PepsiCo’s sustainability agenda and influence policy.



» Management and Board trade association oversight processes. The case for PepsiCo publicly
explaining why they differ from a trade association on a priority issue.



637 Ccmbr:dgz Street # Brzgh‘roa Massachusetts 02135-2800 + www.csjbestenorg

November 1, 2011

Ms. Maura Clark
Corporate Secretary
PepsiCo, inc.
700 Anderson Hill Road
Purchase, NY 10544

Dear Ms. Ciark:

vaiue,

The Sisters of St. Joseph of Boston holds 300 shares of PepsiCo stock. We believe that
environment will expand brand recognition and add o pr,osper long-term shareholder

companies with a commitment to customers, employees, communities and the

We are submitting the enclosed shareholder proposal as a co-sponsor with Walden
Asset Management for inclusion in the 2012 proxy statement, in accordance with Rule
14a-8 of the General Rules and Regulations of the Securities Exchange Act of 1834.
We are the beneficial owner, as defined in Rule 13d-3 of the Securities Exchange Act of
1934, of the above mentioned number of PepsiCo stock as atiested to by Boston Trust

our custodian. We will be pleased 1o supply proof of ownership upon requést from our
sub-custodian whe are DTC participants conflrming this ownership for the record

We have been a shareholder for more than one year of more than $2,000 worth of stock
and will hold at least $2,000 of PepsiCo stock through the stockholders’ meeting. A

representative of the filers will attend the stockholders’ meeting to move the resolution
as required by the SEC rules

We consider Walden Asset Management as the “primary contact” of this resolution. We
hereby deputize Walden Asset Management, our invesiment manager, to withdraw this
resolution on our behalf.

Smcerely

”)

i fé’qfﬁ(fl{’ o f’%& é{ﬂ”{( { /z’(/"“f/é”f
Sr. Carole Lombard

Encl. Resolution Text

Corele Lombord, ©5F «  Justice and Peace Coordinator
Faxe 6177461618 *+ :

Phone: 617.746.2102  *  e-moil: corotefombard @csjbostonarg
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November 1, 2011

Ms. Maura Clark
Corporate Secretary
PepsiCo, inc.

700 Anderson Hili Road
Purchase, NY 10544

Dear Ms. Ciark:

For over 70 years, UUSC has advanced human rights and social justice in the United
States and internationally. In order to pursue these goals, we partner with a number of
grassroots organizations around the world. Representatives of these partners tell us
of the great need for global corporations to adopt and implement company-wide
policies and practices which protect human rights and the just treatment of
employees, and which also sustain the environment.

The Unitarian Universalist Service Committee (UUSC) is the beneficial owner of 900
shares of PepsiCo stock. We have owned over $2,000 worth for more than a year.
Further, it is our intent to hold greater than $2,000 in market value through the next
anniual'meeting of PepsiCo.

This resolution is submitted for consideration and action by the stockholders at the
next annual meeting and for inclusion in the 2012 proxy statement under Rule 14 a-8
of the general rules and regulations of the Securities and Exchange Act of 1934, We
are co-filing this resolution with Walden Asset Management as the primary filer. We
will be represented in person or by proxy at the annual meeting. We will be pleased to
supply proof of ownership upen request from our sub-custodian who are DTC
participants confirming this ownership for the record.

Please feel free to call if you have any questions. Timothy Smith of Walden Asset
Management is authorized to act on our behalf. We would appreciate your copying us on
correspondence related fo this matter at ismith@bostontrust. com. We hereby deputize
Walden Asset Management to withdraw this resolution on our behalf.

Sinceréiy, Iy
/?: d . 7,,,# - B
(,.mz,.fz‘:;f@%aw, e | o ,
Constance Kane
Chief Operation Officer

Cec:  Timothy Smith — Walden Asset Management
Shelley Moskowitz, UUSC

UNITARIAN UNIVERSALIST SERVICE COMMITTEE
689 Massachuseits Avenue . Cambridge, Ma 02139-3302 . 617-868-6600 .« fax: 617-868-7102
WwWwW, UUSC.Org
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The First Parish in Cambridge

The First Parish in Cambridge 3 Church: St.. Cambridge, MA 02138
Unitarian Universalist {617) 876.7772
Harvard Square - Gathered 1636 TIY {617 868-6178

November 1, 2011

Ms. Maura Clark
Corporate Secretary
PepsiCo, Inc.

700 Anderson Hill Road
Purchase, NY 10544

Dear Ms. Clark:

The First Parish in Cambridge is the beneficial owner, as defined in Rule 13d-3 of the
Securities Exchange Act of 1934, of 1,000 shares of PepsiCo stock. We have owned
over $2,0G0 worth for more than a year. Furiher it is our infent to hoid greater than
$2 000 in market value through the 2012 annual meeting of PepsiCo. Verification of
ownrership is enclosed.

| hereby notify you that the First Parish in Cambridge, as a concernsd shareholder, is co-
filing the enclosed resolution with Waiden Asset Management as the “primary filer” in
accordance with Rule 14a-8 of the General Rules and Regulations of the Securities
Exchange Act of 1934, We are the beneficial owners, as defined in Rule 13d-3 of the
Securities Exchange Act of 1934, We are pleased to provide further proof of ownership
upon request. We will be represenied in person or by proxy at the annual meeting,

We hereby deputize Walden Asset Management to withdraw this resclution on our
behalf. Please also copy correspondence to Timothy Smith at Walden Asset
Management at tsmith@bostontrust.com our investment manager.. We look forward to
YOI TESPOoNSE.

~Sincerely, { 7

i

g Jennrf Griffith
£
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ihaniel Altschuler

**EISMA & OMB Memorandum M-07-16***

November 1, 2011

Ms. Maura Clark
Corporate Secretary
PepsiCo, Inc,

700 Anderson Hill Road
Purchase, NY 10544

Dear Ms. Claric

1 own 1,200 shares of PepsiCo stock. | believe that companies with a commitment to
customers, employees, communities and the environment will prosper long-term. Among my top
social objectives is the assurance that companies are doing all that they can to be responsible
corporate citizens and well-governed companies.

I am submitting the enciosed shareholder proposal as a co-sponsor with Walden Asset
Management for inclusion in the 2012 proxy statement, in accordance with Rule 14a-8 of the
General Rules and Regulations of the Securities Exchange Act of 1934. | am the beneficial owner,
as defined in Rule 13d-3 of the Securities Exchange Act of 1934, of the above mentioned number
of PepsiCo shares.

{ have been a shareholder for more than one year holding more than $2,000 worth of shares
and will provide verification of my ownership position upon request. | will continue to hold at least
$2,000 worth of PepsiCo stock through the stockholder meeting. A representative of the filers will
attend the stockholders’ meeting to move the resolution as required by SEC rufes.

| consider Walden Asset Management as the “primary filer” of this resolution. Please copy
correspondence both to me and fo Timothy Smith at Walden. | hereby deputize Waiden Asset
Management to withdraw this resolution on my behalf.

Smcerely,

o {
““f”" Daniei tschu%er

GCe: Timothy Smith ~ Walden Asset Management (lemithi@bostontrust.com)




November 1, 2011

Ms. Maura Clatk
Corporate Secrgtary
PepsiCo, Inc.

700 Anderson Hill Road
Purchase, NY 10577

Dear Ms. Clark:

The Max and Ana Levinson Foundation is a private family foundation where grants are given to
individuals and groups comumitted to developing a more just, caring, ecological and sustainable world, We
believe that 2 commitment to customers, employees, commuunities and the environment fosters long-term
business success. The Max and Anna Levinson Foundation holds 2,800 shares of PepsiCo and believe that
good corporate citizens are more likely to generate incremental financial returns and enjoy long-term
business success.

The Max and Anna Levinson Foundation is co-filing the enclosed shareholder proposal with Walden
Asset Management for inclusion in the 2012 proxy statement, in accordance with Rule 14a-8 of the General
Rules and Regulations of the Securities Exchange Act of 1934. The Max and Anna Levinson Foundation is
the beneficial owner, as defined in Rule 13d-3 of the Securities Exchange Act of 1934 and have held $2,600
wroth of stock for more than one year and will continue to hold at feast $2,000 worth of PepsiCo stock
through the stockholders’ meeting,.

Verification of ownership is enclosed. Additional documentation from a DTC participating sub-custodian
will be provided upon request. A representative of the filers will attend the stockholders’ meeting to move
the resolution as required by the SEC rules.

Please consider us as co-filers with Walden Asset Management as the “primary filer” of this resolution.
We hereby deputize Walden Asset Management to act on our behalf in withdrawing this resolution.

E!flCSI'C]}’,
(‘/ZJ é&’ﬂ{p& L/ \Z/{ 3t // c;@

“harlotte Talberth
Executive Director

e

1 BYERL630S




arket People's Fund
- 42 Beaverns Avenue
Boston, MA 02130

Novembeir 1, 2011

Ms. Maura Clark
Corporate Secretary
PepsiCo, Inc.

700 Anderson Hill Road
Purchase, NY 10577

Dear Ms, Clark:

Haymarket People’s Fund holds 700 shares of PepsiCo stock. Since 1974, our
foundation has provided funds and support to grassroots groups working for econemic and
social justice in New England. We believe that companies with a commitment to customers,
employees, communities and the environment will prosper long-term.

We are submitiing the enclosed shareholder proposal as a co-sponsor with Waiden
Asset Management for inclusion in the 2012 proxy statement, in accordance with Rule 14a-8 of
the General Rules and Regulations of the Securities Exchange Act of 1834. We are the
beneficial owner, as defined in Rule 13d-3 of the Securities Exchange Act of 1934 holding over
$2,000 worth of shares. Additicnal documentation from a DTC participating sub-custodian will
be provided upon request.

We have been a shareholder for more than one year will continue to hold $2,000 worth
of stock through the annual meeting. Verification of our ownership position is enclosed. A
representative of the filers will aftend the stockholders’ meeting to move the resolution as
required by SEC rules,

We consider Walden Asset Management as the “primary filer” of this resolution, and
ourselves as a co-fifer, Please copy correspondence both to me and Timothy Smith at Walden.
We ook forward to your response. We hereby deputize Walden Asset Management to act on
our behalf in withdrawa! this resolution.

Smcerely ‘ i

75 s T4, w%ﬁ//ﬁf/

Loulse Prd’fumo



November 1, 2011

Ms. Maura Clark
Corporate Secretary
PepsiCo, Inc.

700 Anderson Hill Road
Purchase, NY 10544

Dear Ms, Clark:

The Lemmon Foundation holds 250 shares of PepsiCo stock. We believe that
companies with a commitment to customers, employees, communities and the
envircnment will prosper long-ierm.

Therefore, we are submitting the enclosed shareholder proposal as a co-sponsor with
Walden Asset Management for inclusion in the 2012 proxy statement, in accordance with
Rule 14a-8 of the General Rules and Regulations of the Securities Exchange Act of 1934.
We are the beneficial owner, as defined in Rule 13d-3 of the Securities Exchange Act of
1634, of at least $2,000 worth of stock.

We have been a shareholder for more than one year and holding over $2,000 worth of
stock. We will continue to hold at least $2,000 of PepsiCo stock through the next annual
meeting, A representative of the filers will attend the stockholders™ meeting to move the
resolution as required by SEC rules. We will provide additional proof of ownership upon
request,

We consider Walden Asset Management as the “primary filer” of this resolution, and
ourselves as a co-filer. Please copy correspondence both to me and to Timothy Smith at.
Walden, We hereby deputize Walden Asset Management to act on our behalf in
withdrawing this resolution.

Sincetely,

- if%" ﬁ%f’ ‘
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Encl. Resolution Text
Ce: Timothy Smith — Walden Asget Management

The Lemmon Fowndation, 30 Vielst Lane, Wastporl, 7 0880



SISTERS OF NOTRE DAME DE NAMUR

November 1, 2011

Ms. Maura Clark
Corporate Secretary
PepsiCo, Inc.

700 Anderson Hill Road
Purchase, NY 10544

Dear Ms. Maura Clark:
The Sisters of Notre Dame de Namur hold 2,800 shares of PepsiCo stock.

We believe those companies with a commitment to customers, employees, communities and the
environment will prosper long-term. Further, we believe PepsiCo is such a company and we have
been pleased to own it in our portfolio. Still, we want to encourage PepsiCo to be more responsive
on the issue of political spending, policies and practices and your role in trade associations.

We are submitting the enclosed shareholder resoiution for inclusion in the 2012 proxy statement, in
accordance with Rule 14a-8 of the General Rules and Regulations of the Securities Exchange Act
of 1934. The Sisters of Notre Dame de Namur are the beneficial owners, as defined in Rule 13d-3
of the Securities Exchange Act of 1934, of the above mentioned number of shares and have held
and wiil continue 1o hold at least $2,000 worth of PepsiCo stock through the stockholder meeting.
A representative of the filers will attend the stockholders’ meeting to move the resolution as
required by the SEC rules. We will be pleased to supply proof of ownership upon request from our
sub-custodian who are DTC participants confirming this ownership for the record.

We are filing this resolution as a co-filer. The primary filer of the resolution is Walden Asset
Management and if you have any questions please contact Timothy Smith at Walden Asset
Management at 617-728-7155 or tsmith@bostentrust.com. We hereby deputize Walden Assst
Management {o withdraw this resolution on our behalf.

Sincereiy,

A ) 4 A | / y
Jﬁfﬁ/ﬂ // \ s |51 /

Sr, Patricia O'Brien

Ce:  Timothy Smith

Sisters of Notre Dawe de Moy
T Windsor Mreet
Tveretr, ALA 92049


mailto:tsmith@bostontrust.com

*»**EISMA & OMB Memorandum M-07-16***

November 1, 2011

Ms. Maura Clark
Corporate Secretary
PepsiCo, Inc,

700 Anderson Hill Road
Purchase, NY 10544

Dear Ms. Clark:

| own 4,000shares of PepsiCo stock. One of my objectives is the assurance that
companies | invest in are leaders in corporate governance,

i am submitting the enclosed sharehoider proposal for inclusion in the 2012 proxy
statement, in accordance with Rule 142-8 of the General Rules and Regulations of the
Securities Exchange Act of 1934. | am the beneficial owner, as defined in Rule 13d-3 of the
Securities Exchange Act of 1934, of the above mentioned number of PepsiCo shares.

| have been a continuous shareholder of over $2,000 worth of stock for more than one
year and will provide additional verification of ownership upon request. We wili continue to
hold at ieast $2,000 in market value of PepsiCo stock through the next stockholder meeting.
A representative of the filers wili attend the stockholders’ meeting to move the resoiution as
required by SEC rules.

Please copy correspondence both fo me and to Timothy Smith at Walden Asset
Management (tsmith@bostontrust.com). Walden is our investment manager and we hereby
deputize Walden Asset Management to withdraw this resolution on our behalf. We look
forward to your response.

Sipcerely, ,

PR S /
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‘ Gwendolen Noyes C//a’

Encl. Resolulion Text



The Brainerd Foundation

November 1, 2’011

Ms. Maura Clark
Corporate Secretary
PepsiCo, Inc.

700 Anderson Hill Road
Purchase, NY 10544

Dear Ms. Clark:
The Brainerd Foundation is an investor in PepsiCo. and the owner of 600 shares.

Cur Foundation, based in Seattle, has a mission to protect environmental guality of the Pacific
Northwest. As implied by our Mission, we are concerned that companies we invest in act
responsibly especially with regard to corporate accountability. We write today to encourage you to
take steps to increase corporate accountability refated to disclosure of political contributions.

Therefore, we are co-filing the enclosed sharehalder resolution, for inclusion in the 2012 proxy
statement, in accordance with Rule 14a-8 of the General Rules and Regulations of the Securities
Exchange Act of 1934. We are the beneficial owner, as defined in Rule 13d-3 of the Securities
Exchange Act of 1934, of the above mentioned number of PepsiCo shares. We are co-filing this
resolution with Walden Asset Management as the primary filer. Proof of ownership is enclosed and
additional documentation will be provided upon request.

We have been a continuous shareholder for more than one year of a minimum of $2,000 worth
of stock and will continue to hold at least $2,000 worth of PepsiCo stock through the stockholder's
meeting. A representative of the filers will attend the stockholders' meeting to move the resolution
as reguired by SEC rules. We deputize Walden Asset Management to withdraw this resolution on
our behalf.

Smcereli,/
ﬁﬁkruﬁﬁ s ?{M { //{ % /
Executive Dmector 4

Ce: Timothy Smith — Walden Asset Management

The Srainerd Foundaiiog, 1651 Seeond Avenu, Suite 674, Seatde, WA 98101
Phone 2644806767 Fayxr 206 448.7222 7 Eemail infod@brainerdoerg



CAROL MASTER

**EISMA & OMB Memorandum M-07-16***

November 1, 2011

Ms. Maura Clark
Corporaie Secretary
PepsiCo, Inc.

700 Anderson Hiill Road
Purchase, NY 10544

Dear Ms. Clark:

| believe that companies with a commitment to customers, employees, communities
and the environment will prosper long-term. | own 1,000 shares of PepsiCo stock and
strongly believe, as you do, that good governance and leadership in corporate
responsibility is essential for building shareholder vaiue.

Therefore, | am filing the enciosed shareholder proposal with the Walden Asset
Management as a the “primary filer” for inclusion in the 2012 proxy statement, in
accordance with Rule 14a-8 of the General Rules and Regulations of the Securities
Exchange Act of 1934. | have been a continuous shareholder and will hold at least
$2,000 worth of PepsiCo stock through the annual meeting. | am are the beneficial
owner, as defined in Rule 13d-3 of the Securities Exchange Act of 1934, of the above
mentioned number of PepsiCo shares and will continue to hold at least $2,000 worth of
PepsiCo shares through the shareholders meeting. | enclose proof of ownership and
will be glad to provide additional documentation upon request.

Please copy correspondence both fo myself and to Timothy Smith at Walden
Asset Management at tsmith@bostontrust. com; phone 617-726-7155. Walden is my
investment manager. We hereby deputize Walden Asset Management to act on our
behalf in withdrawing this resciufion

Smcer%ly
Chef g %,

Encl. Resolution Text

CC: Timothy Smith, Walden Asset Management, One Beacon St., Boston, MA 02108



_______________ , , o - o Grun Denhart

**EISMA & OMB Memorandum M-07-16***

November 1, 2011

Ms. Maura Clark
Corporate Secretary
PepsiCo, Inc.

700 Anderson Hill Road
Purchase, NY 10544

Dear Ms. Clark:

| own 400 shares of PepsiCo stock. As a businesswoman in the Portland area, | believe that
companies with a commitment to customers, employees, communities and the environment will
prosper long-term. Among my top social objectives is the assurance that companies are doing all
that they can 1o be responsible corporate citizens especially with regard to corporate accountability
and transparency relating to political spending.

| am submitting the enclosed shargholder proposal as a co-sponsor with Walden Asset
- Management for inclusion in the 2012 proxy statement, in accordance with Rule 14a-8 of the
General Rules and Regulations of the Securities Exchange Act of 1934. i am the beneficial owner,
as defined in Rule 13d-3 of the Securities Exchange Act of 1934, of the above mentioned number
of PepsiCo shares.

| have been a shareholder for more than one year of more than $2,000 worth of stock. | will
be pleased to supply proof of ownership upon request from my sub-custodian who are DTC
participants confirming this ownership for the record. | will continue to be an investor of at least
$2,000 worth of PepsiCo stock through the stockholder meeting. A representative of the filers will
attend the stockholders’ meeting to move the resolution as required by SEC rules.

| consider Walden Asset Management as the “primary filer” of this resolution, and myseif a
co-filer. Please copy correspondence both to me and to Timothy Smith at Walden. | jook forward
to your response. | also deputize Walden Asset Management to withdraw this resolution on my
behalf. '

Si c:ere:*ly,
Q\/ﬁ ﬁf{ & //W/Z

Gun Denﬁart

Cc: Timothy Smith — Walden Asset Management

(mr's Dienhiget
G20 WW 11 Avenue, 31205
Portiand, OR 87208



November 1, 2011

Ms. Maura Clark
Corporate Secretary
PepsiCo, Inc.

700 Anderson Hill Road
Purchase, NY 10544

Dear Ms. Clark:

The Merck Family Fund is a private family foundation established in 1954 that
awards grants to non-profit organizations in the United States. The goals of this fund
are o restore and protect the natural environment and ensure a healthy pianet for
generations to come and 1o strengthen the social fabric and the physical landscape of
the urban community.

it is for that reason that the Merck Family Fund with its 1,975 shares of PepsiCo
stock are submitting the enclosed shareholder proposal for inclusion in the 2012 proxy
statement, in accordance with Rule 14a-8 of the General Rules and Regulations of the
Securities Exchange Act of 1934. We are filing this as a co-filer with Walden Asset
Management as the primary filer. We hereby deputize Walden Asset Management to
withdraw: this resolution on our behalf. Merck Family Fund is the beneficial owner, as
defined in Rule 13d-3 of the Securities Exchange Act of 1934, of the above mentioned
number of shares.

We have been a continuous shareholder for more than one year holding over $2,000
worth of stock and will continue {o hold at least $2,000 market value of PepsiCo stock
through the stockhoiders mesting. Further verification of our ownership position will be
forwarded upon request. A representative of the filers will attend the stockholders’
meeting to move the resolution as required by the SEC rules.

A Sincerely, , /

7 4 /{/‘: -
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{/ Ex&cutive Director

Moevek Famsily Fund
5 Fliot Street, bulfe 2
Whilton, MA 32185
Fhone: 6176983880 Faxr 617-696-7242
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MNovember 1, 2011

Ms. Maura Clark
Corporate Secretary
PepsiCao, inc.

700 Anderson Hill Road
Purchase, NY 10544

Dear Ms. Clark:

The Russell Family Foundation holds 650 shares of PepsiCo stock. We believe that
companies with a commitment to customers, employees, communities and the
environment will prosper long-term. We strongly believe that good governance is
essential for building shareholder value.

Therefore, we are co-filing the enclosed shareholder proposal for inclusion in the
2012 proxy statement, in accordance with Rule 14a-8 of the General Rules and
Regulations of the Securities Exchange Act of 1934 we have been a shareholder for
more than one year and held $2,000 worth of PepsiCo stock.. We are the beneficial
owner, as defined in Rule 13d-3 of the Securities Exchange Act of 1934, of the above
mentioned number of PepsiCo shares and will continue 1o hold at least $2,000 worth of
stock until the annual meeting. We will be pleased to provide proof of ownership upon
request.

Please copy correspondence both to myself and to Timothy Smith at Walden
Asset Management at ismith@bostontrust com; phone 617-726-7155. Walden is the
investment manager for the Russell Family Foundation.

We hereby deputize Walden Asset Management to act on our behalf to
withdraw this resolution.

Smcereiym .

TV il wgg/f / /}@/

har
CEQ

The Russell Family Foundation
P. 0. Box 2567
Gig Harbor, WA 98335
Phone: 253-858-5030



the
SUSTAINARI

GROUP

Shape your world.

November 21, 2011

Via Overnight Mail

Ms. Maura Clark
Corporate Secretary
PepsiCo, Inc.

700 Anderson Hill Road
Purchase, NY 10577

Dear Ms. Clark:

The Sustainability Group, a part of Loring, Wolcott & Coolidge Trust, LLC, is founded
on the principle that investors can have a positive impact on people and the planet,
while also making a profit, As our name suggests, we invest for the long-term, with our
values and in our portfolios. Our clients share a commitment to the principles of
socially responsible investing and understand that the investments we make today
shape the world we will live in tomorrow. On behalf of our clients, we also strive to
strengthen corporate environmental, social and governance (ESG) policies, performance,
transparency and accountability through shareholder advocacy and engagement.

We are filing the enclosed shareholder resolution, for inclusion in PepsiCo’s 2012 proxy
statement pursuant to Rule 14a-8 of the General Rules and Regulations of the Securities
Exchange Act of 1934, We will act as a co-filer with Walden Asset Management acting
as the lead filer.

Loring, Wolcott & Coolidge Trust, LLC is the beneficial owner of at least $2,000 worth of
PepsiCo Inc. stock. We have held the requisite number of shares for over one year and
will continue to hold sufficient shares in the Company through the date of the annual
shareholders” meeting. Verification of ownership, from a DTC participating financial
institution, is forthcoming,

Should you have any questions about the proposal, please contact Timothy Smith of
Walden Asset Management at (617) 726-7155 or via email at tsmith@bostontrust.com. If
you have any questions relating to our participation in this resolution, fed free to contact
me using the information referenced below.

P LS Tnr :
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mailto:attsmith@bostontrust.com

We look forward to a meaningful dialogue with you on this issue.

Sincerely yours,

Thomas E. Ellington, II
Shareholder Advocacy & SRI Research

(617) 622-2337
tellington@sustainabilitygroup.com

Enciosures

Cc: Mr. Timothy Smith
Walden Asset Management

Shape your world.
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REVIEW PEPSICO POLITICAL CONTRIBUTIONS - TRADE ASSOCIATIONS POLICY

Supreme Court dec131on, ailowmg compames to make mdependent expendltmcs supporting or opposmg a
candidate’s election campaign.

Corporate political spending has also become a major investor concern. Investors asked hundreds of
companies to disclose their policies, establish board oversight and disclose all direct and indirect
expenditures for political purposes. 52 S&P 100 companies now disclose their political expenditures and
pelicies on their websites. Shareowner proposals urging disclosure averaged more than 33 percent in 2011,
indicating strong investor support.

Omitted from many company reports, however, is disclosure of payments for pOlltiC‘ll purposes to trade
associations and through other tax-exempt groups.

Meanwhile many companies updated their political spending policies. For example, Pfizer, Procter &
Gamble, Goldman Sachs and Merck stated they will not make direct or indirect independent political
expenditures.

And for example, PepsiCo works to insure dues payments to trade associations do not get diverted into
political expenditures.

But PepsiCo is on the US Chamber of Commerce Board, which announced it would raise $75 million for
political campaigns in 2010. The Chamber, allegedly on behalf of the business community, lobbies, speaks
publicly and puts politica! dollars to work in ways that, ironically, challenges PepsiCo’s environmental
positions. And approximately 50% of every doilar of dues to the Chamber is spent on lobbying.

PepsiCo has strong environmental policies and urges companies in its supply chain to follow suit.

Yet as a Chamber board member, PepsiCo does not seem to challenge the Chamber’s environmental
positions or its partisan political activities. Controversial inconsistencies could be harmful to PepsiCo’s
reputation.

The Chamber’s website states: “Directors determine the U.S, Chamber’s policy positions on business issues
and advise the U.S. Chamber on appropriate strategies to pursue. Through their participation in meetings
and activities held across the nation, Directors help implement and promote U.S. Chamber policies and
objectives.” As a Chamber board member PepsiCo certainly may be perceived as supporting its policies.

Resolved: Shareholders request that independent Board members institute a comprehensive review of
PepsiCo’s policies and oversight processes related to political spending and public policy, both direct and
indirect including through trade associations, and present a summary report by September 2012, The report
may omit confidential information and limit costs. Items for review include: '

o Review and disclosure of any direct and indirect expenditures supporting or opposing candidates, or
for issue ads designed to affect political races, including dues and special payments made to trade
association, or other organizations that can hide any contributions.

¢ Risks and responsibilities associated with serving on boards of and paying dues to trade
organizations where their positions contradict PepsiCo’s own positions.

o How PepsiCo’s Board representatives on trade associations can more effectively advocate
PepsiCo’s sustainability agenda and influence policy.



o Management and Board trade association oversight processes. The case for PepsiCo publicly
explaining why they differ from a trade association on a priority issue.
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November 22, 2011

Legy D. Thompson

Senior Vice President, Government Aflairs, General Coungel and Secretary
PepsiCo, Inc.

700 Anderson Hill Road

Purchase, NY 10577 Fax: $14-253-2070

Dear Mr, Thompson:

The Missionary Oblates of Mary Immaculate are a religlous order in the Roman Cathoelio teadition with
over 4,000 mambers and missionaries in more than 70 countries throughout the world, We are members of
the Interfaith Center on Corporate Responsibility a coalition of 275 faith-based institutional investors —
dengminations, arders, pension funds, healthears corporations, foundations, publishing cotnpanies and
dioceses — whose combined agsefs exceoad §110 billien, We are the beneficial owners 5,300 of sheres In
PepsiCo which have been held for at least ons year, Verification of our ownership is enclosed. We plan to
hold thess shares st least unti] the annual meeting,

My brother Oblates and I wish to co-fils the stoekholder resolution on Political Contributions — Trade
Associations. In brief, the proposal states: Shareholders request that independent Board members institute a
comprehensive review of PepsiCo’s policies and oversight processes related to political spending and
public policy, both direct and indirect inoluding through trade assotiations, and present ¢ summary report
by September 2012.

I am heteby authorized to notify you of our intention to co-file this shareholder proposal with Walden Asget
Management (Boston Trust & Tnvestment Management Company). I submit it for nclusion in the proxy
statement for consideration and action by the sharsholdets at the 2012 annual meeting in accordance with
Rulg 14w8-8 of the General Rules and Regulations of the Seewrities and Exchange Act of 1934, A

representative of the sharsholders will attend thc anmual mesting to move the resolution as requirad by SEC
rules,

We truly hope that the company will be willing to dialogus with the filers ebout this proposal. Pleass note
that the contact parson for this resolution/proposal will be Timothy Stnith of Walden Asset Management
(Boston Trust & Invastment Manegement Cotnpany) who aan be reached at 617-726-7155 or at
tsmith@bostontrust.cotnt, I agreement is reachied, Tim Smith as spokesperson for the primary filer is
apthorizad to withdraw ths resolution on our bahalf

If you have any questions or ¢onceriig on this, pleass do not hesitate 1o contact me,

S;ncere ty,
’ - /7) od
W/

Rew. S&amus P. Finn, OMI, Divector
Justice, Peace and Integrity of Creation Office
Missionsry Oblates of Maty Immaculate

391 Michigan Avenue, NE ¢+ Washington, DC 20017 ¢ Tel: 202-529-4505 + Fax: 202-529-4572
' Website: www.omiusajpic.org


http:www.omlusajpiC.org
mailto:tsmith@kostolltrust.CQlU

Npv-22-2011 0830 PM PepsiCo §14-253-2339 314

Fax sent by | 2825294572 MISSTORARY QBLRTES $4-22-41 Ji:48x  Pg: 34 |

—— Political Contributions- Trade Associntions -

2012 - PepsiCo, Inc.

WHEREAS: Political spending by companies is increasingly controversial, heightened by the Citizens
United Supreme Court decision, allowing companies o make indspendsnt ¢xpenditures supporting
or opposing & candidste’s election campaign.

Corporate political spending has also become a major investor concern. Investors asked hundreds of
companiss to disclose their policies, establish board oversight and disclose zil direct and indirect
exp&l’ldtfur&ﬁ for political purposes. 52 S&P 100 compatles now diselose their political expenditures
and polivles on thair websites. Shareowner proposals wrging disclosure averaged more than 33
percent in 2011, Indicating strong favestor support,

Quuitted from: many company teports, however, is disclosure of payments for political purposes to trads
associations and through other tax-exempt groups.

Meanwhile many companies updated their political spending policies, For example, Pfizer, Procter &
Gamble, Goldman Sachs and Merck stated they will not make direct or indiréet independent poiihcsl
_ expenditures.

And for example, PepsiCo works fo insure dues pa.yments to trade associations do not get diverted into
political expenditures,

But PepsiCo is on the US Chamber of Cornmerce Board, which announced it would raise $75 million for
political carapaigns in 2010. The Chamber, allegedly on behalf of the business community, lobbles,
spazks publicly and puts politieal dollars w0 work in ways that, ironically, challenges PepsiCo’s
environmental positions, And approximately 50% of every dollar of dues to the Chamber is spent on
fobbying.

PepsiCo has strong environmental policies atd urges compauies in its supply chain to follow suit.

Yet as a Chamber board member, PepsiCo does not seem 10 challenge the Chambet’s environmental
positions o i partisgen political aotivitles, Controversial inconsistencies could be harmful to
PepsiCo’s reputation,

The Chamber's website states: *Directors determine the U.8. Chamber’s polioy positions co business
jssues and advise the U.8, Chamber on'appropriate strategies to pursue. Through thelr partigipation
in meetings and activities held across the nation, Directors help implement and promote U.S,
Chamber policies and objectives.” As s Chamber board member PepsiCo certainly may bo
parcaived as supporting 18 policies.

RESOLVED: Shareholders request that independent Board members insthiute a comprehensive review of
PepsiCo’s policies and oversight processes related to political spending and public policy, both divect
and indirect including through trade associations, and present a summary repott by Septentber 2012,
The report may omit confidential information and Hmit costs. Items for review include:

Revisw znd disclosure of any direct and indirect axpennditures supporting or opposing candidates,
or for issue ads designed to affect political races, including dues and special payments made to trade
sssociation, or other organizations that oan hide any contributions,

Rigks and responsibilities assoclated with serving on bomds of and paying dves to trade
otganizations where their positions contradict PepsiCo’s own positions.

How PepsiCo’s Board representatives on trade associations can more eﬁ‘er:twaly acivocm
PepsiCo’s sustainability ageada and Influence policy.

Management and Board trade assoclation oversight processes. The case f’or PepsiCo pubhcly
explaining why they differ from & trade association on a priority issue.
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Novendber 22, 2011

Rev. Seamus P, Fim

Missionary Oblates of Mary Immacolate

Justice and Peace Office — United States Province
391 Michigan Avenus, NE

Washington, I 20017-1518

Dear Father Finn: ‘

The United States Provines of Missionary Oblates of Mary Immaculate owns 5,300 shares of
Papsi and'has owned these shares for at Ieast one year.

Pleage don’t hasitate to call me with any questions.

Very traly yous,

a4 o MR f b 041 i T vy T ey § .

3 Bemadette Gresvey
Assistant Vies Fregidens
Custody Administration




Samt Benedxct Monastery « 9535 Linton Hall Road « Bristow, V1rg1n1a 20136 1217 « (703) 361-0106

November 21, 2011

Larry D. Thompson

Senior Vice President, Govemment Affairs, General Counsel and Secretary
PepsiCo, inc.

700 Anderson Hill Road

Purchase, NY 10577

Dear Mr. Thompson:

| am writing you on behalf of the Benedictine Sisters of Virginia to co-file the stockholder resolution on
Political Contributions — Trade Associations. In brief, the proposal states: Shareholders request that
independent Board members institute a comprehensive review of PepsiCo’s policies and oversight
processes related to political spending and public policy, both direct and indirect including through
trade associations, and present a summary report by September 2012. The report may omit
confidential information and limit costs. ltems for review include: Risks and responsibilities associated
with serving on boards of and paying dues to trade organizations where their positions contradict
PepsiCo’s own positions; how PepsiCo’s Board representatives on trade associations can more
effectively advocate PepsiCo’s sustainability agenda and influence policy; management and Board
trade association oversight processes; the case for PepsiCo publicly explaining why they differ from a
trade association on a priority issue; and review and disclosure of any direct and indirect expenditures
supporting or opposing candidates, for issue ads designed to affect political races, including dues and
special payments made to trade associations, such as the U.S. Chamber of Commerce.

| am hereby authorized to notify you of our intention to co-file this shareholder proposal with Walden
Asset Management (Boston Trust & Investment Management Company). | submit it for inclusion in
the proxy statement for consideration and action by the sharehoiders at the 2012 annual meeting in
accordance with Rule 14-a-8 of the General Rules and Regulations of the Securities and Exchange
Act of 1934. A representative of the shareholders will attend the annual meeting to move the
resolution as required by SEC rules.

We are the owners of 800 shares of PepsiCo stock and intend {o hold $2,000 worth through the date
of the 2012 Annual Meeting. Verification of ownership will follow including proof from a DTC
participant.

We truly hope that the company will be willing to dialogue with the filers about this proposal. Please
note that the contact perseon for this resolution/proposal will be Timothy Smith of Walden Asset .
Management (Boston Trust & Investment Management Company) who can be reached at 617-726-
7155 or at tsmith@bostontrust.com. If agreement is reached, Tim Smith as spokesperson for the
primary filer is authorized to withdraw the resolution on our behaif

Respectfully yours,

Sister Henry Marie Zimme‘rmann, oSB
Assistant Treasurer



Politicai Contributions - Trade Associations
2012 - PepsiCo, Inc.

- WHEREAS: Political 'spending by companies is increasingly controversial, heightenad by the Citizens
United Supreme Court decision, allowing companies to make independent expenditures supporting or
opposing a candidate’s election campaign.

Corporate political spending has also become a major investor concern. Investors asked hundreds of
companies to disciose their policies, establish board oversight and disclose all direct and indirect
expenditures for political purposes. 52 S&P 100 companies now disclose their political expenditures
and policies on their websites. Shareowner proposals urging disclosure averaged more than 33
percent in 2011, indicating strong investor support.

Omitted from many company reporis, however, is disclosure of payments for political purposes {o trade
associations and through other fax-exempt groups.

Meanwhile many companies updated their political spending policies. For example, Plizer, Procter &
Gamble, Goldman Sachs and Merck stated they will not make direct or indirect independent poiitical
expenditures.

And for example, PepsiCo works to insure dues payments to trade associations do not get diverted into
political expenditures.

But PepsiCo is on the US Chamber of Commerce Board, which announced it would raise $75 million for
political campaigns in 2010. The Chamber, allegedly on behalf of the business community, lobbies,
speaks publicly and puts political dollars to work in ways that, ironically, challenges PepsiCo's
environmental positions. And approximately 50% of every dollar of dues to the Chamber is spent on
lobbying.

PepsiCo has strong environmental policies and urges companias in its supply chain to follow suit.
Yet as a Chamber board member, PepsiCo does not seem to challenge the Chamber's environmental

positions or its partisan political activities. Controversial inconsistencies could be harmful to PepsiCo’s
reputation.

The Chamber's website states: “Directors determine the U.S. Chamber's policy positions on business
issues and advise the U.8. Chamber on appropriate strategies to pursue. Through their participation in
meetings and activities held across the nation, Directors help implement and promote U.S. Chamber
policies and objectives.” As a Chamber board member PepsiCo cerfainly may be perceived as
supporting its policies.

RESOLVED: Shareholders request that independent Board members insfitute a comprehensive review of
PepsiCo’s policies and oversight processes related to political spending and public policy, both direct
and indirect including through trade associations, and present a summary report by September 2012.
The report may omit confidential information and limit costs. items for review include:

Review and disclosure of any direct and indirect expenditures supporting or opposing candidates, or
for issue ads designed to affect political races, including dues and special payments made fo trade
association, or other organizations that can hide any contributions.

Risks and responsibilities associated with serving on boards of and paying duss to trade
organizations where their positions contradict PepsiCo’s own positions.,

How PepsiCo's Board represeniatives on trade associations can more effectively advocate
PepsiCo’'s sustainability agenda and influence policy.

Management and Board trade association oversight processes. The case for PepsiCo publicly
explaining why they differ from a trade association on a priority issue,
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