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Amy Carriello

PepsiCo, Inc. WaShington,DC20
amy.carriello@pepsico.com Se sect on

Tnconânletter dated December 24, 2014 Avake ity

Dear Ms.Carriello:

This is in response to your letter dated December 24,2014 concerning the

shareholder proposal submitted to PepsiCo by Drew Faust, Claire Harrison,
Cheryl S.Jemsek,Keith C.Schnip, as Trustee of the Keith C.Schnip Revocable Trust,
and Douglas D. Sawatzky. Copies of all of the correspondence on which this response is
basedwill be made available on our website at http://www.sec.gov/divisions/corpfin/cf-
noaction/14a-8.shtml. For your reference, a brief discussion of the Division's informal
procedures regarding shareholder proposals is also available at the same website address.

Sincerely,

Matt S.McNair

Special Counsel

Enclosure

cc: Lisa Lindsley
SumOfUs

lisa@sumofus.org



January 21, 2015

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: PepsiCo, Inc.
Incoming letter dated December 24, 2014

The proposal relates to the chairman of the board.

There appearsto be some basis for your view that PepsiCo may exclude the

proposal under rule 14a-8(f). We note that the proponents appear to have failed to
supply, within 14 daysof receipt of PepsiCo's request,documentary support sufficiently
evidencing that they satisfied the minimum ownership requirement for the one-year
period as required by rule 14a-8(b). Accordingly, we will not recommend enforcement
action to the Commission if PepsiCoomits the proposal from its proxy materials in
reliance on rules 14a-8(b) and 14a-8(f).

Sincerely,

Luna Bloom

Attorney-Advisor



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company

in support of its intention to exclude the proposals from the Company's proxy materials, as well
as any information furnished by the proponent or the proponent's representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission's staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff's informal

procedures andproxy review into a formal or adversary procedure.

It is important to note that the staff's and Commission's no-action responsesto
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these
no-action letters do not and cannot adjudicate the merits of a company's position with respect to
the proposal. Only a court such as aU.S.District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, doesnot preclude a
proponent, or any shareholderof a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company's
proxy material.
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December 24, 2014

VIA EMAIL

Office of Chief Counsel

Division of Corporation Finance
Securities andExchange Commission
100F Street,NE
Washington, DC 20549

Re: PepsiCo, Inc.
Shareholder Proposal ofDrew Faust, et al.
Securities Exchange Act of1934--Rule 14a-8

Ladies andGentlemen:

This letter is to inform you that PepsiCo, Inc. (the "Company"),intends to omit from its proxy
statement and form of proxy for its 2015 Annual Meeting of Shareholders (collectively, the
"2015 Proxy Materials") a shareholder proposal and statements in support thereof (the
"Proposal") from each of Drew Faust, Claire Harrison, Cheryl S.Jensek, Keith C.Schnip, as
Trustee of the Keith C.Schnip Revocable Trust, andDouglas D.Sawatzky (together, the
"Proponents").

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

• filed this letter with the Securities andExchange Commission (the "Commission") no
later than eighty (80) calendardays before the Company intends to file its definitive
2015 Proxy Materials with the Commission; and

• concurrently sent copiesof this correspondenceto the Proponents.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7,2008) ("SLB 14D") provide that
shareholderproponents are required to send companies a copy of any correspondencethat 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 the
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Proponents elect to submit additional correspondence to the Commission or the Staff with
respect to the Proposal, a copy of that correspondence should be furnished concurrently to the
undersigned on behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D.

THE PROPOSAL

The Proposal states:

Shareowners of PepsiCo, Inc. ("PepsiCo") request the Board of Directors to adopt

a policy, and amend the bylaws asnecessary,to require the Chair of the Board of
Directors to be an independent member of the Board. This independence
requirement shall apply prospectively so asnot to violate any Company
contractual obligation. The policy should provide that if the Board determines
that a Chair who was independent when selected is no longer independent, the
Board shall select a new Chair who satisfies the requirements of the policy within

60 days of this determination. Compliance with this policy is waived if no
independent director is available andwilling to serve as Chair.

BASIS FOR EXCLUSION

We hereby respectfully requestthat the Staff concur in our view that the Proposal may be
excluded from the 2015 Proxy Materials pursuant to Rule 14a-8(b) andRule 14a-8(f)(1) because

each of the Proponents failed to satisfy the applicable procedural and eligibility requirements.

BACKGROUND

Drew Faust,Claire Harrison, Cheryl S.Jemsek andKeith C.Schnip, as Trustee of the Keith C.
Schnip Revocable Trust (but not Douglas D. Sawatzky) submitted the Proposal to the Company
in letters datedNovember 3,2014, which were sent together via the U.S.Postal Service on
November 18,2014 andreceived by the Company on November 20,2014. See Exhibit A.
Douglas D.Sawatzky separately submitted to the Company a letter dated November 3,2014,
which was postmarked via the U.S.Postal Service on November 18,2014 and received by the
Company on November 21,2014, evidencing his intention to submit a shareholder proposal
relating to an independent chair of the board of directors. See Exhibit A.1

1 Mr. Sawatzky's submission failed to enclose any shareholder proposal and did not indicate
that Mr. Sawatzky intended to be a co-proponent of the same Proposal submitted by the other
Proponents. However, the Company received a letter dated December 8,2014, which was
captioned "Re: Proof of Ownership for shareholderproposal submitted by Drew Faust,Claire
Harrison, Cheryl Jemsek,Douglas Sawatzky andKeith Schnip," that identified Mr. Sawatzky
as a co-proponent of the Proposal.
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The submissions from Mr. Faust,Ms. Harrison, Ms. Jemsek and Mr. Schnip each failed to
provide verification of these Proponents' ownership of the requisite number of Company shares
for at least one year as of November 18,2014, the date that these Proponents submitted the

Proposal.2 Mr. Sawatzky's submission also failed to provide verification of Mr. Sawatzky's
ownership of the requisite number of Company shares in accordance with the ownership
requirements of Rule 14a-8(b). In addition, the Company reviewed its stock records, which did
not indicate that the Proponents were the record owners of any shares of Company securities.

Accordingly, within 14 days of the date that the Company received each Proponent's
submission, the Company sent a letter to each of Mr. Faust,Ms. Harrison and Ms.Jemsek on
November 20, 2014, to Mr. Schnip on November 21,2014, and to Mr. Sawatzky on December 5,
2014, notifying them of the procedural deficiencies with their submissionsas required by Rule
14a-8(f) (each a "Deficiency Notice," and together the "Deficiency Notices"). In these
Deficiency Notices, attached hereto as Exhibit B, the Company informed each of the Proponents
of the requirements of Rule 14a-8 andhow they could cure the procedural deficiencies.
Specifically, eachof the Deficiency Notices stated:3

• the ownership requirements of Rule 14a-8(b);

• that, according to the Company's stock records, the Proponent was not the record
owner of sufficient shares;

• that the Proponent must submit verification of the Proponent's ownership of the
requisite number of Company shares from the record owner of those shares;

• that only Depository Trust Company ("DTC") participants are viewed as record
holders of securities that are deposited at DTC;

2 In Staff Legal Bulletin No. 14G (Oct. 16,2012) ("SLB 14G"),the Staff stated that a
"proposal's date of submission [is] the date the proposal is postmarked or transmitted
electronically."

3 In addition to the information included in the other Proponents' Deficiency Notices, as
discussedabove, the Deficiency Notice sent to Mr. Sawatzky informed Mr. Sawatzky that his
submission "did not include a shareholderproposal, only a cover letter referencing such a
proposal." The Deficiency Notice also informed Mr. Sawatzky that the Company's deadline
for receiving a shareholderproposal pursuant to Rule 14a-8 was November 21, 2014 and
askedhim to establish that the Company received a shareholder proposal on or before that
date. SeeExhibit B.
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• the type of statement or documentation necessary to demonstrate beneficial
ownership under Rule 14a-8(b), including the requirement that the proof of ownership
"verify[ ] that [the Proponent] continuously held the requisite number of Company
sharesfor the one-year period preceding and including [the date the Proponent
submitted a shareholderproposal to the Company]"; and

• that the Proponent's response had to be postmarked or transmitted electronically no
later than 14 calendar days from the date the Proponent received the Deficiency
Notice.

The Deficiency Notices also noted the DTC website addressat which the Proponents could
confirm whether a particular broker or bank is a DTC participant, and contained detailed
instructions about how to obtain proof from a DTC participant if the Proponents' own broker or
bank is not a DTC participant. Specifically, each of the Deficiency Notices stated:

If [each Proponent's] broker or bank is not a DTC participant, then [the
Proponent] need[s] to submit proof of ownership from the DTC participant
through which the shares are held verifying that [the Proponent] continuously
held the requisite number of Company shares for the one-year period preceding
and including [the date the Proponent submitted a shareholder proposal to the
Company]. [The Proponent] should be able to find out the identity of the DTC
participant by asking [the Proponent's] broker or bank. If [the Proponent's]
broker is an introducing broker, [the Proponent] may also be able to learn the
identity and telephone number of the DTC participant through [the Proponent's]
account statements, because the clearing broker identified on those account
statements will generally be a DTC participant. If the DTC participant that holds
[the Proponent's] shares is not able to confirm [the Proponent's] individual
holdings but is able to confirm the holdings of [the Proponent's] broker or bank,
then [the Proponent] need[s] to satisfy the proof of ownership requirements by
obtaining and submitting two proof of ownership statements verifying that, for the
one-year period preceding and including [the date the Proponent submitted a
shareholderproposal to the Company], the requisite number of Company shares
were continuously held: (i) one from [the Proponent's] broker or bank confirming
[the Proponent's] ownership, and (ii) the other from the DTC participant
confirming the broker or bank's ownership.

The.Deficiency Notices also included a copy of Rule 14a-8 and SEC Staff Legal Bulletin
No. 14F(Oct. i8, 2011)("SLB 14F").See Exhibit B. A Deficiency Notice wasdelivered to
each of Drew Faust, Claire Harrison and Cheryl S.Jensek on November 21, 2014, to Keith C.
Schnip on December 1,2014, and to Mr. Sawatzky on December 6, 2014. See Exhibit C.
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By letter dated December 8,2014,which the Company received on December 10,2014, the
Proponents responded to the Deficiency Notices and provided the ownership letters set forth in
Exhibit D with respect to Mr.Faust's, Ms.Jemsek's and Mr. Schnip's ownership. However,
each of the responses failed to satisfy Rule 14a-8, as discussedbelow. More than 14 days have
elapsed since the dates that a Deficiency Notice was delivered to each of the Proponents, and the
Company has received no further correspondence from the Proponents regarding either the
Proposal or proof of their ownership of Company shares. In addition, the Company has not
received a response to the Deficiency Notice from Ms. Harrison or Mr. Sawatzky.

ANALYSIS

The Proposal May Be Excluded From The 2015 Proxy Materials Pursuant To
Rule 14a-8(b) And Rule 14a-8(f)(1) Because Each Of The Proponents Failed To Satisfy The
Applicable Procedural And Eligibility Requirements.

As discussed below, the Proposal canbe excluded from the 2015 Proxy Materials because each
of Drew Faust, Claire Harrison, Cheryl S.Jemsek,Keith C.Schnip, as Trustee of the Keith C.
Schnip Revocable Trust, andDouglas D. Sawatzky failed to comply with the applicable
procedural and eligibility requirements:

• Each of Drew Faust, Cheryl S.Jemsek and Keith C.Schnip, as Trustee of the Keith C.
Schnip Revocable Trust, failed to provide the requisite proof of continuous stock
ownership in response to the Company's proper request for that information.
Specifically, these Proponents' submissionsfailed to provide any verification of these
Proponents' ownership, and the information provided by these Proponents in
response to the Company's proper Deficiency Notice did not address ownership for at
least one year asof the date these Proponents submitted the Proposal. In addition,
Drew Faust failed to meet the proof of ownership requirements from the record
holder of Company shares.

• Each of Claire Harrison and Douglas D. Sawatzky failed to provide the requisite
proof of continuous stock ownership in response to the Company's proper request for
that information. Specifically, these Proponents failed to provide any verification of
their ownership in their initial correspondence with the Company and in response to
the Company's proper Deficiency Notice.
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I. Background.

Rule 14a-8(b)(1) provides, in part, that "[i]n order to be eligible to submit a proposal, [a
shareholder] must have continuously held at least $2,000 in market value, or 1%,of the
company's securities entitled to be voted on the proposal at the meeting for at least one year by
the date [the shareholder] submit[s] the proposal." Staff Legal Bulletin No. 14(July 13,2001)
("SLB 14") specifies that when the shareholder is not the registered holder, the shareholder"is
responsible for proving his or her eligibility to submit a proposal to the company," which the
shareholdermay do by one of two ways that are provided in Rule 14a-8(b)(2). See Section
C.l.c, SLB 14.

Rule 14a-8(f) provides that a company may exclude a shareholderproposal if the proponent fails
to provide evidence of eligibility under Rule 14a-8, including the beneficial ownership
requirements of Rule 14a-8(b), provided that the company timely notifies the proponent of the
problem and the proponent fails to correct the deficiency within the required time. The
Company satisfied its obligation under Rule 14a-8 by transmitting a Deficiency Notice to each of
the Proponentsin a timely manner,which specifically set forth the information listed above and
attached a copy of both Rule 14a-8 and SLB 14F. See Exhibit B.

In addition, SLB 14G provides specific guidance on the manner in which companies should
notify proponents of a failure to provide proof of ownership for the one-year period required
under Rule 14a-8(b)(1). SLB 14G expresses "concern[ ] that companies' notices of defect are
not adequately describing the defects or explaining what a proponent must do to remedy defects
in proof of ownership letters." It then goes on to state that, going forward, the Staff

will not concur in the exclusion of a proposal under Rules 14a-8(b) and 14a-8(f)
on the basisthat a proponent's proof of ownership doesnot cover the one-year
period preceding and including the date the proposal is submitted unless the
company provides a notice of defect that identifies the specific date on which the
proposal was submitted and explains that the proponent must obtain a new proof
of ownership letter verifying continuous ownership of the requisite amount of
securities for the one-year period preceding and including such date to cure the
defect. We view the proposal's date of submission as the date the proposal is
postmarked or transmitted electronically.



Office of the Chief Counsel

Division of Corporation Finance
December 24, 2014
Page 7

II. The Submissions From Drew Faust, Cheryl S.Jensek And Keith C.Schnip, As
Trustee Of The Keith C.Schnip Revocable Trust, May Be Excluded Under
Rule 14a-8(b) And Rule 14a-8(f)(1) Because Each Of These Proponents Failed To
Provide Sufficient Proof Of Continuous Ownership Of The Requisite Amount Of
Company Shares For The Full One-Year Period Preceding And Including The Date
Their Proposal Was Submitted.

The Company may exclude the submissionsfrom Drew Faust,Cheryl S.Jensek andKeith C.
Schnip, as trustee of the Keith C.Schnip Revocable Trust, under Rule 14a-8(f)(1) because these
Proponentsfailed to substantiatetheir eligibility to submit the Proposal under Rule 14a-8(b) by
providing the information described in the Deficiency Notice. The Staff has consistently granted
no-action relief to registrants where proponents have failed, following a timely and proper
request by a registrant, to furnish evidence of continuous share ownership for the full one-year
period preceding and including the submission date of the proposal. For example, in The Home
Depot, Inc. (avail. Feb.5,2007), the company, upon receiving a proposal that had been
submitted on October 19,2006, sent a deficiency notice to the shareholder regarding the lack of
proof of ownership. The letter from the broker that the shareholdersent in response to the
deficiency notice stated that the shareholder had ownership of the shares from November 7, 2005
to November 7,2006. However, the Staff concurred in the exclusion of the proposal because the
letter did not account for the period from October 19,2005 to November 7, 2005 and therefore
was insufficient to prove continuous share ownership for one year asof October 19,2006, the
date the proposal was submitted. See also Morgan Stanley (avail.Jan. 15,2013) (letter from
broker stating ownership for one year asof November 6,2012 was insufficient to prove
continuous ownership for one year as of November 9,2012, the date the proposal was
submitted); Comcast Corp. (avail.Mar.26, 2012) (letter from broker stating ownership for one
year asof November 23,2011 was insufficient to prove continuous ownership for one year as of
November 30,2011,the date the proposal was submitted); Verizon Communications Inc. (avail.
Jan.12,2011) (first broker letter stating ownership "for more than a year" as of November 16,
2010 was insufficient to prove continuous ownership for a year preceding and including
November 17,2010, the proposal submission date, and second broker letter furnished by
proponent was untimely and similarly worded); Union Pacific Corp. (avail. Mar. 5,2010)
(broker letter, stating ownership for the year preceding and including November 17,2009, was
insufficient to prove continuous ownership for proposal submitted on November 19,2009);
International Business Machines Corp. (avail. Dec. 7,2007) (letter from broker stating
ownership as of October 15,2007 was insufficient to prove continuous ownership for one year as
of October 22, 2007, the date the proposal was submitted).

A. Drew Faust

Mr. Faust submitted the Proposal on November 18,2014, as determined by the postmark date on
the envelope that is included in Exhibit A. Therefore, Mr. Faust had to verify continuous
ownership for the one-year period preceding and including this date, i.e.,November 18,2013 to
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November 18,2014.. The Deficiency Notice clearly stated the necessity to prove continuous
ownership "for the one-year period preceding and including November 18,2014, the date the
Proposal was submitted to the Company." See Exhibit B. In doing so,the Company complied
with the Staff's guidance in SLB 14G for providing Mr. Faust with adequate instruction asto
Rule 14a-8's proof of ownership requirements.

In response to the Deficiency Notice, the Company received a letter datedDecember 4,2014
from TenBridge Partners LLC, an entity that is not a DTC participant, regarding Mr. Faust's
ownership (the "TenBridge Letter"), which stated, in pertinent part:

I sendyou this letter on behalf of my client, Drew Faust.My firm, TenBridge
Partners LLC, adviseson Drew Faust's assetsusing Charles Schwab Institutional
Services.

Charles Schwab, a DTC participant, acts asthe custodian andrecord owner for
shares beneficially owned by Drew Faust.As of and including November 20,
2014 Charles Schwab has continuously held 100 shares of PepsiCo, Inc. common
stock, worth at least $2,000, for over one year on behalf of Drew Faust.

However, the TenBridge Letter merely stated that Mr. Faust has continuously held a certain
number of shares"[a]s of and including November 20,2014 . ..for over one year." Despite the

directions provided by the Company in the Deficiency Notice, the TenBridge Letter does not
confirm Mr. Faust's ownership of Company sharesfrom November 18,2013 to November 18,
2014. Even taking into account the reference in the TenBridge Letter to ownership for "over one
year,"the TenBridge Letter at most confirms ownership as of November 19,2013, but not for
the one-year period including November 18,2013. See, e.g.,Starbucks Corp. (avail. Dec.11,
2014) (concurring in the exclusion under Rule 14a-8(b) of a shareholder proposal submitted on
September 24,2014 where the proponent's proof of ownership statement stated only that shares
"have been held in this account continuously for over one year prior to September 26,2014").
Thus, despite the Deficiency Notice's instructions to show proof of continuous ownership for
"the one-year period preceding and including November 18,2014, the date the Proposal was
submitted to the Company," Mr. Faust failed to do so.

Moreover, the TenBridge Letter failed to meet the proof of ownership requirements from the
"record" holder of Company shares. In this regard, the Staff recently clarified that proof of
ownership letters must come from the "record" holder of the proponent's shares,and that only
DTC participants are viewed as record holders of securities that are deposited at DTC. See
SLB 14F. SLB 14F further provides:

If the DTC participant knows the shareholder's broker or bank'sholdings, but
doesnot know the shareholder's holdings, a shareholdercould satisfy
Rule 14a-8(b)(2)(i) by obtaining and submitting two proof of ownership
statements verifying that, at the time the proposal was submitted, the required
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amount of securities were continuously held for at least one year - one from the
shareholder'sbroker or bank confirming the shareholder'sownership, and the
other from the DTC participant confirming the broker or bank's ownership.

In Johnson & Johnson (Recon.) (avail. Mar. 2, 2012), the company sent the proponent a timely
andproper deficiency notice upon receiving a proof of ownership letter from an investment
advisor that was not a DTC participant. The proponent responded with a letter from the same
investment advisor stating that it hadcleared the shares through a DTC participant. However,
the Staff concurred in the exclusion of the shareholder proposal because the proof of ownership
did not come in a letter directly from the DTC participant.

Consistent with this guidance, the Company's timely Deficiency Notice to Mr.Faust indicated
that Mr. Faust may substantiate his eligibility to submit a proposal under Rule 14a-8(b) by
submitting verification of his ownership of the requisite nmber of Company shares from the
record owner of those shares and that only DTC participants are viewed asrecord holders of
securities that are deposited at DTC. The Deficiency Notice also noted the DTC website address
at which Mr. Faust could confirm whether a particular broker or bank is a DTC participant, and
contained detailed instructions about how to obtain proof from a DTC participant if his own
broker or bank is not a DTC participant. However, the entity that provided the TenBridge Letter,
TenBridge Partners LLC, is not on the list of DTC participants that is available on the DTC
website,4 nor does that list contain any other entity having "TenBridge" in its name, such that it
may be an affiliate of the entity that provided the TenBridge Letter. In fact, the TenBridge Letter
indicates that another entity, Charles Schwab, is the DTC participant that acts as custodianand
record holder of Mr. Faust's shares; however, no documentation of Mr. Faust's ownership of
Company shares from Charles Schwab accompanied the TenBridge Letter or subsequently was
provided to the Company. Therefore, as was the case in Johnson & Johnson, Mr. Faust hasnot
satisfied the requirement of Rule 14a-8(b)(2)(i) to provide proof of ownership from a DTC
participant.

Accordingly, consistent with the precedent cited above, we ask that the Staff concur that the
Company may.exclude the submission from Mr. Faust because,despite receiving timely and
proper notice pursuant to Rule 14a-8(f)(1), Mr. Faust has not provided proof of ownership from a
DTC participant sufficiently demonstrating that he continuously owned the requisite number of
Company shares for the requisite one-year period prior to the date the Proposal was submitted to
the Company, asrequired by Rule 14a-8(b).

4 http://www.dtec.com/~/media/Files/Downloads/client-center/DTC/alpha.ashx.
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B. Cheryl S.Jemsek

Ms.Jemsek submitted the Proposal on November 18,2014, as determined by the postmark date
on the envelope that is included in Exhibit A. Therefore, Ms.Jensek had to verify continuous
ownership for the one-year period preceding and including this date, i.e.,November 18,2013 to
November 18,2014. The Deficiency Notice clearly stated the necessity to prove continuous
ownership "for the one-year period preceding and including November 18,2014, the date the
Proposal was submitted to the Company."See Exhibit B. In doing so,the Company complied
with the Staff's guidance in SLB 14G for providing Ms. Jensek with adequate instruction as to
Rule 14a-8's proof of ownership requirements.

In response to the Deficiency Notice, the Company received a letter dated December 1,2014
from Vanguard Brokerage Services regarding Ms.Jensek's ownership (the "Vanguard Letter"),
which stated, in pertinent part:

This letter serves asconfirmation that Cheryl S.Jemsek has continuously held
shares of PepsiCo Inc. (PEP) in her SEP-IRA Vanguard Brokerage Account . ..
from November 20,2013, through November 20, 2014. The shares of PEP held
in her account havehad a daily market value of $2,000.00 or more during that
time period.

However, the Vanguard Letter merely stated that Ms.Jensek has held a certain number of shares
from "November 20,2013, through November 20, 2014." Despite the directions provided by the

Company in the Deficiency Notice, the Vanguard Letter doesnot confirm Ms.Jemsek's
ownership of Company shares from November 18,2013 to November 18,2014; specifically, it
does not confirm Ms. Jemsek's ownership of Company shares from November 18,2013 to

November 19,2013. Thus, despite the Deficiency Notice's instructions to show proof of
continuous ownership for "the one-year period preceding and including November 18,2014, the
date the Proposal was submitted to the Company," Ms.Jensek failed to do so.

Accordingly, consistent with the precedent cited above,we ask that the Staff concur that the
Company may exclude the submission from Ms.Jensek because,despite receiving timely and
proper notice pursuant to Rule 14a-8(f)(1), Ms.Jemsek hasnot sufficiently demonstrated that she
continuously owned the requisite number of Company shares for the requisite one-year period
prior to the date the Proposal was submitted to the Company, as required by Rule 14a-8(b).

C. Keith C.Schnip, As Trustee OfThe Keith C.Schnip Revocable Trust

Mr. Schnip submitted the Proposal on November 18,2014, as determined by the postmark date
on the envelope that is included in Exhibit A. Therefore, Mr. Schnip had to verify continuous
ownership for the one-year period preceding and including this date, i.e.,November 18,2013 to
November 18,2014. The Deficiency Notice clearly stated the necessity to prove continuous
ownership "for the one-year period preceding and including November 18,2014, the date the
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Proposal was submitted to the Company."See Exhibit B. In doing so,the Company complied
with the Staff's guidance in SLB 14G for providing Mr. Schnip with adequate instruction as to
Rule 14a-8's proof of ownership requirements.

In response to the Deficiency Notice, the Company received a letter dated November 20, 2014
from UBS Financial Services Inc. regarding Mr. Schnip's ownership (the "UBS Letter"), which
stated, in pertinent part:

UBS Financial Services Inc.,a DTC participant, acts as the custodian and record
owner for sharesbeneficially owned by Keith Schnip. As of and including
November 20, 2014 UBS Financial Services Inc.has continuously held 231
sharesof PepsiCo, Inc. common stock, worth at least $2,000,for over one year on
behalf of Keith Schnip.

However, the UBS Letter merely stated that Mr. Schnip has continuously held a certain number
of shares "[a]s of and including November 20, 2014 . ..for over oneyear." Despite the
directions provided by the Company in the Deficiency Notice, the UBS Letter does not confirm
Mr. Schnip's ownership of Company shares from November 18,2013 to November 18,2014.
Even taking into accountthe referencein the UBS Letter to ownership for "over one year,"the
UBS Letter at most confirms ownership as of November 19,2013, but not for the one-year
period including November 18,2013. See,e.g.,Starbucks Corp. (avail. Dec. 11,2014). Thus,
despite the Deficiency Notice's instructions to show proof of continuous ownership for "the one-

year period preceding and including November 18,2014, the date the Proposal was submitted to
the Company," Mr. Schnip failed to do so.

Accordingly, consistent with the precedent cited above,we ask that the Staff concur that the
Company may exclude the submission from Mr. Schnip, as Trustee of the Keith C.Schnip
Revocable Trust, because,despite receiving timely and proper notice pursuant to
Rule 14a-8(f)(1), Mr. Schnip has not sufficiently demonstrated that he continuously owned the
requisite number of Company shares for the requisite one-year period prior to the date the
Proposal was submitted to the Company, as required by Rule 14a-8(b).

III. The Submissions From Ms.Harrison And Mr. Sawatzky May Be Excluded Under
Rule 14a-8(b) And Rule 14a-8(f)(1) Because Each Failed To Provide The Requisite
Proof Of Continuous Stock Ownership In Response To The Company's Proper
Request For That Information.

The Company may exclude the submissionsfrom Ms. Harrison andMr. Sawatzkyunder
Rule 14a-8(f)(1) because each failed to substantiate his or her eligibility to submit the Proposal
under Rule 14a-8(b) by providing the information described in the Deficiency Notice. As
discussedbelow, the Company provided proper notice to each of Ms. Harrison andMr.
Sawatzky via a Deficiency Notice of the requirements of Rule 14a-8 andhow each could cure
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the procedural deficiency. As of the date of this letter, the Company has not received a response
to the Deficiency Notice from Ms.Harrison or Mr. Sawatzky.

On numerous occasionsthe Staff has taken a no-action position concerning a company's
omission of shareholder proposals based on a proponent's failure to provide satisfactory
evidence of eligibility under Rule 14a-8(b) and Rule 14a-8(f)(1). See, e.g.,Comcast Corp.
(avail. Mar.26, 2012); International Business Machines Corp. (avail. Dec. 7,2007); Sempra
Energy (avail.Jan.3,2006). Moreover, the Staff has concurred in the exclusion of a shareholder
proposal based on a proponent's failure to provide any evidence of eligibility to submit the
shareholderproposal. See, e.g.,Amazon.com,Inc. (avail.Mar. 29, 2011)(concurring with the
exclusion of a proposal where the proponent failed to provide any response to a deficiency notice
sent by the company); General Motors Corp. (avail.Feb. 19,2008) (same).

A. Claire Harrison

The Company may exclude the submission from Ms.Harrison under Rule 14a-8(f)(1) because
Ms.Harrison failed to substantiate her eligibility to submit the Proposal under Rule 14a-8(b) by
providing the information described in the Deficiency Notice. The Company sought verification
of shareownership from Ms.Harrison via a Deficiency Notice notifying Ms.Harrison of the
requirements of Rule 14a-8 and how Ms. Harrison could cure the procedural deficiency, as
detailed above. See Exhibit B. The Deficiency Notice, which included the information
discussed above,was sent on November 20,2014, within 14 calendar days of the Company's
receipt ofMs. Harrison's submission, andwas delivered to Ms.Harrison at 10:27a.m.on
November 21,2014. See Exhibit C. As of the date of this letter, the Company has not received a
response to the Deficiency Notice from Ms.Harrison.

As in Amazon.com and General Motors, discussed above,where the Staff concurred with the
exclusion of a proposal where the proponent failed to provide any evidence of eligibility to
submit a shareholder proposal in response to a deficiency notice sent by the company, Ms.
Harrison failed to provide any documentary evidence of ownership of Company shares,either
with her initial submission or in response to the Company's timely Deficiency Notice, and
therefore has not demonstrated eligibility under Rule 14a-8 to submit the Proposal. Accordingly,
we ask that the Staff concur that the Company may exclude the submission from Ms.Harrison
under Rule 14a-8(b) andRule 14a-8(f)(1).

B. Douglas D.Sawatzky

The Company may exclude any submission of the Proposal from Mr. Sawatzky under Rule
14a-8(f)(1) becauseMr. Sawatzky failed to substantiate his eligibility to submit the Proposal
under Rule 14a-8(b) by providing the information described in the Deficiency Notice. The
Company soughtverification of share ownership from Mr. Sawatzkyvia a Deficiency Notice
notifying Mr. Sawatzky of the requirements of Rule 14a-8 andhow Mr. Sawatzky could cure the
procedural deficiency, as detailed above. See Exhibit B. The Deficiency Notice, which included
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the information discussedabove, was sent on December 5, 2014, within 14calendar days of the

Company's receipt of Mr.Sawatzky's submission,and wasdelivered to Mr. Sawatzky at 9:34
a.m.on December 6,2014. See Exhibit C. As of the date of this letter, the Company has not

received a response to the Deficiency Notice from Mr. Sawatzky.

As in Amazon.comand General Motors, Mr. Sawatzky failed to provide any documentary
evidence of ownership of Company shares,either with his initial submission or in response to the
Company's timely Deficiency Notice, and therefore hasnot demonstrated eligibility under Rule
14a-8 to submit a Proposal. Accordingly, we ask that the Staff concur that the Company may
exclude any submission of the Proposal from Mr. Sawatzkyunder Rule 14a-8(b) andRule 14a-

8(f)(1).

CONCLUSION

Basedupon the foregoing analysis, we respectfully request that the Staff concur that it will take
no action if the Company excludes the Proposal from its 2015 Proxy Materials because each of
the Proponents failed to comply with the applicable procedural and eligibility requirements, as
discussed above.

We would be happy to provide you with any additional information and answerany questions
that you may have regarding this subject. Pleasedirect any correspondence conceming this
matter to amy.carriello@pepsico.com. If we canbe of any further assistancein this matter,
please do not hesitate to call me at (914) 253-2507, or Elizabeth A. Ising of Gibson, Dunn &
Crutcher LLP at (202) 955-8287.

Sinc ly,

Amy C 'ello
Senior Counsel CorporateGoverhauce

Endlonies

ec: Elizabeth A.Ising, Gibson,Dunn & Crutcher LLP
Drew Faust
Claire Harrison

Cheryl S.Jensek
Douglas D.Sawatzky
Keith C.Schnip,Trustee, Keith C.Schnip Revocable Tiust
Lisa Lindsley,Sumof Us
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*** FISMA & OMB Memorandum M-07-16 ***

LarryD.Thompson
corporate seenaary
PepsiCo,Inc.
700AmtersonHillRoad
Pachase,NewYork 10577

Re:Shareboklerproposalfor 2015annual meedng

DearMr.Thompson:

I subudtthe enclosedslaareownerproposal for inclusion in the proxy statement that PepsiCo
plansto circulate to shareownersin connectionwith the 2015 anunal meeting.The proposalis
being submittedunder SEC Rule 14a-gandrelatesto an independent chair of the board of
directors.

I am locatedat tho addressshownabove. I havebeneficially ownedmore than $2,000worth of
PepsiCoenmm stockfor longer than ayear.A letter from CharlesSchwab,the recordholder,
confmning my ownership is being sentby separate cover. I intend to continueownership of at
least $2,Ó00worth of PepsiCocommon stockthroughthe date ofthe 2015 annun1 meeting. My
co-sponsorswill be submitting materials under separate cover.

I wonkl be pleasedto discussthe issuespresentedby this proposalwith you.If you require any
additional infonnation, pleasecontactMs.Lisa Lindsley who is advisingme on this issue.Ms.
Lindsley canbe reached via email at lisa@sumofus.orgor via phoneat (201)321-0301.

Very ½tilyyoursa



RESOLVED: Shareownersof PepsiCo,Inc. ("PepsiCo")request the Board of Directors to adopt a
policy, and amend the bylaws asnecessary,to require the Chair of the Board of Directors to be an independeret
member of the Board.This independencerequirement shall apply prospectively so asnot to violate any
Company contractual obligation. The policy should provide that if the Board determinesthat a Chair who was
independentwhen selectedis no longer independent, the Board shall select a new Chairwho satisfiesthe
requirements of the policy within 60 days of this determination.Compliance with this policy is waived if no
independent director is available andwilling to serve asChair.

SUPPORTINQSTATEMINT

PepsiCo's CEO Indra K.Nooyi also servesas chair of the Company's Board of Directors. We believe
the combination of these two roles in a single person weakensa corporation's governance. In our view,
shareholdervalue is enhanced by an independent board chair who can provide a balanceof power between the
CEO and the board,and support strongboard leadership.

Intel's formerchairAndrewGrovo stated,'"ibeseparutionofthe twojobs goesto theheartofthe
conceptionofacorporation. Isacompanyasandboxforthe CEO,oristheCEOanemployee? Ifhe'san
employee,heneedsa boss,andthat boss is the board.Theehninnan mns the board.How canthe CEObe his
ownboss?"

PepsiCo'sPresidingDirector Ian Cookalsoholdsthe combined Chair-CEO rolesat Colgate-Palmolive.
In additionto thefact that apresidingdirector isnot aneffective substitute for an independentboardchair,we
are concemed that beinghis own boss at Colgate-Palmolive makesMr.Cook less likely to understandthe
importance of independentboard leadership at PepsiCo.

An independentboardchair has beenfoundin academicstudies to improvethe financialperformance of
publiccompanies.A 2013report by governance firm OMI found that "the CEO/Chaircombinationis
statistically associatedwith an elevated risk of enforcementaction formurung fraud"(GMI Analyst: ESG
and Accounting Metrics for Investment Use,March 2013).Worldwide, companies arenow routinely separating
thajobs of chair andCEO:in 2009 less than 12percentof incoming CEOswerealso madechair,compared
with 48 percent in 2002(CEOSuccession2000-2009: A Decadeof Convergence ard Compression,Booz&
Co.,Summer 2010).

Wobelievethat independentboardleaderahipwould be particularly constructive at PepsiCo,wherethe
company'sbrands havesuffered Aamage dueto:

• PepsiCo'salleged aggressiveuse of tax strategiesin Luxembourg (see
http://www.icij.org/projectiluxembourg-leaks/leaked-documents-expose-global-companies-secret-tax-
deals-luxembourg);

• The "Live for Now"campaign (seehttp://www.huffingtonpost.com/robert-hii/pepsicos-live-for-now-
cam_b.5737300.html);

• PepsiCo'ssupport of the NFL (see: http://www.reuters.com/article/2014/09/24/us-usa-nil-poll-
idUSKCN0HJ1PT20140924 and http://money.con.com/2014/10/08/news/companies/nff-women-ceos/);

• PepsiCo'suseofnon-certified palm oil(see http://www.theguardian.com/sustainable-business/ng-
interactive/2014/nov/10/palm-oil-rainforest-cupboard-interactive); and

• PepsiCo'spolitical spending (see http://www.vox.com/2014/11/3/7150703/GMO-labeling-colorado-
oregon-ballot-initiative-genetically-modified-foods).

�Ø,œ�Ð_objectiveetersightindheseareast We urgeshareowners

to votaförthisliróposal
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***FISMA & OMB Memorandum M-07-16 ***

Larty D.Thompson
CorporateSecretary
Repsico,Inc.
700AndersonHillRoad
Purchase,BTewYork 10577

Re:ShareholderproposalRMda0ftaißinaating

DearMr.Thoinpson:

I submit theenclosedshareowner proposal for inclusionin the proxy etatmut that PepsiCo
plansto circulateto shareownersin connectionwith the2015 annual meeting.The proposal is<

beingsubmittedunder SECRule 14a-8andrelatesto an independent chair of the boardof
directorse

I am located at the addressshown above. I havebeneficiallyowned more than $2,000worth of
PepsiCo commnn stock for longer than a year.A letter from Scottrade, the record holder,
ennfirming my ownershipis beirig sentby separatecover. Iintend to contim ownershipof at
least $2,00Oworth of PepsiCo common stock through the date of the 2015 annualmeeting. My
co-sponsorswill be enemitting materials under separatecover.

I wouldbepleasedto discussthe issuespresentedby this proposal with you.If you require any
additionalinfomistion,please contactMs.Lisa T.indaleywho is advisingmeon this issue.Ms.
Lindsley canbereachedvia email atlisaßsumofus.orgor via phone at(201) 321-0301.



RESOLVED: Shareownersof PepsiCo,Inc.("PepsiCo")request the Board of Directors to adopt a
policy, and amendthe bylaws as necessary,to require the Chair of the Board of Directors to be an independent
member of the Board.This independence requirement shall apply prospectively so asnot to violate any
Company contractual obligation. The policy should provide that if the Board determinesthat a Chair who was
independent when selectedis no longer independent, the Board shall select a new Chair who satisfies the
requirements of the policy within 60 days of this determination. Compliance with this policy is waived if no
independent directoris available and willing to serve asChair.

SURRORTINO28TATEMENT

PepsiCo'sCEOIndra K.Nooyi also servesas chair of the Company'sBoard of Directors. We believe
the combination of thesetwo roles in a single person weakensa corporation's governance. In our view,
shareholdervalue is enhancedby an independent board chair who can provide a balanceof power between the
CEO and the boani, andsupport strong board leadership.

Intel's formerchairAndrew Grovestated,"Theseparationof thetworjobs goesto the heart of ther
conception of a corporation.Is a,companyasandboxfor the CEO,oris the CEOan employee? Iflie'saa
employee,he needsaboss,and that bossis the board.The chairman ums the board.How can the-CEO be his
own boss?"

PepsiCo'sPresidingDirector Ian Cook also holds the combined Chair-CEO rolesat Colgate-Palmolives
in addition to the fact that a presiding director isnot aneffective substitute for anindependentboard chair,we
areconcerned that being his ownbossat Colgate-Palmolive makesMr.Cook less likely to understandthe
importance ofindependent boardleadership at PepsiCo.

An independentboard chair has been found in academicstudies to improve the financial performance of
public companies.A 2013reporthy governance fnm GMI found that "the CEO/Chair combination is
statistically associatedwith anelevated risk of enforcement action for accounting fraud"(GMI Analyst: ESG
andAccountingMetrics for InvestmentUse,March2013).Worldwide,companies arenow routinely separating
the jobs of chairandCEO:in 2009less than 12percent of incomingCEOswerealsomadechair,compared
with 48 percentin 2002(CEOSuccession2000-2009: A Decade of Convergenceand Compression,Booz &
Co.,Summer 2010).

We believe that independentboard leadership would beparticularly constmotive at-PepsiCo,where the
cortrpany'sbrandshave suffered damagedueto:

• PepsiCo'salleged aggressiveuseof tax strategiesin Luxembourg (see
http-Hwww.icij.org/project/Iuxembourg-leaks/leaked-documents-expose-global-companies-secret-tax-
deals-luxembourg);

• The "Live forNow"campaign (seehttp:Hwww.lvangtonpost.com/robert-hii/pepsicos-live-for-now-
cam _b_5737300.html);

• PepsiCo'ssupportofthe NFL (see:http:Hwww.reuters.com/article/2014/09/24/us-usa-nff-poll-
idUSKCN0HJ1PT20140924andhttp-//money.can.com/2014/10/08/news/companies/nfl-women-ceos/);

• PepsiCo'suseofnon-certified palmoil(see http:Hwww.theguardian.com/sustainable-business/ng-
interactive/2014/nov/10/palm-oil-rainforest-cupboard-interactive); and

• PepsiCo'spolitical spending (seehttp:Hwww.vox.com/2014/11/3/7150703/GMO-labeling-colorado-
oregon-ballot-initiative-genetically-modified-foods).

An independenteheireouldhely leotideernereöbjectite oversightinkese areas.Weutge shareowners
to vote feathispröposaL



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

Nósenbar 2014

Larry D.Thompson
Corporate Secretary
PepsiCo,Inc.
700Anderson Hill Road
Purchase,NewYork 10577

Re; Shareholderproposalfor2015mmai inedg

create nornasón:

I submit the enclosed shareowner proposal for inclusion in the proxy statement that PepsiCo
plans to circulate to shareowners in cosmectionwith the 2015 annual meeting.The proposal is
being submitted under SEC Rule 14a-8 and relates to an independent chair of the board of
directors.

I am located at the addressshown above. I have beneficially owned more than $2,000 worth of
PepsiCocommon stock for longer than a year.A letter from Vanguard,therecord holder,
confirming,my ownership is being sent by separatecover. I intend to continue ownership of at
least $2,000worth of PepsiCo common stock through the date ofthe 2015annual meeting. My
co-sponsors will be submitting materials under separate cover.

I would bepleased to discuss the issuespresentedby this proposal with you. If you require any
additional information, pleasecontact Ms.Lisa Lindsley who is advising me on this issue. Ms.
Lindsley can be reachedvia email at _lisa@msnefugigor via phone at (201) 321-0301.

Very truly yours,



RESOLVED: Shareownersof PepsiCo, Inc.("PepsiCo")requestthe Board of Directors to adopt a
policy, and amend the bylaws asnecessary, to require the Chair of the Board of Directors to be an independent
memberof the Board. This independencerequirement shall apply prospectively so as not to violate any
Company contractual obligation. The policy should provide that if the Board determines that a Chair who was
independentwhen selected is no longer independent, the Board shall selecta new Chair who satisfies the
requirements of the policy within 60days of this determination. Compliance with this policy is waived if no
independentdirectoris available andwining to serve asChair.

adRitaterG arAteåEhlt

PepsiCo's CEO Indra K.Nooyi also serves as chair of the Company's Board of Directors. We believe
the combination of these two roles in a single person weakens a corporation's govemance. In our view,
shareholdervalue is enhancedby an independent board chair who can provide a balanceof powerbetween the
CEO and the board,andsupport strongboard leadership.

Intel's formerchair AndrewGrovestated,"Theseparationof the twojobsgoes to the heart of the
conception of acorporation.Isa company a sandbox for the CEO,or is theCEOan employee? If he?san
employee,heneedsaboss,andthat bossis the board.Thechairmanrunsthe board.How canthe CEObehis
own boss?"

PepsiCo'sPresiding Director Ian Cook also holds the combined Chair-CEO roles at Colgate-Palmolive.
In addition to the fact that a presiding director is not an effective substitute for an independentboard chair, we
are concerned that being his own boss at Colgate-Palmolive makesMr.Cook less likely to understand the
importance of independent board leadership at PepsiCo.

An independent board chair hasbeenfound in academicstudies to improve the financial performance of
public companies.A 2013 report by governancefirm GMI found that "theCEO/Chair combination is
statistically associatedwithan elevatedrisk of enforcement action for accounting fraud"(GMI Analyst: ESG
andAccounting Metrics for Investment Use,March 2013).Worldwide, companies are now routinely separating
the jobs of chair and CEO:in 2009 less than 12 percent of incoming CEOs were also made chair,compared
with 48 percent in 2002 (CEO Succession2000-2009: A Decade of Convergence and Compression, Booz &
Co.,Summer2010).

Webelieve that independentboard leadership wouldbe particularly constmetive at PepsiCo,wherothe
company'sbrands have suffered <tamage due to:

à PepsiCo'salleged aggressiveuseof tax strategies in Luxembourg (see
http://www.icij.org/project/luxembourg-leaks/leakmse-global-companies-secret-tax-
deals-hucembourg);

• The "Livefor Now" campaign(see http://www.hnenetnnpost.com/robert-hii/pepsicos-live-for-now-
cam b_5737300.html);

• PepsiCo'ssupport ofthe NFL (see;http://www.reuters.com/article/2014/09/24/us-usa-nfl-poll-
idUSKCNOHJ1PT20140924andhttp://money.cnn.com/2014/10/08/news/companies/nft-women-ceos/);

• PepsiCo'suseof non-certified palmoil (seehttp://www.theguardian.com/sustainable-businessing-
interactive/2014/nov/10/palm-oil-rainforest-cupboard-interactive); and

• PepsiCo'spolitica1spending (seehttp://www.vox.com/2014/11/3/7150703/GMO-labeling-colorado-
oregon-ballot-initiative-genetically-modified-foods). .

An independentób&counthelppränteenwogeetive oversightietheseareas.We urge shareowners
to votefor thisproposai
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*** FISMA & OMB Memorandum M-07-16 ***

Persico,Inc.
700AndamonIlianced
PashanssNewYerk10577

Re:Sharehok1erproposal for2015 annnal meeting

on:

I satanittheenelosedabareownerproposal forinolnsioninihepcony statemesitthat PepsiCo
planstocircubes to almeownersincesecution withthe2015 annnni meedag.Thoproposalik
beingentaminst under SBCRale14a-8andretalesto anensepanannt nimit ofthe bond of
dirapassa

I am located at the addressshownabove. [ havebeneficially owned more than 32,000worth of
PepsiCo econnnn anele for langer than a year.A lener hem UBS Fingnaint services,Inc.,the
record holder,aanrmning my ownership is being sent by separatecover. I intend to continue
ownership of atleast $2,000worth of PepsiCo- stock thmugh the dele ofthe 2015
armualmeeting.My co-sponsorswiN he eninnining enmainit under separateoover.

I would be pleasedto discussthe issuesprootM by this proposal with you.If yousequire any
additionalinfarnusinn, plassecontact Ms.Lisa T.indaley whois advising me on this issue.Ms.
Lindsleyeaabereached via email atlisi@ggestimbergor via phone at(201}321-0301.

Very tndy yours,



RESOLVED: Shareownersof PepsiCo,Inc.("PepsiCo")requestthe Board of Directors to adopta
policy, and amend the bylaws as necessary,to require the Chair of the Board of Directors to bean independent
member of the Board. This independencerequirement shall apply prospectively so as not to violate any
Company contractual obligation. The policy should provide that if the Board determines that a Chair who was
independentwhen selectedis no longer independent,the Board shall selecta new Chair who satisfies the
requirementsof the policy within 60 days of this determination. Compliance with this policy is waived if no
independentdirector is available andwilling to serve asChair.

SWPØiedigMTMËmŠf

PepsiCo'sCEOIndraK. Nooyi also servesas chair of the Company's Board of Directors. We believe
the combination of these two roles in a single personweakens a corporation's governance. In our view,
abateholdervalue is enhancert by an independentboard chair who canprovide a balance of power between the
CEOand the board,and support strongboard leadership.

Intel's formerchairAndrewGrovestated,"Theseparationof thetwo jobs goesto theheartof the
conception of a corporation. Is a companyasandbox for the CEO,or is the CEOvan employee? If he'san
employee,he needs aboss,andthat bossis the board.The ehninnan runs the board.How canthe CEObe his
emboss?"

PepsiCo's Presiding Director Ian Cook also holds the combined Chair-CEO roles at Colgate-Palmolive.
In addition to the fact that a presiding director is not an effective substitute for an independerrtboardchair,we
are concerned that being his own bossat Colgate-Palmolive makesMr.Cook less likely to understandthe
importance of independent board leadershipat PepsiCo.

An independent board chair hasbeen found in academic studiesto improve the financial performance of
public companies.A 2013report by govemance firm GMI found that "the CEO/Chair combination is
statistically associatedwith an elevatedrisk of enforcement action for manting fraud"(GMI Analyst: ESG
andAccounting Metrics for Investment Use, March 2013).Worldwide,companies are now routinely separating
the jobs of chair and CEO:in 2009 less than 12percent of incoming CEOs were also made chair,compared
with48 percent in 2002 (CEO Succession2000-2009: A Decade ofConvergence and Compression,Booz &
Co.,Summer2010).

We believe that independentboardleadershipwouldbe particularly constructive at PepsiCo,where the
company'abrandshave suffered riamage due to:

• 'PepsiCo'salleged aggressiveuseof tax strategiesin Luxembourg (see
http-//www.icij.org/project/luxembourg-leaks/leaked-documents<xpose-global-companies-secret-tax-
deals-luxembomg);

• The"LiveforNow"campaign(seekttp://www.1mffingtonpost.com/robert-hii/pepsicos-live-for-now-
cam_b.5737300.html);

• PepsiCo'ssupport of theNFL (see:http://www.reutets.com/article/2014/09/24/us-osa-nfl-poll-
idUSKCN0HJ1PT20140924andhttp://money.cnn.com/2014/10/08/news/companies/nfi-women-ceos/g

• Pepsico'suse of non-certified palmoil (seehttp://www.theguardian.com/sustainable-business/ng-
interactive/2014/nov/10/palm-oil-rainforest-cupboard-interactive); and

• PepsiCo'spolitical spending(seehttp://www.vox.com/2014/11/3/7150703/GMO-labeling-colorado-
oregon-ballot-initiative-genetically-modified-foods).

An inN4haittonidhelp pleide moreobjectiwoversight in theseareas.Waurgeshareowners
ivvotyforihaproposal;
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Woverabah20%

Larry D.Thompson
CorporateSecretary
PepsiCo,Inc.
700 Anderson Hill Road
Purchase,NewYork 10577

DearMr. Thompson·

I submitthe enclosedshareownerproposalfor inclusionin the proxy statementthat PepsiCo
plansto circulateto shareownersin connection with the 2015 annual meeting.The proposalis
beingsubmitted under SECRule 14a-8and relatesto an independent chair of the boardof
directors.

I am locatedattheaddressshownabove. I havebeneficiallyownedmore than $2,000worth
of PepsiCocommonstock for longerthan a year.A letter fromEdwardD.Jones,the record
holder,ennfirming my ownershipis beingsentby separatecover. Tinten<1 to continue
ownership of at least $2,000worthof PepsiCocommonstock through the date of the2015
annoalmeeting.My co-sponsorswill be submitting materials under separatecover.

I wouldbepleasedto discussthe issuespresentedby this proposal with you.If you require any
additional information,pleasecontact Ms.Lisa Lindsleywhois advisingmeon this issue.Ms
Lindsley canbereachedvia email at lisa@sumofus.orgor via phone at (201) 321-0301.

Doñálag Siphisky
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700&dárson Hill Road Purchase,NewYork 10577 www.pensicò.sòîn

AMY E.CARRELLO
SEMORI..EoALColmsEL
Tel:914-253-2507
Fax:914-249-8109
anv.carriello@pensico.com

moniker20A014

VIA OVERNIGZiÝMM
DrewFaust e

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

DearMr.Faust:

I am writing on behalf of PepsiCo,Inc.(the "Company"),which on November 20,2014
received the shareholderproposal that you submitted on behalf of pursuant to Securitiesand
Exchange Commission ("SEC")Rule 14a-8 for inclusion in theproxy statement for the
Company's2015Annual Meeting of Shareholders (the "Proposal").

The Proposal containscertain procedural deficiencies, which SECregulations require us
to bring to your attention.Rule 14a-8(b) under the Securities ExchangeAct of 1934,as
amended,provides that shareholderproponents must submit sufficient proof of their continuous
ownership of at least $2,000in market value, or 1%,of a company's sharesentitled to vote on
the proposal for at leastone year as of the date the shareholderproposa1was submitted.The
Company'sstock records do not indicate that you are the record owner of sufficient sharesto
satisfy this requirement. In addition, to date we havenot receivedproof that you havesatisfied
Rule 14a-8's ownership requirements as of the date that the Proposal was submitted to the
Compm

To remedythis defect,you must submitsufficientproof of continuousownershipof thee
requisitenumberof Company sharesfor the one-year periodpreceding andincludingNovember
18,2014,the datetheProposalwassubmitted to the Company.As explained in Rule 14a-8(b)
andin SECstaff guidance,sufficient proof must be in the form of:

e a written statementfrom the "record"holderof'your shares(usuallya brokerora
bank)verifying that you continuously heldthe requisite numberof Companyshares
for the one-yearperiod preceding and includingNovember 18,2014;or

• if youhavefiled with the SECa Schedule13D,Schedule130,Form 3,Form4 or
Form 5,or amendmentsto those documentsorupdatedforms, reflecting your
ownershipof the requisite number of Company sharesas of or before the dateon
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which the one-year eligibility period begins, a copy of the scheduleand/or form, and
any subsequentamendments reporting a change in the ownership level and a written
statement that you continuously held the requisite number of Companysharesfor the
one-yearperiod.

If you intend to demonstrate ownership by submitting a written statementfrom the
"record"holder of your sharesasset forth in (1) above,pleasenote that most IargeU.S.brokers
andbanksdeposit their customers' securities with, andhold those securities through,the
Depository Trust Company ("DTC"),a registered clearing agency that actsas a securities
depository (DTC is also known through the account name of Cede& Co.).Under SEC Staff
Legal Bulletin No. 14F, only DTC participants are viewed as record holders of securities that are
depositedat DTC. You canconfirm whether your broker orbank is aDTC participant by seking
your broker or bank or by checking DTC's participant list, which is available at
http://www.dtec.coni/~/media/Files/pownloads/client-center/DTC/alpha.ashx.In these
situations, shareholdersneed to obtain proof of ownership from the DTC participant through
which the securitiesareheld, as follows:

(1) If tyour broker or bank is a DTC participant, then you need to submit a written
statementfrom your broker or bank verifying that it continuously held the requisite
number of Company sharesfor the one-year period preceding and including
November 18,2014.

(2) If your broker or bank isnot aDTC participant,then youneed to submit proof of
ownership from the DTC participant through which the sharesare held verifying that
you continuously held the requisite number of Company sharesfor the one-year
period preceding and including November 18,2014.You should be ableto fmd out
the identity of the DTC participant by neking your broker or bank.If your brokeris
an introducing broker,you may also be able to.learn the identity andtelephone
number of the DTC participant through your account statements,becausethe clearing
broker identified on those account statementswill generally be aDTCparticipant. If
the DTC participant that holds your sharesis not able to confirm your individual
holdings but is able to confmn the holdings of your broker or bank,then youneed to
satisfy the proof of ownership requirements by obtaining and submitting two proof of
ownership statementsverifying that, for the one-year period preceding and including
November 18,2014,the requisite number of Company shareswere continuously
held: (i) one from your broker or bank confirming your ownership, and(ii) the other
from the DTC participant confirming the broker or bank'sownership.

The SEC'srules require that any responseto this letter be postmarked or transmitted
electronically no later than 14 calendar days from the.dateyou receive this letter. Pleaseaddress
any responseto me at 700 Anderson Hill Road,Purchase,NY 10577.Alternatively, you may
tranemit any responseby facsimile to me at (914) 249-8109.
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Rule 14a-8 - Shareholder Proposals

This section addresses when a company must include a shareholder's proposal in its proxy statement
and identify the proposal in its form of proxy when the company holds an annual or special meeting of
shareholders. in summary, in order to have your shareholder proposal included on a company's proxy
card, and included along with any supporting statement in its proxy statement, you must be eligible and
follow certain procedures. Under a few specific circumstances, the company is permitted to exclude your
proposal, but only after submitting its reasons to the Commission. We structured this section in a
question-and-answer format so that it is easier to understand. The references to "you" are to a
shareholder seeking to submit the proposal.

(a) Question 1: What is a proposal? A shareholder proposal is your recommendation or requirement that
the company and/or its board of directors take action, which you intend to present at a meeting of the
company'sshareholders. Your proposal should state as clearly as possible the course of action that you
believe the company should follow. If your proposal is placed on the company's proxy card, the company
must also provide in the form of proxy means for shareholders to specify by boxes a choice between
approval or disapproval, or abstention. Unless otherwise indicated, the word "proposal" as used in this
section refers both to your proposal, and to your corresponding statement in support of your proposal (if
any).

(b) Question 2: Who is eligible to submit a proposal,and how do I demonstrate to the company that I am
eligible?

(1) in order to be eligible to submit a proposal, you must have continuously held at least $2,000 in
market value, or 1%, of the company's securities entitled to be voted on the proposal at the
meeting for at least one year by the date you submit the proposal. You must continue to hold
those securities through the date of the meeting.

(2) If you are the registered holder of your securities, which means that your name appears in the
company'srecords as a shareholder, the company can verify your eligibility on its own, although
you will still have to provide the company with a written statement that you intend to continue to
hold the securities through the date of the meeting of shareholders. However, if like many
shareholders you are not a registered holder, the company likely does not know that you are a
shareholder, or how many shares you own. In this case,at the time you submit your proposal,
you must prove your eligibility to the company in one of two ways:

(i) The first way is to submit to the company a written statement from the "record" holder
of your securities (usually a broker or bank) verifying that, at the time you submitted your
proposal, you continuously held the securities for at least one year.You must also
include your own written statement that you intend to continue to hold the securities
through the date of the meeting of shareholders; or

(ii) The second way to prove ownership applies only if you have filed a Schedule 13D
(§240.13d-101), Schedule 13G (§240.13d-102), Form 3 (§249.103 of this chapter), Form
4 (§249.104 of this chapter) and/or Form 5 (§249.105 of this chapter), or amendments to
those documents or updated forms, reflecting your ownership of the shares as of or
before the date on which the one-year eligibility period begins. If you have filed one of
these documents with the SEC, you may demonstrate your eligibility by submitting to the
company:

(A) A copy of the schedule and/or form, and any subsequent amendments
reporting a change in your ownership level;



(B) Your written statement that you continuously held the required number of
shares for the one-year period as of the date of the statement; and

(C) Your written statement that you intend to continue ownership of the shares
through the date of the company's annual or special meeting.

(c) Question 3: How many proposals may I submit? Each shareholder may submit no more than one
proposal to a company for a particular shareholders' meeting.

(d) Question 4: How long can my proposal be? The proposal, including any accompanying supporting
statement, may not exceed 500 words.

(e) Question 5: What is the deadline for submitting a proposal?

(1) If you are submitting your proposal for the company's annual meeting, you can in most cases
find the deadline in last year's proxy statement. However, if the company did not hold an annual
meeting lastyear, or has changed the date of its meetingfor this year morethan 30 days from
last year's meeting, you can usually find the deadline in one of the company's quarterly reports on
Form 10-Q (§249.308a of this chapter), or in shareholder reports of investment companies under
§270.30d-1 of this chapter of the Investment Company Act of 1940. In order to avoid controversy,
shareholders should submit their proposals by means, including electronic means, that permit
them to prove the date of delivery.

(2) The deadline is calculated in the following manner if the proposal is submitted for a regularly
scheduled annual meeting. The proposal must be received at the company's principal executive
offices not less than 120 calendar days before the date of the company'sproxy statement
released to shareholders in connection with the previous year's annual meeting. However, if the
company did not hold an annual meeting the previous year, or if the date of this year's annual
meeting has been changed by more than 30 days from the date of the previous year's meeting,
then the deadline is a reasonable time before the company begins to print and send its proxy
materials.

(3) If you are submitting your proposal for a meeting of shareholders other than a regularly
scheduled annual meeting, the deadline is a reasonable time before the company begins to print
and send its proxy materials.

(f) Question 6: What if I fail to follow one of the eligibility or procedural requirements explained in answers
to Questions 1 through 4 of this section?

(1) The company may exclude your proposal,but only after it has notified you of the problem, and
you have failed adequately to correct it. Within 14 calendar days of receiving your proposal,the
company must notify you in writing of any procedural or eligibility deficiencies, as well as of the
time frame for your response.Your response must be postmarked, or transmitted electronically,
no later than 14 days from the date you received the company's notification. A company need not
provide you such notice of a deficiency if the deficiency cannot be remedied, such as if you fail to
submit a proposal by the company'sproperly determined deadline. If the company intends to
exclude the proposal, it will later have to make a submission under §240.14a-8 and provide you
with a copy under Question 10 below, §240.14a-8(j).

(2) If you fail in your promise to hold the required number of securities through the date of the
meeting of shareholders, then the company will be permitted to exclude all of your proposals from
its proxy materials for any meeting held in the following two calendar years.



(g) Question 7: Who has the burden of persuading the Commission or its staff that my proposal can be
excluded? Except as otherwise noted, the burden is on the company to demonstrate that it is entitled to
exclude a proposal.

(h) Question 8: Must I appear personally at the shareholders' meeting to present the proposal?

(1) Either you, or your representative who is qualified under state law to present the proposal on
your behalf, must attend the meeting to present the proposal. Whether you attend the meeting
yourself or send a qualified representative to the meeting in your place, you should make sure
that you,or your representative, follow the proper state law procedures for attending the meeting
and/or presenting your proposal.

(2) If the company holds its shareholder meeting in whole or in part via electronic media, and the
company permits you or your representative to present your proposal via such media, then you
may appear through electronic media rather than traveling to the meeting to appear in person.

(3) Ifyou or your qualified representativefail to appear and presentthe proposal,without good
cause, the company will be permitted to exclude all of your proposals from its proxy materials for
any meetings held in the following two calendar years.

(i) Question 9: If I have complied with the procedural requirements, on what other bases may a company
rely to exclude my proposal?

(1) Improper under state law: If the proposal is not a proper subject for action by shareholders
under the laws of the jurisdiction of the company's organization;

Note to paragraph (i)(1): Depending on the subject matter, some proposals are not
considered proper under state law if they would be binding on the company if approved
by shareholders. In our experience, most proposals that are castas recommendations or
requests that the board of directors take specified action are proper under state law.
Accordingly, we will assume that a proposal drafted as a recommendation orsuggestion
is proper unless the company demonstrates otherwise.

(2) Violation oflaw: If the proposal would, if implemented, cause the company to violate any state,
federal, or foreign law to which it is subject;

Note to paragraph (i)(2): We will not apply this basis for exclusion to permit exclusion of a
proposal on grounds that it would violate foreign law if compliance with the foreign law
would result in a violation of any state or federal law.

(3) Violation ofproxy rules: If the proposal orsupporting statement is contrary to any of the
Commission's proxy rules, including §240.14a-9, which prohibits materially false or misleading
statements in proxy soliciting materials;

(4) Personal grievance; specialinterest if the proposal relates to the redress of a personal claim
or grievance against the company or any other person, or if it is designed to result in a benefit to
you, or to further a personal interest, which is notshared by the other shareholders at large;

(5) Relevance: If the proposal relates to operations which account for less than 5 percent of the
company'stotal assets at the end of its most recent fiscal year, and for less than 5 percent of its
net earnings and gross sales for its most recent fiscal year, and is not otherwise significantly
related to the company's business;

(6) Absence ofpower/authority: If the company would lack the power or authority to implement
the proposal;



(7) Management functions: If the proposal deals with a matter relating to the company's ordinary
business operations;

(8) Director elections: If the proposal:

(i) Would disqualify a nominee who is standing for election;

(ii) Would remove a director from office before his or her term expired;

(iii) Questions the competence, business judgment, or character of one or more
nominees or directors;

(iv) Seeks to include a specific individual in the company's proxy materials for election to
the board of directors; or

(v) Otherwise could affect the outcome of the upcoming election of directors.

(9) Conflicts with company's proposal: If the proposal directly conflicts with one of the company's
own proposals to be submitted to shareholders at the same meeting;

Note to paragraph (i)(9): A company's submission to the Commission under this section
should specify the points of conflict with the company's proposal.

(10) Substantially implemented: If the company has already substantially implemented the
proposal;

Note to paragraph (i)(10): A company may exclude a shareholder proposal that would
provide an advisory vote or seek future advisory votes to approve the compensation of
executives as disclosed pursuant to item 402 of Regulation S-K (§229.402 of this
chapter) or any successor to Item 402 (a "say-on-pay vote") or that relates to the
frequency of say-on-pay votes, provided that in the most recent shareholder vote
required by §240.14a-21(b) of this chapter a single year ( i.e.,one, two, or three years)
received approval of a majority of votes cast on the matter and the company has adopted
a policy on the frequency of say-on-pay votes that is consistent with the choice of the
majority of votes cast in the most recent shareholder vote required by §240.14a-21(b) of
this chapter.

(11) Duplication: If the proposal substantially duplicates another proposal previously submitted to
the company by another proponent that will be included in the company's proxy materials for the
same meeting;

(12) Resubmissions: If the proposal deals with substantially the same subject matter as another
proposal or proposals that has or have been previously included in the company's proxy materials
within the preceding 5 calendar years, a company may exclude it from its proxy materiais for any
meeting held within 3 calendar years of the last time it was included if the proposal received:

(i) Less than 3% of the vote if proposed once within the preceding 5 calendar years;

(ii) Less than 6% of the vote on its last submission to shareholders if proposed twice
previously within the preceding 5 calendar years; or

(iii) Less than 10% of the vote on its last submission to shareholders if proposed three
times or more previously within the preceding 5 calendar years; and



(13) Specific amount of dividends: If the proposal relates to specific amounts of cash or stock
dividends.

(j) Question 10: What procedures must the company follow if it intends to exclude my proposal?

(1) If the company intends to exclude a proposal from its proxy materials, it must file its reasons
with the Commission no later than 80 calendar days before it files its definitive proxy statement
and form of proxy with the Commission. The company must simultaneously provide you with a
copy of its submission. The Commission staff may permit the company to make its submission
later than 80 days before the company files its definitive proxy statement and form of proxy, if the
company demonstrates good cause for missing the deadline.

(2) The company must file six paper copies of the following:

(i) The proposal;

(ii) An explanation of why the company believes that it may exclude the proposal, which
should, if possible, refer to the most recent applicable authority, such as prior Division
letters issued under the rule; and

(iii) A supporting opinion of counsel when such reasons are based on matters of state or
foreign law.

(k) Question 11: May I submit my own statement to the Commission responding to the company's
arguments? Yes, you may submit a response, but it is not required. You should try to submit any
response to us, with a copy to the company, as soonas possible after the company makes its
submission. This way, the Commission staff will have time to consider fully your submission before it
issues its response. You should submit six paper copies of your response.

(I) Question 12: If the company includes my shareholder proposal in its proxy materials, what information
about me must it include along with the proposal itself?

(1) The company's proxy statement must include your name and address, as well as the number
of the company's voting securities that you hold.However, instead of providing that information,
the company may instead include a statement that it will provide the information to shareholders
promptly upon receiving an oral or written request.

(2) The company is not responsible for the contents of your proposal or supporting statement.

(m) Question 13: What can i do if the company includes in its proxy statement reasons why it believes
shareholders should not vote in favor of my proposal, and I disagree with some of its statements?

(1) The company may elect to include in its proxy statement reasons why it believes shareholders
should vote against your proposal. The company is allowed to make arguments reflecting its own
point of view, just as you may express your own point of view in your proposal's supporting
statement.

(2) However, if you believe that the company's opposition to your proposal contains materially
false or misleading statements that may violate our anti-fraud ruie, §240.14a-9, you should
promptly send to the Commission staff and the company a letter explaining the reasons for your
view, along with a copy of the company's statements opposing your proposal. To the extent
possible, your letter should include specific factual information demonstrating the inaccuracy of
the company's claims. Time permitting, you may wish to try to work out your differences with the
company by yourself before contacting the Commission staff.



(3) We require the company to send you a copy of its statements opposing your proposal before it
sends its proxy materials, so that you may bring to our attention any materially false or misleading
statements, under the following timeframes:

(i) If our no-action response requires that you make revisions to your proposal or
supporting statement as a condition to requiring the company to include it in its proxy
materials, then the company must provide you with a copy of its opposition statements no
later than 5 calendar days after the company receives a copy of your revised proposal; or

(ii) In all other cases, the company must provide you with a copy of its opposition
statements no later than 30 calendar days before its files definitive copies of its proxy
statement and form of proxy under §240.14a-6.
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Summary: This staff legal bulletin provides information for companies and
shareholders regarding Rule 14a-8 under the Securities Exchange Act of
1934.

Supplementary Information: The statements in this bulletin represent
the views of the Division of Corporation Finance (the "Division"). This
bulletin is not a rule, regulation or statement of the Securities and
Exchange Commission (the "Commission"). Further, the Commission has
neither approved nor disapproved its content.

Contacts: For further information, please contact the Division's Office of
Chief Counsel by calling (202) 551-3500 or by submitting a web-based
request form at https://tts.sec.gov/cgi-bin/corp_fin_interpretive.

A.The purpose of this bulletin

This bulletin is part of a continuing effort by the Division to provide
guidance on important issues arising under Exchange Act Rule 14a-8.
Specifically, this bulletin contains information regarding:

• Brokers and banks that constitute "record" holders under Rule 14a-8

(b)(2)(i) for purposes of verifying whether a beneficial owner is
eligible to submit a proposal under Rule 14a-8;

• Common errors shareholders can avoid when submitting proof of
ownership to companies;

• The submission of revised proposais;

• Procedures for withdrawing no-action requests regarding proposals
submitted by multiple proponents; and

• The Division's new process for transmitting Rule 14a-8 no-action
responses by email.

You can find additional guidance regarding Rule 14a-8 in the following
bulletins that are available on the Commission's website: SLB No. 14, ELB
No. 14A, SLB No. 14B, SLB No. 14C, SLB No. 14D and SLB No. 14E.



B.The types of brokers and banks that constitute "record" holders
under Rule 14a-8(b)(2)(i) for purposes of verifying whether a
beneficial owner is eligible to submit a proposal under Rule 14a-8

1.Eligibility to submit a proposal under Rule 14a-8

To be eligible to submit a shareholder proposal, a shareholder must have
continuously held at least $2,000 in market value, or 1%, of the company's
securities entitled to be voted on the proposal at the shareholder meeting
for at least one year as of the date the shareholder submits the proposal.
The shareholder must also continue to hold the required amount of
securities through the date of the meeting and must provide the company
with a written statement of intent to do so.1

The steps that a shareholder must take to verify his or her eligibility to
submit a proposal depend on how the shareholder owns the securities.
There are two types of security holders in the U.S.:registered owners and
beneficial owners.2 Registered owners have a direct relationship with the
issuer because their ownership of shares is listed on the records maintained
by the issuer or its transfer agent. If a shareholder is a registered owner,
the company can independently confirm that the shareholder's holdings
satisfy Rule 14a-8(b)'s eligibility requirement.

The vast majority of investors in shares issued by U.S.companies,
however, are beneficial owners, which means that they hold their securities
in book-entry form through a securities intermediary, such as a broker or a
bank. Beneficial owners are sometimes referred to as "street name"
holders. Rule 14a-8(b)(2)(i) provides that a beneficial owner can provide
proof of ownership to support his or her eligibility to submit a proposal by
submitting a written statement "from the 'record' holder of [the] securities
(usually a broker or bank)," verifying that, at the time the proposal was
submitted, the shareholder held the required amount of securities
continuously for at least one year.3

2.The role of the Depository Trust Company

Most large U.S.brokers and banks deposit their customers' securities with,
and hold those securities through, the Depository Trust Company ("DTC"),
a registered clearing agency acting as a securities depository. Such brokers
and banks are often referred to as "participants" in DTC.AThe names of
these DTC participants, however, do not appear as the registered owners of
the securities deposited with DTC on the list of shareholders maintained by
the company or, more typically, by its transfer agent. Rather, DTC's
nominee, Cede & Co.,appears on the shareholder list as the soie registered
owner of securities deposited with DTC by the DTC participants. A company
can request from DTC a "securities position listing" as of a specified date,
which identifies the DTC participants having a position in the company's
securities and the number of securities held by each DTC participant on that
date.E

3.Brokers and banks that constitute "record" holders under Rule
14a-8(b)(2)(i) for purposes of verifying whether a beneficial
owner is eligible to submit a proposal under Rule 14a-8

In The Hain Celestial Group, Inc. (Oct. 1, 2008), we took the position that
an introducing broker could be considered a "record" holder for purposes of



Rule 14a-8(b)(2)(i). An introducing broker is a broker that engages in sales
and other activities involving customer contact, such as opening customer
accounts and accepting customer orders, but is not permitted to maintain
custody of customer funds and securities.5 Instead, an introducing broker
engages another broker, known as a "clearing broker," to hold custody of
client funds and securities, to clear and execute customer trades, and to
handle other functions such as issuing confirmations of customer trades and
customer account statements. Clearing brokers generally are DTC
participants; introducing brokers generally are not. As introducing brokers
generally are not DTC participants, and therefore typically do not appear on
DTC's securities position listing, Hain Celestial has required companies to
accept proof of ownership letters from brokers in cases where, unlike the
positions of registered owners and brokers and banks that are DTC
participants, the company is unable to verify the positions against its own
or its transfer agent's records or against DTC's securities position listing.

In light of questions we have received following two recent court cases
relating to proof of ownership under Rule 14a-82 and in light of the
Commission's discussion of registered and beneficial owners in the Proxy
Mechanics Concept Release, we have reconsidered our views as to what
types of brokers and banks should be considered "record" holders under
Rule 14a-8(b)(2)(i). Because of the transparency of DTC participants'
positions in a company's securities, we will take the view going forward
that, for Rule 14a-8(b)(2)(i) purposes, only DTC participants should be
viewed as "record" holders of securities that are deposited at DTC. As a
result, we will no longer follow Hain Celestial.

We believe that taking this approach as to who constitutes a "record"
holder for purposes of Rule 14a-8(b)(2)(i) will provide greater certainty to
beneficial owners and companies. We also note that this approach is
consistent with Exchange Act Rule 12g5-1 and a 1988 staff no-action letter
addressing that rule,E under which brokers and banks that are DTC
participants are considered to be the record holders of securities on deposit
with DTC when calculating the number of record holders for purposes of
Sections 12(g) and 15(d) of the Exchange Act.

Companies have occasionally expressed the view that, because DTC's
nominee, Cede & Co.,appears on the shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants, only DTC or
Cede & Co.should be viewed as the "record" holder of the securities held
on deposit at DTC for purposes of Rule 14a-8(b)(2)(i). We have never
interpreted the rule to require a shareholder to obtain a proof of ownership
letter from DTC or Cede & Co.,and nothing in this guidance shold be
construed as changing that view.

How can a shareholder determine whether his or her broker or bank is a
DTC participant?

Shareholders and companies can confirm whether a particular broker or
bank is a DTC participant by checking DTC's participant list, which is
currently available on the Internet at
http://www.dtcc.com/~/media/Files/Downloads/client-
center/DTC/alpha.ashx.

What if a shareholder's broker or bank is not on DTC's participant list?



The shareholder will need to obtain proof of ownership from the DTC
participant through which the securities are held. The shareholder
should be able to find out who this DTC participant is by asking the
shareholder's broker or bank.2

If the DTC participant knows the shareholder's broker or bank's
holdings, but does not know the shareholder's holdings, a shareholder
could satisfy Rule 14a-8(b)(2)(i) by obtaining and submitting two proof
of ownership statements verifying that, at the time the proposal was
submitted, the required amount of securities were continuously held for
at least one year - one from the shareholder's broker or bank
confirming the shareholder's ownership, and the other from the DTC
participant confirming the broker or bank's ownership.

How will the staff process no-action requests that argue for exclusion on
the basis that the shareholder's proof of ownership is not from a DTC
participant?

The staff will grant no-action relief to a company on the basis that the
shareholder's proof of ownership is not from a DTC participant only if
the company's notice of defect describes the required proof of
ownership in a manner that is consistent with the guidance contained in
this.bulletin. Under Rule 14a-8(f)(1), the shareholder will have an
opportunity to obtain the requisite proof of ownership after receiving the
notice of defect.

C.Common errors shareholders can avoid when submitting proof of
ownership to companies

In this section, we describe two common errors shareholders make when
submitting proof of ownership for purposes of Rule 14a-8(b)(2), and we
provide guidance on how to avoid these errors.

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership
that he or she has "continuously held at least $2,000 in market value, or
1%, of the company's securities entitled to be voted on the proposal at the
meeting for at least one year by the date you submit the
proDosal" (emphasis added).E We note that many proof of ownership
letters do not satisfy this requirement because they do not verify the
shareholder's beneficial ownership for the entire one-year period preceding
and including the date the proposal is submitted. In some cases, the letter
speaks as of a date before the date the proposal is submitted, thereby
leaving a gap between the date of the verification and the date the proposal
is submitted. In other cases, the letter speaks as of a date after the date
the proposal was submitted but covers a period of only one year, thus
failing to verify the shareholder's beneficial ownership over the required full
one-year period preceding the date of the proposal's submission.

Second, many letters fail to confirm continuous ownership of the securities.
This can occur when a broker or bank submits a letter that confirms the
shareholder's beneficial ownership only as of a specified date but omits any
reference to continuous ownership for a one-year period.

We recognize that the requirements of Rule 14a-8(b) are highly prescriptive
and can cause inconvenience for shareholders when submitting proposals.



Although our administration of Rule 14a-8(b) is constrained by the terms of
the rule, we believe that shareholders can avoid the two errors highlighted
above by arranging to have their broker or bank provide the required
verification of ownership as of the date they plan to submit the proposal
using the following format:

"As of [date the proposal is submitted], [name of shareholder]
held, and has held continuously for at least one year, [number
of securities] shares of [company name] [class of securities]."E

As discussed above, a shareholder may also need to provide a separate
written statement from the DTC participant through which the shareholder's
securities are held if the shareholder's broker or bank is not a DTC
participant.

D.The submission of revised proposals

On occasion, a shareholder will revise a proposal after submitting it to a
company. This section addresses questions we have received regarding
revisions to a proposal or supporting statement.

1.A shareholder submits a timely proposal. The shareholder then
submits a revised proposal before the company's deadline for
receiving proposals. Must the company accept the revisions?

Yes. In this situation, we believe the revised proposal serves as a
replacement of the initial proposal. By submitting a revised proposal, the
shareholder has effectively withdrawn the initial proposal. Therefore, the
shareholder is not in violation of the one-proposal limitation in Rule 14a-8

(c).E If the company intends to submit a no-action request, it must do so
with respect to the revised proposal.

We recognize that in Question and Answer E.2 of SLB No. 14, we indicated
that if a shareholder makes revisions to a proposal before the company
submits its no-action request, the company can choose whether to accept
the revisions. However, this guidance has led some companies to believe
that, in cases where shareholders attempt to make changes to an initial
proposal, the company is free to ignore such revisions even if the revised
proposal is submitted before the company's deadline for receiving
shareholder proposals. We are revising our guidance on this issue to make
clear that a company may not ignore a revised proposal in this situation.E

2.A shareholder submits a timely proposal. After the deadline for
receiving proposals, the shareholder submits a revised proposal.
Must the company accept the revisions?

No.If a shareholder submits revisions to a proposal after the deadline for
receiving proposals under Rule 14a-8(e), the company is not required to
accept the revisions. However, if the company does not accept the
revisions, it must treat the revised proposal as a second proposal and
submit a notice stating its intention to exclude the revised proposai, as
required by Rule 14a-8(j). The company's notice may cite Rule 14a-8(e) as
the reason for excluding the revised proposal. If the company does not
accept the revisions and intends to exclude the initial proposal, it would
also need to submit its reasons for excluding the initial proposal.



3.If a shareholder submits a revised proposal, as of which date
must the shareholder prove his or her share ownership?

A shareholder must prove ownership as of the date the original proposal is
submitted. When the Commission has discussed revisions to proposals,E it
has not suggested that a revision triggers a requirement to provide proof of
ownership a second time. As outlined in Rule 14a-8(b), proving ownership
includes providing a written statement that the shareholder intends to
continue to hold the securities through the date of the shareholder meeting.
Rule 14a-8(f)(2) provides that if the shareholder "fails in [his or her]
promise to hold the required number of securities through the date of the
meeting of shareholders, then the company will be permitted to exclude all
of [the same shareholder's] proposals from its proxy materials for any
meeting held in the following two calendar years." With these provisions in
mind, we do not interpret Rule 14a-8 as requiring additional proof of
ownership when a shareholder submits a revised proposal.H

E.Procedures for withdrawing no-action requests for proposals
submitted by multiple proponents

We have previously addressed the requirements for withdrawing a Rule
14a-8 no-action request in SLB Nos. 14 and 14C. SLB No. 14 notes that a
company should include with a withdrawal letter documentation
demonstrating that a shareholder has withdrawn the proposal. In cases
where a proposal submitted by multiple shareholders is withdrawn, SLB No.
14C states that, if each shareholder has designated a lead individual to act
on its behalf and the company is able to demonstrate that the individual is
authorized to act on behalf of all of the proponents, the company need only
provide a letter from that lead individual indicating that the lead individual
is withdrawing the proposal on behalf of all of the proponents.

Because there is no relief granted by the staff in cases where a no-action
request is withdrawn following the withdrawal of the related proposal, we
recognize that the threshold for withdrawing a no-action request need not
be overly burdensome. Going forward, we will process a withdrawal request
if the company provides a letter from the lead filer that includes a
representation that the lead filer is authorized to withdraw the proposal on
behalf of each proponent identified in the company's no-action request.E

F.Use of email to transmit our Rule 14a-8 no-action responses to
companies and proponents

To date, the Division has transmitted copies of our Rule 14a-8 no-action
responses, including copies of the correspondence we have received in
connection with such requests, by U.S.mail to companies and proponents.
We also post our response and the related correspondence to the
Commission's website shortly after issuance of our response.

In order to accelerate delivery of staff responses to companies and
proponents, and to reduce our copying and postage costs, going forward,
we intend to transmit our Rule 14a-8 no-action responses by email to
companies and proponents. We therefore encourage both companies and
proponents to include email contact information in any correspondence to
each other and to us. We will use U.S.mail to transmit our no-action

response to any company or proponent for which we do not have email
contact information.



Given the availability of our responses and the related correspondence on
the Commission's website and the requirement under Rule 14a-8 for
companies and proponents to copy each other on correspondence
submitted to the Commission, we believe it is unnecessary to transmit
copies of the related correspondence along with our no-action response.
Therefore, we intend to transmit only our staff response and not the
correspondence we receive from the parties. We will continue to post to the
Commission's website copies of this correspondence at the same time that
we post our staff no-action response.

I See Rule 14a-8(b).

For an explanation of the types of share ownership in the U.S.,see
Concept Release on U.S. Proxy System, Release No.34-62495 (July 14,
2010) [75 FR 42982] ("Proxy Mechanics Concept Reiease"), at Section II.A.
The term "beneficial owner" does not have a uniform meaning under the
federal securities laws. It has a different meaning in this bulletin as
compared to "beneficial owner" and "beneficial ownership" in Sections 13
and 16 of the Exchange Act. Our use of the term in this bulletin is not
intended to suggest that registered owners are not beneficial owners for
purposes of those Exchange Act provisions. See Proposed Amendments to
Rule 14a-8 under the Securities Exchange Act of 1934 Relating to Proposals
by Security Holders, Release No.34-12598 (July 7, 1976) [41 FR 29982],
at n.2 ("The term 'beneficial owner' when used in the context of the proxy
rules, and in light of the purposes of those rules, may be interpreted to
have a broader meaning than it would for certain other purpose[s] under
the federal securities laws, such as reporting pursuant to the Williams
Act.").

3 If a shareholder has filed a Schedule 13D, Schedule 13G, Form 3, Form 4
or Form 5 reflecting ownership of the required amount of shares, the
shareholder may instead prove ownership by submitting a copy of such
filings and providing the additional information that is described in Rule
14a-8(b)(2)(ii).

A DTC holds the deposited securities in "fungible bulk," meaning that there
are no specifically identifiable shares directly owned by the DTC
participants. Rather, each DTC participant holds a pro rata interest or
position in the aggregate number of shares of a particular issuer held at
DTC. Correspondingly, each customer of a DTC participant - such as an
individual investor - owns a pro rata interest in the shares in which the DTC
participant has a pro rata interest. See Proxy Mechanics Concept Release,
at Section II.B.2.a.

See Exchange Act Rule 17Ad-8.

á See Net Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR
56973] ("Net Capital Rule Release"), at Section II.C.

Z See KBR Inc. v. Chevedden, Civil Action No. H-11-0196, 2011 U.S.Dist.
LEXIS 36431, 2011 WL 1463611 (S.D.Tex. Apr. 4, 2011); Apache Corp. v.
Chevedden, 696 F.Supp. 2d 723 (S.D. Tex. 2010). In both cases, the court
concluded that a securities intermediary was not a record holder for
purposes of Rule 14a-8(b) because it did not appear on a list of the



company's non-objecting beneficial owners or on any.DTC securities
position listing, nor was the intermediary a DTC participant.

E Techne Corp. (Sept. 20, 1988).

2 In addition, if the shareholder's broker is an introducing broker, the
shareholder's account statements should include the clearing broker's
identity and telephone number. See Net Capital Rule Release, at Section
II.C.(iii). The clearing broker will generally be a DTC participant.

E For purposes of Rule 14a-8(b), the submission date of a proposal will
generally precede the company's receipt date of the proposal, absent the
use of electronic or other means of same-day delivery.

E This format is acceptable for purposes of Rule 14a-8(b), but it is not
mandatory or exclusive.

E As such, it is not appropriate for a company to send a notice of defect for
multiple proposals under Rule 14a-8(c) upon receiving a revised proposal.

H This position will apply to all proposals submitted after an initial proposal
but before the company's deadline for receiving proposals, regardless of
whether they are explicitly labeled as "revisions" to an initial proposal,
unless the shareholder affirmatively indicates an intent to submit a second,
additional proposal for inclusion in the company's proxy materials. In that
case, the company must send the shareholder a notice of defect pursuant
to Rule 14a-8(f)(1) if it intends to exclude either proposal from its proxy
materials in reliance on Rule 14a-8(c). In light of this guidance, with
respect to proposals or revisions received before a company's deadline for
submission, we will no longer follow Layne Christensen Co. (Mar. 21, 2011)
and other prior staff no-action letters in which we took the view that a
proposal would violate the Rule 14a-8(c) one-proposal limitation if such
proposal is submitted to a company after the company has either submitted
a Rule 14a-8 no-action request to exclude an earlier proposal submitted by
the same proponent or notified the proponent that the earlier proposal was
excludable under the rule.

M See, e.g.,Adoption of Amendments Relating to Proposals by Security
Holders, Release No. 34-12999 (Nov. 22, 1976) [41 FR 52994].

Because the relevant date for proving ownership under Rule 14a-8(b) is
the date the proposal is submitted, a proponent who does not adequately
prove ownership in connection with a proposal is not permitted to submit
another proposal for the same meeting on a later date.

2 Nothing in this staff position has any effect on the status of any
shareholder proposal that is not withdrawn by the proponent or its
authorized representative.

http://www.sec.gov/interps/legal/cfslb14f.htm
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*** FISMA & oMB Memorandum M-07-16 ***

I am writing on behalf of PepsiCo,Inc.(the "Company"),which on November 20,2014
received the shareholderproposal that you submitted on behalf of pursuant to Securitiesand
Exchange Commiminn ("SEC")Rule 14a-8 for inclusion in the proxy statement for the
Company's 2015 Annual Meeting of Shareholders(the"Proposal").

The Proposal contains certain procedural deficiencies, which SECregulations requite us
to bring to your attention.Rule 14a-8(b) under the SecuritiesExchange Act of 1934,as
amended,provides that shareholderproponents must submit sufficient proof of their continuous
ownership of at least$2,000in market value,or 1%,of a company's sharesentitled to vote on
the proposal for at least oneyear as of the date the shareholderproposal was submitted.The
Company's stock records do not indicate that you arethe record owner of sufficient shares to
satisfy this requirement.In addition,to date we havenot received proof that you havesatisfied
Rule 14a-8'sownership reguirements as of the date that the Proposal was submitted to the
Company.

To remedy this defect,youmust submitsufficientproof of continuousownershipof the
requisite numberof Company sharesfor the one-year period preceding and includingNovember
18,2014,1hedate the Proposal was submitted to the Company.As explained in Rule 14a-8(b)
and in SEC staff guidance,sufficient proof must bein the form of:

• a written statementfrom the "record"holderof your shares(usuallyabrokeror a
bank)verifying that you continuously held the requisite number of Companyshares
for the one-yearperiod preceding andincludingNovember 18,2014;or

• if you have filed with the SECa Schedule13D,Schedule13G,Form 3,Form4 or
Form5,or amendments to those documents or updated forms,reflecting your
ownership ofthe requisitenumberof Company sharesas of or before the dateon



Qaire Harrison
Noyember20,2014

which the one-year eligibility period begins, a copy of the scheduleand/or form, and
any subsequent amendments reporting a change in the ownership level and a written
statementthat you continuously heldthe requisite number of Companysharesfor the
one-year period.

If you intend to demonstrate ownership by submitting a written statement from the
"record"holder of your sharesas set forth in (1) above, pleasenote that most largeU.S.brokers
andbanks deposit their customers'securities with,and hold those securities through,the
Depository Trust Company ("DTC"), a registered clearing agency that actsas a securities
depository (DTC is also known through the account nameof Cede & Co.).Under SEC Staff
Legal Bulletin No.14F,only DTC participants areviewed as record holders of securities that are
depositedat DTC. You can confirm whether your broker or bankis aDTCparticipant by asking
your broker or bank or by checking DTC's participant list, which is available at
http·//www.dtec.com/~/media/Files/Downloads/client-center/DTC/alpha.ashx. In these
situations,shareholdersneed to obtain proof of ownership from the DTC participanttbrough
which the securities areheld,as follows:

(1) If tyour broker or bank is aDTC participant, then you need to submit a written
statement from your broker or bank verifying that it continuously held the requisite
number of Company sharesfor the one-year period preceding and including
November 18,2014.

(2) If your broker or bank is not a DTC participant, then youneedto submit proof of
ownership from the DTC participant through which the sharesareheld verifying that
you continuously held the requisite number of Company sharesfor the one-year
period preceding and including November 18,2014. You shouldbe ableto find out
the identity of the DTC participant byasking your broker or bank.If your broker is
an introducing broker, you may also be able to leam the identity andtelephone
number of the DTC participant through your account statements,becausethe clearing
broker identified on those account statementswill generally be aDTCparticipant. If
the DTC participant that holds your sharesis not able to confirm your individual
holdings but is able to confirm the holdings of your broker or bank,then you needto
satisfy the proof of ownership requirements by obtaining andsubmitting two proof of
ownership statementsverifying that, for the one-year period preceding and including
November 18,2014,the requisite number of Company shares were continuously
held• (i) one from your broker or bank enniirming your ownership, and () the other
from the DTC participant confirming the broker or bank'sownership.

TheSE's rulesrequirothatayassponse to thisletterbe posimarkedor transmitted
electroniedlyno later than 14calenderdgysfrom thedate yop:receivethis letter.Pleaseaddress
anyregense%me at 700 Hill Road,PurchasegNY10577aAltematively; you may
transmit alig responseby facsimile to ins at (914)249-8109.



ÇlaireHarrison
November29,2014

pò haveányquetionswith respect to the foregoing,please contact meat (914)2534
25ei Forydst tafereñee,I enclosea copy of Rule 14a-8andStaff Legal Bulletin No.14F.

Sin ly,

Amy C llo
Senior Counsel, Corporate Governance

Enclosures



Rule 14a-8 - Shareholder Proposals

This section addresses when a company must include a shareholder's proposal in its proxy statement
and identify the proposal in its form of proxy when the company holds an annual or special meeting of
sharehoiders. In summary, in order to have your shareholder proposal included ona company's proxy
card, and included along with any supporting statement in its proxy statement, you must be eligible and
follow certain procedures. Under a few specific circumstances, the company is permitted to exclude your
proposal, but only after submitting its reasons to the Commission. We structured this section in a
question-and-answer format so that it is easier to understand. The references to "you" are to a
shareholder seeking to submit the proposal.

(a) Question 1: What is a proposal? A shareholder proposal is your recommendation or requirement that
the company and/or its board of directors take action, which you intend to present at a meeting of the
company'sshareholders. Your proposal should stateas clearly as possible the courseof action that you
believe the company should follow. If your proposal is placed on the company'sproxy card, the company
must also provide in the form of proxy means for shareholders to specify by boxes a choice between
approval or disapproval, or abstention. Unless otherwise indicated, the word "proposal" as used in this
section refers both to your proposal, and to your corresponding statement in support of your proposal (if
any).

(b) Question 2: Who is eligible to submit a proposal, and how do I demonstrate to the company that I am
eligible?

(1) in order to be eligible to submit a proposal, you must have continuously held at least $2,000 in
market value, or 1%, of the company'ssecurities entitled to be voted on the proposal atthe
meeting for at least one year by the date you submit the proposal. You must continue to hold
those securities through the date of the meeting.

(2) If you are the registered holder of your securities, which means that your name appears in the
company's records as a shareholder, the company can verify your eligibility on its own, although
you will still have to provide the company with a written statement that you intend to continue to
hold the securities through the date of the meeting of shareholders. However, if like many
shareholders you are not a registered holder, the company likely does not know that you are a
shareholder, or how many shares you own. In this case, at the time you submit your proposal,
you must prove your eligibility to the company in one of two ways:

(i) The first way is to submit to the company a written statement from the "record" holder
of your securities (usually a broker or bank) verifying that, at the time you submitted your
proposal, you continuously held the securities for at least one year. You must also
include your ownwritten statement that you intend to continue to hold the securities
through the date of the meeting of shareholders; or

(ii) The second way to prove ownership applies only if you have filed a Schedule 13D
(§240.13d-101), Schedule 13G (§240.13d-102), Form 3 (§249.103 of this chapter), Form
4 (§249.104of this chapter) and/or Form 5 (§249.105 of this chapter), oramendments to
those documents or updated forms, reflecting your ownership of the shares as of or
before the date on which the one-year eligibility period begins. If you have filed one of
these documents with the SEC, you may demonstrate your eligibility by submitting to the
company:

(A) A copy of the schedule and/or form, and any subsequent amendments
reporting a change in your ownership level;



(B) Your written statement that you continuously held the required number of
shares for the one-year period as of the date of the statement; and

(C) Your written statement that you intend to continue ownership of the shares
through the date of the company's annual or special meeting.

(c) Question 3: How many proposals may I submit? Each shareholder may submit no more than one
proposal to a company for a particular shareholders' meeting.

(d) Question 4: How long can my proposal be? The proposal, including any accompanying supporting
statement, may not exceed 500 words.

(e) Question 5: What is the deadline for submitting a proposal?

(1) If you are submitting your proposal for the company's annual meeting, you can in most cases
find the deadline in last year's proxy statement. However, if the company did not hold an annual
meetinglastyear,or has changed the date of itsmeeting for this year morethan 30 days from
last year's meeting, you can usually find the deadline in one of the company's quarterly reports on
Form 10-Q (§249.308a of this chapter), or in shareholder reports of investment companies under
§270.30d-1 of this chapter of the Investment Company Act of 1940. In order to avoid controversy,
shareholders should submit their proposals by means, including electronic means, that permit
them to prove the date of delivery.

(2) The deadline is calculated in the following manner if the proposal is submitted for a regularly
scheduled annual meeting. The proposal must be received at the company's principal executive
offices not less than 120 calendar days before the date of the company's proxy statement
released to shareholders in connection with the previous year's annual meeting. However, if the
company did not hold an annual meeting the previous year, or if the date of this year's annual
meeting has been changed by more than 30 days from the date of the previous year's meeting,
then the deadline is a reasonable time before the company begins to print and send its proxy
materials.

(3) If you are submitting your proposal for a meeting of shareholders other than a regularly
scheduled annual meeting, the deadline is a reasonable time before the company begins to print
and send its proxy materials.

(f) Question 6: What if I fail to follow one of the eligibility or procedural requirements explained in answers
to Questions 1 through 4 of this section?

(1) The company may exclude your proposal, but only after it has notified you of the problem, and
you have failed adequately to correct it.Within 14 calendar days of receiving your proposal, the
company must notify you in writing of any procedural or eligibility deficiencies, aswell as of the
time frame for your response. Your response must be postmarked, or transmitted electronically,
no later than 14 days from the date you received the company's notification. A company need not
provide you such notice of a deficiency if the deficiency cannot be remedied, such as if you fail to
submit a proposal by the company's properly determined deadline. If the company intends to
exclude the proposal, it will later have to make a submission under §240.14a-8 and provide you
with a copy under Question 10 below, §240.14a-8(j).

(2) Ifyou fail in your promise to hold the required number of securities through the date of the
meeting of shareholders, then the company will be permitted to exclude all of your proposals from
its proxy materials for any meeting held in the following two calendar years.



(g) Question 7:Who has the burden of persuading the Commission or its staff that my proposal can be
excluded? Except as otherwise noted, the burden is on the company to demonstrate that it is entitled to
exclude a proposal.

(h) Question 8: Must I appear personally at the shareholders' meeting to present the proposal?

(1) Either you, or your representative who is qualified under state law to present the proposal on
your behalf, must attend the meeting to present the proposal. Whether you attend the meeting
yourself or send a qualified representative to the meeting in your place, you should make sure
that you,or your representative, follow the proper state law procedures for attending the meeting
and/or presenting your proposal.

(2) If the company holds its shareholder meeting in whole or in part via electronic media, and the
company permits you or your representative to present your proposal via such media, then you
may appear through electronic media rather than traveling to the meeting to appear in person.

(3) If you or your qualified representative fail to appearand presentthe proposal,without good
cause,the company will be permitted to exclude all of your proposals from its proxy materials for
any meetings held in the following two calendar years.

(i) Question 9: If I have complied with the procedural requirements, on what other bases may a company
rely to exclude my proposal?

(1) /mproper under state law: If the proposal is not a proper subject for action by shareholders
under the laws of the jurisdiction of the company's organization;

Note to paragraph (i)(1): Depending on the subject matter, some proposals are not
considered proper under state law if they would be binding on the company if approved
by shareholders. In our experience, most proposals that are cast as recommendations or
requests that the board of directors take specified action are proper under state iaw.
Accordingly, we will assume that a proposal drafted as a recommendation or suggestion
is proper unless the company demonstrates otherwise.

(2) Violation of/aw:lf the proposal would, if implemented, cause the company to violate any state,
federal, or foreign law to which it is subject;

Note to paragraph (i)(2): We will not apply this basis for exclusion to permit exclusion of a
proposal on grounds that it would violate foreign law if compliance with the foreign law
would result in a violation of any state or federal law.

(3) Violation ofproxy rules: If the proposal or supporting statement is contrary to any of the
Commission's proxy rules, including §240.14a-9, which prohibits materially false ormisleading
statements in proxy soliciting materials;

(4) Persona/grievance; specialinterest: If the proposal relates to the redress of a personal claim
orgrievance against the company or any other person, or if it is designed to result in a benefit to
you, or to further a personal interest, which is not shared by the other shareholders at large;

(5) Relevance: If the proposal relates to operations which account for less than 5 percent of the
company's total assets at the end of its most recent fiscal year, and for less than 5 percent of its
net earnings and gross sales for its most recent fiscal year, and is not otherwise significantly
related to the company'sbusiness;

(6) Absence ofpower/authority:lf the company would lack the power or authority to implement
the proposal;



(7) Management functions: If the proposal deals with a matter relating to the company's ordinary
business operations;

(8) Director elections:|f the proposal:

(i) Would disqualify a nominee who is standing for election;

(ii) Would remove a director from office before his or her term expired;

(iii) Questions the competence, business judgment, orcharacter of one or more
nominees or directors;

(iv) Seeks to include a specific individual in the company's proxy materials for election to
the board of directors; or

(v) Otherwise could affect the outcome of the upcoming election of directors.

(9) Conflicts with company's proposal: If the proposal directly conflicts with one of the company's
own proposals to be submitted to shareholders at the same meeting;

Note to paragraph (i)(9): A company's submission to the Commission under this section
should specify the points of conflict with the company's proposal.

(10) Substantia/iy implemented: if the company has already substantially implemented the
proposal;

Note to paragraph (i)(10): A company may exclude a shareholder proposal that would
provide an advisory vote or seek future advisory votes to approve the compensation of
executives as disclosed pursuant to item 402 of Regulation S-K (§229.402 of this
chapter) or any successor to Item 402 (a "say-on-pay vote") or that relates to the
frequency of say-on-pay votes, provided that in the most recent shareholder vote
required by §240.14a-21(b) of this chapter a single year ( i.e.,one,two, or three years)
received approval of a majority of votes cast on the matter and the company has adopted
a policy on the frequency of say-on-pay votes that is consistent with the choice of the
majority of votes cast in the most recent shareholder vote required by §240.14a-21(b) of
this chapter.

(11) Duplication: If the proposal substantially duplicates another proposal previously submitted to
the company by another proponent that will be included in the company's proxy materials for the
same meeting;

(12) Resubmissions: If the proposal deals with substantially the same subject matter as another
proposal or proposals that has or have been previously included in the company's proxy materials
within the preceding 5 calendar years, a company may exclude it from its proxy materials for any
meeting held within 3 calendar years of the last time it was included if the proposal received:

(i) Less than 3% of the vote if proposed once within the preceding 5 calendar years;

(ii) Less than 6% of the vote on its last submission to shareholders if proposed twice
previously within the preceding 5 calendar years; or

(iii) Less than 10% of the vote on its last submission to shareholders if proposed three
times or more previously within the preceding 5 calendar years; and



(13) Specific amount of dividends: If the proposal relates to specific amounts of cash or stock
dividends.

(j) Question 10: What procedures must the company follow if it intends to exclude my proposal?

(1) If the company intends to exclude a proposal from its proxy materials, it must file its reasons
with the Commission no later than 80 calendar days before it files its definitive proxy statement
and form of proxy with the Commission. The company must simultaneously provide you with a
copy of its submission. The Commission staff may permit the company to make its submission
later than 80 days before the company files its definitive proxy statement and form of proxy, if the
company demonstrates good cause for missing the deadline.

(2) The company must file six paper copies of the following:

(i) The proposal;

(ii) An explanation of why the company believes that it may exclude the proposal, which
should, if possible, refer to the most recent applicable authority, such as prior Division
letters issued under the rule; and

(iii) A supporting opinion of counsel when such reasons are based on matters of state or
foreign law.

(k) Question 11: May I submit my own statement to the Commission responding to the company's
arguments? Yes, you may submit a response, but it is not required. You should try to submit any
response to us, with a copy to the company, as soonas possible after the company makes its
submission. This way, the Commission staff will have time to consider fully your submission before it
issues its response. You should submit six paper copies of your response.

(I) Question 12: If the company includes my shareholder proposal in its proxy materials, what information
about me must it include along with the proposal itself?

(1) The company's proxy statement must include your name and address, as well as the number
of the company's voting securities that you hold. However, instead of providing that information,
the company may instead include a statement that it will provide the information to shareholders
promptly uponreceiving an oral orwritten request.

(2) The company is not responsible for the contents of your proposal or supporting statement.

(m) Question 73:What can i do if the company includes in its proxy statement reasons why it believes
shareholders should not vote in favor of my proposal, and I disagree with some of its statements?

(1) The company may elect to include in its proxy statement reasons why it believes shareholders
should vote against your proposal.The company is allowed to make arguments reflecting its own
point of view, just as you may express your own point of view in your proposal's supporting
statement.

(2) However, if you believe that the company's opposition to your proposal contains materially
false or misleading statements that may violate ouranti-fraud rule, §240.14a-9, you should
promptly send to the Commission staff and the company a letter explaining the reasons for your
view, along with a copy of the company's statements opposing your proposal. To the extent
possible, your letter should include specific factual information demonstrating the inaccuracy of
the company's claims. Time permitting, you may wish to try to work out your differences with the
company by yourself before contacting the Commission staff.



(3) We require the company to send you a copy of its statements opposing your proposal before it
sends its proxy materials, so that you may bring to our attention any materially false or misleading
statements, under the following timeframes:

(i) If our no-action response requires that you make revisions to your proposal or
supporting statement as a condition to requiring the company to include it in its proxy
materials, then the company must provide you with a copy of its opposition statements no
later than 5 calendar days after the company receives a copy of your revised proposal; or

(ii) In all other cases,the company must provide you with a copy of its opposition
statements no later than 30 calendar days before its files definitive copies of its proxy
statement and form of proxy under §240.14a--6.
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U.S.Securities and Exchange Commissio

Division of Corporation Finance
Securities and Exchange Commission

Shareholder Proposals

Staff Legal Bulletin No.14F (CF)

Action: Publication of CF Staff Legal Bulletin

Date: October 18, 2011

Summary: This staff legal bulletin provides information for companies and
shareholders regarding Rule 14a-8 under the Securities Exchange Act of
1934.

Supplementary Information: The statements in this bulletin represent
the views of the Division of Corporation Finance (the "Division"). This
bulletin is not a rule, regulation or statement of the Securities and
Exchange Commission (the "Commission"). Further, the Commission has
neither approved nor disapproved its content.

Contacts: For further information, please contact the Division's Office of
Chief Counsel by calling (202) 551-3500 or by submitting a web-based
request form at https://tts.sec.gov/cgi-bin/corp_fin_interpretive.

A.The purpose of this bulletin

This bulletin is part of a continuing effort by the Division to provide
guidance on important issues arising under Exchange Act Rule 14a-8.
Specifically, this bulletin contains information regarding:

• Brokers and banks that constitute "record" hoiciers under Rule 14a-8

(b)(2)(i) for purposes of verifying whether a beneficial owner is
eligible to submit a proposal under Rule 14a-8;

• Common errors shareholders can avoid when submitting proof of
ownership to companies;

• The submission of revised proposals;

• Procedures for withdrawing no-action requests regarding proposals
submitted by multiple proponents; and

• The Division's new process for transmitting Rule 14a-8 no-action
responses by email.

You can find additional guidance regarding Rule 14a-8 in the following
bulletins that are available on the Commission's website: SLB No. 14, Blå
No. 14A, SLB No. 14B, SLB No. 14C, SLB No. 14D and SLB No. 14E.



B.The types of brokers and banks that constitute "record" holders
under Rule 14a-8(b)(2)(i) for purposes of verifying whether a
beneficial owner is eligible to submit a proposal under Rule 14a-8

1.Eligibility to submit a proposal under Rule 14a-8

To be eligible to submit a shareholder proposal, a shareholder must have
continuously held at least $2,000 in market value, or 1%, of the company's
securities entitled to be voted on the proposal at the shareholder meeting
for at least one year as of the date the shareholder submits the proposal.
The shareholder must also continue to hold the required amount of
securities through the date of the meeting and must provide the company
with a written statement of intent to do so.1

The steps that a shareholder must take to verify his or her eligibility to
submit a proposal depend on how the shareholder owns the securities.
There are two types of security holders in the U.S.: registered owners and
beneficial owners.2 Registered owners have a direct relationship with the
issuer because their ownership of shares is listed on the records maintained

by the issuer or its transfer agent. If a shareholder is a registered owner,
the company can independently confirm that the shareholder's holdings
satisfy Rule 14a-8(b)'s eligibility requirement.

The vast majority of investors in shares issued by U.S.companies,
however, are beneficial owners, which means that they hold their securities
in book-entry form through a securities intermediary, such as a broker or a
bank. Beneficial owners are sometimes referred to as "street name"
holders. Rule 14a-8(b)(2)(i) provides that a beneficial owner can provide
proof of ownership to support his or her eligibility to submit a proposal by
submitting a written statement "from the 'record' holder of [the] securities
(usually a broker or bank)," verifying that, at the time the proposal was
submitted, the shareholder held the required amount of securities
continuously for at least one year?

2.The role of the Depository Trust Company

Most large U.S. brokers and banks deposit their customers' securities with,
and hold those securities through, the Depository Trust Company ("DTC"),
a registered clearing agency acting as a securities depository. Such brokers
and banks are often referred to as "participants" in DTC4 The names of
these DTC participants, however, do not appear as the registered owners of
the securities deposited with DTC on the list of shareholders maintained by
the company or, more typically, by its transfer agent. Rather, DTC's
nominee, Cede & Co., appears on the shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants. A company
can request from DTC a "securities position listing" as of a specified date,
which identifies the DTC participants having a position in the company's
securities and the number of securities held by each DTC participant on that
date.E

3.Brokers and banks that constitute "record" holders under Rule
14a-8(b)(2)(i) for purposes of verifying whether a beneficial
owner is eligible to submit a proposal under Rule 14a-8

In The Hain Celestial Group, Inc. (Oct. 1, 2008), we took the position that
an introducing broker could be considered a "record" holder for purposes of



Rule 14a-8(b)(2)(i). An introducing broker is a broker that engages in sales
and other activities involving customer contact, such as opening customer
accounts and accepting customer orders, but is not permitted to maintain

custody of customer funds and securities E Instead, an introducing broker
engages another broker, known as a "clearing broker," to hold custody of
client funds and securities, to clear and execute customer trades, and to

handle other functions such as issuing confirmations of customer trades and
customer account statements. Clearing brokers generally are DTC

participants; introducing brokers generally are not. As introducing brokers
generally are not DTC participants, and therefore typically do not appear on
DTC's securities position listing, Hain Celestial has required companies to
accept proof of ownership letters from brokers in cases where, unlike the
positions of registered owners and brokers and banks that are DTC
participants, the company is unable to verify the positions against its own
or its transfer agent's records or against DTC's securities position listing.

In light of questions we have received following two recent court cases
relating to proof of ownership under Rule 14a-81 and in light of the
Commission's discussion of registered and beneficial owners in the Proxy
Mechanics Concept Release, we have reconsidered our views as to what

types of brokers and banks should be considered "record" holders under
Rule 14a-8(b)(2)(i). Because of the transparency of DTC participants'
positions in a company's securities, we will take the view going forward
that, for Rule 14a-8(b)(2)(i) purposes, only DTC participants should be
viewed as "record" holders of securities that are deposited at DTC. As a
result, we will no longer follow Hain Celestial.

We believe that taking this approach as to who constitutes a "record"
holder for purposes of Rule 14a-8(b)(2)(i) will provide greater certainty to
beneficial owners and companies. We also note that this approach is
consistent with Exchange Act Rule 12g5-1 and a 1988 staff no-action letter

addressing that rule,E under which brokers and banks that are DTC
participants are considered to be the record holders of securities on deposit
with DTC when calculating the number of record holders for purposes of
Sections 12(g) and 15(d) of the Exchange Act.

Companies have occasionally expressed the view that, because DTC's
nominee, Cede & Co., appears on the shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants, only DTC or
Cede & Co. should be viewed as the "record" holder of the securities held

on deposit at DTC for purposes of Rule 14a-8(b)(2)(i). We have never
interpreted the rule to require a shareholder to obtain a proof of ownership
letter from DTC or Cede & Co., and nothing in this guidance should be
construed as changing that view.

How can a shareholder determine whether his or her broker or bank is a
DTC participant?

Shareholders and companies can confirm whether a particular broker or
bank is a DTC participant by checking DTC's participant list, which is
currently available on the internet at
http://www.dtcc.com/~/media/Files/Downloads/client-
center/DTC/alpha.ashx.

What if a shareholder's broker or bank is not on DTC's participant list?



The shareholder will need to obtain proof of ownership from the DTC
participant through which the securities are held. The shareholder
should be able to find out who this DTC participant is by asking the
shareholder's broker or bank.a

If the DTC participant knows the shareholder's broker or bank's
holdings, but does not know the shareholder's holdings, a shareholder
could satisfy Rule 14a-8(b)(2)(i) by obtaining and submitting two proof
of ownership statements verifying that, at the time the proposal was
submitted, the required amount of securities were continuously held for
at least one year - one from the shareholder's broker or bank
confirming the shareholder's ownership, and the other from the DTC
participant confirming the broker or bank's ownership.

How wili the staff process no-action requests that argue for exclusion on
the basis that the shareholder's proof of ownership is not from a DTC
participant?

The staff will grant no-action relief to a company on the basis that the
shareholder's proof of ownership is not from a DTC participant only if
the company's notice of defect describes the required proof of
ownership in a manner that is consistent with the guidance contained in
this bulletin. Under Rule 14a-8(f)(1), the shareholder will have an
opportunity to obtain the requisite proof of ownership after receiving the
notice of defect.

C.Common errors shareholders can avoid when submitting proof of
ownership to companies

in this section, we describe two common errors shareholders make when
submitting proof of ownership for purposes of Rule 14a-8(b)(2), and we
provide guidance on how to avoid these errors.

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership
that he or she has "continuously held at least $2,000 in market value, or
1%, of the company's securities entitled to be voted on the proposal at the
meeting for at least one year by the date you submit the

proposal" (emphasis added).E We note that many proof of ownership
letters do not satisfy this requirement because they do not verify the
shareholder's beneficial ownership for the entire one-year period preceding
and including the date the proposal is submitted. In some cases, the letter
speaks as of a date before the date the proposal is submitted, thereby
leaving a gap between the date of the verification and the date the proposal
is submitted. In other cases, the letter speaks as of a date after the date
the proposal was submitted but covers a period of only one year, thus
failing to verify the shareholder's beneficial ownership over the required full
one-year period preceding the date of the proposal's submission.

Second, many letters fail to confirm continuous ownership of the securities.
This can occur when a broker or bank submits a letter that confirms the

shareholder's beneficial ownership only as of a specified date but omits any
reference to continuous ownership for a one-year period.

We recognize that the requirements of Rule 14a-8(b) are highly prescriptive
and can cause inconvenience for shareholders when submitting proposals.



Although our administration of Rule 14a-8(b) is constrained by the terms of
the rule, we believe that shareholders can avoid the two errors highlighted

above by arranging to have their broker or bank provide the required
verification of ownership as of the date they plan to submit the proposal
using the following format:

"As of [date the proposal is submitted], [name of shareholder]
held, and has held continuously for at least one year, [number.

of securities] shares of [company name] [class of securities]."E

As discussed above, a shareholder may also need to provide a separate
written statement from the DTC participant through which the shareholder's
securities are held if the shareholder's broker or bank is not a DTC

participant.

D.The submission of revised proposals

On occasion, a shareholder will revise a proposal after submitting it to a
company. This section addresses questions we have received regarding
revisions to a proposal or supporting statement.

1.A shareholder submits a timely proposal. The shareholder then
submits a revised proposal before the company's deadline for
receiving proposals. Must the company accept the revisions?

Yes. In this situation, we believe the revised proposal serves as a
replacement of the initial proposal. By submitting a revised proposal, the
shareholder has effectively withdrawn the initial proposal. Therefore, the
shareholder is not in violation of the one-proposal limitation in Rule 14a-8

(c).2 If the company intends to submit a no-action request, it must do so
with respect to the revised proposal.

We recognize that in Question and Answer E.2 of SLB No. 14, we indicated
that if a shareholder makes revisions to a proposal before the company
submits its no-action request, the company can choose whether to accept
the revisions. However, this guidance has led some companies to believe
that, in cases where shareholders attempt to make changes to an initial
proposal, the company is free to ignore such revisions even if the revised
proposal is submitted before the company's deadline for receiving
shareholder proposals. We are revising our guidance on this issue to make
clear that a company may not ignore a revised proposal in this situation.E

2.A shareholder submits a timely proposal. After the deadline for
receiving proposals, the shareholder submits a revised proposal.
Must the company accept the revisions?

No. If a shareholder submits revisions to a proposal after the deadline for
receiving proposals under Rule 14a-8(e), the company is not required to
accept the revisions. However, if the company does not accept the
revisions, it must treat the revised proposal as a second proposal and
submit a notice stating its intention to exclude the revised proposal, as
required by Rule 14a-8(j). The company's notice may cite Rule 14a-8(e) as
the reason for excluding the revised proposal. If the company does not
accept the revisions and intends to exclude the initial proposal, it would
also need to submit its reasons for excluding the initial proposal.



3.If a shareholder submits a revised proposal, as of which date
must the shareholder prove his or her share ownership?

A shareholder must prove ownership as of the date the original proposal is
submitted. When the Commission has discussed revisions to proposals,E it
has not suggested that a revision triggers a requirement to provide proof of
ownership a second time. As outlined in Rule 14a-8(b), proving ownership
includes providing a written statement that the shareholder intends to
continue to hold the securities through the date of the shareholder meeting.
Rule 14a-8(f)(2) provides that if the shareholder "fails in [his or her]
promise to hold the required number of securities through the date of the
meeting of shareholders, then the company will be permitted to exclude all
of [the same shareholder's] proposals from its proxy materials for any
meeting held in the following two calendar years." With these provisions in
mind, we do not interpret Rule 14a-8 as requiring additional proof of
ownership when a shareholder submits a revised proposal.E

E.Procedures for withdrawing no-action requests for proposals
submitted by multiple proponents

We have previously addressed the requirements for withdrawing a Rule
14a-8 no-action request in SLB Nos. 14 and 14C. SLB No. 14 notes that a
company should include with a withdrawal letter documentation
demonstrating that a shareholder has withdrawn the proposal. In cases
where a proposal submitted by multiple shareholders is withdrawn, SLB No.
14C states that, if each shareholder has designated a lead individual to act
on its behalf and the company is able to demonstrate that the individual is
authorized to act on behalf of all of the proponents, the company need only
provide a letter from that lead individual indicating that the lead individual
is withdrawing the proposal on behalf of all of the proponents.

Because there is no relief granted by the staff in cases where a no-action
request is withdrawn following the withdrawal of the related proposal, we
recognize that the threshold for withdrawing a no-action request need not
be overly burdensome. Going forward, we will process a withdrawal request
if the company provides a letter from the lead filer that includes a
representation that the lead filer is authorized to withdraw the proposal on
behalf of each proponent identified in the company's no-action request.E

F.Use of email to transmit our Rule 14a-8 no-action responses to
companies and proponents

To date, the Division has transmitted copies of our Rule 14a-8 no-action

responses, including copies of the correspondence we have received in
connection with such requests, by U.S.mail to companies and proponents.
We also post our response and the related correspondence to the
Commission's website shortly after issuance of our response.

In order to accelerate delivery of staff responses to companies and
proponents, and to reduce our copying and postage costs, going forward,
we intend to transmit our Rule 14a-8 no-action responses by email to
companies and proponents. We therefore encourage both companies and
proponents to include email contact information in any correspondence to
each other and to us. We will use U.S. mail to transmit our no-action

response to any company or proponent for which we do not have email
contact information.



Given the availability of our responses and the related correspondence on
the Commission's website and the requirement under Rule 14a-8 for
companies and proponents to copy each other on correspondence
submitted to the Commission, we believe it is unnecessary to transmit

copies of the related correspondence along with our no-action response.
Therefore, we intend to transmit only our staff response and not the
correspondence we receive from the parties. We will continue to post to the
Commission's website copies of this correspondence at the same time that
we post our staff no-action response.

1 See Rule 14a-8(b).

2 For an explanation of the types of share ownership in the U.S., see
Concept Release on U.S. Proxy System, Release No. 34-62495 (July 14,
2010) [75 FR 42982] ("Proxy Mechanics Concept Release"), at Section l l.A.
The term "beneficial owner" does not have a uniform meaning under the
federal securities laws. It has a different meaning in this bulletin as
compared to "beneficial owner" and "beneficial ownership" in Sections 13
and 16 of the Exchange Act. Our use of the term in this bulletin is not
intended to suggest that registered owners are not beneficial owners for
purposes of those Exchange Act provisions. See Proposed Amendments to
Rule 14a-8 under the Securities Exchange Act of 1934 Relating to Proposals
by security Holders, Release No. 34-12598 (July 7, 1976) [41 FR 29982],
at n.2 ("The term 'beneficial owner' when used in the context of the proxy
rules, and in light of the purposes of those rules, may be interpreted to

have a broader meaning than it would for certain other purpose[s] under
the federal securities laws, such as reporting pursuant to the Williams
Act.").

E If a shareholder has filed a Schedule 13D, Schedule 13G, Form 3, Form 4
or Form 5 reflecting ownership of the required amount of shares, the
shareholder may instead prove ownership by submitting a copy of such
filings and providing the additional information that is described in Rule
14a-8(b)(2)(ii).

A DTC holds the deposited securities in "fungible bulk," meaning that there
are no specifically identifiable shares directly owned by the DTC
participants. Rather, each DTC participant holds a pro rata interest or
position in the aggregate number of shares of a particular issuer held at
DTC. Correspondingly, each customer of a DTC participant - such as an
individual investor - owns a pro rata interest in the shares in which the DTC
participant has a pro rata interest. See Proxy Mechanics Concept Release,
at Section ll.B.2.a.

I See Exchange Act Rule 17Ad-8.

E See Net Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR
56973] ("Net Capital Rule Release"), at Section ll.C.

I See KBR Inc. v. Chevedden, Civil Action No. H-11-0196, 2011 U.S. Dist.
LEXIS 36431, 2011 WL 1463611 (S.D. Tex. Apr. 4, 2011); Apache Corp. v.
Chevedden, 696 F.Supp. 2d 723 (S.D. Tex. 2010). In both cases, the court
concluded that a securities intermediary was not a record holder for
purposes of Rule 14a-8(b) because it did not appear on a list of the



company's non-objecting beneficial owners or on any DTC securities
position listing, nor was the intermediary a DTC participant.

A Techne Corp. (Sept. 20, 1988).

E in addition, if the shareholder's broker is an introducing broker, the
shareholder's account statements should include the clearing broker's
identity and telephone number. See Net Capital Rule Release, at Section
ll.C.(iii). The clearing broker will generally be a DTC participant.

For purposes of Rule 14a-8(b), the submission date of a proposal will
generally precede the company's receipt date of the proposal, absent the

use of electronic or other means of same-day delivery.

This format is acceptable for purposes of Rule 14a-8(b), but it is not
mandatory or exclusive.

As such, it is not appropriate for a company to send a notice of defect for
multiple proposals under Rule 14a-8(c) upon receiving a revised proposal.

This position will apply to all proposals submitted after an initial proposal
but before the company's deadline for receiving proposals, regardless of
whether they are explicitly labeled as "revisions" to an initial proposal,
unless the shareholder affirmatively indicates an intent to submit a second,
additional proposal for inclusion in the company's proxy materials. In that
case, the company must send the shareholder a notice of defect pursuant
to Rule 14a-8(f)(1) if it intends to exclude either proposal from its proxy
materials in reliance on Rule 14a-8(c). In light of this guidance, with
respect to proposals or revisions received before a company's deadline for
submission, we will no longer follow Layne Christensen Co. (Mar. 21, 2011)
and other prior staff no-action letters in which we took the view that a
proposal would violate the Rule 14a-8(c) one-proposal limitation if such
proposal is submitted to a company after the company has either submitted
a Rule 14a-8 no-action request to exclude an earlier proposal submitted by
the same proponent or notified the proponent that the earlier proposal was
excludable under the rule.

See, e.g., Adoption of Amendments Relating to Proposals by Security
Holders, Release No. 34-12999 (Nov. 22, 1976) [41 FR 52994].

Because the relevant date for proving ownership under Rule 14a-8(b) is
the date the proposal is submitted, a proponent who does not adequately
prove ownership in connection with a proposal is not permitted to submit
another proposal for the same meeting on a later date.

2 Nothing in this staff position has any effect on the status of any
shareholder proposal that is not withdrawn by the proponent or its
authorized representative.

http://www.sec.gov/interps/legal/cfslb14f.htm
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VIA OVERNIGHTMa
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*** FISMA & OMB Memorandum M-07-16 ***

DearMs.Jemsek:

I am writing on behalf of PepsiCo,Inc. (the "Company"),which on November 20,2014
received the shareholderproposal that you submitted on behalf of pursuant to Securitiesand
Exchange Commission ("SEC")Rule 14a-8 for inclusion inthe proxy statement for the
Company's 2015 Annual Meeting of Shareholders (the "Proposal").

The Proposal contains certain procedural deficiencies, which SEC regulations require us
to bring to your attention. Rule 14a-8(b)under the Securities ExchangeAct of 1934,as
amended,provides that shareholderproponents must submit sufficient proof of their continuous
ownership of at least $2,000in marketvalue,or 1%,of a company's sharesentitled to vote on
the proposal for at least oneyear as of the date the shareholderproposal was submitted.The
Company's stock records do not indicate that you are the record owner of sufficient sharesto
satisfy this requirement.In addition,to date we have not received proof that you have satisfied
Rule 14a-8'sownership requirements as of the date that the Proposalwas submitted to the
Companya

To remedy this defect,youmust submitsufficient proof of continuousownershipofthe
toquisitenumberof Company sharesfor the one-year periodpreceding and includingNovembee
18,2014,the datethe Proposalwassubmitted to the Company.As explainedin Rule14a-8(b)
andin SECstaff guidance,sufficientproof must be in the form of:

• awritten statement from the "record"holder of yourshares(usually abroker or a
bank)verifying that youcontinuously held the requisite number of Company shares
for the one-year period preceding andincluding November 18,2014;or

• if you have filed with theSECa Schedule 13D,Schedule130,Fonn3,Form4 or
Form5,or amendmentsto those documents or updatedforms,reflecting your
ownership of the requisite number of Company sharesasof or before thedate on
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which the one-year eligibility period begins,a copy of the scheduleand/orform,and
any subsequentamendmentsreporting a change in the ownership level anda written
statement that you continuously held the requisite number of Company sharesfor the
one-year period.

If youintend to demonstrateownership by submitting a written statement from the
"record"holder of your sharesas set forth in (1) above, pleasenote that most large U.S.brokers
andbanksdeposit their customers' securities with, andhold those securities through, the
Depository Trust Company ("DTC"),a registered clearing agencythat acts asa securities
depository (DTC is also known through the account name of Cede & Co.).Under SEC Staff
Legal Bulletin No.14F,only DTC participants are viewed asrecord holders of securities that are

deposited at DTC. You canconfirm whether your broker or bank is a DTC participant by asking
your broker or bank or by checking DTC's participant list, which is available at
http://www.dtec.com/~/media/Files/Downloads/client-center/DTC/alpha.aghx. In these
situations, shareholdersneedto obtain proof of ownership from the DTC participant through
which the securities are held,as follows:

(1) If tyour broker or bank is a DTC participant, then you need to submit a written
statementfrom your broker or bank verifying that it continuously held the requisite
number of Company sharesfor the one-year period preceding and including
November 18,2014.

(2) If your broker or bank is not aDTC participant, then youneedto submit proof of
ownership from the DTC participant through which the sharesare held verifying that
you continuously held the requisite nmnber of Company sharesfor the one-year
period preceding and including November 18,2014.You should be able to find out
the identity of the DTC participant by neleing your broker or bank.If your broker is
an introducing broker,you may also be able to learn the identity and telephone
number of the DTCparticipant through your account statements,becausethe clearing
broker identified on those account statementswill generally be a DTC participant. If
the DTC participant that holds your sharesis not ableto confirm your individual
holdings but is able to confirm the holdings of your broker or bank,then you needto
satisfy the proof of ownership requirements by obtaining andsubmitting two proof of
ownership statementsverifying that, for the one-yearperiod preceding and including
November 18,2014,the requisite number of Company shareswere continuously
held: (i) one from your broker or bank confirming your ownership, and (ii) the other
from the DTC participant ennfirming the broker or bank's ownership.

The SEC'srules require that any responseto this letter be postmarked or transmitted
electronically no later than 14 calendar days from the date you receive this letter. Pleaseaddress
any responseto me at 700AndersonHill Road,Purchase,NY 10577.Alternatively,you may
transmit any responseby facsimile to me at (914) 249-8109.
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If pánhaveanyquestíonswith respect to the foregoing,pleasecontact meat (914)255
207 Föryour reference,I enclose a copy of Rule 14a-8andStaffLegalBulletin No.14F.

S' ely,

y ello
SeniorCounsel,Corporate Governance

Enclosures



Rule 14a-8 - Shareholder Proposals

This section addresses when a company must include a shareholder's proposal in its proxy statement
and identify the proposal in its form of proxy when the company holds an annual or special meeting of
shareholders. In summary, in order to have your shareholder proposal included on a company's proxy
card, and included along with any supporting statement in its proxy statement, you must be eligible and
follow certain procedures. Under a few specific circumstances, the company is permitted to exclude your
proposal, but oniy after submitting its reasons to the Commission. We structured this section in a
question-and-answer format sothat it is easier to understand. The references to "you" are to a
shareholder seeking to submit the proposal.

(a) Question 1: What is a proposal? A shareholder proposal is your recommendation or requirement that
the company and/or its board of directors take action, which you intend to present at a meeting of the
company's shareholders. Your proposal should stateas clearly as possible the course of action that you
believe the company should follow. If your proposal is placed on the company's proxy card,the company
must also provide in the form of proxy means for shareholders to specify by boxes a choice between
approval or disapproval, or abstention. Unless otherwise indicated, the word "proposal" as used in this
section refers both to your proposal, and to your corresponding statement in support of your proposal (if
any).

(b) Question 2: Who is eligible to submit a proposal,and how do I demonstrate to the company that I am
eligible?

(1) in order to be eligible to submit a proposal, you must have continuously held at least $2,000 in
market value, or 1%, of the company's securities entitled to be voted on the proposal at the
meeting for at least one year by the date you submit the proposal. You must continue to hold
those securities through the date of the meeting.

(2) If you are the registered holder of your securities, which means that your name appears in the
company'srecords as a shareholder, the company can verify your eligibility on its own, although
you will still have to provide the company with a written statement that you intend to continue to
hold the securities through the date of the meeting of shareholders. However, if like many
shareholders you are not a registered holder, the company likely does not know that you are a
shareholder, or how many shares you own. In this case, at the time you submit your proposal,
you must prove your eligibility to the company in one of two ways:

(i) The first way is to submit to the company a written statement from the "record" holder
of your securities (usually a broker or bank) verifying that, at the time you submitted your
proposal, you continuously held the securities for at least one year. You must also
include your own written statement that you intend to continue to hold the securities
through the date of the meeting of shareholders; or

(ii) The second way to prove ownership applies only if you have filed a Schedule 13D
(§240.13d-101), Schedule 13G (§240.13d-102), Form 3 (§249.103 of this chapter), Form
4 (§249.104 of this chapter) and/or Form 5 (§249.105 of this chapter), or amendments to
those documents or updated forms, reflecting your ownership of the shares as of or
before the date on which the one-year eligibility period begins.If you have filed one of
these documents with the SEC, you may demonstrate your eligibility by submitting to the
company:

(A) A copy of the schedule and/or form, and any subsequent amendments
reporting a change in your ownership level;



(B) Your written statement that you continuously held the required number of
shares for the one-year period as of the date of the statement; and

(C) Your written statement that you intend to continue ownership of the shares
through the date of the company's annual or special meeting.

(c) Question 3: How many proposals may I submit? Each shareholder may submit nomore than one
proposal to a company for a particular shareholders' meeting.

(d) Question 4: How long can my proposal be? The proposal, including any accompanying supporting
statement, may not exceed 500 words.

(e) Question 5: What is the deadline for submitting a proposal?

(1) If you are submitting your proposal for the company's annual meeting, you can in most cases
find the deadline in last year's proxy statement. However, if the company did not hold an annual
meetinglast year,or has changed the date of its meeting for this year morethan 30 days from
last year's meeting, you can usually find the deadline in one of the company's quarterly reports on
Form 10-Q (§249.308a of this chapter), or in shareholder reports of investment companies under
§270.30d-1 of this chapter of the Investment Company Act of 1940. In order to avoid controversy,
shareholders should submit their proposals by means, including electronic means, that permit
them to prove the date of delivery.

(2) The deadline is calculated in the following manner if the proposal is submitted for a regularly
scheduled annual meeting. The proposal must be received at the company's principal executive
offices not less than 120 calendar days before the date of the company's proxy statement
released to shareholders in connection with the previous year's annual meeting. However, if the
company did not hold an annual meeting the previous year, or if the date of this year's annual
meeting has been changed by more than 30 days from the date of the previous year's meeting,
then the deadline is a reasonable time before the company begins to print and send its proxy
materials.

(3) If you are submitting your proposal for a meeting of shareholders other than a regularly
scheduled annual meeting, the deadline is a reasonable time before the company begins to print
and send its proxy materials.

(f) Question 6: What if I fail to follow one of the eligibility or procedural requirements explained in answers
to Questions 1 through 4 of this section?

(1) The company may exclude your proposal, but only after it has notified you of the problem, and
you have failed adequately to correct it. Within 14 calendar days of receiving your proposal, the
company must notify you in writing of any procedural or eligibility deficiencies, as well as of the
time frame for your response.Your response must be postmarked, or transmitted electronically,
no later than 14 days from the date you received the company's notification. A company need not
provide you such notice of a deficiency if the deficiency cannot be remedied, such as if you fail toi
submit a proposal by the company'sproperly determined deadline. If the company intends to
exclude the proposal,it will later have to make a submission under §240.14a-8 and provide you
with a copy under Question 10 below, §240.14a-8(j).

(2) If you fail in your promise to hold the required number of securities through the date of the
meeting of shareholders, then the company will be permitted to exclude all of your proposals from
its proxy materials for any meeting held in the following two calendar years.



(g) Question 7: Who has the burden of persuading the Commission or its staff that my proposal can be
excluded? Except as otherwise noted, the burden is on the company to demonstrate that it is entitled to
exclude a proposal.

(h) Question 8: Must I appear personally at the shareholders' meeting to present the proposal?

(1) Either you, or your representative who is qualified under state law to present the proposal on
your behalf, must attend the meeting to present the proposal. Whether you attend the meeting
yourself or send a qualified representative to the meeting in your place, you should make sure
that you, oryour representative, follow the proper state law procedures for attending the meeting
and/or presenting your proposal.

(2) If the company holds its shareholder meeting in whole or in part via electronic media, and the
company permits you or your representative to present your proposal via such media, then you
may appear through electronic media rather than traveling to the meeting to appear in person.

(3) If you oryour qualified representativefail to appear and presentthe proposal,without good
cause, the company will be permitted to exclude all of your proposals from its proxy materials for
any meetings held in the following two calendar years.

(i) Question 9: If I have complied with the procedural requirements, on what other bases may a company
rely to exclude my proposal?

(1) /mproper under state law: If the proposal is not a proper subject for action by shareholders
under the laws of the jurisdiction of the company's organization;

Note toparagraph (i)(1): Depending on the subject matter, some proposals are not
considered proper under state law if they would be binding on the company if approved
by shareholders. In our experience, most proposals that are cast as recommendations.or
requests that the board of directors take specified action are proper under state law.
Accordingly, we will assume that a proposal drafted as a recommendation or suggestion
is proper unless the company demonstrates otherwise.

(2) Violation of/aw: If the proposal would, if implemented, cause the company to violate any state,
federal, or foreign law to which it is subject;

Note to paragraph (i)(2): We will not apply this basis for exclusion to permit exclusion of a
proposal on grounds that it would violate foreign law if compliance with the foreign law
would result in a violation of any state or federal law.

(3) Violation ofproxy rules: If the proposal or supporting statement is contrary to any of the
Commission's proxy rules, including §240.14a-9, which prohibits materially false or misleading
statements in proxy soliciting materials;

(4) Persona/grievance; specialinterest: If the proposal relates to the redress of a personal claim
or grievance against the company or any other person, or if it is designed to result in a benefit to
you,or to further a personal interest, which is not shared by the other shareholders at large;

(5) Relevance: If the proposal relates to operations which account for less than 5 percent of the
company's total assets at the end of its most recent fiscal year, and for less than 5 percent of its
net earnings and gross sales for its most recent fiscal year, and is not otherwise significantly
related to the company'sbusiness;

(6) Absence ofpower/authority: If the company would lack the power or authority to implement
the proposal;



(7) Management functions: If the proposal deals with a matter relating to the company's ordinary
business operations;

(8) Director elections: If the proposal:

(i) Would disqualify a nominee who is standing for election;

(ii) Would remove a director from office before his or her term expired;

(iii) Questions the competence, business judgment, or character of one or more
nominees or directors;

(iv) Seeks to include a specific individual in the company's proxy materials for election to
the board of directors; or

(v) Otherwise could affect the outcome of the upcoming election of directors.

(9) Conflicts with company's proposal: If the proposal directly conflicts with one of the company's
own proposals to be submitted to shareholders at the same meeting;

Note to paragraph (i)(9): A company's submission to the Commission under this section
should specify the points of conflict with the company's proposal.

(10) Substantially implemented: If the company has already substantially implemented the
proposal;

Note to paragraph (i)(10): A company may exclude a shareholder proposal that would
provide an advisory vote or seek future advisory votes to approve the compensation of
executives as disclosed pursuant to Item 402 of Regulation S-K (§229.402 of this
chapter) orany successor to Item 402 (a "say-on-pay vote") or that relates to the
frequency of say-on-pay votes, provided that in the most recent shareholder vote
required by §240.14a-21(b) of this chapter a single year ( i.e.,one, two, or three years)
received approval of a majority of votes cast on the matter and the company has adopted
a policy on the frequency of say-on-pay votes that is consistent with the choice of the
majority of votes cast in the most recent shareholder vote required by §240.14a-21(b) of
this chapter.

(11) Duplication: If the proposal substantially duplicates another proposal previously submitted to
the company by another proponent that will be included in the company's proxy materials for the
same meeting;

(12) Resubmissions: If the proposal deals with substantially the same subject matter as another
proposal or proposals that has or have been previously included in the company'sproxy materials
within the preceding 5 calendar years, a company may exclude it from its proxy materials for any
meeting held within 3 calendar years of the last time it was included if the proposal received:

(i) Less than 3% of the vote if proposed once within the preceding 5 calendar years;

(ii) Less than 6% of the vote on its last submission to shareholders if proposed twice
previously within the preceding 5 calendar years; or

(iii) Less than 10% of the vote on its last submission to shareholders if proposed three
times or more previously within the preceding 5 calendar years; and



(13) Specific amount of dividends: If the proposal relates to specific amounts of cash or stock
dividends.

(j) Question 10: What procedures must the company follow if it intends to exclude my proposal?

(1) If the company intends to exclude a proposal from its proxy materials, it must file its reasons
with the Commission no later than 80 calendar days before it files its definitive proxy statement
and form of proxy with the Commission. The company must simultaneously provide you with a
copy of its submission. The Commission staff may permit the company to make its submission
later than 80 days before the company files its definitive proxy statement and form of proxy, if the
company demonstrates good cause for missing the deadline.

(2) The company mustfile six paper copies of the following:

(i) The proposal;

(ii) An explanation of why the company believes that it may exclude the proposal,which
should, if possible, refer to the most recent applicable authority, such as prior Division
letters issued under the rule; and

(iii) A supporting opinion of counsel when such reasons are based on matters of state or
foreign law.

(k) Question 17: May I submit my own statement to the Commission responding to the company's
arguments? Yes, you may submit a response, but it is not required. You should try to submit any
response to us, with a copy to the company, as soon as possible after the company makes its
submission. This way, the Commission staff will have time to consider fully your submission before it
issues its response.You should submit six paper copies of your response.

(I) Question 12: If the company includes my shareholder proposal in its proxy materials, what information
about me must it include along with the proposal itself?

(1) The company's proxy statement must include your name and address, as well as the number
of the company'svoting securities that you hold. However, instead of providing that information,
the company may instead include a statement that it will provide the information to shareholders
promptly upon receiving an oral or written request.

(2) The company is not responsible for the contents of your proposal or supporting statement.

(m) Question 13:What can i do if the company includes in its proxy statement reasons why it believes
shareholders should not vote in favor of my proposal,and I disagree with some of its statements?

(1) The company may elect to include in its proxy statement reasons why it believes shareholders
should vote against your proposal.The company is allowed to make arguments reflecting its own
point of view, just as you may express your own point of view in your proposal's supporting
statement.

(2) However, if you believe that the company'sopposition to your proposal contains materially
false or misleading statements that may violate our anti-fraud rule, §240.14a-9, you should
promptly send to the Commission staff and the company a letter explaining the reasons for your
view, along with a copy of the company'sstatements opposing your proposal.To the extent
possible, your letter should include specific factual information demonstrating the inaccuracy of

, the company's claims.Time permitting, you may wish to try to work out your differences with the
company by yourself before contacting the Commission staff.



(3) We require the company to send you a copy of its statements opposing your proposal before it
sends its proxy materials, so that you may bring to our attention any materially false or misleading
statements, under the following timeframes:

(i) If our no-action response requires that you make revisions to your proposal or
supporting statement as a condition to requiring the company to include it in its proxy
materials, then the company must provide you with a copy of its opposition statements no
later than 5 calendar days after the company receives a copy of your revised proposal; or

(ii) in all other cases,the company must provide you with a copy of its opposition
statements no later than 30 calendar days before its files definitive copies of its proxy
statement and form of proxy under §240.14a-6.
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Summary: This staff legal bulletin provides information for companies and
shareholders regarding Rule 14a-8 under the Securities Exchange Act of
1934.

Supplementary Information: The statements in this bulletin represent
the views of the Division of Corporation Finance (the "Division"). This
bulletin is not a rule, regulation or statement of the Securities and
Exchange Commission (the "Commission"). Further, the Commission has
neither approved nor disapproved its content.

Contacts: For further information, please contact the Division's Office of
Chief Counsel by calling (202) 551-3500 or by submitting a web-based

request form at https://tts.sec.gov/cgi-bin/corp_fin_interpretive.

A.The purpose of this bulletin

This bulletin is part of a continuing effort by the Division to provide
guidance on important issues arising under Exchange Act Rule 14a-8.
Specifically, this bulletin contains information regarding:

• Brokers and banks that constitute "record" holders under Rule 14a-8

(b)(2)(i) for purposes of verifying whether a beneficial owner is
eligible to submit a proposal under Rule 14a-8;

• Common errors shareholders can avoid when submitting proof of
ownership to companies;

• The submission of revised proposals;

• Procedures for withdrawing no-action requests regarding proposals
submitted by multiple proponents; and

• The Division's new process for transmitting Rule 14a-8 no-action
responses by email.

You can find additional guidance regarding Rule 14a-8 in the following
bulletins that are available on the Commission's website: SLB No. 14, .SJJa
No. 14A, SLB No. 14B, SLB No. 14C, SLB No. 14D and SLB No. 14E.



B.The types of brokers and banks that constitute "record" holders
under Rule 14a-8(b)(2)(i) for purposes of verifying whether a
beneficial owner is eligible to submit a proposal under Rule 14a-8

1.Eligibility to submit a proposal under Rule 14a-8

To be eligible to submit a shareholder proposal, a shareholder must have
continuously held at least $2,000 in market value, or 1%, of the company's
securities entitled to be voted on the proposal at the shareholder meeting
for at least one year as of the date the shareholder submits the proposal.
The shareholder must also continue to hold the required amount of
securities through the date of the meeting and must provide the company
with a written statement of intent to do so.1

The steps that a shareholder must take to verify his or her eligibility to
submit a proposal depend on how the shareholder owns the securities.
There are two types of security holders in the U.S.: registered owners and
beneficial owners.2 Registered owners have a direct relationship with the
issuer because their ownership of shares is listed on the records maintained
by the issuer or its transfer agent. If a shareholder is a registered owner,
the company can independently confirm that the shareholder's holdings
satisfy Rule 14a-8(b)'s eligibility requirement.

The vast majority of investors in shares issued by U.S. companies,
however, are beneficial owners, which means that they hold their securities
in book-entry form through a securities intermediary, such as a broker or a
bank. Beneficial owners are sometimes referred to as "street name"
holders. Rule 14a-8(b)(2)(i) provides that a beneficial owner can provide
proof of ownership to support his or her eligibility to submit a proposal by
submitting a written statement "from the 'record' holder of [the] securities
(usually a broker or bank)," verifying that, at the time the proposal was
submitted, the shareholder held the required amount of securities
continuously for at least one year.2

2.The role of the Depository Trust Company

Most large U.S. brokers and banks deposit their customers' securities with,
and hold those securities through, the Depository Trust Company ("DTC"),
a registered clearing agency acting as a securities depository. Such brokers
and banks are often referred to as "participants" in DTCA The names of
these DTC participants, however, do not appear as the registered owners of
the securities deposited with DTC on the list of shareholders maintained by
the company or, more typically, by its transfer agent. Rather, DTC's
nominee, Cede & Co., appears on the shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants. A company
can request from DTC a "securities position listing" as of a specified date,
which identifies the DTC participants having a position in the company's
securities and the number of securities held by each DTC participant on that
date.ä

3.Brokers and banks that constitute "record" holders under Rule
14a-8(b)(2)(i) for purposes of verifying whether a beneficial
owner is eligible to submit a proposal under Rule 14a-8

In The Hain Celestial Group, Inc. (Oct. 1, 2008), we took the position that
an introducing broker could be considered a "record" holder for purposes of



Rule 14a-8(b)(2)(i). An introducing broker is a broker that engages in sales
and other activities involving customer contact, such as opening customer
accounts and accepting customer orders, but is not permitted to maintain
custody of customer funds and securities.E Instead, an introducing broker
engages another broker, known as a "clearing broker," to hold custody of
client funds and securities, to clear and execute customer trades, and to
handle other functions such as issuing confirmations of customer trades and
customer account statements. Clearing brokers generally are DTC
participants; introducing brokers generally are not. As introducing brokers
generally are not DTC participants, and therefore typically do not appear on
DTC's securities position listing, Hain Celestiai has required companies to
accept proof of ownership letters from brokers in cases where, unlike the

positions of registered owners and brokers and banks that are DTC
participants, the company is unable to verify the positions against its own
or its transfer agent's records or against DTC's securities position listing.

In light of questions we have received following two recent court cases
relating to proof of ownership under Rule 14a-81 and in light of the
Commission's discussion of registered and beneficial owners in the Proxy
Mechanics Concept Release, we have reconsidered our views as to what
types of brokers and banks should be considered "record" holders under
Rule 14a-8(b)(2)(i). Because of the transparency of DTC participants'
positions in a company's securities, we will take the view going forward
that, for Rule 14a-8(b)(2)(i) purposes, only DTC participants should be
viewed as "record" holders of securities that are deposited at DTC. As a
result, we will no longer follow Hain Celestiai.

We believe that taking this approach as to who constitutes a "record"
holder for purposes of Rule 14a-8(b)(2)(i) will provide greater certainty to
beneficial owners and companies. We also note that this approach is
consistent with Exchange Act Rule 12g5-1 and a 1988 staff no-action letter

addressing that rule,E under which brokers and banks that are DTC
participants are considered to be the record holders of securities on deposit
with DTC.when calculating the number of record holders for purposes of
Sections 12(g) and 15(d) of the Exchange Act.

Companies have occasionally expressed the view that, because DTC's
nominee, Cede & Co., appears on the shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants, only DTC or
Cede & Co. should be viewed as the "record" holder of the securities held
on deposit at DTC for purposes of Rule 14a-8(b)(2)(i). We have never
interpreted the rule to require a shareholder to obtain a proof of ownership
letter from DTC or Cede & Co., and nothing in this guidance should be
construed as changing that view.

How can a sharehoider determine whether his or her broker or bank is a
DTC participant?

Shareholders and companies can confirm whether a particular broker or
bank is a DTC participant by checking DTC's participant list, which is
currently available on the Internet at
http://www.dtcc.com/~/media/Files/Downloads/client-
center/DTC/alpha.ashx.

What if a sharehoider's broker or bank is not on DTC's participant list?



The shareholder will need to obtain proof of ownership from the DTC
participant through which the securities are held. The shareholder
should be able to find out who this DTC participant is by asking the
shareholder's broker or bank.2

If the DTC participant knows the shareholder's broker or bank's
holdings, but does not know the shareholder's holdings, a shareholder
could satisfy Rule 14a-8(b)(2)(i) by obtaining and submitting two proof
of ownership statements verifying that, at the time the proposal was
submitted, the required amount of securities were continuously held for
at least one year - one from the shareholder's broker or bank
confirming the shareholder's ownership, and the other from the DTC
participant confirming the broker or bank's ownership.

How will the staff process no-action requests that argue for exclusion on
the basis that the shareholder's proof of ownership is not from a DTC

participant?

The staff will grant no-action relief to a company on the basis that the
shareholder's proof of ownership is not from a DTC participant only if
the company's notice of defect describes the required proof of
ownership in a manner that is consistent with the guidance contained in
this bulletin. Under Rule 14a-8(f)(1), the shareholder will have an
opportunity to obtain the requisite proof of ownership after receiving the
notice of defect.

C.Common errors shareholders can avoid when submitting proof of
ownership to companies

in this section, we describe two common errors shareholders make when
submitting proof of ownership for purposes of Rule 14a-8(b)(2), and we
provide guidance on how to avoid these errors.

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership
that he or she has "continuously held at least $2,000 in market value, or
1%, of the company's securities entitled to be voted on the proposal at the
meeting for at least one year by the date you submit the

proposal" (emphasis added).E We note that many proof of ownership
letters do not satisfy this requirement because they do not verify the
shareholder's beneficial ownership for the entire one-year period preceding
and including the date the proposal is submitted. In some cases, the letter
speaks as of a date before the date the proposal is submitted, thereby
leaving a gap between the date of the verification and the date the proposal
is submitted. In other cases, the letter speaks as of a date after the date
the proposal was submitted but covers a period of only one year, thus
failing to verify the shareholder's beneficial ownership over the required full
one-year period preceding the date of the proposal's submission.

Second, many letters fail to confirm continuous ownership of the securities.
This can occur when a broker or bank submits a letter that confirms the

shareholder's beneficial ownership only as of a specified date but omits any
reference to continuous ownership for a one-year period.

We recognize that the requirements of Rule 14a-8(b) are highly prescriptive
and can cause inconvenience for shareholders when submitting proposals.



Although our administration of Rule 14a-8(b) is constrained by the terms of
the rule, we believe that shareholders can avoid the two errors highlighted

above by arranging to have their broker or bank provide the required
verification of ownership as of the date they plan to submit the proposal
using the following format:

"As of [date the proposal is submitted], [name of shareholder]
held, and has held continuously for at least one year, [number
of securities} shares of [company name] [class of securities]."E

As discussed above, a shareholder may also need to provide a separate
written statement from the DTC participant through which the shareholder's
securities are held if the shareholder's broker or bank is not a DTC
participant.

D.The submission of revised proposais

On occasion, a shareholder will revise a proposal after submitting it to a
company. This section addresses questions we have received regarding
revisions to a proposal or supporting statement.

1.A shareholder submits a timely proposal. The shareholder then
submits a revised proposal before the company's deadline for
receiving proposals. Must the company accept the revisions?

Yes. In this situation, we believe the revised proposal serves as a
replacement of the initial proposal. By submitting a revised proposal, the
shareholder has effectively withdrawn the initial proposal. Therefore, the
shareholder is not in violation of the one-proposal limitation in Rule 14a-8

(c).E If the company intends to submit a no-action request, it must do so
with respect to the revised proposal.

We recognize that in Question and Answer E.2 of SLB No. 14, we indicated
that if a shareholder makes revisions to a proposal before the company
submits its no-action request, the company can choose whether to accept
the revisions. However, this guidance has led some companies to believe
that, in cases where shareholders attempt to make changes to an initial
proposal, the company is free to ignore such revisions even if the revised
proposal is submitted before the company's deadline for receiving
shareholder proposals. We are revising our guidance on this issue to make
clear that a company may not ignore a revised proposal in this situation.E

2.A shareholder submits a timely proposal. After the deadline for
receiving proposals, the shareholder submits a revised proposal.
Must the company accept the revisions?

No. If a shareholder submits revisions to a proposal after the deadline for
receiving proposals under Rule 14a-8(e), the company is not required to
accept the revisions. However, if the company does not accept the
revisions, it must treat the revised proposal as a second proposal and
submit a notice stating its intention to exclude the revised proposal, as
required by Rule 14a-8(j). The company's notice may cite Rule 14a-8(e) as
the reason for excluding the revised proposal, if the company does not

accept the revisions and intends to exclude the initial proposal, it would
also need to submit its reasons for excluding the initial proposal.



3. If a shareholder submits a revised proposal, as of which date
must the shareholder prove his or her share ownership?

A shareholder must prove ownership as of the date the original proposal is
submitted. When the Commission has discussed revisions to proposals,E it
has not suggested that a revision triggers a requirement to provide proof of
ownership a second time. As outlined in Rule 14a-8(b), proving ownership
includes providing a written statement that the shareholder intends to

continue to hold the securities through the date of the shareholder meeting.
Rule 14a-8(f)(2) provides that if the shareholder "fails in [his or her]
promise to hold the required number of securities through the date of the
meeting of shareholders, then the company will be permitted to exclude all
of [the same shareholder's] proposals from its proxy materials for any
meeting held in the following two calendar years." With these provisions in
mind, we do not interpret Rule 14a-8 as requiring additional proof of
ownership when a shareholder submits a revised proposal.E

E.Procedures for withdrawing no-action requests for proposals
submitted by multiple proponents

We have previously addressed the requirements for withdrawing a Rule
14a-8 no-action request in SLB Nos. 14 and 14C. SLB No. 14 notes that a
company should include with a withdrawal letter documentation
demonstrating that a shareholder has withdrawn the proposal. In cases
where a proposal submitted by multiple shareholders is withdrawn, SLB No.
14C states that, if each shareholder has designated a lead individual to act
on its behalf and the company is able to demonstrate that the individual is
authorized to act on behalf of all of the proponents, the company need only
provide a letter from that lead individual indicating that the lead individual
is withdrawing the proposal on behalf of all of the proponents.

Because there is no relief granted by the staff in cases where a no-action
request is withdrawn following the withdrawal of the related proposal, we
recognize that the threshold for withdrawing a no-action request need not
be overly burdensome. Going forward, we will process a withdrawal request
if the company provides a letter from the lead filer that includes a
representation that the lead filer is authorized to withdraw the proposal on
behalf of each proponent identified in the company's no-action request.E

F.Use of email to transmit our Rule 14a-8 no-action responses to
companies and proponents

To date, the Division has transmitted copies of our Rule 14a-8 no-action
responses, including copies of the correspondence we have received in
connection with such requests, by U.S. mail to companies and proponents.
We also post our response and the related correspondence to the
Commission's website shortly after issuance of our response.

In order to accelerate delivery of staff responses to companies and
proponents, and to reduce our copying and postage costs, going forward,
we intend to transmit our Rule 14a-8 no-action responses by email to
companies and proponents. We therefore encourage both companies and
proponents to include email contact information in any correspondence to
each other and to us. We will use U.S. mail to transmit our no-action

response to any company or proponent for which we do not have email
contact information.



Given the availability of our responses and the related correspondence on
the Commission's website and the requirement under Rule 14a-8 for
companies and proponents to copy each other on correspondence
submitted to the Commission, we believe it is unnecessary to transmit
copies of the related correspondence along with our no-action response.
Therefore, we intend to transmit only our staff response and not the
correspondence we receive from the parties. We will continue to post to the

Commission's website copies of this correspondence at the same time that
we post our staff no-action response.

1 See Rule 14a-8(b).

2 For an explanation of the types of share ownership in the U.S., see
Concept Release on U.S. Proxy System, Release No. 34-62495 (July 14,
2010) [75 FR 42982] ("Proxy Mechanics Concept Release"), at Section ll.A.
The term "beneficial owner" does not have a uniform meaning under the
federal securities laws. It has a different meaning in this bulletin as
compared to "beneficial owner" and "beneficial ownership" in Sections 13
and 16 of the Exchange Act. Our use of the term in this bulletin is not
intended to suggest that registered owners are not beneficial owners for
purposes of those Exchange Act provisions. See Proposed Amendments to
Rule 14a-8 under the Securities Exchange Act of 1934 Relating to Proposals
by Security Holders, Release No. 34-12598 (July 7, 1976) [41 FR 29982],

at n.2 ("The term 'beneficial owner' when used in the context of the proxy
rules, and in light of the purposes of those rules, may be interpreted to
have a broader meaning than it would for certain other purpose[s] under
the federal securities laws, such as reporting pursuant to the Williams
Act.").

a If a shareholder has filed a Schedule 13D, Schedule 13G, Form 3, Form 4
or Form 5 reflecting ownership of the required amount of shares, the
shareholder may instead prove ownership by submitting a copy of such
filings and providing the additional information that is described in Rule
14a-8(b)(2)(ii).

A DTC holds the deposited securities in "fungible bulk," meaning that there
are no specifically identifiable shares directly owned by the DTC
participants. Rather, each DTC participant holds a pro rata interest or
position in the aggregate number of shares of a particular issuer held at
DTC. Correspondingly, each customer of a DTC participant - such as an
individual investor - owns a pro rata interest in the shares in which the DTC

participant has a pro rata interest. See Proxy Mechanics Concept Release,
at Section ll.B.2.a.

I See Exchange Act Rule 17Ad-8.

See Net Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR
56973] ("Net Capital Rule Release"), at Section ll.C.

I See KBR Inc. v. Chevedden, Civil Action No.H-11-0196, 2011 U.S. Dist.
LEXIS 36431, 2011 WL 1463611 (S.D. Tex. Apr. 4, 2011); Apache Corp. v.
Chevedden, 696 F.Supp. 2d 723 (S.D. Tex. 2010). In both cases, the court
concluded that a securities intermediary was not a record holder for
purposes of Rule 14a-8(b) because it did not appear on a list of the



company's non-objecting beneficial owners or on any DTC securities
position listing, nor was the intermediary a DTC participant.

A Techne Corp. (Sept. 20, 1988).

E In addition, if the shareholder's broker is an introducing broker, the
shareholder's account statements should include the clearing broker's
identity and telephone number. See Net Capital Rule Release, at Section
ll.C.(iii). The clearing broker will generally be a DTC participant.

For purposes of Rule 14a-8(b), the submission date of a proposal will
generally precede the company's receipt date of the proposal, absent the
use of electronic or other means of same-day delivery.

This format is acceptable for purposes of Rule 14a-8(b), but it is not
mandatory or exclusive.

As such, it is not appropriate for a company to send a notice of defect for
multiple proposals under Rule 14a-8(c) upon receiving a revised proposal.

n This position will apply to all proposals submitted after an initial proposal
but before the company's deadline for receiving proposals, regardless of
whether they are explicitly labeled as "revisions" to an initial proposal,
unless the shareholder affirmatively indicates an intent to submit a second,
additional proposal for inclusion in the company's proxy materials. In that
case, the company must send the shareholder a notice of defect pursuant
to Rule 14a-8(f)(1) if it intends to exclude either proposal from its proxy
materials in reliance on Rule 14a-8(c). In light of this guidance, with
respect to proposals or revisions received before a company's deadline for
submission, we will no longer follow Layne Christensen Co. (Mar. 21, 2011)
and other prior staff no-action letters in which we took the view that a
proposal would violate the Rule 14a-8(c) one-proposal limitation if such
proposal is submitted to a company after the company has either submitted
a Rule 14a-8 no-action request to exclude an earlier proposal submitted by
the same proponent or notified the proponent that the earlier proposal was
excludable under the rule.

See, e.g., Adoption of Amendments Relating to Proposals by security
Holders, Release No. 34-12999 (Nov. 22, 1976) [41 FR 52994].

Because the relevant date for proving ownership under Rule 14a-8(b) is
the date the proposal is submitted, a proponent who does not adequately
prove ownership in connection with a proposal is not permitted to submit
another proposal for the same meeting on a later date.

M Nothing in this staff position has any effect on the status of any
shareholder proposal that is not withdrawn by the proponent or its
authorized representative.

http://www.sec.gov/interps/legal/cfslb14f.htm
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VIA CERTIFIED MAIL

Keith C.Schnip Revocable Trust

***FISMA & OMB Memorandum M-07-16 "*

Attn: Keith C.Schnip,Trustee

DearMr.Schnip:

I amwriting on behalf of PepsiCo, Inc. (the "Company"),which on November 20,2014
received the shareholderproposal that you submitted on behalf of the Keith C.Schnip Revocable
Trust (the "Proponent") pursuant to Securities and ExchangeCommission ("SEC") Rule 14a-8
for inclusion in the proxy statement for the Company's 2015 Annual Meeting of Shareholders
(the "Proposal").

The Proposal contains certain procedural deficiencies, which SEC regulations require us
to bring to the Proponent's attention. Rule 14a-8(b)under the Securities Exchange Act of1934,
asamended,provides that shareholderproponentsmust submit sufncient proof of their
continuous ownership of at least $2,000in market value, or 1%,of a company's sharesentitled
to vote on the proposal for atleast one year as of the date the shareholderproposal was
submitted. The Company's stock records do not indicate that the Proponent is the record owner
of sufficient sharesto satisfy this requirement. In addition,to datewe have not received proof
that the Proponent hassatisfied Rule 14a-8's ownership requirements as of the date that the
Proposal wassubmitted to the Company.

To remedy this defect, the Proponent must submit sufficient proofof continuous
ownership of the requisite number of Company sharesfor the one-year period preceding and
including November 18,2014,the date the Proposal was submitted to the Company.As
explained in Rule 14a-8(b) and in SEC staff guidance, sufficient proof must be in the form of-

e a written statementfrom the "record"holder of the Proponent's shares(usually a
broker or a bank) verifying that the Proponentcontinuously held the requisite number
of Company sharesfor the one-year period preceding and including November 18,
2014;»r
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• if the Proponenthas filed with the SEC a Schedule 13D, Schedule 13G,Form 3,Form
4 or Form 5,or amendmentsto those documents or updated forms,reflecting its
ownership of the requisite number of Company shares as of or before the date on
which the one-year eligibility period begins, a copy of the scheduleand/or form, and
any subsequentamendmentsreporting a change in the ownership levelanda written
statementthat theProponent continuously held the requisite number of Company
sharesfor the one-year period.

If the Proponent intendsto demonstrate ownership by submitting a written statement
from the "record" holder of its sharesas set forth in (1) above,pleasenote that most large U.S.
brokers andbanksdeposit their customers' securities with, and hold those securities through, the
Depository Trust Company ("DTC"), a registered clearing agency that acts as a securities
depository (DTC is also known through the accountnameof Cede& Co.).Under SEC Staff
Legal Bulletin No.14F, only I7TCparticipants are viewed as.record holders of securities that are

deposited at DTC.You can confirm whether the Proponent's broker or bank is a DTC
participant by asking its broker or bank or by checking DTC's participant list, which is available
at http'//www.dtec.com/~/media/Files/Downloads/client-center/DTC/alpha.asha. In these
situations, shareholdersneedto obtain proof of ownership from the DTC participant through
which the securities are held,as follows:

(1) If the Proponent's broker or bank is a DTC participant, then the Proponent needsto
submit a written statement from its broker or bank verifying that it continuously held
the requisite number of Company shares for the one-year period preceding and
including November 18,2014.

(2) If the Proponent's broker or bank is not a DTC participant, then the Proponentneeds
to submit proof of ownership from the DTC participant through which the sharesare
held verifying that the Proponent continuously held the requisite number of Company
shares for the one-year period preceding and including November 18,2014. You
should be able to find out the identity of the DTC participant by asking the
Proponent's broker or bank. If the Proponent'sbroker is an introducing broker, you
may also be ableto learn the identity and telephone number of the DTC participant
through its account statements,because the clearing broker identified on those
account statements will generally be a DTC participant. If the DTC participant that
holds the Proponent's sharesis not able to confirm the Proponent's individual
holdings but is able to confirm the holdings of its broker or bank,then the Proponent
needsto satisfy the proof of ownership requirements by obtaining andsubmitting two
proof of ownership statements verifying that,for the one-year period preceding and
includingNovember 18,2014,therequisite number of Company shareswere
continuously held: (i) one from the Proponent's broker or bank confirming its
ownership, and (ii) the other from the DTC participant confirming the broker or
bank'sownership.

WeSEC%mlearequirethaganyresponseto thisletterbepostmand or transmitted
electronicallyso laterthah14calendarilaysfraarthe dateyouresigffiisletter. Pleaseaddiess
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any responseto meat 700Anderson Hill Road,Purchase,NY 10577.Alternatively, you may
transmit any response by facsimile to me at (914) 249-8109.

If you have any questionswith respectto the foregoing, pleasecontact me at (914) 253
2507.For your reference, I enclosea copy of Rule 14a-8 andStaff Legal Bulletin No. 14F.

ly,

Amy Carriello
Senior Counsel,Corporate Governance



Rule 148-8 - Shareholder Proposals

This section addresses when a company must include ashareholder's proposal in its proxy statement
and identify the proposai in its formof proxy when the company holds an annual or special meeting of
shareholders. In summary, inorder to have your shareholder proposalincluded on a company's proxy
card, and included alongwith any supportingstatement in its proxy statement,you must be eligibleand
follow certalnprocedures. Undera fewspecific circumstances,the company is permitted to excludeyour
proposal, but only after submitting its reasonsto the Commission.We structured this section in a
question-and.enswerformat so that it is easier to understand.The references to "you" are to a
shareholderseeking to submit the proposal.

(a) Question 1:What is a proposal? A shareholder proposal is your recommendationor requirement that
the company and/or its board of directors take action, which you intend to presentat a meeting of the
company's shareholders. Yourproposal should state as clearlyas possible the course of action thatyou
believe the company should follow. Ifyour proposal is placed on the company's proxy card, the company
must also providein the form of proxy meansfor shareholdersto specify by boxes a choice between
approval or disapproval, of abstenfion.Unlessotherwise indicated, the word "proposal"as used in this
section refers both to your proposal,and to your correspondingstatement in support of your proposal (if
any).

(b) Quest/on2: Who is eligible to submit a proposal,and how do I demonstrate to the company that i am
eligible? '

(1) in order to be eligible to submit a proposal,you must have continuouslyheld at feast $2,000 in
market value, or 1%, of the company's securitiesentitled to be voted on the proposal at the
meetingfor at least one year by the date you submit the proposal.You must continueto hold
those securities through the date of the meeting.

(2) If you are the registeredholder of your securities,which means that your nameappears in the
company's recordsas a sharehoider, the company canverify your eligibility on its own, although
you will still have to provide the companywith a written statement that you intend to continueto
hold the securities through the date of the meeting of shareholders.However, if like many
shareholdersyou are not a registeredholder, the company likely does not know that you are a
shareholder,or how many sharesyou own. In this case, at the timeyou submit your proposal,
youmust prove your eligibility to the company inone of two ways:

(i) The first way is to submit to the companya written statement from the "record"holder
of your securities(usually a broker or bank)verifying that, at the time you submitted your
proposal,you continuouslyheld the securities for at leastone year.You must also
include your own written statement thatyou intend to continue to hold the securities
through the date of the meeting of shareholders;or

(ii) The second way to prove ownershipapplies only if you have filed a Schedule 13D
(§240.13d-10t), Scheduie 13G (§240.13d-102), Form 3 {§249.103of this chapter), Form
4 (§249.104 of this chapter)and/or Form5 (§249.105of this chapter), oramendmentsto
those documentsor updated forms, reflectingyour ownership of the shares as of or
before the date on which the one-year eligibility period begins. if you have filed one of
these documentswith the SEC,you maydemonstrateyour eligibility by submitting to the
company:

(A) A copy of the scheduie and/orform, and any subsequent amendments
repotting a change in your ownership level;



(8) Yourwritten statementthatyou continuously held the required number of
sharesfor the one-year periodasof the date of the statement; and

(C) Your written staternent that you intend to continue ownership of the shares
through the date of the company's annual or special meeting.

(c) Question3: How many proposaismay i submit? Each shareholdermay submit no more than one
proposal to a companyfor a particular shareholders'meeting.

(d) Question4: How long can my proposal be?The proposal, including any accompanyingsupporting
statement, maynot exceed 500 words.

(e) Question5: What is the deadlinefor submittinga proposal?

(1) Ifyou are submitting your proposalfor the company's annual meeting, you can in most cases
find the deadline in last year's proxy statement. However, if the company did not hold an annual
meeting last year, or has changed the date of its meeting for this year more than 30 days from
last year's meeting, you can usually find the deadline in one of the company's quarterty reports on
Form 10-Q (§249.3088 of this chapter), or in shareholder reportsof investment companies under
§270.30d-1of this chapterofthe investmentCompanyAct of 1940, in order to avoid controversy,
shareholdersshould submit their proposalsby means, including electronic means, that permit
themto provethe date of delivery.

(2) The deadline is calculated in the following manner if the proposal is submitted for a regularly
scheduledannual meeting. The proposaimust be received at the company's principal executive
offices not less than 120calendardays before the date of the company's proxystatement
released to shareholders in.connectionwith the previousyear's annualmeeting.However, if the
companydid not holdan annualmeetingthe previous year, or if the date of this year's annual
meetinghas been changed by more than 30 daysfrom the date of the previousyear's meeting,
then the deadline is a reasonabletime before the company begins to print and send itsproxy
materials.

(3) if you are submitting your proposalfor a meetingof shareholders other than a regularly
scheduled annual meeting,the deadline is a reasonable time before the company begins to print
andsend its proxy materials.

(f) Question 6: What if I fail to follow one of the eligibilityor procedural requirementsexplained in answers
to Questions1 through 4 of this section?

(1) The company may excludeyour proposai,but only after it has notifiedyou of the problem, and
you have failed adequately to correct it. Within 14 calendar days of receiving your proposal, the
company must notify you in writing of any proceduralor eligibilitydeficiencies, as well as of the
timeframe for your response.Your responsemust be postmarked,or transmittedelectronically,
no later than 14 days from the date youreceivedthe company's notification.A company need not
provideyou such noticeof a deficiency if the deficiencycannot be remedied,such as if you fail to
submit a propiosal by the company's property determined deadline. If the company intends to
excludethe proposal, it will later have to makea submissionunder §240.14a-8 and provide you
with acopy under Question 10 below,§240.14a-8(j).

(2) If you fail in your promiseto hold the required riumber of securities through the date of the
meetingof shareholders,then the company will be permitted to exclude all of your proposals from
its proxy materials for any meeting held in the followingtwo calendar years.



(g) Question 7:Who has the burdenof persuadingthe Commissionor itsstaff that myproposal can be
excluded?Except as otherwise noted, the burden is on the company to demonstrate that it is entitled to
exclude a proposal.

(h) Question8: Must I appear personallyat the shareholders' meetingto present the proposal?

(1) Either you, or your representativewho is qualified under state law to present the proposal on
your behalf, must attend the meetingto present the proposal.Whether you attendthe meeting
yourself or send a qualified representativeto the meeting inyour piace, you should make sure
that you, or your representative, follow the proper state law procedures for attending the meeting
and/or presentingyour proposal.

(2) If the company holds its shareholdermeeting in whole or in part via electronic media,and the
company permits you or your representativeto present your proposal via suchmedia, then you
may appear through electronic media rather than travelingto the meeting to appear in person.

(3) If you or your qualified representative fail to appearand present the proposal,without good
cause, the company will be permittedto exclude all of your proposals from its proxy materialsfor
any meetings held in the followingtwo calendar years.

(i) Question9: if i have compliedwith the procedurafrequirements,on what other bases may a company
rely to exclude my proposal?

(1) Improperunder state law: If the proposal is not a proper subject for action by shareholders
under the laws of the jurisdiction of the company'sorganization;

Note to paragraph (i)(1):Depending on the subject matter, some proposalsare not
considered proper under state law if they would be binding on the company if approved
by shareholders, in our experience, mostproposals that are cast as recommendationsor
requests that the board of directors takespecified action are proper under state law.
Accordingly, we will assume that a proposal draftedas a recommendationor suggestion
is proper unlessthe company demonstrates otherwise.

(2) Violation of law: If the proposalwould, if implemented,cause the company to violate any state,
federal, or foreign law to which it is subject;

Note to paragraph (i)(2): We will not apply this basis for exclusion to permit exclusionof a
proposal on groundsthat it wouid violateforeign law if compliance with the foreign law
would result ina violation of any state or federal law.

(3) Violationofproxy rules: If the proposal or supportingstatementis contrary to any of the
Commission's proxy rules, including§240.14a-9,whichprohibits materially false or misleading
statements in proxy solicitingmaterials;

(4)Personal grievance; special interest if the proposal relatesto the redress of a personal claim
.or grievance against the company or any other person,or if it is designedto result in a benefit to
you, or to further a personalinterest,which is not shared by the other shareholders at large;

(5) Relevance: if the proposal relatesto operations whichaccount for less than 5 percent of the
company's total assets at the end of its most recent fiscal year, and for less than 5 percentof its
not earnings and gross salesfor its most recent fiscal year, and is not otherwise significantly
related to the company's business;

(6)Absence ofpower/authority- if the companywould lackthe power or authority to implement
the proposal;



(7) Management functions: if the proposaldeals with a matter relating to the company's ordinary
business operations;

(8) Director elections: 1the proposal:

(i) Would disqualify a nomineewho is standingfor election;

(ii) Would removea director from office before his or her term expired;

(iii) Questions the competence,businessjudgment, or character of one ormore
nominees or directors;

(iv) Seeks to include a specific individual in the company's proxy materialsfor election to
the board of directors;or

(v) Otherwise could affect the outcome of the upcoming election of directors.

(9) Conflictswith company's proposal: If the proposal directly conflicts with one of the company's
own proposals to be submittedto shareholdersat the same meeting;

Note to paragraph (7)(9): A company's submissionto the Commission under this section
should specify the points of contilctwith the company's proposai.

(10) Substantially implemented: if the company has already substantially implemented the
proposal;

Note to paragraph(i)(10): A company may excludea sharehofder proposalthat would
provide an advisory vote or seek futureadvisory votes to approve the compensationof
executives as disclosed pursuant to item 402 of Regulation S-K (§229.402of this
chapter)or any successor to item 402 (a "say-on-pay vote") or that relatesto the
frequency of say-on-pay votes,provided that in the most recent.shareholder vote
required by §240.14a-21(b) of this chaptera single year ( i.e, one, two, or three years)
received approval of a majority ofvotes cast on the matter andthe company has adopted
a policy on the frequency of say-on-pay votes that is consistentwith the choice of the
majority of votes cast in the most recentshareholdervote requiredby §240.14a-21(b) of
this chapter.

(11) Duplication: If the proposal substantiallyduplicates another proposal previously submittedto
the company by another proponent that will be included in the company's proxy materialsfor the
same meeting;

(12) Resubmissions:if the proposaldeals with substantiallythe samesubject matter as another
proposalor proposals that has or have been previously included in the company's proxy materiais
within the preceding 5 calendaryears, a companymay exclude it from its proxy materials for any
meeting held within 3 calendar years of the fast time it was included if the proposai received:

(i) Lessthan 3% of the vote if proposedonce within the preceding 5 calendar years;

(ii) Lessthan 6% of the vote on its lastsubmissionto shareholders if proposed twice
previously within the preceding 5 calendar years; or

(iii) Less than 10% of the vote on its last submission to shareholders if proposed three
times or more previouslywithin the.preceding 5 calendar years; and



(13) Specíficamountof dividends: if the proposalrelates to specificamounts of cash or stock
dividends.

(j) Question 10: What proceduresmust the companyfollow if it intends to exclude my proposal?

(1) If the company intendsto exclude a proposai from its proxy materials, it must file its reasons
with the Commission no later than 80 calendar days before it files its definitive proxy statement
and form of proxywith the Commission.The company must simultaneouslyprovide you with a
copy of its submission.The Commissionstaff may permit the company to make its submission
later than 80 days before the companyfiles its definitive proxy statementand form of proxy, if the
company demonstrates goodcause for missing the deadline.

(2) The company must file six papercopies of the following:

(i) The proposal;

(ii) An explanation ofwhy the companybelievesthat it mayexcludethe proposal,which
should, if possible, refer to the most recentapplicable authority,such as prior Division
letters issuedunder the rule; and

(iii) A supporting opinionof counselwhen such reasons are based on mattersof state or
foreign law.

(k) Question11: May i submit my own statementto the Commission respondingto the company's
arguments?Yes, you may submit a response, but it is notrequired.You should try to submit any
responseto us,with a copy to the company, as soon as possibleafter the company makes its
submission.This way, the Commissionstaff will have time to consider fully your submissionbefore it
issues its response. You should submit six paper copiesof your response.

(I) Question 12: If the company includesmy shareholderproposal in its proxymaterials, what information
about me must it include alongwith the proposal itself?

(t) The company's proxystatement must include your name and address, as well as the number
of the company'svoting securities that you hold.However, insteadof providing that information,
the company may instead includea statement that it will providethe information to shareholders
promptly upon receivingan oral orwritten request.

(2) The company is not responsiblefor the contentsof your proposal or supporting statement.

(m) Question 13: What can i do if the companyincludesin its proxy statement reasonswhy it believes
shareholders should not vote in favor of my proposal, and I disagree with some of its statements?

(1) The company mayelect to include in its proxy statement reasons why it believes shareholders
shouldvote against your proposal, The companyis allowed tò makearguments reflecting its own
point of view, just as you may express your own point of view in your proposafs supporting
statement.

(2) However, if you believethat the company'soppositionto your proposal contains materially
false or misleading statementsthat mayviolate our anti-fraud rulé, §240.14a-9, you should
promptly send to the Commissionstaffand the company a letter explaining the reasonsfor your
view, along with a copy of the company's statementsoposin your proposal.To the extent
possible, your letter should include specific factual informationdemonstrating the inaccuracyof
the company's claims. Time permitting, you maywish to try to work out your differenceswith the
company by yourself before contactingthe Commissionstaff.



(3)We require the company to send you a copy of its statementsopposing your proposal before it
sendsits proxymaterials, so that you may bringto our attention any materially false or misleading
statements, under the following timeframes:

(i) If our no-action responserequires thatyou make revisions to your proposal or
supporting statement as a conditionto requiring the company to include it in its proxy
materials, then the company must provide you with a copy of its opposition statements no
later than 5 calendar days after the company receives a copy of your revisedproposal;or

(ii) in all other cases, the company must provide you with a copy of its opposition
statements no later than 30 calendar days before its files definitive copies of its proxy
statement and form of proxyunder §240.14a--6.
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U.S.Securities and Exchange Commissiot

Division of Corporation Finance
securities and Exchange Commission

Shareholder PropoSals

Staff Legal Bulletin No.14F (CF)

Action: Publication of CF Staff Legal Bulletin

Date: October 18, 2011

Summary: This staff legal bulletin provides information for companies and
shareholders regarding Rule 14a-8 under the Securities Exchange Act of
1934.

Supplementary Information: The statements in this bulletin represent
the views of the Division of Corporation Finance (the "Division"). This
bulletin is not a rule, regulation or statement of the Securities and
Exchange Commission (the "Commission"). Further, the Commission has
neither approved nor disapproved its content.

Contacts: For further information, please contact the Division's Office of
Chief Counsel by calling (202) 551-3500 or by submitting a web-based
request form at https://tts.sec.gov/cgi-bin/corp fin_interpretive.

A.The purpose of this bulletin

This bulletin is part of a continuing effort by the Division to provide
guidance on important issues arising under Exchange Act Rule 14a-8.
Specifically, this bulletin contains Information regarding:

.Brokers and. banks that constitute "record" holders under Rule 14a-8

(b)(2)(i) for purposes of verifying whether a beneficial owner is
eligible to submit a proposal under Rule 14a-8;

. Common errors shareholders can avoid when submitting proof of
ownership to companies;

• The submission of revised proposais;

• Procedures for withdrawing no-action requests regarding proposals
submitted by multiple proponents; and.The Division's new process for transmitting Rule 14a-8 no-action
responses by email.

You can find additional guidance regarding Rule 14a-8 in the following
bulletins that are available on the Commission's website: SLB No. 14, M
No. 14A, SLB No. 14B, SI.,B No. 14C, SLB No. 14D and SLB No. 14E.



B.The types of brokers and banks that constitute "record" holders
under Rule 14a-8(b)(2)(i) for purposes of verifying whether a
beneficial owner is eligible to submit a proposal under Rule 14a-8

1.Eligibility to submit a proposal under Rule 14a-8

To be eligible to submit a shareholder proposal, a shareholder must have
continuously held at least $2,000 in market value, or 1%, of the company's
securities entitled to be voted on the proposal at the shareholder meeting
for at least one year as of the date the shareholder submits the proposal.
The shareholder must also continue to hold the required amount of
securities through the date of the meeting and must provide the company
with a written statement of intent to do so.1

The steps that a shareholder must take to verify his or her eligibility to
submit a proposal depend on how the shareholder owns the securities.
There are two types of security holders in the U.S.:registered owners and
beneficial owners.2 Registered owners have a direct relationship with the
issuer because their ownership of shares is listed on the records maintained
by the issuer or its transfer agent. If a shareholder is a registered owner,
the company can independently confirm that the shareholder's holdings
satisfy Rule 14a-8(b)'s eligibility requirement.

The vast majority of investors in shares issued by U.S.companies,
however, are beneficial owners, which means that they hold their securities
in book-entry form through a securities intermedlary, such as a broker or a
bank. Beneficial owners are sometimes referred to as "street name"
holders. Rule 14a-8(b)(2)(i) provides that a beneficial owner can proyide
proof of ownership to support his or her eligibility to submit a proposal by
submitting a written statement "from the 'record' holder of [the] securities
(usually a broker or bank)," verifying that, at the time the proposal was
submitted, the shareholder held the required amount of securities
continuously for at least one year.3

2. The role of the Depository Trust Company

Most large U.S.brokers and banks deposit their customers' securities with,
and hold those securities through, the Depository Trust Company ("DTC"),
a registered clearing agency acting as a securities depository. Such brokers
and banks are often referred to as "participants" in DTCA The names of
these DTC participants, however, do not appear as the registered owners of
the securities deposited with DTC on the list of shareholders maintained by
the company or, more typically, by its transfer agent. Rather, DTC's
nominee, Cede & Co.,appears on the shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants. A company
can request from DTC a "securities position listing" as of a specified date,
which identifies the DTC participants having a position in the company's
securities and the number of securities held by each DTC participant on that
dateå

3. Brokers and banks that constitute "record" holders under Rule
14a-8(b)(2)(i) for purposes of verifying whether a beneficial
owner is eligible to submit a proposal under Rule 14a-8

In The Hafn Celestial Group, Inc. (Oct. 1, 2008), we took the position that
an introducing broker could be considered a "record" hoider for purposes of



Rule 14a-8(b)(2)(i). An introducing broker is a broker that engages in sales
and other activities involving customer contact, such as opening custorner
accounts and accepting customer orders, but is not permitted to maintain

custody of customer funds and securities? Instead, an introducing broker
engages another broker, known as a "clearing broker," to hold custody of
client funds and securities, to clear and execute customer trades, and to
handle other functions such as issuing confirmations of customer trades and
customer account statements. Clearing brokers generaliy are DTC
participants; introducing brokers generally are not. As introducing brokers
generally are not DTC participants, and therefore typically do not appear on
DTC's securities position listing, Hain Celestial has required companies to
accept proof of ownership letters from brokers in cases where, unlike the
positions of registered owners and brokers and banks that are DTC
participants, the company is unable to verify the positions against its own
or its transfer agent's records or against DTC'ssecurities position listing.

In light df questions we have received following two recent court cases
relating to proof of ownership under Rule 14a-82 and in light of the
Commission's discussion of registered and beneficial owners in the Proxy
Mechanics Concept Release, we have reconsidered our views as to what
types of brokers and banks should be considered "record" holders under
Rule 14a-8(b)(2)(i). Because of the transparency of DTC participants'
positions in a company's securities, we will take the view going forward
that, for Rute 14a-8(b)(2)(l) purposes, only DTC participants should be
viewed as "record" holders of securities that are deposited at DTC.As a
result, we will no longer follow Hain Celestial.

We believe that taking this approach as to who constitutes a "record"
holder for purposes of Rule 14a-8(b)(2)(i) will provide greater.certainty to
beneficial owners and companies. We also note that this approach is
consistent with Exchange Act Rule 1295-1 and a 1988 staff no-action letter
addressing that rule,E under which brokers and banks that are DTC
participants are considered to be the record holders of securities on deposit
with DTC when calculating the number of record holders for purposes of
Sections 12(g) and 15(d) of the Exchange Act.

Companies have occasionally expressed the view that, because DTC's
nominee, Cede & Co.,appears on the shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants, only DTC or
Cede & Co. should be viewed as the "record" holder of the securities held
on deposit at DTC for purposes of Rule 14a-8(b)(2)(i). We have never
interpreted the rule to require a shareholder to obtain a proof of ownership
letter from DTC or Cede & Co.,and nothing in this guidance should be
construed as changing that view.

How can a shareholder determine whether his or her broker or bank is a
DTC participant?

Shareholders and companies can confirm whether a paiticular broker or
bank is a DTC participant by checking DTC'sparticipant list, which is
currently available on the Internet at
http://www.dtcc.com/~/media/Files/Downloads/client-
center/DTC/alpha.ashx.

What if a shareholder's broker or bank is not on DTC's participant list?



The shareholder will need to obtain proof of ownership from the DTC

participant through which the securities are held. The shareholder
should be able to find out who this DTC participant is by asking the
shareholder's broker or bank?

If the DTC participant knows the shareholder's broker or bank's
holdings, but does not know the shareholder's holdings, a shareholder
could satisfy Rule 14a-8(b)(2)(i) by obtaining and submitting two proof
of ownership statements verifying that, at the time the proposal was
submitted, the required amount of securities were continuously held for
at least one year - one from the shareholder's broker or bank
confirming the shareholder's ownership, and the other from the DTC
participant confirming the broker or bank's ownership.

How will the staff pocess no-action requests that argue for exclusion on
the basis that the shareholder's proof of ownership is not from a DTC

participant?

The staff will grant no-action relief to a company on the basis that the
shareholder's proof of ownership is not from a DTC participant only if
the company's notice of defect describes the required proof of
ownership in a manner that is consistent with the guidance contained in
this bulletin. Under Rule 14a-8(f)(1), the shareholder will have an
opportunity to obtain the requisite proof of ownership after receiving the
notice of defect.

C.Common errors shareholders can avoid when submitting proof of
ownership to companies

In this section, we describe two common errors shareholders make when
submitting proof of ownership for purposes of Rule 14a-8(b)(2), and we
provide guidance on how to avoid these errors.

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership
that he or she has "continuously held at least $2,000 in market value, or
1%, of the company's securities entitled to be voted on the proposal at the
meeting for at least one year by the date you submit the
proposal" (emphasis added).E We note that many proof of ownership
letters do not satisfy this requirement because they do not verify the
shareholder's beneficial ownership for the entire one-year period preceding
and including the date the proposal is submitted. In some cases, the letter
speaks as of a date before the date the proposal is submitted, thereby
leaving a gap between the date of the verification and the date the proposal
is submitted. In other cases, the letter speaks as of a date after the date
the proposal was submitted but covers a period of only one year, thus
failing to verify the shareholder's beneficial ownership over the required full
one-year period preceding the date of the proposal's submission.

Second, many letters fail to confirm continuous ownership of the securities.
This can occur when a broker or bank submits a letter that confirms the
shareholder's beneficial ownership only as of a specified date but omits any
reference to continuous ownership for a one-year period.

We recognize that the requirements of Rule 14a-8(b) are highly prescriptive
and can cause inconvenience for shareholders when submitting proposais.



Although our admínistration of Rule 14a-8(b) is constrained by the terms of
the rule, we believe that sharehoiders can avoid the two errors highlighted
above by arranging to have their broker or bank provide the required
verification of ownership as of the date they plan to submit the proposal
using the following format:

"As of [date the proposal is submitted), [name of shareholder]
held, and has held continuously for at least one year, [number
of securities] shares of [company name] [class of securities]."Al

As discussed above, a shareholder may also need to provide a separate
written statement from the DTC participant through which the shareholder's
securities are held if the shareholder's broker or bank is not a DTC

participant.

D.The submission of revised proposals

On occasion, a shareholder will revise a proposal after submitting it to a
company. This section addresses questions we have received regarding
revisions to a proposal or supporting statement.

L A shareholder submits a timely proposal. The shareholder then
submits a revised proposal before the company's deadline for
receiving proposals. Must the company accept the revisions?

Yes, In this situation, we believe the revised proposal serves as a
replacement of the initial proposal. By submitting a revised proposal, the
shareholder has effectively withdrawn the Initial proposal. Therefore, the
shareholder is not in violation of the one-proposal limitation in Rule 143-8

(c).E If the company intends to submit a no-action request, it must do so
with respect to the revised proposal.

We recognize that in Question and Answer E.2of SLB No.14, we indicated
that if a shareholder makes revisions to a proposai before the company
submits its no-action request, the company can choose whether to accept
the revisions. However, this guidance has led some companies to believe
that, in cases where shareholders attempt to make changes to an initial
proposal, the company is free to ignore such revisions even if the revised
proposal is submitted before the company's deadline for receiving
shareholder proposals. We are revising our guidance on this issue to rnake
clear that a company may not ignore a revised proposal in this situation.E

2. A shareholder submits a timely proposaL After the deadline for
receiving proposais, the shareholder submits a revised proposal.
Must the company accept the revisions?

No. If a shareholder submits revisions to a proposal after the deadline for
receiving proposals under Rule 14a-8(e), the company is not required to
accept the revisions. However, if the company does not accept the
revisions, it must treat the revised proposal as a second proposal and
submit a notice stating its intention to exclude the revised proposai, as
required by Rule 14a-8(j). The company's notice may cite Rufe 14a-8(e) as
the reason for excluding the revised proposaL If the company does not
accept the revisions and intends to exclude the initial proposal, it would
also need to submit its reasons for excluding the initial proposal.



3.If a shareholder submits a revised proposal, as of which date
must the shareholder prove his or her share ownership?

A shareholder must prove ownership as of the date the original proposal is
submitted. When the Commission has discussed revisions to proposals,E it

has not suggested that a revision triggers a requirement to provide proof of
ownership a second time. As outlined in Rule 14a-8(b), proving ownership
includes providing a written statement that the shareholder intends to
continue to hold the securities through the date of the shareholder meeting.
Rule 14a-8(f)(2) provides that if the shareholder "fails in [his or her)
promise to hold the required number of securities through the date of the
meeting of shareholders, then the company will be permitted to exclude all
of [the same shareholder's] proposals from its proxy materials for any
meeting held in the following two calendar years." With these provisions in
mind, we do not interpret Rule 14a-8 as requiring additional proof of
ownership when a shareholder submits a revised proposal.E

E.Procedures for withdrawing no-action requests for proposals
submitted by multiple proponents

We have previously addressed the requirements for withdrawing a Rule
14a-8 no-action request in SLB Nos.14 and 14C. SLB No. 14 notes that a
company should indude with a withdrawai letter documentation
demonstrating that a shareholder has withdrawn the proposal. In cases
where a proposal submitted by multiple shareholders is withdrawn, SLB No.
14C states that, if each shareholder has designated a lead individual to act
on its behalf and the company is able to demonstrate that the individual is
authorized to act on behalf of all of the proponents, the company need only
provide a letter from that lead individual indicating that the lead individual
is withdrawing the proposal on behalf of all of the proponents.

Because there is no relief granted by the staff in cases where a no-action
request is withdrawn following the withdrawal of the related proposal, we
recognize that the threshold for withdrawing a no-action request need not
be overly burdensome. Going forward, we will process a withdrawal request
if the company provides a letter from the lead filer that includes a
representation that the iead filer is authorized to withdraw the proposal on
behalf of each proponent identified in the company's no-action request.E

F.Use of email to transmit our Rule 14a-B no-action responses to
companies and proponents

To date, the Division has transmitted copies of our Rule 143-8 no-action
responses, including copies of the correspondence we have received in
connection with such requests, by U.S.mail to companies and proponents,
We also post our response and the related correspondence to the
Commission's website shortly after issuance of our response.

In order to accelerate delivery of staff responses to companies and
proponents, and to reduce our copying and postage costs, going forward,
we intend to transmit our Rule 14a-8 no-action responses by emaii to
companies and proponents. We therefore encourage both companies and
proponents to include email contact information in any correspondence to
each other and to us.We will use U.S.mail to transmit our no-action

response to any company or proponent for which we do not have email
contact Information.



Given the availability of our responses and the related correspondence on
the Commission's website and the requirement under Rule 14a-8 for
companies and proponents to copy each other on correspondence
submitted to the Commission, we believe it is unnecessary to transmit
copies of the related correspondence along with our no-action response.
Therefore, we intend to transmit only our staff response and not the
correspondence we receive from the parties. We will continue to post to the
Commission's website copies of this correspondence at the same time that
we post our staff no-action response.

I See Rule 14a-6(b).

2 For an explanation of the types of share ownership in the U.S.,see
Concept Release on U.S.Proxy System, Release No.34-62495 (July 14,
2010) [75 FR 42982] ("Proxy Mechanics Concept Release"), at Section II.A.
The term "beneficial owner" does not have a uniform meaning under the
federal securities laws. It has a different meaning in this bulletin as
compared to "beneficial owner" and "beneficial ownership" in Sections 13
and 16 of the I-xchange Act. Our use of the term in this bulletin is not
intended to suggest that registered owners are not beneficial owners for
purposes of those Exchange Act provisions. See Proposed Amendments to
Rule 143-8 under the Securities Exchange Act of 1934 Relating to Proposals
by Security Holders, Release No.34-12598 (July 7, 1976) [41 FR 29982],
at n.2 ("The term 'beneficial owner' when used in the context of the proxy
rules, and in light of the purposes of those rules, may be interpreted to
have a broader meaning than it would for certain other purpose[s] under
the federal securities laws, such as reporting pursuant to the Williams
Act.").

3 If a shareholder has filed a Schedule 13D, Schedule 13G, Form 3, Form 4
or Form 5 reflecting ownership of the required amount of shares, the
shareholder may instead prove ownership by submitting a copy of such
filings and providing the additional information that is described in Rule
14a-8(b)(2)(li).

3 DTC holds the deposited securities in "fungible bulk," meaning that there
are no specifically identifiable shares directly owned by the DTC
participants. Rather, each DTC participant holds a pro rata interest or
position in the aggregate number of shares of a particular issuer held at
DTC.Correspondingly, each customer of a DTC participarit - such as an
individual investor - owns a pro rata interest in the shares in which the DTC
partícipant has a pro rata Interest. See Proxy Mechanics Concept Release,
at Section II.B.2.a.

5 See Exchange Act Rule 17Ad-8.

See Net Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR
56973] ("Net Capital Rule Release"),at Section II.C.

2 See KBR Inc. v. Chevedden, Civil Action No.H-11-0196, 2011 U.S. Dist.
LEXIS 36431, 2011 WL 1463611 (S.D. Tex. Apr. 4, 2011); Apache Corp. v.
Chevedden,696 F.Supp.2d 723 (S.D.Tex. 2010). In both cases, the court
concluded that a securities intermediary was not a record holder for
purposes of Rule 14a-8(b) because it did not appear on a list of the



company's non-objecting beneficial owners or on any DTC securities
position listing, nor was the intermediary a DTC participant,

E Techne Corp. (Sept. 20, 1988).

2 In addition, if the shareholder's broker is an introducing broker, the
shareholder's account staternents should include the clearing broker's
identity and telephone number. See Net Capital Rule Release, at Section
ILC.(iii). The clearing broker will generally be a DTC participant.

For purposes of Rule 14a-8(b), the submission date of a proposai will
generally precede the company's receipt date of the proposal, absent the
use of electronic or other means of same-day delivery.

M This format is acceptable for purposes of Rule 14a-8(b), but it is not
mandatory or exclusive.

.(2 As such, it is not appropriate for a company to send a notice of defect for
multiple proposals under Rule 14a-8(c) upon receiving a revised proposal.

D This position will apply to all proposals submitted after an initial proposal
but before the company's deadline for receiving proposals, regardless of
whether they are explicitly labeled as "revisions" to an initial proposal,
unless the shareholder affirmatively Indicates an intent to submit a second,
additional proposal for inclusion in the company's proxy materials. In that
case, the company must send the shareholder a notice of defect pursuant
to Rule 14a-8(f)(1) [f it intends to exclude either proposal from its proxy
materials in reliance on Rule 14a-8(c). In light of this guidance, with
respect to proposals or revisions received before a company's deadline for
submission, we will no longer follow Layne Christensen Co.(Mar. 21, 2011)
and other prior staff no-action letters in which we took the view that a
proposal would viofate the Rule 14a-8(c) one-proposal limitation if such
proposal is submitted to a company after the company has either submitted
a Rule 14a-8 no-action request to exclude an earlier proposal submitted by
the same proponent or notified the proponent that the earlier proposal was
excludable under the rule,

M See, e.g.,Adoption of Amendments Relating to Proposals by Security
Holders, Release No.34-12999 (Nov. 22, 1976) [41 FR 52994].

M Because the relevant date for proving ownership under Rule 14a-8(b) is
the date the proposal is submitted, a proponent who does not adequately
prove ownership in connection with a proposal is not permitted to submit
another proposal for the same meeting on a later date.

2 Nothing in this staff position has any effect on the status of any
shareholder proposal that is not withdrawn by the proponent or its
authorized representative,

http://www.sec.gov/interps/legai/cfslb24f.htm
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December 5,2014

VIA OVERNMHT MAffi
Douglas D.Sawatzky

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

I am writing on behalf of PepsiCo, Inc.(the "Company"),which received on November
21,2014,yotir letter giving notice of your intent to submit a shareholder proposal relating to an
independentchair of the board of directors pursuant to Securities and Exchange Commission
("SEC") Rule 14a-8 for inclusion in the proxy statement for the Company's 2015 Annual
Meeting of Shareholders(the "Submission").Please note that the Submission did not include a
shareholderproposal,only a cover letter referencing such a proposal. The Company's deadline
for receiving a shareholderproposal pursuant to Rule 14a-8 was November 21, 2014. If you are
not ableto establish that the Company received a shareholderproposal on or before that date,
then the Company will not include any proposal from you in its proxy statement for the 2015
Annual Meeting.

If, however, you are able to establishthat the Companyreceived a shareholderproposal
from you on or before November 21,2014,then pleasebe aware that the proposal must comply
with certain procedural requirements under Rule 14a-8.Rule 14a-8(b) underthe Securities
Exchange Act of1934, asamended,providesthat shareholderproponents must submit sufficient
proof of their continuous ownership of at least$2,000in market value, or 1%,of a company's
sharesentitled to vote on the proposal for at leastone year asof the date the shareholderproposal
was submitted. The Company's stock records do not indicate that you are the record owner of
sufficient sharesto satisfy this requirement. In addition, to date we havenot received proof that

you have satisfied Rule 14a-8's ownership requirements. SEC staff guidance states that a
shareholderproposal's date of submission is the date the proposal is postmarked or transmitted
electronically. Basedon the postmark date of your Submission, the Submission wassubmitted
on November 18,2014. Thus, if the Submissionhad included a shareholderproposal, any proof
of ownership would have neededto adequately demonstrate your ownership of the Company's
sharesfor the requisite one-year period preceding and including that date.

To remedy thisAdfeekyoumustsbmit suffielentproofofyour continemownership of
theseqiße anikeröf Có®ãnyshângféthAntía-yeeneriodpreceding44%yladingMgay
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that you submitted ashareholderproposal to the Company.Asce3qeinednaatileI4a-5%auan
SEC staff guidance,sufficient proof mustbe in theform of:

(1) a written statement from the "record" holder of your shares (usually a broker or a
bank) verifying that you continuously held therequisite numberof Company shares
for the one-year period precedingand including the date you submitted a shareholder
proposal to the Company; or

(2) if you have filed with the SEC a Schedule 13D,Schedule 13G,Form 3, Form 4 or
Form 5,or amendments to those documents or updated forms, reflecting your

ownership of the requisite number of Company shares as of or before the date on
which the one-year eligibility period begins, a copy of the schedule and/or form, and
any subsequent amendments repordng a changein the ownership level and a written
statementthat you continuously held the requisite number of Company sharesfor the
one-year period.

If you intend to demonstrate ownership by submitting a written statement from the
"record" holder of your sharesas set forth in (1) above,please note that most large U.S.brokers
andbanksdeposit their customers' securitieswith, andhold those securities through, the
Depository Trust Company ("DTC"), a registered clearing agency that acts as a securities
depository (DTC is also known through the accountname of Cede& Co.).Under SEC Staff
Legal Bulletin No.14F,only DTC participants are viewed as record holders of securities that are
deposited at DTC. You can confirm whether your broker or bank is a DTC participant by asking
your broker or bank or by checking DTC's participant list, which is available at
http://www.dtec.com/~/media/Files/Downloads/client-center/DTC/alpha.ashx. In these
situations, shareholders need to obtain proof of ownership from the DTC participant through
which the securities are held, as follows:

(1) If your broker or bank is a DTC participant, then you need to submit a written
statement from your broker or bankverifying that you continuously held the requisite
number of Company sharesfor the one-year period preceding and including the date
you submitted a shareholderproposal to the Company.

(i If your broker or bank is not a DTC participant, then you need to submit proof of
ownership from the DTC participant through which the shares are held verifying that
you continuously held the requisite number of Company shares for the one-year
period preceding and including the date you submitted a shareholder proposal to the
Company. You should be able to find out the identity of the DTC participant by
asking your broker or bank. If your broker is an introducing broker, you may also be
able to learn the identity and telephone number of the DTC participant through your
account statements, because the clearing broker identified on your account statements
will generally be a DTC participant. If the DTC participant that holds your shares is
not able to confirm your individual holdings but is ableto confirm the holdings of
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your broker or bank, then you need to satisfy the proof of ownership requirements by
obtaining andsubmitting two proof of ownership statements verifying that, for the
one-year period precedingand including the date you submitted a shareholder
proposal to the Company, the requisite number of Company shares were continuously
held: (i) one from your broker or bank confirming your ownership, and () the other
from the DTC participant confirming the broker or bank's ownership.

The SEC's rules require that your response to this letter be postmarked or transmitted
electronically no later than 14 calendar days from the date you receive this letter. Pleaseaddress
any response to me at 700 Anderson Hill Road, Purchase,NY 10577. Alternatively, you may
transmit any responseby facsimile to me at (914) 249-8109.

If you have any questions with respect to the foregoing, pleasecontact meat (914)253-
2507. For your reference, I enclose a copy of Rule 14a-8 and Staff Legal Bulletin No, 14F.

Si ly,

Carnialle



Rule '14a-8 - Shareholder Proposals

This section addresseswhen a company must includea shareholder's proposal in its proxy statement
and identifythe proposal in its form of proxywhen the company holds an annual or specialmeetirig of
shareholders.In summary, inorder to have your shareholderproposal included on a company's proxy
card, and includedalong with any supporting statement in its proxy statement,you must be eligible and
followcertain procedures. Under a few specificcircumstances,the company is permitted to excludeyour
proposal,but only after submitting its reasons tothe Commission.We structuredthis section in a
question-and-answer format so that it is easier to understand.The references to "you" are to a
shareholderseekingto submit the proposai.

(a) Question1:What is a proposal?A shareholderproposal is your recommendationor requirementthat
the company and/or its board of directors take action, which you intend to present at a meetingof the
company'sshareholders. Your proposal should state as clearlyas possible the course of action thatyou
believethe company should follow. If your proposal is placed on thecompany'sproxy card, the company
must also provide in the form of proxy meansfor shareholders to specify by boxes a choice between
approval or disapproval,or abstention.Unless otherwise indicated, the word "proposal"as used in this
section refersboth to your proposal, and to your correspondingstatement in support of your proposal (if
any).

(b) Question2: Who is eligible to submit a proposal,and how do I demonstrate to the companythat t am
eligible?

(1) in order to beeligible to submit a proposal,you must have continuously held at least $2,000 in
marketvalue, or 1%, of the company'ssecuritiesentitled to be voted on the proposal at the
meeting for at least one year by the date you submit the proposaL You must continue to hold
those securities through the date of the meeting.

(2) Ifyou arethe registered holderof your securities, which meansthat your name appears in the
company's records as a sharehoider, the company can verify your eligibilityon its own, although
you will still have to provide the companywith a written statement that you intendto continueto
hold the securities through the date of the meeting of shareholders. However, if like many
shareholdersyou are not a registered holder, the company likely does not knowthat you are a
shareholder,or how many shares you own. in this case,at the time you submit your proposal,
you must prove your eligibility to the companyin one of two ways:

(i) The first way is tosubmit to the companya written statement from the "record"holder
of your securities(usually a broker or bank) verifying that, at the time you submitted your
proposal,you continuously held the securities for at least one year. You.mustalso
include your own written statementthat you intend to continue to hold the securities
through the date of the meeting of shareholders; or

(ii)The second way to pove ownershipapplies only if you have filed a Scheduie 130
(§240.13d-101), Schedule 13G (§240.13d-102), Form 3 (§249.103 of this chapter),Form
4 (§249.104of this chapter) and/or Form 5 (§249.105 of this chapter), or amendmentsto
those documentsor updated forms,reflecting your ownership of the sharesas of or
before the date on which the one-year eligibility periodbegins. If you have filed one of
these documents with the SEC,you may demonstrateyour eligibility by submitting to the
company:

(A) A copy of the schedule and/or form, and any subsequent amendments
reporting a change inyour ownership level;



(B) Yourwritten statementthat you continuously held the required numberof
shares for the one-year period as of the date of the statement; and

(C) Your written statement that you intend to continueownership of the shares
through the date of the company's annual or special meeting.

(c) Question3:How manyproposalsmay i submit? Each shareholder may submitno more than one
proposalto a company for a particular shareholders'meeting.

(d) Question4: How long can myproposal be? The proposal, including any accompanyingsupporting
statement,may not exceed 500 words.

(e) Question5: What is the deadline for submittinga proposal?

(1) If you are submitting your proposalfor the company's annual meetirig, you can inmost cases
find the deadline in last year's proxy statement. However, if the company did not hold an annual
meeting last year, orhas changed the date of its meeting for this year morethan 30 daysfrom
iastyeafs meeting, you can usually find the deadline in one of the company's quarterly reportson
Form10-Q (§249.3083 of this chapter),or in shareholder reportsof investment companies under
§270.300-1 of this chapterof the investment Company Act of 1940. In order to avoid controversy,
shareholdersshould submit their proposalsby means, includingelectronic means, that permit
them to prove the date of delivery.

(2) The deadline is calculated in the followingmanner if the proposal is submitted for a regularly
scheduledannual meeting. The proposal must be receivedat the company's principalexecutive
offices not less than 120 catendardaysbefore the date of the company's proxy statement
releasedto shareholders in connectionwith the previous year's annualmeeting. However, if the
company did not hold an annualmeetingthe previousyear,or if the date of this yeafs annual
meetinghas beenchanged by more than 30 days from the date of the previous year's meeting,
then the deadline is a reasonabletime before the company begins to print and send its proxy
materials.

(3) Ifyou are submittingyour proposal for a meeting of shareholdersother than a regularly
scheduled annualmeeting, the deadline Isa reasonable time before the company begins to print
and send its proxy materials.

(f) Question 6:What if I fail to followone of the eligibilityor procedural requirements explained in answers
to Questions 1 through 4 of this section?

(1) The company may exclude your proposal,but only after it has notified you of the problem,and
you havefailed adequately to correctit.Within 14 calendar days of receivingyour proposal, the
company must notify you in writingof any procedural or eligibility deficiencies,as well as of the
time frame for your response.Your response must be postmarked, or transmitted electronically,
no later than 14days from the date you receivedthe company's notification.A company neednot
provideyou such noticeof a deficiency if the deficiencycannot be remedied,such asif you fail to
submit a proposal by the company'sproperly determined deadline. If the company intendsto
excludethe proposal, it will later have to make a submission under §240.14a-8and provide you
with a copy under Question 10 below,§240.14a-8(j).

(2) If you fail in your promiseto hold the required number of securities through the date of the
meeting of shareholders, then the company will be permitted to exclude all of your proposals from
its proxymaterials for any meetingheld in the followingtwo calendar years.



(g) Question7: Who has the burden of persuading the Commission or its staff that my proposal can be
excluded? Except as otherwise noted, the burden is on the company to demonstrate that it is entitledto
excludea proposaL

(h) Question8: Must i appear personallyat the shareholders' meetingto present the proposal?

(1) Either you, or your representativewho is qualified understate law to present the proposalon
your behalf, must attend the meetingto present the proposal.Whether you attend the meeting
yourself or send a qualified representative to the meeting in your place, you should make sure
thatyou,or your representative,follow the proper state law proceduresfor attendingthe meeting
andior presenting your proposal.

(2) if the company holds its shareholder meeting in whole or in part via electronic media,andthe
company permits you or your representativeto presentyour proposal via such media, then you
may appear through electronic media rather than travelingto the meeting to appear inperson.

(3) If you or your qualified representative fali to appear and present the proposal,without good
cause,the companywill be permitted to exclude all of your proposals from its proxy materials for
any meetings held in the following two calendar years.

(i) Question9: If I have compliedwith the procedural requirements,on what other bases maya company
rely to exclude my proposal?

(1) Improper under state law: if the proposal is not a proper subject for action by shareholders
under the laws of the jurisdiction of the company'sorganization;

Note to paragraph (i)(1): Dependingon the subject matter,some proposals arenot
considered proper understate law if theywould be bindingon the company if approved
by sharehoiders. In our experience,most proposals that are cast as recommendationsor
requests that the board of directorstake specified action are proper understate law.
Accordingly, we will assume that a proposal drafted as a recommendation or suggestion
is proper unless the companydemonstrates otherwise.

(2) Violationof law: If the proposal would, if implemented, cause the company to violate any state,
federal,or foreign law to which it is subject;

Note toparagraph (i)(2): We will not apply this basis for exclusion to permit exclusionof a
proposal on grounds that it would violateforeign law if compiiance with the foreign law
would result in a violation of any state or federal law.

(3) Violationofproxy rules:lf the proposal or supportingstatement is contrary to any of the
Commission's proxy rules, including §240.14a-9,which prohibits materially false or misleading
statements in proxy soliciting materials;

(4) Personal grievance; special interest: if the proposal relatesto the redress of a personalclaim
or grievanceagainst the company or any other person,or if it is designed to result in a benefit to
you, or to further a personal interest,which is not shared by the other shareholders at large;

(5) Relevance:lf the proposal relates to operationswhich accountfor less than 5 percentof the
company's total assets at the end of its mostrecent fiscal year, and for less than 5 percentof its
not eamings and gross sales for its most recent fiscal year, and is not otherwise significantly
relatedto the company'sbusiness;

(6) Absence oipower/authority: If the companywould lack the power orauthority to implement
the proposal;



(7) Managementfunctions: If the proposal deals with a matter relating to the company's ordinary
business operations;

(8) Director elections: If the proposet

(i) Would disqualify a nominee who is standing for election;

(ii) Would remove a director from office before his or her term expired;

(iii) Questions the competence,businessjudgment, or charactér of one or more
nominees or directors;

(iv) Seeks to include a specific individual in the company's proxy materials for electionto
the board of directors;or

(v) Otherwise could affect the outcome of the upcoming election of directors.

(9) Conflicts with company's proposaf:if the proposal directly conflictswith one of the company's
own proposals to be submitted to shareholdersat the same meeting;

Note to paragraph (I)(9):A company's submissionto the Commission under this section
should specify the points of conflictwith the company's proposal.

(10) Substantially implemerited: If the company has aiready substantially implementedthe
proposal;

Note to paragraph (i)(10): A companymay exclude a shareholder proposalthat wouid
provide an advisoryvote or seekfuture advisory votes to approve the compensationof
executives as disclosed pursuant to item 402 of RegulationS-K (§229.402of this
chapter) or any successorto Item 402 (a "say-on-pay vote") or that relates to the
frequency of say-on-pay votes, providedthat in the most recentshareholder vote
required by §240.14a-21(b) of this chaptera single year ( i.e., one, two,or three years)
received approval of a majorityof votes cast on the matter and the company has adopted
a policy on the frequency of say-on-pay votes that is consistent with the choice of the
majority of votes cast in the most recentshareholder vote required by §240.14a-21(b) of
this chapter.

(11) Duplication: if the proposal substantiallyduplicates another proposal previously submitted to
the companyby another proponentthat will be included in the company's proxy materialsfor the
same meeting;

(12) Resubmissions:if the proposal deals with substantiallythe same subject matter as another
proposalor proposals that has orhave been previously Included in the company's proxymaterials
within the preceding 5 calendaryears, a company mayexclude it from its proxy materialsfor any
meetingheld within 3 calendar yearsof the last time it was included if the proposal received:

(i) Lessthan 3% of the vote if proposed once within the preceding 5 calendar years;

(ii) Lessthan 6% of the vote on its last submission to sharehoiders if proposed twice
previously within the preceding5 calendar years; or

(iii) Lessthan 10%of the vote on its last submissionto shareholdersif proposed three
times or more previously within the preceding 5 calendar years; and



(13) Specific amount of dividends: if the proposal relatesto specificamounts of cash or stock
dividends.

(j) Question10: What proceduresmust the companyfollow if it intends to exclude my proposal?

(1) If the company intendsto exclude a proposalfrom its proxy materials, it must file its reasons
with the Commisslon no later than 80 calendar days before it files its definitive proxy statement
andform of proxy with the Commission.The company must simultaneously provide you with a
copyof its submission. The Commission staff may permit the company to make its submission
laterthan 80 daysbefore the company files its definitive proxy statement and form of proxy, if the
companydemonstrates goodcause for missing the deadline.

(2) The company must file six paper copies of the following:

(i) The proposal;

(ii) An explanationof why the company believesthat it mayexclude the proposal,which
should, if possible, refer to the most recent applicable authority, such as prior Division
letters issuedunder the rule; and

(iii)A supportingopinion of counsel when such reasonsare based on mattersof state or
foreign law.

(k) Question 11: May i submit my own statement to the Commission responding to the company's
arguments?Yes, you may submit a response, but it is not required.You should try to submit any
responseto us,with a copy to the company,as soon as possibie after the company makes its
submission.Thisway, the Commissionstaff will have time to consider fully your submission before it
issues its response. Youshould submit six paper copiesof your response.

(I) Question 12: If the company includesmy sharehoider proposal in its proxy materials,what information
about me must it include along with the proposal itself?

(1)The company's proxystatement must includeyour name and address, as well as the number
of the company's voting securities that you hold. However, insteadof providing that information,
the companymay insteadinclude a statement that it will provide the informationto shareholders
promptly upon receivinganoral orwritten request.

(2)The company is not responsible for the contents of your proposal or supportingstatement.

(m) Question 13: What can i do if the company includes in its proxy statement reasonswhy it believes
shareholdersshould not vote in favorof my proposal,and i disagreewith some of its statements?

(1) The company may elect to include in its proxy statement reasonswhy it believes shareholders
should vote against your proposal.The company is allowed to make arguments reflecting itsown
point of view, just as you may express your own point of view in your proposars supporting
statement.

(2) However, if you believe that the company's oppositionto your proposal contains materialiy
false or misleadingstatementsthat mayviolate our anti-fraud rule, §240.14a-9,you should
promptly send to the Commission staff and the company a letter explaining the reasons for your
view, along with a copyof the company'sstatements opposing your proposal. To the extent
possible,your letter should inciude specific factual informationdemonstratingthe inaccuracyof
the company's claims.Time permitting,you may wish to try to work out your differences with the
company by yourself before contactingthe Commissionstaff.



(3) We require the company to send you a copy of its statements opposingyour proposal before it
sends its proxymaterials, so that you maybringto our attention any materiallyfalse or misleading
statements, under the followingtimeframes:

(i) If our no-action responserequiresthat you make revisions to your proposal or
supporting statement as a conditionto requiring the company to include it in its proxy
materiais, then the company must provide you with a copy of its oppositionstatementsno
later than 5 calendar days after the company receives a copy of your revised proposal;or

(ii) In all other cases, the company must provide you with a copy of its opposition
statements no later than 30 calendar daysbefore its files definitive copies of its proxy
statement and form of proxy under §240.14a-6,
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Actions PubNeationof CF Staff Legai Bulletin

Date: October 18,2011

Summary: This staff fetjai bulletin provides information for companies and
shareholders regarding Rule 14a-8 under the Securities Exchange Act of
1934.

Supplementary Information: The statements in this bulletin represent
the views of the Division of Corporation Finance (the "Division"). This
buiietin is not a ruie, regulation or statement of the Securities and
Exchange Commission (the "Commission"). Further, the Commission has
neither approved nor disapproved its content.

Contacts: For further information, please contact the Division's Office of
Chief Counsei by calling (202) 551-3500 or by submitting a web-based
request form at https://tts.sec.gov/cgi-bin/corp-fin interpretive,

A The purpose ofthis bulletin

This builetin is part of a continuing effort by the Division to provide
guidance on important issues arising under Exchange Act Rule 143-8.
Specifically, this bulletin contains information regarding:

• Brokers and banks that constitute "record" holders under Rule 14ee8
(b)(2)(i) for purposes of verifying whether a beneficial owner is
eligible to submit a proposai under Rule 14a-8;

• Common errors shareholders tan avoid when submitting proof of
oWhership to companiest

* The submission of revised proposais;

• Procedures foi%íithdrawing nosaction reciuests regatding proposaLe
subinitted by rnuftiplepröponents; and

.The Division's ne*ptonessfoi- teansmitting Rule 14a-8 no-action
responses by emaiL

You can find additional guidance regarding Rule 14a-8 in the following
bulletins that are available on the Commission's website: SLB No. 14, 23
No. 14A, SLB No. 14B, SLB No.14C, SLB No.14D and SLB No. 14E.



B The types of brokers and banks that constitute "record" holders
under Rule 14a-6(b)(2)(i) for purposes of verifying whether a
beneficial owner is eligible to submit a proposal under Rule 14a-8

1.Eligibility to submit a proposal under Rule 14a-8

To be eligible to submit a shareholder propossi, a shareholder must have
continuously held at least $2,000 in market value, or 1%, of the cornpany's
securities entitled to be voted on the proposal at the shareholder meeting
for at least one year as of the date the shareholder submits the proposal.
The shareholder must also continue to hold the required amount of
securities through the date of the meeting and must provide the company
with a written statement of intent to do so.1

The steps that a shareholder must take to verify his or her eligibility to

submit a proposal depend on how the shareholder owns the securities.
There are two types of security holders in the U.S.:registered owners and
beneficial owners.2 Registered owners have a direct relationship with the
issuer because their ownership of shares is listed on the records maintained
by the issuer or its transfer agent. If a shareholder is a registered owner,
the company can independently confirm that the shareholder's holdings
satisfy Rule 14a-8(b)'s eligibility requirement.

The vast majority of Investors in shares issued by U.S. companies,
however, are beneficial owners, which means that they hold their securities
in book-entry form through a securities intermediary, such as a broker or a
bank. Beneficial owners are sometimes referred to as "street name"
holders. Rule 14a-8(b)(2)(1) provides that a beneficial owner can provide
proof of ownership to support his or her eligibility to submit a proposal by
submitting a written statement "from the 'record' holder of [the] securities
(usually a broker or bank)," verifying that, at the time the proposal was
submitted, the shareholder held the required amount of securities
continuously for at least one year.2

2.The role of the Depository Trust Company

Most large U.S.brokers and banks deposit their customers' securities with,
and hold those securities through, the Depository Trust Company ("DTC"),
a registered clearing agency acting as a securities depository. Such brokers
and banks are often referred to as "participants" In DTCJ The namesof
these DTC participants, however, do not appear as the registered owners of
the securities deposited with DTC on the list of shareholders maintained by
the company or, more typically, by its transfer agent, Rather, DTC's
nominee, Cede & Co.,appears on the shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants. A company
can request from DTC a "securities position listing" as of a specified date,
which identifies the DTC participants having a position in the company's
securities and the number of securities held by each DTC participant on that
date.E

3.Brokers and banks that constitute "record" holders under Rule

14a-8(b)(2)(i) for purposes of verifying whether a beneficial
owner is eligible to submit a proposal under Rule 14a-S

In The Hain Celestial Group, Inc. (Oct. 1, 2008), we took the position that
an introducing broker could be considered a "record" holder for purposes of



Rule 14a-8(b)(2)(i). An introducing broker is a broker that engages in sales
and other activities involving customer contact, such as opening customer
accounts and accepting customer orders, but is not permitted to maintain
custody of customer funds and securities.s Instead, an introducing broker
engages another broker, known as a "clearing broker," to hold custody of
client funds and securities, to clear and execute customer trades, and to
handle other functions such as issuing confirmations of customer trades and
customer account statements. Clearing brokers generally are DTC
participants; introducing brokers generally are not. As introducing brokers
generally are not DTC participants, and therefore typically do not appear on
DTC's securities position listing, Hain Celestial has required companies to
accept proof of ownership letters from brokers in cases where, unlike the
positions of registered owners and bokers and banks that are DTC
participants, the company is unable to verify the positions against its own
or its transfer agent's records or against DTC's securities position listing.

In light of questions we have received following two recent court cases
relating to proof of ownership under Rule 14a-82 and in light of the
Commission's discussion of registered and beneficial owners in the Proxy
Mechanics Concept Release, we have reconsidered our views.as to what
types of brokers and banks should be considered "record" holders under
Rule 14a-8(b)(2)(i). Because of the trarisparency of DTC participants'
positions in a company's securities, we will take the view going forward
that, for Rule 14a-8(b)(2)(i) purposes, only DTC participants should be
viewed as "record" holders of securities that are deposited at DTC.As a
result, we will no longer follow Hain Celestial.

We believe that taking this approach as to who constitutes a "record"
holder for purposes of Rule 14a-8(b)(2)(i) will provide greater certainty to
beneficial owners and companies.We also note that this approach is
consistent with Exchange Act Rule 12g5-1 and a 1988 staff no-action letter
addressing that rule,a under which brokers and banks that are DTC
participants are considered to be the record holders of securities on deposit
with DTC when calculating the number of record holders for purposes of
Sections 12(g) and 15(d) of the Exchange Act.

Companies have occasionally expressed the view that, because DTC's
nominee, Cede & Co.,appears on the shareholder list as the sole registered
owner of securities.deposited with DTC by the DTC participants, only DTC or
Cede & Co.should be viewed as the "record" holder of the securities held
on deposit at DTC for purposes of Rule 14a-8(b)(2)(i). We have never
Interpreted the rule to require a shareholder to obtain a proof of ownenship
letter from DTC or Cede & Co.,and nothing in this guidance should be
construed as changing that view.

How can a sharehoider deterrnine whether his or her broker or bank is a
DTC participant?

Shareholders and companies can confirm whether a particular broker or
bank is a DTC participant by checking DTC's participant list, which is
currently available on the Internet at
http://www.dtcc.com/~/media/Ries/Downloads/client-
center/DTC/alpha.ashx.

What if a shareholder's otokèf öfbahk9s het onDTC'spartitipat1/sW



The shareholder will need to obtain proof of ownership from the DTC

participant through which the securities are held. The shareholder
should be able to find out who this DTC participant is by asking the
shareholder's broker or bank.2

If the DTC participant knows the shareholder's broker or bank's
holdings, but does not know the shareholder's holdings, a shareholder
could satisfy Rule 14a-8(b)(2)(i) by obtaining and submitting two proof
of ownership statements verifying that, at the time the proposal was
submitted, the required amount of securities were continuously held for
at least one year - one froin the shareholder's broker or bank
confirming the shareholder's ownership, and the other from the DTC
participant confirming the broker or bank's ownership.

How will the staff process no-action requests that argue for exclusion on
the basis that the shareholder's proof of ownership is not from a DTC
participant?

The staff will grant no-action relief to a company on the basis that the
shareholder's proof of ownership is not from a DTC participant only if
the company's notice of defect describes the required proof of
ownership in a manner that is consistent with the guidance contained in
this bulletin. Under Rule 14a-8(f)(1), the shareholder will have an
opportunity to obtain the requisite proof of ownership after receiving the
notice of defect.

C.Common errors shareholders can avoid when submitting proof of
ownership to companies

In this section, we describe two common errors sharehoiders make when
submitting proof of ownership for purposes of Rule 14a-8(b)(2), and we
provide guidance on how to avoid these errors.

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership
that he or she has"continuously held at least $2,000 in market value, or
1%, of the company's securities entitled to be voted on the proposal at the
meeting for at least one year by the date you submit the
proposai" (emphasis added)# We note that mahy proof of ownership
ietters do not satisfy this requirement because they do not verify the
shareholder's beneficial ownership for the entire one-year period preceding
and including the date the proposal is submitted. In some cases, the letter
speaks as of a date before the date the proposal is submitted, thereby
leaving a gap between the date of the verification and the date the proposai
is submitted. In other cases, the letter speaks as of a date after the date
the proposal was submitted but covers a period of only one year, thus
failing to verify the shareholder's beneficial ownership over the required full
one-year period preceding the date of the proposal's submission.

Second, many letters fail to confirm continuous ownership of the securities.
This can occur when a broker or bank submits a letter that confirms the
shareholder's beneficial ownership only as of a specified date but omits any
reference to continuous ownership for a one-year period.

We recognize that the requirements of Rule 14a-8(b) are highly prescriptive
and can cause inconvenience for shareholders when submitting proposals.



Aithough our administration of Rule 14a-8(b) is constrained by the terms of
the rule, we believe that shareholders can avoid the two errors highlighted
aboye by arranging to have their broker or bank provide the required
verification of ownership as of the date they plan to submit the proposal
using the following format:

"As of [date the proposal is submitted], [name of shareholder]
held, and has held continuously for at least one year, [number
of securities] shares of {company name] (class of securities]."M

As discussed above, a shareholder may also need to provide a separate
written statement from the DTC participant through which the shareholder's
securities are held if the shareholder's broker or bank is not a DTC
participant.

D.The submission of revised proposals

On occasion, a shareholder will revise a proposai after submitting it to a
company. This section addresses questions we have received regarding
revisions to a proposal or supporting statement.

1.A shareholder submits a timely proposal. The shareholder then
submits a revised proposal before the company's deadline for
receiving proposals. Must the company accept the revisions?

Yes.In this situation, we believe the revised proposal serves as a
replacement of the initial proposal. By submitting a revised proposal, the
shareholder has effectively withdrawn the initial proposal. Therefore, the
shareholder is not in violation of the one-proposal limitation in Rule 14a-8

(c).12If the company intends to submit a no-action request, it must do so
with respect to the revised proposai.

We recognize that in Question and Answer E.2of SLB No.14, we indicated
that if a shareholder makes revisions to a proposal before the company
submits its no-action request, the company can choose whether to accept
the revisions. However, this guidance has led some companies to believe
that, in cases where shareholders attempt to make changes to an initial
proposal, the company is free to ignore such revisions even if the revised
proposal is submitted before the company's deadline for receiving
shareholder proposals. We are revising our guidance on this issue to make
clear that a company may not ignore a revised proposal in this situation.E

2.A shareholder submits a timely proposal. After the deadline for
receiving proposals, the sharehoider submits a revised proposal.
Must the company accept the revisions?

No. If a shareholder submits revisions to a proposal after the deadline for
receiving proposals under Rule 14a-8(e), the company is not required to
accept the revisions. However, if the company does not accept the
revisions, it must treat the revised proposal as a second proposal and
submit a notice stating its intention to exclude the revised proposal, as
required by Ruie 14a-8(j). The company's notice may cite Rule 14a-8(e) as
the reason for excluding the revised proposaL If the company does not
accept the revisions and intends to exclude the inItlal proposal, it would
also need to submit Its reasons for excluding the initial proposal.



3. If a shareholder submits a revised proposal, as of which date
must the shareholder prove his or her share ownership?

A shareholder must prove ownership as of the.date the original proposal is
submitted. When the Commission has discussed revisions to proposais,H it
has not suggested that a revision triggers a requirement to provide proof of
ownership a second time.As outlined in Rule 14a-8(b), proving ownemhip
includes providing a written statement that the shareholder intends to
continue to hold the securities through the date of the shareholder meeting.
Rule 14a-8(f)(2) provides that if the sharehoider "falls in [his or her]
promise to hold the required number of securities through the date of the
meeting of shareholders, then the company will be permitted to exclude all
of [the same shareholder's] proposals from its pro;<y materials for any
meeting held in the following two calendar years." With these provisions in
mind, we do not interpret Rule 14a-8 as requiring additional proof of
ownership when a shareholder submits a revised proposal.E

E.Procedures for withdrawing no-action requests for proposals
submitted by multiple proponents

We have previously addressed the requirements for withdrawing a Rule
14a-8 no-action request in SLB Nos. 14 and 14C. SLB No. 14 notes that a
company should include with a withdrawal letter documentation
demonstrating that a sharehoider has withdrawn the proposai. In cases
where a proposal submitted by multiple shareholders is withdrawn, SLB No.
14C states that, if each shareholder has designated a lead individual to act
on its behalf and the company is able to demonstrate that the individual is
authorized to act on behalf of all of the proponents, the company need only
provide a letter from that lead individual indicating that the lead Individual
is withdrawing the proposal on behalf of all of the proponents.

Because there is no relief granted by the staff in cases where a no-action
request is withdrawn following the withdrawal of the related proposal, we
recognize that the threshold for withdrawing a no-action request need not
be overly burdensome. Going forward, we will process a withdrawal request
if the company provides a letter from the lead filer that includes a
representation that the lead filer is authorized to withdraw the proposal on
behaif of each proponent identified in the company's no-action request.E

F.Use of email to transmit our Rule 14a-8 no-action responses to
companies and proponents

To date, the Division has transmitted copies of our Rule 14a-8 no-action
responses, including copies of the correspondence we have received in
connection with such requests, by U.S.mail to companies and proponents.
We also post our response and the related correspondence to the
Commission's website shortly after issuance of our response.

In order to accelerate delivery of staff responses to companies and
proponents, and to reduce our copying and postage costs, going forward,
we intend to transmit our Rule 14a-8 no-action responses by email to
companies and proponents. We therefore encourage both companies and
proponents to include email contact information In any correspondence to
each other and to us.We will use U.S.mail to transmit our no-action

response to any company or proponent for which we do not have email
contact information.



Given the avaliability of our responses and the related correspondence on
the Commission's website and the requirement under Ruie 143-8 for
companies and proponents to copy each other on correspondence
submitted to the CommissIon, we believe it is unnecessary to transmit
copies of the related correspondence along with our no-action response.
Therefore, we intend to transmit only our staff response and not the
correspondence we receive from the parties. We will continue to post to the
Commission's website copies of this correspondence at the same time that
we post our staff no-action response.

1 See Rule 14a-8(b).

2 For an explanation of the types of share ownership in the U.S.,see
Concept Release on U.S. Proxy System, Release No. 34-62495 (July 14,
2010) [75 FR 42982] ("Proxy Mechanics Concept Release"), at Section ILA.
The term "beneficial owner" does not have a uniform meaning under the
federal securities laws.It has a different meaning in this bulletin as
corripared to "beneficial owner" and "beneficial ownership" in Sections 13
and 16 of the Exchange Act. Our use of the term in this bulletin is not
intended to suggest that registered owners are not beneficial owners for
purposes of those Exchange Act provlsions. See Proposed Amendments to
Rule 14a-8 under the Securities Exchange Act of 1934 Relating to Proposals
by Security Holders, Release No.34-12598 (July 7, 1976) [41 FR 29982],
at n.2 ("The term 'beneficial owner' when used in the context of the proxy
rules, and in flght of the purposes of those rules, may be Interpreted to
have a broader meaning than it would for certain other purpose[s] under
the federal securities laws, such as reporting pursuant to the Williams
Act.").

3.If.a shareholder has filed a Schedufe 13D, Scheduie 13G, Form 3, Form 4
or Form 5 reflecting ownership of the required amount of shares, the
shareholder may instead prove ownership by submitting a copy of such
filings and providing the additional information that is described in Rule
14a-8(b)(2)(ii).

A DTC holds the deposited securities in "fungible bulk," meaning that there
are no specifically identifiable shares directly owned by the DTC
participants. Rather, each DTC participant holds a pro rata interest or
position in the aggregate number of shares of a particular issuer held at
DTC.Correspondingly, each customer of a DTC participant - such as an
individual investor - owns a pro rata interest in the shares in which the DTC
participant has a pro rata Interest. See Proxy Mechanics Concept Release,
at Section II.B.2.a.

5 See Exchange Act Rule 17Ad-8.

á See Net Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR
56973] ("Net Capital Rule Release"),at Section II.C.

Z See KBR Inc. v. Chevedden, Civil Action No.H-11-0196, 2011 U.S.Dist.
LEXIS 36431, 2011 WL 1463611 (S.D.Tex. Apr. 4, 2011); Apache Corp. v.
Chevedden,696 F.Supp.2d 723 (S.D.Tex.2010). In both cases, the court
concluded that a securities intermediary was not a record holder for
purposes of Rule 14a-8(b) because it did not appear on a list of the



company's non-objecting beneficial ownersor on any DTCsecurŠn
position listing, nor was the intermediary a DTC participant.

2 TechneCorp.(Sept.20,1988).

2 In addition, if the shareholder's broker is an introducing broker, the
shareholder's account statements should include the clearing broker's
identity and telephone number.See Net Capital Rule Release,at Section
II.C.(lii). The clearing broker will generally be a DTC participant,

E For purposes of Rule 14a-8(b), the submission date of a proposal will
generally precede the company's receipt date of the proposal, absent the
use of electronic or other means of same-day delivery.

U This format is acceptable for purposes of Rule 14a-8(b), but it is not
mandatory or exclusive.

E As such, it is not appropriate for a company to send a notice of defect for
multiple proposals under Rule 14a-8(c) upon receiving a revised proposal.

2 This position will apply to all proposals submitted after an initial proposal
but before the company's deadline for receiving proposals,regardless of
whether they are explicitly labeled as "revisions" to an initial proposal,
unless the shareholder affirmatively indicates an intent to submit a second,
additional proposal for inclusion in the company's proxy materials. In that
case, the company must send the shareholder a notice of defect pursuant
to Rule 14a-8(f)(1) if it Intends to exclude either proposal from its proxy
materials in reliance on Rule 14a-8(c). In light of this guidance, with
respect to proposals or revisions received before a company's deadline for
submission, we will no longer follow Layne Christensen Co, (Mar. 21, 2011)
and other prior staff no-action letters in which we took the view that a
proposal would violate the Rule 14a-8(c) one-proposal limitation if such
proposal is submitted to a company after the company has either submitted
a Rule 14a-8 no-action request to exclude an earlier proposal submitted by
the same proponent or notified the proponent that the earlier proposal was
excludable under the rule.

M See,e.g.,Adoption of Amendments Relating to Proposalsby Security
Holders, Release No.34-12999 (Nov.22, 1976) [41 FR52994].

E Because the relevant date for proving ownership under Rule 14a-8(b) is
the date the proposal is submitted, a proponent who does not adequately
prove ownership in connection with a proposal is not permitted to submit
another proposal for the same meeting on a later date.

2 Nothing in this staff position has any effect on the status of any
shareholder proposal that is not withdrawn by the proponent or its
authorized representative.

http://www.sec.gov//nterps/legal/cfslb14f.htm
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EXHIBIT D
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I.anyD Therapson
CorporateSecretary
PepsiCo,Inc,
700 Anderson Hill Road

Purchase,NewYork 10577

Re: Proof of Dwnership for shareholder proposal submitted by DrewFaust,daire Harr4
CherylJemsek,DouglasSawatzkyand Keith Schnip

Dear Mr.Thompson

Enclosed pleasefind proof of ownership of PepsiCosharesby Drew Faust,CherylJemsek and
keith Schnip.Documentationregarding proof of ownership of PepsiCosharesby Claire
Harrison and Douglassawatzky is being sent under separate cover.

i am advising the proponents on this issue, if you haveany questions or need additional
information,pleasecontactmeat lisa@sumofus.orgor (201) 321-0301.

tigundsley
SenlyfShareholderAdvocacyManagee

cet
DrewFåst
ClaireMadisosi

CherylJensek
Douglasnawatzky
KeithSchnig



TefBrlDee
PARTNE Rs

Desembet%2014

Larry D.Thompson
CorporateSecretary
PepsiCo,Inc.
700 Anderson Hill Road
Purchase,NewYork 10577

DearMr.Thompson:

I sendyouthis letter on behalf of myollent,DrewFaust.Myfirm,TenBridge
PartnersLLC,advises on DrewFaust'aassets usingCharles Schwab
institutionalServices.

CharlesSchwab,a DTCparticipant,acts asthe custodian andrecordownerfor
shares beneficiallyownedby Drew Faust.Asof and includingNovember20,
20t4 CharlesSchwabhascontinuouslyheld 100 shares of PepsiCo,Inc.
commonstock,worthat least $2,000,for overone year onbehalfof DrewFausta

Best ards,

Phil Richman,CFP®,ExecuGweVoePresident

5%SE Morden, SuRe 1200
nortland2óR97214

r amaort

tenbridgepartners.com



vanguare

P.o.Box 1470
VaReyForge,PA 19482-1170

WWW.Vanguettitom

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

ToWhom it May Concem:

This letter serves as confirmationthat CherylS.Jemsek has continuouslyheld
sharesof Pepsico inc. (PEP) in her SEP-IRA VanguardBrokerageAccount

***FISMA & OMB MemoranduárOm7November20,2013, through November20,2014.The shares of
PEP held in her accounthave had a daily marketvalueof $2,000.00or more
during that time period.

If you have any questions, please call VanguardBrokerage at 800-992-8327.
You cari reachus on businessdays from 8 a.m.to 10 p.m.oron Saturdays from
9 a.m.to 4 p.m.,Eastem time.

Jeff Combs
Supervisor

VanguardBrokerage$ervices

10674195

Vangàranokeragenereices® isadivision orVanguardadeling oorporationMember FINRh



USSFinancial services Inc.
200 south1.osRoblesAve,Suite 600
Pasadena,CA 91101-4600
Tel 626.449.1501
Ttil Free800-451-3954

www.ubssom

November 20,2014

Larry D.Thompson
Corporate Secretary
PepsiCo,Inc.
700 Anderson HiHRoad

Purchase,New York 1DST/

DearMr.Thompson:

UBS FinancialServicesInc.,a DTCparticipant, actsas the custodian and record owner for shares
beneficially owned by Keith Schnip. As of andincluding November 20,2014 UBSFinancialServicesInc.
has continuously held 231shares of PepsiCo,Inc.common stock, worth at least$2,000,for over one
year on behalf of Keith5thnip.

Best Re

Stéen W.Crawfor
Vice President-Wealth Management

UBS financial Senrices ine, isa subsidiary of USS ACi,


