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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the

following provisions:
 

o            Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
o            Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
o            Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
o            Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 
 

 

 
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
 
At the Annual Meeting of Shareholders of PepsiCo, Inc. (“PepsiCo”) held on May 7, 2014, PepsiCo’s shareholders approved the material terms of the
performance goals of the PepsiCo, Inc. Executive Incentive Compensation Plan, as amended and restated effective February 7, 2014 (the “EICP”).  The
Compensation Committee and Board of Directors of PepsiCo previously approved the EICP, subject to shareholder approval.  The EICP provides
performance-related incentive compensation opportunities to PepsiCo’s executive officers and other participating employees.  Awards under the EICP are
designed to provide annual incentives that drive PepsiCo-wide and business unit performance.  The EICP rewards outstanding performance by those
individuals whose decisions and actions affect the sustainable growth and profitability of PepsiCo.  The performance criteria set forth in the EICP are
intended to align the interests of participating employees with the interests of shareholders.  The EICP preserves the ability of the Compensation Committee
of the Board of Directors of PepsiCo to grant cash incentive awards to executive officers that may be deductible in accordance with Section 162(m) of the
Internal Revenue Code.
 
The principal features of the EICP are described in greater detail in Proxy Item No. 4 in PepsiCo’s Proxy Statement for the 2014 annual meeting of
shareholders of PepsiCo filed with the Securities and Exchange Commission on March 21, 2014 (the “Proxy Statement”). The descriptions of the EICP
contained herein and in the Proxy Statement are qualified in their entirety by reference to Exhibit 10.1 hereto.
 
Item 5.07.  Submission of Matters to a Vote of Security Holders.
 
PepsiCo held its Annual Meeting of Shareholders on May 7, 2014. For more information on the following proposals, see PepsiCo’s Proxy Statement, the
relevant portions of which are incorporated herein by reference. Below are the final voting results.
 
(1) The following 13 persons were elected to serve as directors of PepsiCo:



 
Nominee

  
For

  
Against

  
Abstain

  
Broker Non-Votes

 

Shona L. Brown
  

1,041,966,723
  

30,401,817
  

17,316,998
  

210,261,137
 

George W. Buckley
  

1,049,518,394
  

22,630,763
  

17,536,381
  

210,261,137
 

Ian M. Cook
  

1,042,471,978
  

29,710,834
  

17,502,726
  

210,261,137
 

Dina Dublon
  

1,040,845,632
  

30,758,118
  

18,081,788
  

210,261,137
 

Rona A. Fairhead
  

1,056,148,573
  

16,147,438
  

17,389,007
  

210,261,137
 

Ray L. Hunt
  

1,015,342,961
  

56,613,113
  

17,719,836
  

210,261,137
 

Alberto Ibargüen
  

1,035,167,493
  

36,022,891
  

18,495,154
  

210,261,137
 

Indra K. Nooyi
  

1,006,995,171
  

59,324,361
  

23,366,006
  

210,261,137
 

Sharon Percy Rockefeller
  

1,020,166,262
  

52,020,283
  

17,498,993
  

210,261,137
 

James J. Schiro
  

1,031,328,791
  

39,876,016
  

18,480,731
  

210,261,137
 

Lloyd G. Trotter
  

1,033,120,305
  

38,835,955
  

17,729,278
  

210,261,137
 

Daniel Vasella, MD
  

1,033,202,747
  

37,980,347
  

18,502,444
  

210,261,137
 

Alberto Weisser
  

1,041,728,537
  

30,244,759
  

17,712,242
  

210,261,137
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(2) The shareholders ratified the appointment of KPMG LLP as the Independent Registered Public Accounting Firm for PepsiCo for fiscal year 2014:
 
For

 

1,283,275,569
 

Against
 

11,184,253
 

Abstain
 

5,486,853
 

 
(3) Advisory vote on PepsiCo’s executive compensation:
 
For

 

958,919,968
 

Against
 

116,929,578
 

Abstain
 

13,835,992
 

Broker Non-Votes
 

210,261,137
 

 
(4) The shareholders approved the material terms of the performance goals of the PepsiCo, Inc. Executive Incentive Compensation Plan:
 
For

 

1,032,757,545
 

Against
 

46,788,458
 

Abstain
 

10,139,535
 

Broker Non-Votes
 

210,261,137
 

 
(5) The shareholder proposal regarding a policy pertaining to making political contributions was defeated:
 
For

 

37,171,958
 

Against
 

1,009,302,884
 

Abstain
 

43,210,696
 

Broker Non-Votes
 

210,261,137
 

 
(6) The shareholder proposal regarding a policy on executive retention of stock was defeated:
 
For

 

268,627,857
 

Against
 

805,922,530
 

Abstain
 

15,135,151
 

Broker Non-Votes
 

210,261,137
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Item 8.01. Other Events.
 
On May 6, 2014 the Board of Directors of PepsiCo declared a quarterly dividend of $0.655 per share payable on June 30, 2014 to shareholders of record as of
June 6, 2014.
 
The information in this Item 8.01 contains certain “forward-looking statements” based on currently available information, operating plans and projections
about future events and trends. Terminology such as “aim,” “anticipate,” “believe,” “drive,” “estimate,” “expect,” “expressed confidence,” “forecast,”
“future,” “goals,” “guidance,” “intend,” “may,” “plan,” “position,” “potential,” “project,” “ seek,” “should,” “strategy,” “target,” “will” or similar statements
or variations of such terms are intended to identify forward-looking statements, although not all forward-looking statements contain such terms. Forward-
looking statements inherently involve risks and uncertainties that could cause actual results to differ materially from those predicted in such forward-looking
statements. Such risks and uncertainties include, but are not limited to: changes in demand for PepsiCo’s products, as a result of changes in consumer
preferences or otherwise; changes in the legal and regulatory environment; imposition of new taxes, disagreements with tax authorities or additional tax
liabilities; PepsiCo’s ability to compete effectively; PepsiCo’s ability to grow its business in developing and emerging markets or unstable political
conditions, civil unrest or other developments and risks in the markets where PepsiCo’s products are sold; unfavorable economic conditions in the countries
in which PepsiCo operates; increased costs, disruption of supply or shortages of raw materials and other supplies; failure to realize anticipated benefits from
PepsiCo’s productivity initiatives or global operating model; disruption of PepsiCo’s supply chain; damage to PepsiCo’s reputation; failure to successfully
complete or integrate acquisitions and joint ventures into PepsiCo’s existing operations or to complete or manage divestitures or refranchisings; PepsiCo’s



ability to hire or retain key employees or a highly skilled and diverse workforce; trade consolidation or the loss of any key customer; any downgrade or
potential downgrade of PepsiCo’s credit ratings; PepsiCo’s ability to protect its information systems against a cybersecurity incident; PepsiCo’s ability to
build and sustain proper information technology infrastructure, successfully implement its ongoing business transformation initiative or share services for
certain functions effectively; fluctuations or other changes in exchange rates; climate change, or legal, regulatory or market measures to address climate
change; failure to successfully negotiate collective bargaining agreements or strikes or work stoppages; any infringement of or challenge to PepsiCo’s
intellectual property rights; potential liabilities and costs from litigation or legal proceedings; and other factors that may adversely affect the price of
PepsiCo’s common stock and financial performance.
 
For additional information on these and other factors that could cause PepsiCo’s actual results to materially differ from those set forth herein, please see
PepsiCo’s filings with the Securities and Exchange Commission, including its most recent annual report on Form 10-K and subsequent reports on Forms 10-Q
and 8-K. Investors are cautioned not to place undue reliance on any such forward-looking statements, which speak only as of the date they are made. PepsiCo
undertakes no obligation to update any forward-looking statements, whether as a result of new information, future events or otherwise.
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Item 9.01. Financial Statements and Exhibits.

 
(d) Exhibits
 

10.1

 

PepsiCo, Inc. Executive Incentive Compensation Plan, as amended and restated effective February 7, 2014, which is incorporated herein by
reference to Exhibit B to PepsiCo, Inc.’s Proxy Statement for its 2014 Annual Meeting of Shareholders filed with the Securities and Exchange
Commission on March 21, 2014.

   
24

 

Power of Attorney executed by Indra K. Nooyi, Hugh F. Johnston, Marie T. Gallagher, Shona L. Brown, George W. Buckley, Ian M. Cook, Dina
Dublon, Rona A. Fairhead, Ray L. Hunt, Alberto Ibargüen, Sharon Percy Rockefeller, James J. Schiro, Lloyd G. Trotter, Daniel Vasella and
Alberto Weisser.
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 
 
  
 

PEPSICO, INC.
  
Date: May 12, 2014 By: /s/ Cynthia Nastanski
 

Name: Cynthia Nastanski
 

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

 

 
INDEX TO EXHIBITS

 
10.1

 

PepsiCo, Inc. Executive Incentive Compensation Plan, as amended and restated effective February 7, 2014, which is incorporated herein by
reference to Exhibit B to PepsiCo, Inc.’s Proxy Statement for its 2014 Annual Meeting of Shareholders filed with the Securities and Exchange
Commission on March 21, 2014.

   
24

 

Power of Attorney executed by Indra K. Nooyi, Hugh F. Johnston, Marie T. Gallagher, Shona L. Brown, George W. Buckley, Ian M. Cook, Dina
Dublon, Rona A. Fairhead, Ray L. Hunt, Alberto Ibargüen, Sharon Percy Rockefeller, James J. Schiro, Lloyd G. Trotter, Daniel Vasella and
Alberto Weisser.

 



EXHIBIT 24
 

POWER OF ATTORNEY
 

KNOW ALL BY THESE PRESENTS, that PepsiCo, Inc. (“PepsiCo”) and each other undersigned, an officer or director, or both, of PepsiCo, do hereby
appoint Larry D. Thompson, Cynthia Nastanski and Heather A. Hammond, and each of them severally, its, his or her true and lawful attorney-in-fact to
execute on behalf of PepsiCo and the undersigned the following documents and any and all amendments thereto (including post-effective amendments)
deemed necessary or appropriate by either such attorney-in-fact:
 

(i)            Automatic Shelf Registration Statement No. 333-133735 relating to the offer and sale of PepsiCo Common Stock, Debt Securities, Warrants and
Units, the Automatic Shelf Registration Statement No. 333-154314 relating to the offer and sale of PepsiCo Common Stock, Debt Securities,
Guarantees of Debt Securities, Warrants and Units and the Automatic Shelf Registration Statement No. 333-177307 relating to the offer and sale
of PepsiCo Common Stock, Debt Securities, Warrants and Units;

 
(ii)           Registration Statements No. 33-53232, 33-64243 and 333-102035 relating to the offer and sale of PepsiCo’s Debt Securities, Warrants and

Guarantees;
 
(iii)          Registration Statements No. 33-4635, 33-21607, 33-30372, 33-31844, 33-37271, 33-37978, 33-47314, 33-47527, 333-53436 and 333-56302 all

relating to the primary and/or secondary offer and sale of PepsiCo Common Stock issued or exchanged in connection with acquisition
transactions;

 
(iv)          Registration Statements No. 33-29037, 33-35602, 33-42058, 33-51496, 33-54731, 33-42121, 33-50685, 33-66150 and 333-109513 relating to

the offer and sale of PepsiCo Common Stock under the PepsiCo SharePower Stock Option Plan;
 
(v)           Registration Statements No. 2-82645, 33-51514, 33-60965 and 333-89265 relating to the offer and sale of PepsiCo Common Stock under the

PepsiCo 401(k) Plan or the PepsiCo Long-Term Savings Program; Registration Statement No. 333-65992 relating to the offer and sale of
PepsiCo Common Stock under the Retirement Savings and Investment Plan for Union Employees of Tropicana Products, Inc. and Affiliates
(Teamsters Local Union #173), the Retirement Savings and Investment Plan for Union Employees of Tropicana Products, Inc. and Affiliates;
Registration Statement No. 333-66634 relating to the offer and sale of PepsiCo Common Stock under The Quaker 401(k) Plan for Salaried
Employees and The Quaker 401(k) Plan for Hourly Employees; Registration Statements Numbers 333-76196 and 333-150867 each relating to
the offer and sale of PepsiCo Common Stock under The PepsiCo 401(k) Plan for Salaried Employees; and Registration Statements
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Numbers 333-76204 and 333-150868 each relating to the offer and sale of PepsiCo Common Stock under The PepsiCo 401(k) Plan for Hourly
Employees;

 
(vi)          Registration Statements No. 33-61731, 333-09363 and 333-109514 relating to the offer and sale of PepsiCo Common Stock under The

PepsiCo, Inc. 1995 Stock Option Incentive Plan; Registration Statement No. 33-54733 relating to the offer and sale of PepsiCo Common Stock
under The PepsiCo, Inc. 1994 Long-Term Incentive Plan and resales of such shares by executive officers of PepsiCo; Registration Statement
No. 33-19539 relating to the offer and sale of PepsiCo Common Stock under PepsiCo’s 1987 Incentive Plan and resales of such shares by
executive officers of PepsiCo; Registration Statement No. 2-65410 relating to the offer and sale of PepsiCo Common Stock under PepsiCo’s
1979 Incentive Plan and 1972 Performance Share Plan, as amended; Registration Statement No. 333-66632 relating to the offer and sale of
PepsiCo Common Stock under The Quaker Long Term Incentive Plan of 1990, The Quaker Long Term Incentive Plan of 1999, and The Quaker
Oats Company Stock Option Plan for Outside Directors; Registration Statement No. 333-109509 relating to the offer and sale of PepsiCo
Common Stock under the PepsiCo, Inc. 2003 Long-Term Incentive Plan and resales of such shares by executive officers and directors of
PepsiCo; and Registration Statements Nos. 333-142811 and 333-166740 relating to the offer and sale of PepsiCo Common Stock under the
PepsiCo, Inc. 2007 Long-Term Incentive Plan;

 
(vii)         Registration Statements No. 33-22970 and 333-110030 relating to the offer and sale of PepsiCo Common Stock under PepsiCo’s Director Stock

Plan and resales of such shares by Directors of PepsiCo;
 
(viii)        Registration Statement No. 333-162261 relating to the issuance of shares of PepsiCo Common Stock to stockholders of The Pepsi Bottling

Group, Inc. pursuant to the Agreement and Plan of Merger dated as of August 3, 2009, as may be amended from time to time, among PepsiCo,
PBG and Pepsi-Cola Metropolitan Bottling Company, Inc. (“Metro”);

 
(ix)          Registration Statement No. 333-162260 relating to the issuance of shares of PepsiCo Common Stock to stockholders of PAS pursuant to the

Agreement and Plan of Merger dated as of August 3, 2009, as may be amended from time to time, among PepsiCo, PAS and Metro;
 
(x)           Schedule 13E-3 relating to the Agreement and Plan of Merger dated as of August 3, 2009, as may be amended from time to time, among

PepsiCo, PBG and Metro;
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(xi)          Schedule 13E-3 relating to the Agreement and Plan of Merger dated as of August 3, 2009, as may be amended from time to time, among

PepsiCo, PAS and Metro;
 

(xii)         Registration Statement No. 333-87526 relating to the offer and sale of PepsiCo Common Stock under The PepsiCo Share Award Plan;
 
(xiii)        Registration Statement No. 333-165106 relating to the offer and sale of PepsiCo Common Stock under the PBG 401(k) Savings Program, the

PBG 401(k) Program, the PepsiAmericas, Inc. Salaried 401(k) Plan and the PepsiAmericas, Inc. Hourly 401(k) Plan;
 



(xiv)        Registration Statement No. 333-165107 relating to the offer and sale of PepsiCo Common Stock under the PBG 2004 Long Term Incentive
Plan, the PBG 2002 Long Term Incentive Plan, the PBG Long Term Incentive Plan, The Pepsi Bottling Group, Inc. 1999 Long Term Incentive
Plan, the PBG Directors’ Stock Plan, the PBG Stock Incentive Plan and the PepsiAmericas, Inc. 2000 Stock Incentive Plan;

 
(xv)         Registration Statement No. 333-165176 relating to the offer and sale of PepsiCo Common Stock under the PepsiAmericas, Inc. 2000 Stock

Incentive Plan;
 
(xvi)        Registration Statement No. 333-165177 relating to the offer and sale of PepsiCo Common Stock under the PBG 2004 Long Term Incentive

Plan, the PBG 2002 Long Term Incentive Plan, the PBG Long Term Incentive Plan, The Pepsi Bottling Group, Inc. 1999 Long Term Incentive
Plan and the PBG Stock Incentive Plan;

 
(xvii)       a registration statement on Form S-3 under the Securities Act of 1933 relating to the offer and sale of PepsiCo Common Stock, Debt Securities,

Guarantees of Debt Securities, Warrants, Units and/or such other securities as may be provided for therein, to be filed with the Securities and
Exchange Commission on or before November 1, 2014; and

 
(xviii)      all other applications, reports, registrations, information, documents and instruments filed or required to be filed by PepsiCo with the Securities

and Exchange Commission (the “SEC”), including, but not limited to the Annual Reports on Form 10-K, Quarterly Report on Form 10-Q,
Current Reports on Form 8-K or any amendment or supplement thereto, any stock exchanges or any governmental official or agency in
connection with the listing, registration or approval of PepsiCo Common Stock, PepsiCo debt securities or warrants, other securities or PepsiCo
guarantees of its subsidiaries’ or third party debt securities or warrants, or the offer and sale thereof, or in order to meet PepsiCo’s reporting
requirements to such entities or persons;
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and to file the same with the SEC, any stock exchanges or any governmental official or agency, with all exhibits thereto and other documents in connection
therewith, and each of such attorneys-in-fact shall have the power to act hereunder with or without the other.

 
*      *      *

 
Each of the undersigned hereby grants to each such attorney-in-fact full power and authority to do and perform any and every act and thing whatsoever
requisite, necessary, or proper to be done in the exercise of any of the rights and powers herein granted, as fully to all intents and purposes as the undersigned
might or could do if personally present, with full power of substitution or revocation, hereby ratifying and confirming all that such attorney-in-fact, or such
attorney-in-fact’s substitute or substitutes, shall lawfully do or cause to be done by virtue of this Power of Attorney and the rights and powers herein granted.
 
This Power of Attorney may be executed in counterparts and all such duly executed counterparts shall together constitute the same instrument. This Power of
Attorney shall not revoke any powers of attorney previously executed by the undersigned. This Power of Attorney shall not be revoked by any subsequent
power of attorney that the undersigned may execute, unless such subsequent power of attorney specifically provides that it revokes this Power of Attorney by
referring to the date of the undersigned’s execution of this Power of Attorney.
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
 
4

 
IN WITNESS WHEREOF, each of the undersigned has executed this instrument on the date indicated opposite its, his or her name.
 
PEPSICO, INC.
 
 
By:

    

     
/s/ Indra K. Nooyi

 

Chairman of the Board of Directors and Chief
 

May 7, 2014
Indra K. Nooyi

 

Executive Officer
  

     
/s/ Hugh F. Johnston

 

Executive Vice President and Chief Financial Officer
 

May 7, 2014
Hugh F. Johnston

    

     
     
/s/ Marie T. Gallagher

 

Senior Vice President and Controller (Principal
 

May 7, 2014
Marie T. Gallagher

 

Accounting Officer)
  

     
/s/ Shona L. Brown

 

Director
 

May 7, 2014
Shona L. Brown

    

     
     
/s/ George W. Buckley

 

Director
 

May 7, 2014
George W. Buckley

    

     
     
/s/ Ian M. Cook

 

Director
 

May 7, 2014
Ian M. Cook

    

     



     
/s/ Dina Dublon

 

Director
 

May 7, 2014
Dina Dublon

    

     
     
/s/ Rona A. Fairhead

 

Director
 

May 7, 2014
Rona A. Fairhead

    

     
     
/s/ Ray L. Hunt

 

Director
 

May 7, 2014
Ray L. Hunt

    

     
     
/s/ Alberto Ibargüen

 

Director
 

May 7, 2014
Alberto Ibargüen
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/s/ Sharon Percy Rockefeller

 

Director
 

May 7, 2014
Sharon Percy Rockefeller

    

     
     
/s/ James J. Schiro

 

Director
 

May 7, 2014
James J. Schiro

    

     
     
/s/ Lloyd G. Trotter

 

Director
 

May 7, 2014
Lloyd G. Trotter

    

     
     
/s/ Daniel Vasella

 

Director
 

May 7, 2014
Daniel Vasella

    

     
     
/s/ Alberto Weisser

 

Director
 

May 7, 2014
Alberto Weisser
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