
UNITED STATES

SECURmES AND EXCHANGE COMMSSON
WASHINGTON D.C 205494561

i2056O

January 18 2012

Cynthia Nastanski

PepsiCo inc

Cynthia.Nastanskipepsico.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 PepsiCos 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 2012 request

for noaction letter from the Division Because the matter is now moot we will have no

fttrther comment

Copies of all of the correspondence related to this matter will be made available

on our website at flp sc.gov/divisiom/ofinkLnoactionh1 4athl For

your reference brief discussion of the Divisions 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 Investnients Cash Management

633 Third Avenue3lst Floor

New York NY 10017

Timothy Smith

Walden Asset Management

tsmith@bostontrust.com

DIVSON OF
CORPORATION FINANCE



PEPSICO

Cynthia Nastanski

senior VicePresider Copoiate Law and

January 172012
Offlce.oI the Corcorate SecrØtàry

VIA E-MAIL

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Conunission

iOOFStreetNE

Washington DC 20549

Re PepsiCo Inc

Shareholder Proposal ofNew York State Common Retirement Fund ef aL

Exchange Act of 1934Rule 14a-8

Ladies and Gentlemen

In letter dated January3.2012 the NoAction 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 Shareholders collectively the 2012 Proxy

Matenals 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 Companys ability to exclude the Proposal pursuant to

Rule 4a-8 under the Securities Exchange Act of 1934

ifwe can be of any further assistance in this matter please do not hesitate to call meat

914 253-3271 or Elizabeth Ising of Gibson Dunn Crutcher LLP at 202 955-8287

700 Anderson Hill Road Puchase \l 10577 Bus 9.14253-3271 Fax 914-249-8109
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Sincerely

Cyn TNastanski

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

Josepb Keefe Pàx World Management LLC

Sandra Wissel Glenmary Home Missioners

Timothy Smith Walden Asset Management
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Cynthia Nastanski

Senior Vice President Corporate Law and

Office of the Corporate Secretary

January 2012

VIA E-MAIL

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Re PepsiCo Inc

Shareholder Proposal ofNew York State Common Retirement Fund et

Exchange Act of1934Rule 14a-8

Ladies and Gentlemen

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 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-8j we have

filed this letter with the Securities and Exchange Commission the

Commissionno later than eighty 80 calendar days before the Company

intends to file its defmitive 2012 Proxy Materials with the Commission and

concurrently sent copies of this correspondence to the Proponents

representatives

Rule 14a-8k and Staff Legal Bulletin No 14D Nov 2008 SLB 14D provide that

shareholder proponents are required to send companies 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 Commission or the Staff with

respect to this Proposal copy of that correspondence should concurrently be furnished to

the undersigned on behalf of the Company pursuant to Rule 14a-8k 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 resolution that states

Resolved the shareholders of PepsiCo request the Board authorize the

preparation of report updated annually disclosing

Company policy and procedures governing the lobbying of

legislators and regulators including that done on our companys

behalf by trade associations The disclosure should include both direct

and indirect lobbying and grassroots lobbying communications

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

Membership in and payments to any tax-exempt organization that

writes and endorses model legislation

Description of the decision making process and oversight by the

management and Board for

direct and indirect lobbying contribution or expenditure

payment for grassroots lobbying expenditure

For purposes of this proposal grassroots lobbying communication is

communication directed to the general public that refers to specific

legislation reflects 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 Committee of the Board or other

relevant oversight committees of the Board and posted on the companys

website

731472
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copy of the Proposal and related correspondence with the Proponents is attached to this

letter as Exhibit

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 4a-8i 11 because the Proposal

substantially duplicates another shareholder proposal previously submitted to the Company

that the Company intends to include in the Companys 2012 Proxy Materials

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-8i11 Because It Substantially

Duplicates Another Proposal That The Company Intends To Include In Its Proxy

Materials

Rule 4a-8i1 provides that 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 companys proxy materials for the same meeting The Commission

has stated that the purpose of 14a-8i1 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 Pacf Ic Gas Electric

Co avail Feb 1993 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 2011 concurring that

proposal seeking review and report on the companys controls related to loan

modifications foreclosures and securitizations was substantially duplicative of proposal

seeking report
that would include home preservation rates and loss mitigation

outcomes Chevron Corp avail Mar 23 2009 recon denied Apr 2009 concurring

that proposal requesting that an independent committee prepare report on the

environmental damage that would result from the companys expanding oil sands operations

in the Canadian boreal forest was substantially duplicative of proposal to adopt goals for

reducing total greenhouse gas emissions from the companys products and operations Bank

ofAmerica Corp avail Feb 24 2009 concurring with the exclusion under Rulei4a-

8i1 of proposal requesting the adoption of 75% hold-to-retirement policy as

subsumed by an earlier proposal where such policy was one of many requests made in the

proposal Ford Motor Co Leeds avail Mar 2008 concurring that proposal to

731 47_2
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establish an independent committee to prevent Ford family shareholder conflicts of interest

with non-family shareholders substantially duplicated proposal requesting that the board

take steps to adopt recapitalization plan for all of the companys outstanding stock to have

one vote per share

On November 2011 before the Company received the Proposal on November 23 2011

the Company received proposal from Walden Asset Management and certain co

proponents the Walden Proposal See Exhibit The Walden Proposal requests
that

independent Board members institute comprehensive review of PepsiCos

policies and oversight processes related to political spending and public

policy both direct and indirect including through trade associations and

present 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 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 PepsiCos own

positions

How PepsiCos Board representatives on trade associations can more

effectively advocate PepsiCos sustainability agenda and influence policy

Management and Board trade association oversight processes The case

for PepsiCo publicly explaining why they differ from trade association

on 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 Companys political

spendingincluding direct and indirect political contributions and lobbying activitiesand

the Companys 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 Proposals title refers to Disclosure of Political Spending in

summarizing the Proposals request for disclosure of payments used for

direct lobbying as well as grassroots lobbying communications while the text of

the Walden Proposals resolution similarly requests information about political

spending and public policy More generally the Walden Proposals 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
infonnation related to the Companys

and Similarly the Walden Proposals

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 Companys representatives on

trade associations can more effectively advocate PepsiCos 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 trade associations The Proposal seeks disclosure of the

Companys trade association activities including policy and procedures

governing the lobbying of legislators and regulators.. done on our companys

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 Proposals supporting statement also discusses the

Companys policies with respect to trade associations and discusses in detail the

Companys involvement with 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 Companys policies

The Proposal and the Walden Proposal each advocate for shareholder oversight

ofpolitical spending The Proposal states that system of

accountability company assets could be used for policy objectives contrary to

companys long-term interests posing risks to the company and shareholders

Similarly the Walden Proposal notes that corporate political spending has

become major investor concern

73 147_2
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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 Companys 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 report on

political expenditures and the other requested report on Occidentals 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 lobbying proposal and 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

Similar to Occidental Petroleum and Citigroup the Proposal and the Walden Proposal cast

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 significant amount of overlap in the explicit language used in each

proposalas discussed in the bullet points abovethat further demonstrates that the

Proposal and the Walden Proposal share the same principal thrust or focus reporting on the

Companys political spendingincluding direct and indirect political contributions and

lobbying activitiesand the Companys policies governing those contributions and

activities

Finally there is risk that the Companys shareholders may be confused if asked to vote on

both the Proposal and the Walden Proposal If both proposals are included in the Companys
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 proposals references to political spending trade associations and lobbying

efforts as well as the overall focus of each proposal on the Companys political activities

As noted above the purpose of Rule 14a-8il 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

73 147_2
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Nov 22 1976 Thus consistent with the Staffs previous interpretations of

Rule 4a-8il the Company believes that the Proposal may be excluded as substatially

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-8i1

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

Cynthia 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 Keefe Pax World Management LLC

Timothy Smith Walden Asset Management

73147_2
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THOMASP PINAPOL.1 FEflSION RSl1tEPrS
EcoMrRoLLER .StA1AGMENT

6.Thh4.Avcnue-3 Poor

New YorJ NY
SThEOFWYRiC 2L26144$9

OFFICE OF ThE STAIt COMPTROLLER Fax 212 6l4

November 22 201.1

Maura.Abeln Smith

Executive Vice Presidttt of Government Affairs

General Counsel and Corporate eretary

Pepsico Inc

701 Anderson Hill load

Purchase New York 10577

Dear Ms Smith

The Comptroller of the State of New York The.Honorable Thomas DINapoli is the

sole Trustee of the New York State Common Retirement Fund the Pund and the

administrative head of the New York State and Local Employees Retirement System and

the New York State Police and Fire Retirement SystenL The Comptroller has authorized

me toinforin Pepsico Inc .f his intention to offer the enclosed aliarcholder proposal for

consideration of stockholders at the next annual meeting

submit the enclosed proposal to you in accordance with nile 14a-8 of the Securities

Exchange Act of 1934 and ask that it be included in your proxy statement

letter from LB Morgan Chase the Funds custodiaF bank verifying the Funds

ownership continually for over year of Pepsico Inc shares will follow The Fund

intends to continue to bold at least $2000 worth of these securities through the date of

the annual meeting

We would be happy to distuss this initiative with you Should the board decide to

endorse its provisions as company policy we will ask that the propose be withdrawn

from consideration at the annual meeting Please feel free to contact me at 212681
4823 should you have any further questions on this matter

Very
tiuJy-3 las

atncDohertv

pdjm
Enclosures



PAU lea and .Practicei

Wbeea businesses iave arçcôgn legal iightt expiasopinions to legislators and .regutatorson public poiicy

matters lta unportant that ontcompany lpbbymg positrons as well as processes to mflucnce public plc are transparent

PibHOpinloæ kbrporhte influeflce on Congressaisd poblic policy and quonlobbyipgacvItythaY oe
risks to our companys reputation When controversial positions are embraced Hence we belia.ve full disqIosure of Pepsico

polictes.proccdureandovcrsightmechaniSmSis warranted

.Resolvnd tife harehdlders of PepsiCo requesttbe Board authorize.the preparation ofareport udatçd annually

disclosing

Company policy and ptocedures governing the lobbying of legislators and regulators iceluding 4tatdonon our

companys behalf by trade associations TbC disclosure should include both direct and.indkcct lobbying and

gTaSSroots lobbying communications

listing payments both direct and ind1ret including payments to trade associations use4.foi direct lobbying as

well as grassroots lobbying communications including the amOunt of the payment and the recipient

Membership in and payments to any tax-exempt organization that writes and endorses modal legsiation

Description of tbe.dec4sion making process and oversight by the management and Board for

directand indirect lobbying contribution or expenditure

payment for grssroots lobbying xpendture

For purposes of this proposal.a grassroots lobbying conununication is communication -direcfed to the general

public that refers to specillc legislation reflects view on the legislation and encourages the rqipie.nt.of the

communication to take action with respect to the legislation

Both direct and indirect lobbying and grassroots lobbying communications include efforts athc local state and

federal levels

The report shall be presented to the Audit Committee of the Board otother relevant oversight committees of the

Board and posted on the companys websita

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 shareholders best interests Absent system of accountability company assets could be usód for policy

objectives contrary to companys long-term interests posing risks to the company and shareholders

For example company may lobby directly or through trade association to weaken the Foreign Cornipt Practices

Act or stop the EPA from regulating climate change or trying to limit the Consumer Finance Protection Bureau

Company funds of approximately $16247800 million from July 2010 to June 30 201 supported direct federal lobbying

activities according to disclosure reports Senate Office of Public RecordsThis 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



Th iiD

November 102011

Ms Maura Smith

corporate $e.cretary

PiCo Inc

700Anderson Hill Road

Purchase MY 10577

Dear Ms Smith

The Needmor Fund holds 800 shares of PepsiCo stock We believe that companies

with comnutrnentto customers enplyee comnunities and the environment will

prosper long-term We strongly believe as were sure you do that good governance is

essential for buUding shareholder value We are particularly concerned about 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 enclosed shareholder proposal as the primary flier

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 shareholder of more than $20O0 in market value of PepsiCo

stock for more than one year and will continue to hold at least $2000 worth of stock

through the annual meeting 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 wl be pleased to provide proof of ownership ietter from our custodian

which is DTC participant upon request

Please copy correspondence both to myself and tp Timothy Smith at Walden

Asset Management at temithbostontrustcorn phone 61.7-726-7155 Walden is the

investment manager for Needmor

Sincerely

Chair Finance Committee

The Needmor Fund

do Daniel Stranaban

2123 West Webster A.venue

Chicago IL 60647
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Whitiress businesses tike individaIs have recognized Jegal.righi to ress opinions to..lesIstorsacl tegulatq

on public pticy matters

Itis jmpotial tla urcompapysobbyingpositiops aswçfl as processes inflnce pubUcpoljyaretranspareni

Publi opinion is skeptical ofccirporate influence on Congess ajtd public policyandquestionable lob ngactiyily may ps
iisks to our companys re3tdation when controversial positions are embraced Hence we bdllete fu1l.discroofPpsiCos

policies procedures.and oversight cbatiisms is warranted

Resolved the shareholders of PepsiCo request the Board authorize the preparation of report updated annually

disclosing

Companypo4iey andprocedures governing the Iobbyhtgof legislatorsand regulators including that doneon our

companys bâhaf by trade associations The disclosure should include both direct and hidirect lobbying and

grassroots lobbying communieations

listing of payments bothdirect and indirect including payments to trade as ociations used for direct lobbying as

well as grassroots lobbying coinmunicatiàns including the amount of the payment and the recipient

Membership in and payments to anytax-exempt organization that writes and endorses model legislation

escriptIon clthe decIsiàn making process and oversight by the management and Board for

direct and indirect lobbying contribution or expenditure

payment for grassroots lobbying expenditure

For purposes of this proposal grassroots lobbying communication is communication directed to the general

blic that refers to specific legislation reflects 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 eftbrts at the loc4 state and

federal levels

The report shall be presented to the Audit Committcc of the Board or other relevant oversight committees of the

Board and posted onthe companys website

Supporting Statement

As sharhotders we encourage transparcny 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 staarcholdeis best interests Absent system of accountability company assets could be used for policy

objectives contrary to companys long-term interests posing risks to the company and shareholders

For example company may lobby directly or through 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 $16247800 million from July 12010 to June 302011 supported direct federal lobbying

activitiesaccording to disclosure reports U.S Senate Q/jlce of Public RecordyThis figure may not include grasroots

lobbying to directly influence legislation 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
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November 10 2011

To Whom lt May Concern

The Northern Trust Company acts as custodian for The Needmor Fund with

Walden Asset Management as the manager for this portfolio

We are wcitin to verify that The Needmor Fund currently owns 1.600 shares of

PepsiCo cuspi 713448108 We confirm that The Needmor Fund has

beneficial ownership of at least $2000 in market value of the voting securities of

PepsiCo and that such bereficiar ownership has existed for one or more years

in accordance with rule 14a-Baçl of the Securities Exchange Act of 19S4

Sincerely

lean Bianchi

Account Administrator

Second Vice President
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Ms Maura Smith

corporate Secretary

PepsiCo Inc

700 Anderson Hiti Road

Purchase NY 1O7T

Dear Ms Smith

The Funding Exchange holds 3100 shares of Pepsico stock The Funding

Exchange Is network of regionally-based community foundations that currently

makes grants each year fpr projeàts.ralated to socIal and economiö justice We
believe that companies with commitment to customers employees communities

and the environmentwill prosper Iong4erTn

We are submitting the enclosed shareholder proposal fpr inclusjqn in the 2012

proxy statement as co-filer with the Needmor Fund as th 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 1934 of the above rn ntioned number of shares

have been continuous shareholder for more than one year of more than $2000

worth of stock and will hold at least $Z000 of Pepsico stock through the next annual

meeting Verification of our ownership position is pnclosed 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 tbr the record

Please copy us and Walden Asset Management on all correspondence related to

this matter We deputize Needmor Fuhd tevvithdtawfhis resolution on our behalf

Please contact Timothy Smith at Walden Asset Management is serving as the

primary contact for us tsmithbostontrustcom our investment manager

Thank you

sAJioNA71QcAM
ouat.A4yLe4 no4s

OUTIund lox

LbnnndG Ube tlv

pai Ioban Fund lot

lndepMeotU4l

smuarorund

Sce

Executive Director

Cc Timothy Smith Walden Asset Management



Boston Trust Investment

Management COmpany

NojembOr io 2011

To Whom It May Concern

BostOn Trut. lnvestrnejiManagernentompsny astaterthartered..bank urKtr

the Commonwealth of Massachusetts and insured by the FDIC manages assets

and acts as cuclian for the Funding Exchange through ftWaldeflMset

Management division

We aewriting toveify thatour cilent Funding EXhahgö cutrently bwns 3100
shares of PepsiCo Cusip713448108 These shares are held in the narneQf

Cede Co under the custbdlanship of Boston Trust and reported as such to the

SEC via the quartedyfiling by BostOn Trust of Form 13F

We confIrm that Funding Exchange has continuously owned and has beneficial

ownership of at least $2000 In market value of the voting securities of PepsiCo

and that such beneficial ownership has existed for one or more yeais in

accordance with rule 4a-8a1 of the Securities Exchange Act of 1934

Additional documentation cortfiTming ownership from our sub-custodian who are

DTC participants will be provided upon request

Further It is our intent to hold at least $2000 in market value through the next

annual meeting

Should you require further information please contact Timothy Smith at

617-726-7155 or tsniith@bostontrust.com directly

Sincerely

6iLL
Timothy Smith

Senior Vice President

Boston Trust Investment Management Company
Walden Asset Management

ktv4 tU fl tliO rx 7.22.2DO
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Whereas bUsinesses like individuals heie recognized lt right tcexpress opnioesto legislators and regulators

ott pubiopolicy thattes

hs iniportant that cOmpa bbingposiTlons.asLsprocesies to influence public policy aretransparent

Public opinioi Is skeptical of corporate influence on Congress and pubhc policy and questtonable ldbbymg activity maypose

ri$ks io.ur companys reputation when controversial positionsare embraced Hence webellevefull disclosure PepsiCos

policies procedumsand oversight meohÆiiisms is warranted

Resolved the shareholders of PepsiCo request the Board authorizethe preparation ofareport updated annually

disclosing

Compapy poUcy and eduresgpverning the bbying of leg atorsandmgulators including.thal dOne on our

pany behalf by tradasOcitions The disclosure shOUld include both direct aiid.indirect Iobbyih attd

grassroots lobbyingcoinmunications

isting of payments both direotand indirect including paymentsto trade associations used fcc-direct lobbying as

well as grassroots lobbying communications inclUdihg.the amount of the payment and the recipient

Membership In and pa/mcnts to any tax-exempt organization that writes and eadorsesinodel legislation

Description of the decision making process and oversight by the management and Boat-d for

direct and indirect lobbying contribution or expenditure

payment for grassroots lobbying cxpenditure

For purposes of this proposal grassroots lobbyingcommunicaiion is communication directed to the general

public that refers to specific legialation reflects 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 reportshall be presented to the Audit Committee of the Board or other relevant ovcrsighi committees of the

Board and posted on the companys websii.e

Supporting Statemeut

As shareholdets 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 shareholders best interests Absent system of accountability company assets could be used for policy

objectives contrary to companys tong-term interestsposing risks to the company and shareholders

For example company may lobby directly or through 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 $16247800 million from July 12010 June 302011 supported direct federal lobbying

activities according to disclosure reports US Senate .flce of Pu1ic RecrdsThis figtire may not include grassroots

lobbying to directly influence legislation by mobiIiing public support or opposition AlsO not all stales 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



TIDES

November 10 2011

Ms Maur Smith

CooeScetary
PepsiCo inc

700 Aneo.PRoad
PrchseNY1O.577

Dear Ms. Smith

Tides Foundation holds 14100 shares of PepsiCo stock We believe that companies

with cohimentto customers employees communities the environment and good

govemante will prosper long-term We recognize PepsiCo is such company and we have

been plesed to own it in our portfbIo However we wish to see PepsiCo be more transparent

in dscioØing lobbying policies and practices and how it impacts PepsiCo value

Therefore- weare submitting the enclosed shareholder proposal as co-spopsor with Needmor

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 3d-3 of the Securities Exchange Act of 1934 of the above

mentioned number of PepsiCo shares

We have been shareholder for more than one year of at least $2000 worth of PepsiCo

stock with verification of our ownership enclosed We will continue to be an investor of at least

$2000 worth of PepsiCo stock through the stockholder meeting We will be pleased to provide

additional documentation of ownership upon request representative of the filets will attend

the stockholders meeting to move the resolution as required by SEC rules

PleSse copy cortespondence both to me and Timothy Smith at Walden Asset

Management ftsmithbostontrust..com who is our investment manager We hereby deputize

Neethior Fund to act on our behalf in withdrawing this resolution

%uen14ÆiM7
Chief Financial Officer

h% fDUA1Q

The reide

PO Boa 299O

San Francisco CA

94I 29-0903

4IS.%6I.40

www.tdes.0r1



Bdston1rut Investment

Management Company

Noyenber 102011

To Whom It May Concern

Boston Trust Investment Management Companya state ch4rtered banic under

theCómmtnwealth of Massachusetts and insured by thG.FDIC manaaasets
and acts as custodian forthe Tides Foundation through its Walden Asset

Managernentdivision

We are writing to verify that our client Tides Foundation ctirrentiy owns 14200

shares of Pepsico Cusip 71344818 These.shares.are held in.the name of

cede Co under the custodianship of Boston Trust and reported Such to the

SEC via the quarterly filing by Boston Trust of Form 13F

We onflrm that Tides Foundation has continUousi own .edand has beneficial

ownership of at least $2000 in markt valueof the voting securities of PepsiCo
and that such beneficial ownership has existed for one or more years in

accordance with rule 14a-8a1 of the Secunties Exchange Act of 1934

Additional documentation confirming ownership from our sub-custodian Who are

DTC participants will be provided upon request

Further it is our intent hold at least $2000 in market valpe through the next

annual meeting

Should you require further information please contact Timothy Smith at

617-726-7155 or tsrnithbostpntrustcom directly

Sincerety

XJLLu
Timothy Siuth

Senior Vice President

Boston Trust Investment Management Company
Walden Asset Management

M1iOlO8 6I/J72fl I.2272.%



uesi.ar inacsusure QiopDyJng rpwses anarracuce
--

Whereas busmesies like indsviduals have recogmzed legal right to express opinions to legislators and regulators

public policy niatters

It it inpoxtant that.OUr 3xthpaslys lobbying positkms aswell as processes to irifluence.public plicy tratispaten

Publicopmson ts skeptical of co irate tnflueuce on Congress and public policy and questtonable lobbyihg-antivtty may pose

risks tocor companys reputation when controversial positions are embraced lene we eliev fWIdisclosute of PepsiCo

policies procedures nd oversight mechanisms is warranted

Resolved the shareholders Qf Pepsico rcqueatthe Board authorize thc preparation of a.repot updated annually

disclosing

Company policy and procedures goyerningthe lobbying of iegislators and regu lators Inc luding hat.ine.gn our

companys behalf by trade associations The disclosure should include both direct and indirect lobbying and

grassrots lobbying communications

listing of payments both direct and indirect including payments to trade associations used fordfrecflobying as

well as grassroots lobbying eommnicatlons including the amount of the payment and the recipient

Membership in and payments 10 any tax-exempt organization that writes and endorses model legislation

Description thc deciSion making process and oversight by the management and Board for

direct and indirect lobbying contribution or expenditure

payment for grassroots lobbying expenditure

For purposes of this proposal grassroots lobbying communication is communication directed to the general

blic that refers to specific legislation reflects view on the legislation and encourages the recipient of the

communication to thke action with respect to the legislation

Both directand 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 committeesof the

Board and posted on the companys website

Supporting Statement

As shareholders we encourage transparency and accountability on the use of staff time and corporatefunds to

influence legislation and regulation both directly and indirectly as well as grassroots lobbying initiatives We believe such

disclosure is in shareholds beSt interests Absenur system of accountability company asetscould heUSed forpolicy

objectives contrary to companys long-term interests posing risks to the company and shareholders

lor example company may lobby directly or through trade associaL ion to weaken the Poreign Corrupt Practices

Act or stop the EPA from regulating climate change or trying to limit the Consumer Finance Protection Bureau

Company funds of approximately $16247800 million from July 12010 to June 30 2011 supported direct fdaral lobbying

activities according to disclosure reports LS Senate Cijce of Public IeconLslhis figure may mat include grassroots

lobbying to directly intluence legislation by mobilizing public support or opposition Also not all states require disclosure of

lobbying expendftures to influence legislation or regulation

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



Box 465618 513.874.8900 phone

Cincinnati OH 513.874.1690 fax

45246-5618 infog1enmary.org

November 18 2011

Ms Maura Smith

Corporate Secretary

PepsiCo Inc

700 Anderson Hill Road

Purchase NY 10577

Dear Ms Smith

Home Missioners of America holds 500 shares of PepsiCo stock As an investor we

believe that companies with 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 4a-8 of the General Rules and Regulations of the Securities Act of

1934 We are the beneficial owner as defined in Rule 3d-3 of the Securities Exchange

Act of 1934 of the above mentioned number of PepsiCo shares We intend to maintain

ownership of at least $2000 worth of PepsiCo stock through the date of the next

stockholders annual meeting

We have been shareholder for more than one year have held over $2000 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

representative
will attend the shareholders 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 is our investment manager We look forward to your response

Treasurer Director of Finance

The Home Missioners of America

Cc Timothy Smith Walden Asset Management

Catholic Missioners Serving Rural America Since 1939

www.glenmary.org



Request forDisclosure of Lobbying Policies and Practices

Whereas businesses like individuals have recognized legal right to express opinions to legislators and regulators

on public policy matters

it is important that our companys lobbying positi6ns 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 companys reputation when controversial positions are embraced Hence we believe full disclosure of PepsiCos

policies procedures and oversight mechanisms is warranted

Resolved the shareholders of PepsiCo request the Board authorize the preparation of report updated annually

disclosing

Company policy
and procedures governing the lobbying of legislators and regulators including that done on our

companys behalf by trade associations The disclosure should include both direct and indirect lobbying and

grassroots lobbying communications

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

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

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

direct and indirect lobbying contribution or expenditure

payment for grassroots lobbying expenditure

For purposes of this proposal grassroots lobbying communication is communication directed to the general

public that refers to specific legislation reflects 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 Committee of the Board or other relevant oversight committees of the

Board and posted on the companys 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 shareholders best interests Absent system of accountability company assets could be used for policy

objectives contrary to companys long-term interests posing risks to the company and shareholders

For example company may lobby directly or through 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 6247800 million from July 2010 to June 30 2011 supported direct federal lobbying

activities according to disclosure reports US Senate Office of Public RecordsThis 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



p4 For TcTorrow

NOvember 12 2011

Maura Abeiri Smith

.lufive Vice President Government Affairs kneral Counsel and Cotporate Secretary

PepsiCo hv
70 Andcsonlli1.l Road

Purche NY 10577

.iear MSmith

On behalf ofPax World Mutral Funds Pax World write to give notice that purstiant to the 201

proy a1atement of PepsiCo Inc the Company Vax World intends to present the attached pmposai

the ProposaP regarding disclosure ôæ political involvement at.th2Di2 Annual Meeting of

shareholders the Annual Meeting Pax World requests that the Company include the Proposal in

theCnmpanys proxy statement for the Annual Mecting Pax World has ownedthe requisite number Of

PepsiCo Inc shares for at least one year continuously and intends to hold these shares through.the

date on which the Annual Meeting is held

flm Propostl beiu co-ified with he New York State Common Retirement Fund which erves as

theiead.pmponein Lead Filer Pax World designates The Ne York Stale Common Retirement

Tund the Lead Pilert act on Pax Worlds behalf for all purposes in connection wilhthis ProposaL

The Lead Filer is speuficaily authori7cd to engage in cliscussiotis with the Company coneming the

Proposal andto agree oti modifications or withdraval ofthe Proposal on Pax Worlds behalf In

adthtion Pax World authorizes PepsiCo Inc and the U.S Securities and Exchange Commission to

communicate With the.ahoe named Lead Filer as representative of the filer group in connectiOn with

any no-action letter or other related correspondence to this suhmission

Par orid requests that when pracu it the ompariv rnLIudc Nr World in its comniumeations with

the Lead Filet regarding this matter

Irepreseit that Pax World or itS agent intends to appear in person or by proxy at the Annual Meeting

to prserttrhe attached Proposa1 Ptoof of share ownership is .beinScnt to you under separate cover

imnicdiai.elv after this mail ing Please contact Laura iluober by email a..t lhuober@paxworid.com or by

phone at O3 501 -7354 if you have any questions regarding this rnattcr

Si.nccreiy

Prexideni

Pax World Mnagement LLC

kiel Resolution Text

PatDohett.y The New York State Common Ret.icrnent Fund

PaitWjd Management LLC ethttkw Soct uii-WQ nutt NH 3501 X.77 79 wwpaxwdd.om



Request for Iisclosure of Lobbying Policies and Practices

Whereas businesses like individuals liaear ccc niecI legal right to express opinions to legislators and regulators

on public policy matters

It is impOrtaflt that otir companys lobbying positions as well as pmccsse to influence public policy arc trtmsparerit

Public opinion is skeptical ot corporate inllucncc on Congress and public policy and questionable lobbying activity may pose

risks to our companys reputation when controversial positions are embraced Heuic we believe full discloLIre of PepsiCos

liOl icics procedures and oversight mechanisms is arranrcd

Resolved the shareholders of PepsiCo request the Board authonLc the preparation of report updated annually

disclosing

policy and procedures governing ihe lobbying of legislators and regulalors including that done on our

companys behalf by trade associations The dkclosure should include both direct and indirect lobbying and

grassroots lobbying communications

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

Membership in and payments to an laxexempt organization that writes and endorses model legislation

Description of the decision making process and oveiight by the management and Board for

direct and indirect lobbying eonti-ibutinn or expenditure

payment for grassroots lobbying expenditure

Fur purposes of this proposal grassroots lobbying communicatior is communication directed to the general

public thai refers to specific legislation reflects view on the kgislation and IC encourages the recipient of the

communication to take action with respect to the legislation

Both direct and indirect lohh ing arid grassrout tohhving cimminuucations include eFhirts at the local state and

federal levels

The report shall he presanled to the Audii Commiiiee ofthe Boacd or other relevant oversight committees of the

Board and posted on the Companys website

Supporting Statement

As shareholders we encourage transparency and accountability on the usc of sta IT time and corporate funds to

influence kgislation arid regulation both directly and iudimectv as wcll as grassroots lobbying initiatives We believe such

disclosure is in shareholders besi interests Absent syleni olaccourtahility company assets could be used for policy

bjctivs conttarv to companys lungterm inkrets posin iiks the compaiiv anti shareholders

Ior example ckiinpany mmmv lobby directly or ihrmih trade ass..eimtion to weaken the Foreign Corrupt Practice

Act or slop the IPA from regulating climate ch or trying to limit the unsnmer Finance Protection BureauS

Company funds ot approximately 16.217.80ti million from July 201 to .iunc 30 2011 supported direct federal lobbyini

acuvwes according to disclosure reporb L..c Scna.e Ofic .flrthhc eci.r this flgurc may not include grassroots

lubbyin to direcily influence Iegilulicin by mohiiLing p.ibli supp or opposition .lso not all states require discIoure of

lobbying expenditures to mtluencc legislation or negulal.un

We encourage our Board to require comnprehensie dise ksure related to direct indirect and grassroots lobbying



Tornorrow

20ff

Maura.AbelnSnnth

sutV.jceFresident .OOvernment.Affairs General Curisöi and CorpoateSecrtry

PepsiCo Inc

700 Anderson Hill Road

Ptirhase.N 10577

Dear Ma Smith

Please accept the attached letter as Pax World Mutual Funds Pax World proof of share

ownerhip Pax World intends to present proposal the Proposal regardi disclosure on

pohna1 involvement at the 2012 Annual Meeting of shareholders The proposal bemgco

filed with TheNew YorkState Qthinon Retirement Fund which serves the.Iead proponent

Sincerely

eherSrnth
Lead Suatainab ility Research Analyst

Pax World Management LLC

PaxrMMinagenient L.LC 30 Pen kw tjite Pc ffiNi4 03801 77J



SlAm STREFE
Fir Frrythinq Yoi fttwr

November 18 201

Heather Smith

Lead Sustinability Research Analyst

Pax World Management LLC

30 Penhallow Street1 Suite 400

Portsmouth NH 03801

RE Pepsico Inc 713448108

Dear Ms Smith

State Street corporation acts as eusLodian for the assets of the Pax World portfolios listed

below This letter confirms that the Pax World Funds listcd below hasfhave continuously held

shares of PepsiCo Inc with Cusip 713448108 with market value ofai least S2.000 1r period

of one year as of November 17 201

PepsiCo Inc

713448108

Fund/Portfolio Name State Stre.t AIC Share4tsMNoV .172011.

Pax World Growth Fund FISMA 0MB Memorandum M-O7-16368G13

Global Womens Equality Fund FISMA 0MB Memorandum MO7.165O00.O0

thad Juevremoni

Assislant Vicc President

State Street Cooration



From Smith limothy

Sent Wednesday Nwember 23 2011 846 AM

1o Can1eIki Amy PEP Boykas Paul PEP maura.smlth@pepsl.am

Cc Pat ISFi4j 0MB Memorandum M.7716 Helsier LWEBSTER@ffIDES.ORG

Subject FW PepsiCo Needmor Cover Letter and Lobbying Resolution

Dear Ms Smith write on behalf of Walden clients who coflied the resolution seeking disclosure of

lobbying by Pepsi namely the Needmor Fund the Funding Exchange and the Tides Foundation

Each is copied in this emaU

The Needmor Fund in its endosed Nov 10 filing letter had indicated it was willing to play the role of

Nprimary fller of the resolution helping coordinate the work of the cofliers 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 colliers with NYSCRF .1 have been asked to communicate that

adjustment to you

When the NYSCRF flied their proposal there were few modest editorial changes see text below

and enclosed as NY State resolution.Thus as cofliers they are pleased to amend their 60

sponsorship to file the NYS text as amended We recognize that this is an important clarification for

your flies so it does not appear as similar but different resolutions

If there are other collIers they will make 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 Sharener Engagement

Walden Asset Management division of Boston Trust Investment Management

33rd floorj One Beacon St
Boston MA 02108

617-726-7155

tsmitPibostontrustcom

www.waldenassetrnnmt corn

Request for Disclosure of Political Spending Lobbying Policies and Practices

Whereas businesses have recognized legal right to express opinions to legislators and

regulators on public policy matters it is important that our compaiiys 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 companys

reputation when controversial positions are embraceci Hence we believe full disclosure of PepsiCos

policies procedures and oversight mechanisms is warranted

Resolved the shareholders of PepsiCo request the Board authorize the preparation of report

updated annually disclosing



Company policy and procedures governing the lobbying of legislators and regulators including

that done on our companys behalf by trade associations The disclosure should include both

direct and indirect lobbying and grassroots lobbying communications

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

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

legislation

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

direct and indirect lobbying contribution or expenditure

payment for grassroots lobbying expenditure

For purposes of this proposal grassroots lobbying communication is communication

directed to the general public that refers to specific legislation reflects view on the legislation

and encourages the recipient of the comunmication 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 companys 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 weB as grassroots

lobbying initiatives We believe such disclosure is in shareholders best interests Absent system of

accountability company assets could be used for policy objectives contrary to companys long-term

interests posing risks to the company and shareholders

For example company may lobby directly or through trade association to weaken the Foreign

Corrupt Practices Act or stop the EPA from regulating climate change or tying to limit the Consumer

Finance Protection Bureau

Company fImds of approximately $16247800 million from July 12010 to June 30 2011 supported

direct federal lobbying activities according to disclosure reports US Senate Office of Public

RecordrThis 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

Instructions or requests transmitted by email are nor effective until they have been confirmed by Boston Trust The

Information provided in this e-mail or any attachments is not an official transaction confirmation or account statement For



your protection do not include account numbers Social Security numbers passwords or oth imi-ptiblciIrmation h9sUF

e-mail

This message and any attachments may contain contidential or proprietary information if you are not

the intended recipient please notify Boston Trust immediately by replying to this message and deleting it

from your 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 public network

Boston Trust liweatment Management Compmy
Walden Asset Management

BTIM Inc



/OPEPSI/OUPCNNCNRECIP1ENTS/CNACARRIEL

From Carriello Amy PEP
Sent Wednesday November 30 2011 453 PM

To Smith Timo1Vfl36t1Øty
Cc FISMA 0MB Memorandum Mo716.Rarbara Heisler LWEBSTER@TIDES.ORG Boykas Paul PEP

Smith Maura PEP
Subject RE PepsiCo Needmor Cover Letter arid 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 Missioners

Tim please confirm that each of the shareholders named above is replacing its original proposal with the proposal

referenced in your email below that Pat Doherty will be their contact and that the NYS Common Retirement Fund will

be considered the primary filer

Pat please confirm that you will also be acting on behalf of Pax World Mutual Funds and that the proposal referenced

in Tims email below is Paxs proposal too

If you 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 Carriello Senior Legal Director

PepsiCo Inc 700 Anderson Hill Road Purchase NY 10577

Tel 914-253-2507 Fax 914-249-8109 amy.carrielIopepsicocom

From Smith Timothy

Sent Wednesday November 23 2011 846 AM

To Carriello Amy PEP Boykas Paul PEP maura.smith@pepsi.com

Cc Pat DOFlMA 0MB Memorandum M-O7-16ara Heisler LWEBSTERTIDES.ORG

Subject FW PepsiCo Needmor Cover Letter and Lobbying Resolution

Dear Ms Smith write on behalf of 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 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 cofUers with NYSCRF have been

asked to communicate that adjustment to you

When the NYSCRF filed their proposal there were 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 text as amended We recognize that this is an important

clarification for your files so it does not appear as similarbut different resolutions

If there are other couilers they will make similarclarification 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 division of Boston Trust Investment Management

33rdlfloor One Beacon St
Boston MA 02108

617-726-7155

tsmithbostontrust.com

www.waldenassetmqmt.com

Request for Disclosure of Political Spending Lobbying Policies and

Practices

Whereas businesses have recognized legal right to express opinions to legislators and

regulators on public policy matters it is important that our companys 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

companys reputation when controversial positions are embraced Hence we believe full

disclosure of PepsiCos policies procedures arid oversight mechanisms is warranted

Resolved the shareholders of PepsiCo request
the Board authorize the preparation of

report updated annually disclosing

Company policy and procedures governing the lobbying of legislators and regulators

including that done on our companys behalf by trade associations The disclosure should

include both direct and indirect lobbying and grassroots lobbying communications

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

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

model legislation



Description of the decision making process and oversight by the management and Board

for

directand indirect lthbyingiontrihiitinn or expenuiLur

payment for grassroots lobbying expenditure

For purposes of this proposal grassroots lobbying communication is

communication directed to the general public that refers to specific legislation reflects

view on the Eegislaton 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 Committee of the Board or other relevant

oversight committees of the Board and posted on the companys 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 shareholders best interests

Absent system of accountability company assets could be used for policy objectives contrary to

companys long-term interests posing risks to the company and shareholders

For example company may lobby directly or through 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 $16247800 million from July 12010 to June 30 2011

supported direct federal lobbying activities according to disclosure reports US Senate Office

of Public RecordsThis 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

Instructions or requests transmitted 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 official transaction confirmation or account

statement For your protection do not include account numbers Social Security numbers passwords or other non

public information in your e-mail

This message and any attachments may contain confidential or proprietary information if you

are not the intended recipient please notify Boston Trust immediately by replying to this message

and deleting it from your computer Please do not review copy or distribute this message Boston

Trust cannot accept responsibility for the security of this email as it has been transmitted over

public network



Boston Trust Investment Management Company
Walden Asset Management

BTIM lnc



IOPEPSI/OUPCNAICNRECI PIENTS/CNACARRIEL

From Smith Timothy tsmith@bostontwst.com

Sent Wednesday November 30 2011 507 PM
To Camello Amy PEP Pat Doherty

Cc FISMA 0MB Memorandum M-o7-1.61rbara Heisler LWEBSTER@TIDES.ORG Boykas Paul PEP
Smith Maura PEP swissekgIenmary.org Barbara Heisler

Subject RE PepsiCo Needmor Cover Letter and Lobbying Resolution

Amy thank you very much for making this easy through group email

Yes indeed confirm on behalf of the following investors who are clients of Walden The Needmor Fund Funding

Exchange Tides Foundation Glenmary Home Missioners that NYS Common Retirement Fund will act as the primary

filer with Pat Doherty as the contact and their amended resolution is the common resolution all have filed

trust this helps with the confirmation for your files

Timothy Smith

Senior Vice President

Director of ESG Shareowner Engagement

Walden Asset Management division of Boston Trust Investment Management

33rd floclr One Beacon St

Boston MA 02108

617-726-7155

tsmith@ bostontrustcom

www.waldenassetmgmt.com

Walden Asset Management has been leader in integrating environmental social arid governance ESG analysis into

investment decision-making since 19Th Walden offers separately managed accounts tailored to meet client-specific

investment guidelines and works to strengthen corporate ESG performance transparency and accountability Walden

Asset Management is division of Boston Trust Investment Management Company

From Carriello Amy PEP mailtoAmy.Carrieilopepsico.com3

Sent Wednesday November 30 2011 453 PM

To Smith Timothy Pat Doherty

J1A 0MB Memorandum M-Q7-l6ara Heisler LWEBSTER@TIDES.ORG Boykas Paul PEP Smith Maura PEP
Subject RE PepsiCo Needmor Cover Letter and Lobbying Resolution

DearTim 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 Needrnor Fund as the primary filer

The Needmor Fund

Funding Exchange

Tides Foundation

Glenmary Home Missioners

Tim please confirm that each of the shareholders named above is replacing its original proposal with the proposal

referenced in your email below that Pat Doherty will be their contact and that the NYS Common Retirement Fund will

be considered the primary filer



Pat please confirm that you will also be acting on behalf of Pax World Mutual Funds and that the proposal referenced

in Tims email below is Paxs proposal too

If you would like to discuss this by p1he please do not nestate to contact me Thank you very much for your

assistance with this request

Best regards

Amy

Amy Carriello Senior Legal Director

PepsiCo Inc 700 Anderson Hill Road Purchase NY 10577

Tel 914-253-2507 Fax 914-249-8109 amy.carrietlopepsico.com

From Smith Timothy Emailtotsmith@bostontrust.comj

Sent Wednesday November 23 2011 846 AM

To Carriello Amy PEP Boykas Paul PEP maura.smith@pepsi.com

Cc Pat DOFlSMA 0MB Memorandum Heisler LWEBSTER@TIDES.ORG

Subject FW PepsiCo Neectmor Cover Letter and Lobbying Resolution

Dear Ms Smith write on behalf of 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 helping coordinate the work of the cofliers 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 .1 have been

asked to communicate that adjustment to you

When the NYSCRF filed their proposal there were 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 text as amended We recognize that this is an important

clarification for your files so it does not appear as similarbut different resolutions

If there are other cofilers they will make 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 division of Boston Trust Investment Management

33rdfloor One Beacon St

Boston MA 02108

617-726-7155



tsmithbostontrust.com

www.waldenassetmgmt.com

Request for Disclosure of Political Spending Lobbying Policies and

Practices

Whereas businesses have recognized legal right to express opinions to legislators and

regulators on public policy matters it is important that our companys 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

companys reputation when controversial positions are embraced Hence we believe full

disclosure of PepsiCos policies procedures and oversight mechanisms is warranted

Resolved the shareholders of PepsiCo request
the Board authorize the preparation of

report updated annually disclosing

Company policy and procedures governing the lobbying of legislators and regulators

including that done on our companys behalf by trade associations The disclosure should

include both direct and indirect lobbying and grassroots lobbying communications

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

Membership in and paymetits to any tax-exempt organization that writes and endorses

model legislation

Description of the decision making process and oversight by the management and Board

for

direct and indirect lobbying contribution or expenditure

payment for grassroots lobbying expenditure

For purposes of this proposal grassroots lobbying communication is

communication directed to the general public that refers to specific legislation reflects

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 he presented to the Audit Committee of the Board or other relevant

oversight committees of the Board and posted on the companys 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

gTassroots lobbying initiatives We believe such disclosure is in shareholders best interests

Absent system of accountability company assets could be used for policy objectives contrary to

companys long-term interests posing risks to the company and shareholders



For example company may lobby directly or through 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 $16247800 million from July 2010 to June 30 2011

supported direct federal lobbying activities according to disclosure reports US Senate Office

of Public RecordsThis 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

Instructions or requests transmitted by email not effective until they have been confirmed by Boston Trust The

information provided in this e-mail or any attachments is not an official transaction confirmation or account

statement For your protection do not include account numbers Social Security numbers passwords or other non

public information in your e-mail

This message and any attachments may contain confidential or proprietary information If you

are not the intended recipient please notify Boston Trust immediately by replying to this message

and deleting it from your 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

public network

Boston Trust investment Management Company
Walden Asset Management

BTIM Inc

Instructions or requests transmitted 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 official transaction confirmation or account statement For

your protection do not include account numbers Social Security numbers passwords or other non-public information in your

e-mail

This message and any attachments may contain confidential or proprietary information If you are not

the intended recipient please notily Boston Trust immediately by replying to this message and deleting it

from your 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 public network

Boston Trust Investment Management Cwnpany
Walden Asset Management

UTIM Inc



EXHIBIT
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WaLder Asset Manaernent
1_brrHil ivtj tp

November 2011

Ms Maura Clark

Corporate Secretary

PepsiCo Inc

700 Anderson Hill Road

Purchase NY 10577

Dear Ms Clark

WaIden Asset Management holds at least 275664 shares of PepsiCo on behalf of clients

who ask us to integrate environmental social and governance analysis ESG into investment

decision-making Walden Asset Management division of Boston Trust Investment

Management Company is an investment manager with $2 billion in assets under management

We are pleased to be long-term owner of PepsiCo stock

As 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

special privilege for Walden to serve on your new stakeholder dialogues We have also

appreciated the thoughtful 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 PepsiCos role as

board member on the U.S Chamber of Commerce and the passive role Our companys

representative has played in the face of the Chambers partisan political role and its opposition to

many environmental initiatives as well as powerful lobbying against climate change legislation or

regulation

The Chambers website states Directors determine the U.S Chambers 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 Chamber board member PepsiCo certainly

may be perceived as supporting its policies

Our concern has been heightened by the fact that PepsiCo does not seem to be active on

the board on political spending or environmental issues and apparently does not see it as the

responsibility of Board member to challenge the Chamber or other trade associations on policies

or programs with which it disagrees So this concern goes far beyond the Chamber

Ironically PepsiCo has solid vendor standard policy and sends clear message to

conditions on companies supplying PepsiCo Yet you seem to have no similar expectations of

trade associations of which you are members

I\ O1 OStI JJ Vfi.
re ii.n Sti MtSi1



We believe this is failure in governance Obviously Pepsicos own Board members serve

as active informed and engaged participants and would never countenance such passive

unengaged approach in their role at PepsiCo

Thus Walden Asset Management is filing this resolution with PepsiCo seeking review of

your political spending policies and oversight We are glad to act as the primary filer Other

investors will Join in co-filing this proposal We see this resolution as the foundation for our

planned dialogue with management

We arefiling the enclosed shareholder proposal with for inclusion in the 2012 proxy

statement In accordance with Rule 14a-B of the General Rules and Regulations of the Securities

Exchange Act of 1934 We are the beneficial owner as defined in Rule 3d-3 of the Securities

Exchange Act of 1934

We have been shareholder holding more than $2000 worth of stock for more than one

year and will hold at least $2000 of PepsiCo stock through the next annual meeting Verification of

our ownershipposition is enclosed Additional confimiation letters from our sub-custodian who are

DTC participarits will be supplied upon request representative of the filers will attend the

stockholders meeting to move the resolution as required by SEC rules

We look forward to meaningful dialogue with management on this matter

517j
Timothy Smith

Senior Vice President

Director of ESO Shareowner Engagement

End Resolution Text



REVIEW PEPSICO POLI11AL CONTRIBUTIONS TRADE ASSOCIATIONS POLICY

Whereas Political spending by companies is increasingly controversial heightened by the Ciiizen.ir Un ied

Supreme Court decision allowing companies to make independent expenditures supporting or opposing

candidates election campaign

Corporate political spending has also become 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 SP 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 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 expeitditures

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 arid puts political dollars to work in ways that ironically challenges PepsiCos 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 Chamber board member PepsiCo does not seem to challenge the Chambers environmental

positions or its partisan politic1 activities Controversial inconsistencies could be harmful to PepsiCos

reputation

The Chamber3s website states Directors determine the U.S Chambers 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 Chamber board member PepsiCo certainly may be perceived as supporting its policies

Resolved Shareholders request that independent Board members institute comprehensive review of

PepsiCos policies and oversight processes related to political spending and public policy both direct and

indirect inclucing through trade associations and present summary report by September 20 12 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

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 PepsiCos own positions

How PepsiCos Board representatives on trade associations can more effectively advocate

PepsiCos sustainability agenda and influence policy



Management and Board trade association oversight processes
The case for PepsiCo pubicIy

expiaining why they differ ftom trade association on priority issue
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November 2011

Ms Maura Clark

Corporate Secretary

PepsiCo Inc

700 Anderson Hill Road

Purchase NY 10544

Dear Ms Clark

The Sisters of St Joseph of Boston holds 300 shares of PepsiCo stock We believe that

companies with commitment to customers employees communities and the

environment will expand brand recognition and add to prosper tong-term shareholder

value

We are submitting the enclosed shareholder proposal as 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-3of the Securities Exchange Act of

1934 of the above mentioned number of PepsiCo stock as attested to by Boston Trust

our custodian 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 have been shareholder for more than one year of more than $2000 worth of stock

and will hold at least $2000 csf PepsiCo stock through the stockholders meeting

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 contacr of this resolution We
hereby deputize Walden Asset Management our investment manager to withdraw this

resolution on our behalf

SincerelyJi
Sr Carole t.ombard

End Resolution Text

Corole Lembwd CSJ Justk ond Peoce Coorthnotor

Fac 617.74.t6B Phone 617.746.2102 e-tniI e.onbord c.ijbostcnrg
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Uusc

November 2011

Ms Mäura Clark

Corporate Secretary

PepsiCo Inc

700 Anderson Hilt Road

Purchase NY 10544

Dear Ms Clark

For over 70 years UUSC has advanced human rights and social justice in the United

States and internatlonafly In order to pursue these goals we partner with 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

shareSof PepsiCo stock We have owned over $2000 woith for more than year

Further it is our intent to hold greater than $2000 in market value through the next

annual meeting of PepsiCo

This reolution 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-B

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 upon request from our sub-custodian who are DTC

participants confirming this ownership for the record

Pleasefeel free to calJ 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 to this matter at tsmithbostontrust.com We hereby deputize

Walden Asset Management to withdraw this resolution on our behalf

Sincerely

ii
Constance Kane

Chief Operation Officer

Cc Timothy Smith Walden Asset Management

Shelley Moskowitz UUSC

UNITARIAN UNNERSALIST SERVICE COMaiIITEE

689 Massachusetts Avenue Cambrklge MA 02139-3302 .617-868-6600 fax 617-868-7102

www.uusc org



The First Parish in Cambridge
TI Firt Parisi in Cmbridge ChUrch St. Cambridge MA 02138

Uniirlan Unhcrsalist 617 876-7772

t1avard Square Gathered 1636 IlY 617 868-6178

November 12011

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 1000 shares of PepsiCo stock We have owned

over $2000 worth for more than year Further it is our intent to hold greater than

$2000 in market value through the 2012 annual meeting of PepsiCo Verification of

ownership is enclosed

hereby notify you that the First Parish in Cambridge as concerned shareholder is co

filing the enclosed resolution with Walden Asset Management as the primary filer in

accordance with Rule 4a-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 reiuest We will be represented in person or by proxy at the annual meeting

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

behalf Please also copy correspondence to Timothy Smith at Walden Asset

Management at tsmith@bostontwst.com our investment manager. We look forward to

your response

incerefy



_JanieLMtseIuiIer

FISMA 0MB Memorandum MO716

November 2011

Ms Maura Clark

Corporate Secretary

PepsiCo Inc

700 Anderson.HilI Road

Purchase NY 10544

Dear Ms Clark

own 1200 shares of PepsiCo stock believe that companies with commitment to

customers eniployees 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 dtizens and well-governed companies

am submitting the enclosed shareholder proposal as 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 3d-3 of the Securities Exchange Act of 1934 of the above mentioned number

of PepsiCo shares

have been shareholder for more than one year holding more than $2000 worth of shares

and will provide verification of my ownership position upon request will continue to hold at least

$2000 worth of PepsiCo stock through the stockholder meeting representative of the fers 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 Please copy

correspondence both to me and to Tiniothy Smith at Walden hereby deputize Walden Asset

Management to withdraW this resolution on my behalf

Sincerely

DanielA chuler

Cc Timothy Smith Walden Asset Management tiithbotpntnist.corn



THE MAX AND ANNA

LEVINSON FOUNDATION

November 2011

Maura Clark

Corporate Secretary

PepsiCo Inc

700 Anderson Hill Road

Purchase NY 10577

Dear Ms Clark

The Max and Ana Levirison Foundation is private family foundation where grants are given to

individuals and groups committed to developing more just caring ecological and sustainable world We

believe that commitment to customers employees communities and the environment fosters long-term

business success The Max and Anna Levinson Foundation holds 2800 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 $2000

wroth of stock for more than one year and will continue to hold at least $2000 worth of PepsiCo stock

through the stockholders meeting

Verification of ownership is enclosed Additional documentation from DTC participating sub-custodian

will be provided upon request representative of the filers wifl 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 flier of this resolution

We hereby deputize Walden Asset Management to act on our behalf in withdrawing this resolution

Sipcerely

Charlotte Talberth

Executive Director

Th tlax and .\ma Lcvinou Fon dtion Bo 4319 nta Fc NM 2-t3O9

Phonc so 99s-8c2
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November 2011

Ms Maura Clark

Corporate Secretary

PepsiCo Inc

700 Anderson Hill Road

Purchase NY 10577

Dear Ms Clark

Hàymarket Peoples Fund holds 700shares of PepsiCo stock Since 1974k our

foundatiot has provided funds and support to grassroots groups working for economic and

social justice in New England We believe that companies with commitment to customers

employees communities and the environment will prosper long-term

We are submitting the enclosed shareholder proposal as co-sponsor with Walden

Asset Management for indusion 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

beneficiatqwner as defined in Rule 3d-3 of the Securities Exchange Act of 1934 holding over

$2000 worth of shares Additional documentation from DTC participating sub-custodian will

be provided upon request

We have been shareholder for more than one year will continue to hold $2000 worth

of stock through the annual meeting Verification of our ownership position is enclosed

representative of the filers will attend 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 co-filer Please copy correspondence both to me and Timothy Smith at Walden

We look forward to your response We hereby deputize Walden Asset Management to act on

our behalf in withdrawal this resolution

$cerely

Avenue
02130
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November 2011

Ms Maura Clark

Corporate Secretary

PepsiCo Inc

700 Mderson Hill Road

Purchase NY 10544

Dear Ms Clark

Tht Lemmon Foundation holds 250 shares of PepsiCo stock We believe that

companies with commitment to customers employees communities and the

envirdnment will prosper long-term

Therefore we are submitting the enclosed shareholder proposal as 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 3d-3 of the Securities Exchange Act of

1934 of at least $2000 worth of stock

Wef have been shareholder for more than one year and holding over $2000 worth of

stock We will continue to hold at least $2000 of PepsiCo stock through the next annual

meeting representative of the filers will attend the stockholders meeting to move the

resolution as required by sc rules We will provide additional proof of ownership upon

request

We consider Walden Asset Management as the primary tiler of this resolution and

ourselves as 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

End ResOlution iext

Cc Timothy Smith Walden Asset Management

Th Lm ii UHh1tlU \k 041



SISTERS OF NOTRE DAME DE AMUR

November 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 2800 shares of PepsiCo stock

We believe those companies with commitment to customers employees communities and the

environment will prosper long-term Further we believe PepsiCo is such 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 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 The Sisters of Notre Dame de Namur are the beneficial owners as defined in Rule 13d-3

of the Securities Exchange Actof 1934 of the above mentioned number of shares and have held

and wilt continue to hold at least $2000 worth of PepsiCo stock through the stockholder meeting

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 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 617-726-7155 or tsmith@bostontrust.com We hereby deputize Walden Asset

Management to withdraw this resolution on our behalf

Sr Patricia OBrien

Cc Timothy Smith

Siter% of Notrc .Lm de Nrnur

72 Windsor .Strt

Evcrt MA 2149



M._iwe.ndolenNoves

FISMA 0MB Memorandum M-07-16

November 2011

Ms Maura Clark

Corporate Secretary

PepsiCo Inc

700 Anderson Hill Road

Purchase NY 10544

Dear Ms Clark

own 4000shares of PepsiCo stock One of my objectives is the assurance that

companies invest in are leaders in corporate governance

am 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 am the beneficial owner as defined in Rule 3d-3 of the

Securities Exchange Act of 1934 of the above mentioned number of PepsiCo shares

have been continuous shareholder of over $2000 worth of stock for more than one

year and will provide additional verification of ownership upon request We will continue to

hold at least $2000 in market value of PepsiCo stock through the next stockholder meeting

representative of the filers will attend the stockholders meeting to move the resolution as

required by SEC rules

Please copy correspondence both to me and to Timothy Smith at Walden Asset

Management tsmithbostontrustcpm 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

End Resolution Text



The Brainerd Foundation

November 2011

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

Our Foundation based in Seattle has mission to protect environmental quality of the Pacific

Northwest As implied by our Mission we are concerned that companies we invest in act

responsibly especially with regard to corporateaccountability We write today to encourage you to

take steps to increase corporate accountability related to disclosure of political contributions

Therefore we are co-filing the enclosed shareholder 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 continuous shareholder for more than one year of minimum of $2000 worth

of stock and will continue to hold at least $2000 worth of PepsiCo stock through the stockholders

meeting representative of the filers will attend the stockholders meeting to move the resolution

as required by SEC rules We deputize Walden Asset Management to withdraw this resolution on

our behaf

Sincerely

Executive Director

Cc Timothy Smith Walden Asset Management

The Bramerd Foundatiou t61 Second Avenue Suite 1O SeaIt1e WA 9S101

rhofte D.448.Oi76 Fax 2O644.7222 E.rnaii fo5brsInerd.wg



CAROL MASTER

FISMA 0MB Memorandum M.O716

November 2011

Ms Maura Clark

Corporate Secretary

PepsiCo Inc

700 Anderson Hill Road

Purchase NY 10544

Dear Ms Clark

behave that companies with commitment to customers employees communities

and the environment will prosper long-term own 1000 shares of PepsiCo stock and

strongly believe as you do that good governance and leadership in corporate

responsibility is essential for building shareholder value

Therefore am filing the enclosed shareholder proposal with the Walden Asset

Management as the primary filer for inclusion in the 2012 proxy statement in

accordance with Rule 14a-8 of the Genetal Rules and Regulations of the Securities

Exchange Act of 1934 have been continuous Shareholder and will hold at least

$2000 worth of PepsiCo stock through the annual meeting am are the beneficial

owner as defined in Rule 3d-3 of the Securities Exchange Act of 1934 of the above

mentioned number of PepsiCo shares and will continue to hold at least $2000 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 to myself and to Timothy Smith at Walden

Asset Management attsrntthbostontrust.com phone 617-726-7155 Walden is my

investment manager We hereby deputize Walden Asset Management to act on our

behalf in withdrawing this resolution

Sincerly

End Resolution Text

CC Timothy Smith Walden Asset Management One Beacon St Boston MA 02108
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FISMA 0MB Memorandum M.07.16

November 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 businesswoman in the Portland area believe that

companies with commitment to customers employees communities and the environment will

prosper long-tenm Among my top social objectives is the assurance that companies are doing all

that they cn to be responsible corporate citizens especally with regard to corporate accountability

and transparency relating to political spending

am submitting the enclosed shareholder proposal as 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 3d-3 of the Securities Exchange Act of 1934 of the above mentioned number

of PepsiCo shares

have been shareholder for more than one year of more than $2000 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

$2000 worth of PepsiCo stock through the stockholder meeting 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 myself

co-filer Please copy correspondence both to me and to Timothy Smith at Walden look forward

to your response also deputize Walden Asset Management to withdraw this resolution on my

behalf

Siçtcerely

un Denfart

Cc Timothy Smith Walden Asset Management

GLrn Denhert

420 NW jth Avenue 1205

Portiand Ofl 97205



November 2011

Ms Maura Clark

Corporate Secetary

PepsiCo Inc

700 Anderson Hill Road

Purchase NY 10544

Dear Ms Clark

The Merck Family Fund is private family foundation established in 1954 that

awards grants to non-profit organizations in the United States The goals of this fund

are to restore and protect the natural environment and ensure healthy planet for

generations to come and to strengthen the social fabric and the physical landscape of

the urban community

It is for that reason that the Merck Family Fund with its 1975 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 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 3d-3 of the Securities Exchange Act of 1934 of the above mentioned

number of shares

We have been continuous shareholder for more than one year holding over $2000

worth of stock and will continue to hold at least $2000 market value of Pepsi Co stock

through the stockholders meeting Further verification of our ownership position will be

forwarded upon request representative of the filers will attend the stockholders

meeting to move the resolution as required by the SEC rules

Merck Farnils uni
Eliot Street Suite

Milton MA 2t6
Phone 617-696-358t Fax 617-696-7262



THE RLSELL FAMtLY

November 2011

Ms Maura Clark

Corporate Secretary

PepsiCo 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 commitment to customers employees communities and the

environment will prosper long-term We strongly believe that good governance is

essentiai 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-B of the General Rules and

Regulations of the Securities Exchange Act of 1934 we have been shareholder for

more than one year and held $2000 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 to hold at least $2000 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 attsmithbostontrustcorn phone 817-726-7155 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

Sincerely

/I/

giQt//z

The Russell Family Foundation

Box 2567

Qig Harbor WA 98335

Phone 253-858-5050



SUSTAINABILITY
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 part of Loring Wolcott Coolidge Trust LLC is founded

on the principle
that investors can have positive impact on people and the planet

while also making profit As our name suggests we invest for the long-term with our

values and in our portfolios Our clients share 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 PepsiCos 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 co-filer with Walden Asset Management acting

as the lead filer

Loring Wolcott Coolidge Trust LLC is the beneficial owner of at least $2000 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 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 feel free to contact

me using the information referenced below

230 Congress Street Boston MA 021 10 LoruNc WoLcorr C00UDGE Fucc Anvisors

617 523 6531 wwustainahilitygroup.com LoluNc Woicorr CO0L1rGE TRuST



We look forward to meaningful dialogue with you on this issue

Sincerely yours

icflAc
Thomas Ellington II

Shareholder Advocacy SRI Research

617 622-2337

tellington@sustainabilitygroup.com

Enclosures

Cc Mr Timothy Smith

Walden Asset Management

Shape i/our world



REVIEW PEPSICO POLITICAL CONTRIBUTIONS TRADE ASSOCIATIONS POLICY

Whereas Political spending by companies is increasingly controversial heightened by the Citizens United

Supreme Court decision allowing companies to make independent expenditures supporting or opposing

candidates election campaign

Corporate political spending has also become 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 SP TOO 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 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 political dollars to work in ways that ironically challenges PepsiCos 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 Chamber board member PepsiCo does not seem to challenge the Chambers environmental

positions or its partisan political activities Controversial inconsistencies could be harmful to PepsiCos

reputation

The Chambers website states Directors determine the U.S Chambers policy positions on business issues

and advise theU.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 Chamber board member PepsiCo certainly may be perceived as supporting its policies

Resolved Shareholders request that independent Board members institute comprehensive review of

PepsiCos policies and oversight processes related to political spending and public policy both direct and

indirect including through trade associations and present 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

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 PepsiCos own positions

How PepsiCos Board representatives on trade associations can more effectively advocate

PepsiCos sustainability agenda and influence policy



Management and Board trade association oversight processes The case for PepsiCo publicly

explaining why they differ from trade association ona priority issue
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Missionary Oblates of Mary Immaculate United States Province

Web Address orpiuspio.org
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-MissionaryOb1ates-ofMary hmnacu1at

Justice Peace Tiitegrity of Creation Office United States Province-4.TK
Nvember2220U

Larxy Thompson

Senior Vice rcsident Govenirnent A1ftlrs General Counsel and Secretary

PepsiCo1 Inc

700 Mderson Hill Road

PurchaseNY 10S77 Fax 914-253-2070

Dear Mr Thompson

The Misslon$iy Oblates of Maiy Imrnaoiilate are religious order in the Roman Catholic tradition with

over 41000 members and missionaria lxi snore than 70 countries throughout the world We are members of

the interfaith Ceiter on Corporate Responsibility coalition of 275 faith-based htttitutional investors

denominations orders pension ftui.ds healthoare corporations fbundaUons publishing companies and

dioceses whose comlined assets eaceed 10 blflicri We are the beneficial owners 5300 of shares In

PepsiCo which have been held fbr at least one yenr Verification of our ownership is enclosed We plan to

hold these shares least until the annual rneethig

My brother Oblates and wish to co-file The stockholder resolution on Political Contributions Trade

AssooIation In brief the proposal states Shareholders request that independent Board members Institute

comprebenalvo review of PepsiCos policies and oversight processes related to political spending and

pnblio policy both direct and indirect including through trade associations and present sitnmary report

by September 2012

am hereby authorized to notify you of our intention to co-fi1 this shareholder proposal with Walden Asset

Management Boston Tiimt Investment Management Company submit It for Jnolusion in the
proxy

statement for consideration and action by the shareholders at the 2012 annual meeting in accordance with

Rule 14-a-S of the General Rules and Bagu ations of the Securities and Exchange Mt of 1934

representative of the shareholders will attend the annual meeting to fliOve the resolution as required by SEC

rules

We truly hope that the company will be willing to dialogue with the filers about this proposal Please note

that the contact person 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

tsmithboatontrust.nom If agreement is reacbed Thu Smith as spokesperson for the prin1a filer is

authorized to withdraw the resolution on our behalf

If you have any questions or concerns on this please .do not hesitate to contact roe

Sincerely çç

Rev SØarnus FInn OMI Director

lustice Peace and integrity of Creation Office

Missionary Oblates of Mary immaculate

391 Ivlidiigan Avenue Washington DC 20017 Tel 2OZ-529-4505 Fax 202-57-9-4572

Website www.omlusapicorg
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2012 -PopslCo Inc

WHRBA$ Political spending by companies is increasingly con overslsl heightened by the Citizens

United Supreme Court deoiion aflowing companies to make independent expenditures supporting

or opposing candidates election oampai

Corporate politi oat spending has also become major investor concern Investors asked hundreds of

companies to disclose their policies establish board oversight and disclose alt direct and indirect

expenditures or political purposes 52 SP 100 companIes now disclose their political expenditures

and policies on their websites Shareowner proposals urging disclosure averaged more than 3l

percent in 2011 Indicating strong InVestor support

Omitted from many company reports llowever is disclosure of payments for political purposes to trade

associations and through other tax-exempt groups

Meanwhile many companies updated their politital spending policies For example Pfizer Procter

Gamble Goldman Sache 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 expndlturas

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 pnblicly and puts -polItical dollars to work in ways that ironically challenges PepsiCos

onvlronntental positions And approximately 50% of eveiy dollar of dues to th Chamber is spent on

lobbying

PepsiCo has strong onvirontuental policies and urges companies in its supply chin to follow suit

Yet as Chamber board member PepsiCo does not seem to challenge the Chambers environmental

positions or its partisan political activities Controversial inconsistenotes could be harmful to

PepsiCos reputation

The Chambers website stetos Directore determine the U.S Chanibere 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 hep implement and
proniote

U.S

Chamber policies and objectives As Chamber board member PepsiCo certainly may ho

peroelved as supporting Its policies

RESOLVED Shareholders request that Independent Board menibers institute comprehensive review of

PepsiCos policies and oversight processes related to political spending and public policy both direct

and indirect Including through trade associations and present sununary report by Septeutber 2012

The report may omitconfidential information and limit costs Reins for review include

R.eviaw and disclosure of any direct and indhct expenditures supporting or opposing candidates

or for issue ads deigned to affbot political races inluding due and special payments made to trade

sscciatlon or other organizatIons that can bide any contributions

Risks and rcsponsibflitlcs aesoole.ted with serving on boards of and paying dues to trade

organixations where their positions contradict PepsiCos own positions

How PepsiCos Board representatives oxr trade asSociations can more effectively advocate

PepsICos sustainabiiity agenda and Influence policy

Management and Board trade association oversight processes
The case for PepsiCo publicly

explaining why they 41ff hr front trade association on priority issue
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November22 2011

Rev Seamua kn
Missionary Oblates of Mary maculate

Juitico lEd Peace Office United States PoyJnee

391- MichlglE Avonne NB
Washington DC 20017-1316

Dear Father Finn

The United States Prove of Missonary Oblates of Mary Tmmgculstc owns 5O0 shares of

Pepsi and has owned these shates for at least oiie year

Please dotliealtate to cafi me th any questions

Very tmly yonts

.-.. .--.-.-- .-. .-

emadette Oreave

Msistsnt Vice President

Custody Athxdithtratlon



cBeneclictine Sisters of Virjfinia

Saint Benedict Monastery 9535 Linton Hall Road Bristow Virginia 20136-1217 703 361-0106

November 21 2011

Larry Thompson
Senior Vice President Government 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 comprehensive review of PepsiCos policies and oversight

processes retated to political spending and public policy both direct and indirect including through

trade associations and present summary report by September 2012 The report may omit

confidential information and limit costs Items for review include Risks and responsibilities
associated

with serving on boards of and paying dues to trade organizations where their positions contradict

PepsiCos own positions how PepsiCos Board representatives on trade associations can more

effectively advocate PepsiCos sustainability agenda and influence policy management and Board

trade association oversight processes the case for PepsiCo publicly explaining why they differ from

trade association on 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 thisshareholder proposal with Walden

Asset Management Boston Trust Investment Management Company submit it for inclusion in

the proxy statement for consideration and action by the shareholders 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 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 to hold $2000 worth through the date

of the 2012 Annual Meeting Verification of ownership will follow including proof from DTC

participant

We truly hope that the company will be willing to dialogue with the filers about this proposal Please

note that the contact person for this resolutionlproposal will be Timothy Smith of Walden Asset

Management Boston Trust Investment Management Company who can be reached at 617-726-

7155 or at tsmithtbostontrusLcom If agreement is reached Tim Smith as spokesperson for the

primary filer is authorized to withdraw the resolution on our behalf

Respectfully yours

AaiM--t2

Sister Henry Marie Zimmermann OSB

AsistantT1reasurer
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Political Contributions Trade Associations

2012 PepsiCo Inc

WHEREASPöliticaI spending by compaæiØs is increagntroversalilhtened the Citlzeris

United Supreme Court decision allowing companies to make independent expenditures supporting or

opposing candidates election campaign

Corporate political spending has also become 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 SP 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 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 mUlion for

political campaigns in 2010 The Chamber allegedly on behalf of the business community lobbies

speaks publidy and puts political dollars to work in ways that ironically challenges PepsCos

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 Chamber board member PepsiCo does not seem to challenge the Chambers environmental

positions or its partisan political activities Controversial inconsistencies Could be harmful to PepsiCos

reputation

The Chambers website states Directors determine the U.S Chambers 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 Chamber board member PepsiCo certainly may be perceived as

supporting its policies

RESOLVED Shareholders request that independent Board members institute comprehensive review of

PepsiCos policies and oversight processes related to political spending and public policy both direct

and indirect including through trade associations and present summary report by September 2012

The report may omit confidential information and limit costs Items for review indude

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 PepsiCos own positions

How PepsiCos Board representatives on trade associations can more effectively advocate

PepsiCos sustainability agenda and influence policy

Management and Board trade association oversight processes The case for PepsiCo publicly

explaining why they differ from trade association on priority issue


