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PART I FINANCIAL INFORMATION
ITEM  1. Condensed Consolidated Financial Statements.

PEPSICO, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENT OF INCOME

(in millions except per share amounts, unaudited)
 

   12 Weeks Ended   24 Weeks Ended  

   6/13/09   6/14/08   6/13/09   6/14/08  
Net Revenue   $10,592   $10,945   $18,855   $19,278  

Cost of sales    4,881    5,078    8,625    8,912  
Selling, general and administrative expenses    3,507    3,658    6,428    6,588  
Amortization of intangible assets    14    18    24    30  

    
 

   
 

   
 

   
 

Operating Profit    2,190    2,191    3,778    3,748  

Bottling equity income    119    168    144    238  
Interest expense    (101)   (74)   (199)   (132) 
Interest income    28    38    28    39  

    
 

   
 

   
 

   
 

Income before income taxes    2,236    2,323    3,751    3,893  

Provision for income taxes    568    618    942    1,036  
    

 
   

 
   

 
   

 

Net income    1,668    1,705    2,809    2,857  
Less: Net income attributable to noncontrolling interests    8    6    14    10  

    
 

   
 

   
 

   
 

Net Income Attributable to PepsiCo   $ 1,660   $ 1,699   $ 2,795   $ 2,847  
    

 

   

 

   

 

   

 

Net Income Attributable to PepsiCo per Common Share      
Basic   $ 1.06   $ 1.07   $ 1.79   $ 1.79  
Diluted   $ 1.06   $ 1.05   $ 1.78   $ 1.76  

Cash Dividends Declared per Common Share   $ 0.45   $ 0.425   $ 0.875   $ 0.80  

See accompanying Notes to the Condensed Consolidated Financial Statements.
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PEPSICO, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS

(in millions, unaudited)
 

   24 Weeks Ended  

   6/13/09  6/14/08 
Operating Activities    

Net income   $ 2,809   $ 2,857  
Depreciation and amortization    685    678  
Stock-based compensation expense    108    112  
Restructuring and impairment charges    36    –  
Cash payments for restructuring charges    (160)   (24) 
Excess tax benefits from share-based payment arrangements    (8)   (65) 
Pension and retiree medical plan contributions    (1,088)   (86) 
Pension and retiree medical plan expenses    192    211  
Bottling equity income, net of dividends    (101)   (196) 
Deferred income taxes and other tax charges and credits    4    222  
Change in accounts and notes receivable    (489)   (1,102) 
Change in inventories    (384)   (602) 
Change in prepaid expenses and other current assets    (124)   (219) 
Change in accounts payable and other current liabilities    (505)   149  
Change in income taxes payable    669    427  
Other, net    (152)   (169) 

    
 

   
 

Net Cash Provided by Operating Activities    1,492    2,193  
    

 
   

 

Investing Activities    
Capital spending    (735)   (896) 
Sales of property, plant and equipment    26    65  
Acquisitions and investments in noncontrolled affiliates    (120)   (262) 
Divestitures    16    –  
Cash proceeds from sale of The Pepsi Bottling Group, Inc. (PBG) and

PepsiAmericas, Inc. (PAS) stock    –    200  
Short-term investments, by original maturity    

More than three months – purchases    (23)   (38) 
More than three months – maturities    34    4  
Three months or less, net    6    1,289  

    
 

   
 

Net Cash (Used for)/Provided by Investing Activities    (796)   362  
    

 
   

 

Financing Activities    
Proceeds from issuances of long-term debt    1,053    1,733  
Payments of long-term debt    (151)   (437) 
Short-term borrowings, by original maturity    

More than three months – proceeds    33    64  
More than three months – payments    (64)   (117) 
Three months or less, net    (196)   758  

Cash dividends paid    (1,331)   (1,209) 
Share repurchases – common    –    (2,904) 
Share repurchases – preferred    (3)   (3) 
Proceeds from exercises of stock options    117    339  
Excess tax benefits from share-based payment arrangements    8    65  

    
 

   
 

Net Cash Used for Financing Activities    (534)   (1,711) 
Effect of Exchange Rate Changes on Cash and Cash Equivalents    (12)   14  

    
 

   
 

Net Increase in Cash and Cash Equivalents    150    858  
Cash and Cash Equivalents – Beginning of year    2,064    910  

    
 

   
 

Cash and Cash Equivalents – End of period   $ 2,214   $ 1,768  
    

 

   

 

See accompanying Notes to the Condensed Consolidated Financial Statements.
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PEPSICO, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEET

(in millions)
 

   (Unaudited)    

   6/13/09   12/27/08 
Assets    
Current Assets    

Cash and cash equivalents   $ 2,214   $ 2,064  

Short-term investments   210   213  

Accounts and notes receivable, less allowance: 6/09 – $82, 12/08 – $70   5,223   4,683  

Inventories    
Raw materials   1,369   1,228  
Work-in-process   359   169  
Finished goods   1,224   1,125  

   
 

  
 

  2,952   2,522  

Prepaid expenses and other current assets   1,031   1,324  
   

 
  

 

Total Current Assets   11,630   10,806  

Property, Plant and Equipment   23,369   22,552  
Accumulated Depreciation   (11,521)  (10,889) 

   
 

  
 

  11,848   11,663  

Amortizable Intangible Assets, net   744   732  

Goodwill   5,248   5,124  
Other Nonamortizable Intangible Assets   1,231   1,128  

   
 

  
 

Nonamortizable Intangible Assets   6,479   6,252  

Investments in Noncontrolled Affiliates   4,076   3,883  
Other Assets   2,273   2,658  

   
 

  
 

Total Assets   $37,050   $35,994  
   

 

  

 

Continued on next page.
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PEPSICO, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEET (continued)

(in millions except per share amounts)
 

   (Unaudited)    

   6/13/09   12/27/08 
Liabilities and Equity    
Current Liabilities    

Short-term obligations   $    435   $    369  
Accounts payable and other current liabilities    7,772    8,273  
Income taxes payable    412    145  

    
 

   
 

Total Current Liabilities    8,619    8,787  

Long-term Debt Obligations    8,185    7,858  

Other Liabilities    5,577    6,541  

Deferred Income Taxes    260    226  
    

 
   

 

Total Liabilities    22,641    23,412  

Commitments and Contingencies    

Preferred Stock, no par value    41    41  
Repurchased Preferred Stock    (141)   (138) 

PepsiCo Common Shareholders’ Equity    
Common stock, par value 1 2/3 cents per share:    

Authorized 3,600 shares, issued 6/09 and 12/08 – 1,782 shares    30    30  
Capital in excess of par value    269    351  
Retained earnings    32,065    30,638  
Accumulated other comprehensive loss    (4,438)   (4,694) 

Less: repurchased common stock, at cost:    
6/09 – 225 shares, 12/08 – 229 shares    (13,849)   (14,122) 

    
 

   
 

Total PepsiCo Common Shareholders’ Equity    14,077    12,203  

Noncontrolling interests    432    476  
    

 
   

 

Total Equity    14,409    12,582  
    

 
   

 

Total Liabilities and Equity   $ 37,050   $ 35,994  
    

 

   

 

See accompanying Notes to the Condensed Consolidated Financial Statements.
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PEPSICO, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENT OF EQUITY

(in millions, unaudited)
 

   24 Weeks Ended  

   6/13/09   6/14/08  

   Shares  Amount   Shares  Amount  
Preferred Stock   0.8   $ 41   0.8   $ 41  

   

 

   

 

  

 

   

 

Repurchased Preferred Stock      
Balance, beginning of year   0.5    (138)  0.5    (132) 
Redemptions   –    (3)  –    (3) 

   
 

   
 

  
 

   
 

Balance, end of period   0.5    (141)  0.5    (135) 
   

 

   

 

  

 

   

 

Common Stock   1,782    30   1,782    30  
   

 

   

 

  

 

   

 

Capital in Excess of Par Value      
Balance, beginning of year     351     450  
Stock-based compensation expense     108     112  
Stock option exercises/RSUs converted     (158)    (172) 
Withholding tax on RSUs converted     (32)    (45) 

     
 

    
 

Balance, end of period     269     345  
     

 
    

 

Retained Earnings      
Balance, beginning of year     30,638     28,184  
SFAS 158 measurement date change       (89) 

       
 

Adjusted balance, beginning of year       28,095  
Net income attributable to PepsiCo     2,795     2,847  
Cash dividends declared – common     (1,362)    (1,267) 
Cash dividends declared – preferred     (1)    (1) 
Cash dividends declared – RSUs     (5)    (5) 

     
 

    
 

Balance, end of period     32,065     29,669  
     

 
    

 

Accumulated Other Comprehensive Loss      
Balance, beginning of year     (4,694)    (952) 
SFAS 158 measurement date change       51  

       
 

Adjusted balance, beginning of year       (901) 
Currency translation adjustment     281     360  
Cash flow hedges, net of tax:      

Net derivative (losses)/gains     (23)    31  
Reclassification of derivative (gains)/losses to net income     (16)    9  

Reclassification of pension and retiree medical losses to
net income, net of tax     10     37  

Unrealized gains/(losses) on securities, net of tax     4     (5) 
Other     –     (4) 

     
 

    
 

Balance, end of period     (4,438)    (473) 
     

 
    

 

Repurchased Common Stock      
Balance, beginning of year   (229)   (14,122)  (177)   (10,387) 
Share repurchases   –    –   (43)   (3,005) 
Stock option exercises   3    187   8    478  
Other, primarily RSUs converted   1    86   1    90  

   
 

   
 

  
 

   
 

Balance, end of period   (225)   (13,849)  (211)   (12,824) 
   

 

   

 

  

 

   

 

Total Common Shareholders’ Equity     14,077     16,747  
     

 
    

 

Noncontrolling Interests      
Balance, beginning of year     476     62  
Net income attributable to noncontrolling interests     14     10  
Currency translation adjustment     (62)    1  
Other, net     4     (2) 

     
 

    
 

Balance, end of period     432     71  
     

 
    

 

Total Equity    $ 14,409    $ 16,724  
     

 

    

 

 

(a) Includes total tax (shortfall)/benefit of $(1) million in 2009 and $53 million in 2008.

See accompanying Notes to the Condensed Consolidated Financial Statements.
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PEPSICO, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENT

OF COMPREHENSIVE INCOME
(in millions, unaudited)

 

   12 Weeks Ended   24 Weeks Ended  

   6/13/09  6/14/08  6/13/09  6/14/08 
Net Income   $ 1,668   $ 1,705   $ 2,809   $ 2,857  
Other Comprehensive Income      

Currency translation adjustment    1,324    206    219    361  
Reclassification of pension and retiree medical

(gains)/losses to net income, net of tax    (15)   17    10    37  
Cash flow hedges, net of tax:      

Net derivative (losses)/gains    (14)   19    (23)   31  
Reclassification of derivative (gains)/losses to net

income    (19)   3    (16)   9  
Unrealized gains/(losses) on securities, net of tax    9    (3)   4    (5) 
Other    —    (4)   —    (4) 

    
 

   
 

   
 

   
 

   1,285    238    194    429  
    

 
   

 
   

 
   

 

Comprehensive Income    2,953    1,943    3,003    3,286  
Comprehensive (income)/loss attributable to

noncontrolling interests    (33)   (6)   48    (11) 
    

 
   

 
   

 
   

 

Comprehensive Income Attributable to PepsiCo   $ 2,920   $ 1,937   $ 3,051   $ 3,275  
    

 

   

 

   

 

   

 

See accompanying Notes to the Condensed Consolidated Financial Statements.
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PEPSICO, INC. AND SUBSIDIARIES
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Basis of Presentation and Our Divisions
 
Basis of Presentation

Our Condensed Consolidated Balance Sheet as of June 13, 2009, the Condensed Consolidated Statements of Income and
Comprehensive Income for the 12 and 24 weeks ended June 13, 2009 and June 14, 2008, and the Condensed Consolidated
Statements of Cash Flows and Equity for the 24 weeks ended June 13, 2009 and June 14, 2008 have not been audited. These
statements have been prepared on a basis that is substantially consistent with the accounting principles applied in our Annual
Report on Form 10-K for the fiscal year ended December 27, 2008 and in our Current Report on Form 8-K dated March 24, 2009,
with the exception of the impact of our adoption in the first quarter of 2009 of Statement of Financial Accounting Standards
(SFAS) No. 160, Noncontrolling Interests in Consolidated Financial Statements (SFAS 160). See Recent Accounting
Pronouncements for further information on our adoption of SFAS 160. In our opinion, these financial statements include all normal
and recurring adjustments necessary for a fair presentation. The results for the 12 and 24 weeks are not necessarily indicative of the
results expected for the full year.

Our significant interim accounting policies include the recognition of a pro rata share of certain estimated annual sales incentives,
and certain advertising and marketing costs, generally in proportion to revenue, and the recognition of income taxes using an
estimated annual effective tax rate. Raw materials, direct labor and plant overhead, as well as purchasing and receiving costs, costs
directly related to production planning, inspection costs and raw material handling facilities, are included in cost of sales. The costs
of moving, storing and delivering finished product are included in selling, general and administrative expenses.

Our share of equity income or loss from our anchor bottlers is recorded as bottling equity income in our income statement. There
were no sales of PBG or PAS stock in the 12 and 24 weeks ended June 13, 2009. Bottling equity income includes pre-tax gains on
our sales of PBG and PAS stock of $54 million and $100 million in the 12 and 24 weeks ended June 14, 2008, respectively. Our
share of income or loss from other noncontrolled affiliates is recorded as a component of selling, general and administrative
expenses.

While the majority of our results are reported on a period basis, most of our international operations report on a monthly calendar
basis for which the months of March, April and May are reflected in our second quarter results and the months of January through
May are reflected in our year-to-date results.

The following information is unaudited. Tabular dollars are presented in millions, except per share amounts. All per share amounts
reflect common per share amounts, assume dilution unless otherwise noted, and are based on unrounded amounts. Certain
reclassifications were made to prior year amounts to conform to the 2009 presentation. This report should be read in conjunction
with our Annual Report on Form 10-K for the fiscal year ended December 27, 2008 and our Current Report on Form 8-K dated
March 24, 2009, in which we revised historical segment information on a basis consistent with our current segment reporting
structure.
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Our Divisions

 

   12 Weeks Ended   24 Weeks Ended  

   6/13/09   6/14/08   6/13/09   6/14/08  
Net Revenue      
FLNA   $ 3,138   $ 2,950   $ 6,138   $ 5,680  
QFNA    396    406    881    901  
LAF    1,378    1,523    2,245    2,494  
PAB    2,618    2,880    4,706    5,240  
Europe    1,642    1,837    2,589    2,821  
AMEA    1,420    1,349    2,296    2,142  

    
 

   
 

   
 

   
 

  $10,592   $10,945   $18,855   $19,278  
    

 

   

 

   

 

   

 

Operating Profit      
FLNA   $ 783   $ 735   $ 1,480   $ 1,368  
QFNA    132    122    307    288  
LAF    240    254    404    421  
PAB    618    681    1,043    1,185  
Europe    257    283    355    402  
AMEA    237    218    373    344  

    
 

   
 

   
 

   
 

Total division    2,267    2,293    3,962    4,008  
Corporate – net impact of mark-to-market on commodity

hedges    100    61    162    57  
Corporate – other    (177)   (163)   (346)   (317) 

    
 

   
 

   
 

   
 

  $ 2,190   $ 2,191   $ 3,778   $ 3,748  
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   Total Assets
   6/13/09   12/27/08
FLNA   $ 6,398  $ 6,284
QFNA    993   1,035
LAF    3,298   3,023
PAB    8,413   7,673
Europe    9,158   8,840
AMEA    4,268   3,756

        

Total division    32,528   30,611
Corporate    1,780   2,729
Investments in bottling affiliates    2,742   2,654

        

  $37,050  $ 35,994
        

Intangible Assets
 
 

   6/13/09  12/27/08 
Amortizable intangible assets, net    
Brands   $ 1,432   $ 1,411  
Other identifiable intangibles    390    360  

    
 

   
 

   1,822    1,771  
Accumulated amortization    (1,078)   (1,039) 

    
 

   
 

  $ 744   $ 732  
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The change in the book value of nonamortizable intangible assets is as follows:
 

   

Balance
12/27/08  Acquisitions  

Translation
and Other   

Balance
6/13/09

FLNA         
Goodwill   $ 277  $ 6  $ 13  $ 296
Brands    –   26   2   28

                

   277   32   15   324
                

QFNA         
Goodwill    175   –   –   175

                

LAF         
Goodwill    424   –   20   444
Brands    127   –   4   131

                

   551   –   24   575
                

PAB         
Goodwill    2,355   –   5   2,360
Brands    59   –   –   59

                

   2,414   –   5   2,419
                

Europe         
Goodwill    1,469   4   33   1,506
Brands    844   12   45   901

                

   2,313   16   78   2,407
                

AMEA         
Goodwill    424   –   43   467
Brands    98   –   14   112

                

   522   –   57   579
                

Total goodwill    5,124   10   114   5,248
Total brands    1,128   38   65   1,231

                

  $ 6,252  $ 48  $ 179  $ 6,479
                

Stock-Based Compensation
 
For the 12 weeks, we recognized stock-based compensation expense of $54 million in 2009 and $40 million in 2008. For the 24
weeks, we recognized stock-based compensation expense of $108 million in 2009 and $112 million in 2008. For the 12 weeks in
2009, our grants of stock options and restricted stock units (RSU) were nominal. For the 24 weeks in 2009, we granted 15 million
stock options at a weighted average grant price of $52.99 and 3 million RSUs at a weighted average grant price of $53.00, under
the terms of our 2007 Long-Term Incentive Plan.
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Our weighted average Black-Scholes fair value assumptions are as follows:
 

   24 Weeks Ended  

   6/13/09  6/14/08 
Expected life   6 yrs.   6 yrs.  
Risk free interest rate   2.8%  2.9% 
Expected volatility   17%  16% 
Expected dividend yield   3.0%  1.9% 
 
 

Reflects movements in our stock price over the most recent historical period equivalent to the expected life.

Pension and Retiree Medical Benefits
 
The components of net periodic benefit cost for pension and retiree medical plans are as follows:
 

   12 Weeks Ended  

   Pension   Retiree Medical  

   6/13/09  6/14/08  6/13/09  6/14/08  6/13/09  6/14/08 

   U.S.   International        
Service cost   $ 55   $ 57   $ 11   $ 16   $ 10   $ 10  
Interest cost    86    86    19    23    19    19  
Expected return on plan assets    (106)   (96)   (24)   (29)   –    –  
Amortization of prior service

cost/(benefit)    2    4    –    –    (4)   (3) 
Amortization of experience loss    26    13    2    5    2    2  

    
 

   
 

   
 

   
 

   
 

   
 

   63    64    8    15    27    28  
Curtailment gain    (2)   –    –    –    –    –  

    
 

   
 

   
 

   
 

   
 

   
 

Total expense   $ 61   $ 64   $ 8   $ 15   $ 27   $ 28  
    

 

   

 

   

 

   

 

   

 

   

 

 

   24 Weeks Ended  

   Pension   Retiree Medical  

   6/13/09  6/14/08  6/13/09  6/14/08  6/13/09  6/14/08 

   U.S.   International     
Service cost   $ 110   $ 114   $ 19   $ 28   $ 20   $ 20  
Interest cost    172    172    33    40    38    38  
Expected return on plan assets    (213)   (192)   (42)   (51)   –    –  
Amortization of prior service cost/

(benefit)    5    8    1    1    (8)   (6) 
Amortization of experience loss    51    26    3    9    5    4  

    
 

   
 

   
 

   
 

   
 

   
 

   125    128    14    27    55    56  
Curtailment gain    (2)   –    –    –    –    –  

    
 

   
 

   
 

   
 

   
 

   
 

Total expense   $ 123   $ 128   $ 14   $ 27   $ 55   $ 56  
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Net Income Attributable to PepsiCo per Common Share
 
The computations of basic and diluted net income attributable to PepsiCo per common share are as follows:
 

   12 Weeks Ended
   6/13/09   6/14/08
   Income  Shares   Income  Shares
Net income attributable to PepsiCo   $ 1,660     $ 1,699   
Preferred shares:       

Dividends    (1)     (1)  
Redemption premium    (1)     –   

    
 

     
 

 

Net income available for PepsiCo common shareholders   $ 1,658   1,557  $ 1,698   1,582
    

 

     

 

 

Basic net income attributable to PepsiCo per common share   $ 1.06     $ 1.07   
    

 

     

 

 

Net income available for PepsiCo common shareholders   $ 1,658   1,557  $ 1,698   1,582
Dilutive securities:       

Stock options and RSUs    –   14   –   29
ESOP convertible preferred stock    2   1   1   1

    
 

      
 

  

Diluted   $ 1,660   1,572  $ 1,699   1,612
    

 

      

 

  

Diluted net income attributable to PepsiCo per common share   $ 1.06     $ 1.05   
    

 

     

 

 

 

   24 Weeks Ended
   6/13/09   6/14/08
   Income  Shares   Income  Shares
Net income attributable to PepsiCo   $ 2,795     $ 2,847   
Preferred shares:       

Dividends    (1)     (1)  
Redemption premium    (2)     (2)  

    
 

     
 

 

Net income available for PepsiCo common shareholders   $ 2,792   1,556  $ 2,844   1,591
    

 

     

 

 

Basic net income attributable to PepsiCo per common share   $ 1.79     $ 1.79   
    

 

     

 

 

Net income available for PepsiCo common shareholders   $ 2,792   1,556  $ 2,844   1,591
Dilutive securities:       

Stock options and RSUs    –   14   –   30
ESOP convertible preferred stock    3   1   3   1

    
 

      
 

  

Diluted   $ 2,795   1,571  $ 2,847   1,622
    

 

      

 

  

Diluted net income attributable to PepsiCo per common share   $ 1.78     $ 1.76   
    

 

     

 

  
(a) Weighted average common shares outstanding.
 

(b) Options to purchase 55 million shares for both the 12 and 24 weeks in 2009 were not included in the calculation of earnings
per share because these options were out-of-the-money. Out-of-the-money options for the 12 and 24 weeks in 2009 had
average exercise prices of $59.41 and $59.42, respectively. Options to purchase 0.3 million and 0.2 million shares,
respectively, for the 12 and 24 weeks in 2008 were not included in the calculation of earnings per share because these
options were out-of-the money. These out-of-the money options had average exercise prices of $72.96 and $73.48,
respectively.

 
14

(a) (a)

(b)

(a) (a)

(b)



Table of Contents

Debt Obligations
 
In the first quarter of 2009, we issued $1.0 billion of senior unsecured notes, bearing interest at 3.75% per year and maturing in
2014. We used the proceeds from the issuance of these notes for general corporate purposes.

As of June 13, 2009, short-term obligations totaled $1.3 billion, of which $0.6 billion was comprised of commercial paper. We have
reclassified $0.9 billion to long-term debt based on our intent and ability to refinance on a long-term basis.

Subsequent to the end of the second quarter of 2009, we entered into a new 364-day unsecured revolving credit agreement which
enables us to borrow up to $1.975 billion, subject to customary terms and conditions, and expires in June 2010. We may request
renewal of this facility for an additional 364-day period or convert any amounts outstanding into a term loan for a period of up to
one year, which would mature no later than June 2011. This agreement replaces a $1.8 billion 364-day unsecured revolving credit
agreement we entered into during the fourth quarter of 2008. Funds borrowed under this agreement may be used to repay
outstanding commercial paper issued by us or our subsidiaries and for other general corporate purposes, including working capital,
capital investments and acquisitions. This agreement is in addition to our existing $2.0 billion unsecured revolving credit agreement
which expires in 2012. Our lines of credit remain unused as of June 13, 2009.

Supplemental Cash Flow Information
 
 

   24 Weeks Ended  

   6/13/09  6/14/08 
Interest paid   $ 266   $ 190  
Income taxes paid, net of refunds   $ 270   $ 387  
Acquisitions:    

Fair value of assets acquired   $ 138   $ 301  
Cash paid and debt issued    (110)   (262) 

    
 

   
 

Liabilities assumed   $ 28   $ 39  
    

 

   

 

Restructuring and Impairment Charges
 
In the fourth quarter of 2008, we incurred a charge of $543 million ($408 million after-tax or $0.25 per share) in conjunction with
our Productivity for Growth program. The program includes actions in all divisions of the business, including the closure of six
plants that we believe will increase cost competitiveness across the supply chain, upgrade and streamline our product portfolio, and
simplify the organization for more effective and timely decision-making.

In the 12 and 24 weeks ended June 13, 2009, we incurred charges of $11 million ($10 million after-tax or $0.01 per share) and $36
million ($29 million after-tax or $0.02 per share), respectively, in conjunction with this program. These charges were recorded in
selling, general and administrative expenses. These initiatives were completed in the
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second quarter of 2009, and substantially all cash payments related to these charges are expected to be paid by 2010.

A summary of our restructuring and impairment charges in 2009 is as follows:
 

   12 Weeks Ended  

   

Severance and Other
Employee Costs   

Other
Costs  Total 

PAB   $ 1   $ 2  $ 3  
Europe    (2)   –   (2) 
AMEA    4    6   10  

    
 

       
 

  $ 3   $ 8  $ 11  
    

 

       

  
 

Primarily reflects termination costs for approximately 40 employees.
 

   24 Weeks Ended

   

Severance and Other
Employee Costs   

Other
Costs  Total

FLNA   $ –  $ 2  $ 2
QFNA    –   1   1
LAF    3   –   3
PAB    6   10   16
Europe    1   –   1
AMEA    7   6   13

            

  $ 17  $ 19  $ 36
             

 

Primarily reflects termination costs for approximately 410 employees.

A summary of our restructuring and impairment activity is as follows:
 

   

Severance and Other
Employee Costs   

Other
Costs  Total  

Liability as of December 27, 2008   $ 134   $ 64   $ 198  
2009 restructuring and impairment charges    17    19    36  
Cash payments    (99)   (61)   (160) 
Currency translation and other    (3)   17    14  

    
 

   
 

   
 

Liability as of June 13, 2009   $ 49   $ 39   $ 88  
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Financial Instruments
 
In March 2008, the Financial Accounting Standards Board (FASB) issued SFAS No. 161, Disclosures about Derivative Instruments
and Hedging Activities (SFAS 161), which amends and expands the disclosure requirements of SFAS No. 133, Accounting for
Derivative Instruments and Hedging Activities (SFAS 133), to provide an enhanced understanding of the use of derivative
instruments, how they are accounted for under SFAS 133 and their effect on financial position, financial performance and cash
flows. We adopted the disclosure provisions of SFAS 161 in the first quarter of 2009.

We are exposed to market risks arising from adverse changes in:
 

 •  commodity prices, affecting the cost of our raw materials and energy,
 

 •  foreign exchange risks, and
 

 •  interest rates.

In the normal course of business, we manage these risks through a variety of strategies, including the use of derivatives. Certain
derivatives are designated as either cash flow or fair value hedges and qualify for hedge accounting treatment, while others do not
qualify and are marked to market through earnings. Cash flows from derivatives used to manage commodity, foreign exchange or
interest risks are classified as operating activities. See Our Business Risks in Management’s Discussion and Analysis of Financial
Condition and Results of Operations for further unaudited information on our business risks.

For cash flow hedges, changes in fair value are deferred in accumulated other comprehensive loss within common shareholders’
equity until the underlying hedged item is recognized in net income. For fair value hedges, changes in fair value are recognized
immediately in earnings, consistent with the underlying hedged item. Hedging transactions are limited to an underlying exposure.
As a result, any change in the value of our derivative instruments would be substantially offset by an opposite change in the value
of the underlying hedged items. Hedging ineffectiveness and a net earnings impact occur when the change in the value of the hedge
does not offset the change in the value of the underlying hedged item. Ineffectiveness of our hedges is not material. If the derivative
instrument is terminated, we continue to defer the related gain or loss and then include it as a component of the cost of the
underlying hedged item. Upon determination that the underlying hedged item will not be part of an actual transaction, we recognize
the related gain or loss in net income immediately.

We also use derivatives that do not qualify for hedge accounting treatment. We account for such derivatives at market value with
the resulting gains and losses reflected in our income statement. We do not use derivative instruments for trading or speculative
purposes.

We enter into arrangements with individual counterparties that we believe are creditworthy and generally settle on a net basis. In
addition, we perform a quarterly assessment of our counterparty credit risk, including a review of credit ratings, credit default swap
rates and potential nonperformance of the counterparty. Based on our most recent quarterly assessment of our counterparty credit
risk, we consider this risk to be low.
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Commodity Prices

We are subject to commodity price risk because our ability to recover increased costs through higher pricing may be limited in the
competitive environment in which we operate. This risk is managed through the use of fixed-price purchase orders, pricing
agreements, geographic diversity and derivatives. We use derivatives, with terms of no more than three years, to economically
hedge price fluctuations related to a portion of our anticipated commodity purchases, primarily for natural gas and diesel fuel. For
those derivatives that qualify for hedge accounting, any ineffectiveness is recorded immediately. We classify both the earnings and
cash flow impact from these derivatives consistent with the underlying hedged item. During the next 12 months, we expect to
reclassify net losses of $82 million related to cash flow hedges from accumulated other comprehensive loss into net income.
Derivatives used to hedge commodity price risk that do not qualify for hedge accounting are marked to market each period and
reflected in our income statement.

Our open commodity derivative contracts that qualify for hedge accounting had a face value of $214 million as of June 13, 2009
and $194 million as of June 14, 2008. Our open commodity derivative contracts that do not qualify for hedge accounting had a face
value of $429 million as of June 13, 2009 and $487 million as of June 14, 2008.

Foreign Exchange

Financial statements of foreign subsidiaries are translated into U.S. dollars using period-end exchange rates for assets and liabilities
and weighted-average exchange rates for revenues and expenses. Adjustments resulting from translating net assets are reported as a
separate component of accumulated other comprehensive loss within common shareholders’ equity as currency translation
adjustment.

We may enter into derivatives, primarily forward contracts with terms of no more than two years, to manage our exposure to
foreign currency transaction risk. Exchange rate gains or losses related to foreign currency transactions are recognized as
transaction gains or losses in our income statement as incurred.

Our foreign currency derivatives had a total face value of $1.3 billion as of June 13, 2009 and $2.0 billion as of June 14, 2008. All
losses and gains were offset by changes in the underlying hedged items, resulting in no net material impact on earnings.

Interest Rates

We centrally manage our debt and investment portfolios considering investment opportunities and risks, tax consequences and
overall financing strategies. We may use interest rate and cross currency interest rate swaps to manage our overall interest expense
and foreign exchange risk. These instruments effectively change the interest rate and currency of specific debt issuances. Our
interest rate swaps are generally entered into concurrently with the issuance of the debt that they modified. The notional amount,
interest payment and maturity date of the swaps match the principal, interest payment and maturity date of the related debt.

In the second quarter of 2009, we entered into a $1.0 billion interest rate swap, maturing in 2013, to effectively convert the interest
rate on existing debt from a fixed rate of 4.65%
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to a variable rate based on LIBOR. The terms of the swap match the terms of the debt it modifies.

The notional amounts of the interest rate swaps outstanding as of June 13, 2009 and June 14, 2008 were $3.75 billion and $2.75
billion, respectively. At June 13, 2009, approximately 59% of total debt, after the impact of the related interest rate swaps, was
exposed to variable rates. In addition to variable rate long-term debt, all debt with maturities of less than one year is categorized as
variable for purposes of this measure.

Subsequent to the end of the second quarter of 2009, we executed interest rate derivative instruments with an aggregate notional
value of $1.5 billion in various maturities to hedge forecasted treasury transactions. We will account for these instruments as cash
flow hedges. The unrealized gains/losses will be deferred in accumulated other comprehensive loss within common shareholders’
equity until the forecasted transactions occur and then amortized to interest expense over the term of the underlying hedged items.

Fair Value Measurements

In September 2006, the FASB issued SFAS No. 157, Fair Value Measurements (SFAS 157), which defines fair value, establishes a
framework for measuring fair value, and expands disclosures about fair value measurements. We adopted SFAS 157 as of the
beginning of our 2008 fiscal year as it relates to recurring financial assets and liabilities. As of the beginning of our 2009 fiscal
year, we adopted SFAS 157 as it relates to nonrecurring fair value measurement requirements for nonfinancial assets and liabilities.
These include goodwill, other nonamortizable intangible assets and unallocated purchase price for recent acquisitions which are
included within other assets. Our adoption of SFAS 157 did not have a material impact on our financial statements.

The fair value framework requires the categorization of assets and liabilities into three levels based upon the assumptions (inputs)
used to price the assets or liabilities. Level 1 provides the most reliable measure of fair value, whereas Level 3 generally requires
significant management judgment. The three levels are defined as follows:
 
 •  Level 1: Unadjusted quoted prices in active markets for identical assets and liabilities.
 

 
•  Level 2: Observable inputs other than those included in Level 1. For example, quoted prices for similar assets or

liabilities in active markets or quoted prices for identical assets or liabilities in inactive markets.
 

 
•  Level 3: Unobservable inputs reflecting management’s own assumptions about the inputs used in pricing the asset or

liability.
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The fair values of our financial assets and liabilities are categorized as follows:
 

   June 13, 2009
   Total  Level 1  Level 2  Level 3
Assets         
Available-for-sale securities   $ 48  $ 48  $ –  $ –
Short-term investments – index funds   $ 101  $ 101  $ –  $ –
Derivatives designated as hedging instruments under SFAS 133:         
Forward exchange contracts   $ 38  $ –  $ 38  $ –
Interest rate swaps    127   –   127   –
Prepaid forward contracts    41   –   41   –
Commodity contracts - other    5   –   5   –

                

  $ 211  $ –  $ 211  $ –
Derivatives not designated as hedging instruments under SFAS

133:         
Forward exchange contracts   $ 6  $ –  $ 6  $ –
Commodity contracts - other    8   –   8   –

                

  $ 14  $ –  $ 14  $ –
                

Total asset derivatives at fair value   $ 225  $ –  $ 225  $ –
                

Total assets at fair value   $ 374  $ 149  $ 225  $ –
                

Liabilities         
Deferred compensation   $ 442  $ 103  $ 339  $ –
Derivatives designated as hedging instruments under SFAS 133:         
Forward exchange contracts   $ 26  $ –  $ 26  $ –
Interest rate swaps    18   –   18   –
Commodity contracts – other    22   –   22   –
Commodity contracts – futures    44   44   –   –

                

  $ 110  $ 44  $ 66  $ –
Derivatives not designated as hedging instruments under SFAS

133:         
Forward exchange contracts   $ 35  $ –  $ 35  $ –
Commodity contracts – other    133   –   133   –
Commodity contracts – futures    27   27   –   –

                

  $ 195  $ 27  $ 168  $ –
                

Total liability derivatives at fair value   $ 305  $ 71  $ 234  $ –
                

Total liabilities at fair value   $ 747  $ 174  $ 573  $ –
                

 

(a) Financial assets are classified on our balance sheet as other assets, with the exception of short-term investments. Financial
liabilities are classified on our balance sheet as other liabilities.

 

(b) Based on the price of common stock.
 

(c) Based on price changes in index funds used to manage a portion of market risk arising from our deferred compensation
liability.

 

(d) Based on observable market transactions of spot and forward rates.
 

(e) Based on the LIBOR index.
 

(f) Based primarily on the price of our common stock.
 

(g) Based on recently reported transactions in the marketplace, primarily swap arrangements.
 

(h) Based on the fair value of investments corresponding to employees’ investment elections.
 

(i) Based on average prices on futures exchanges.
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The effective portion of the pre-tax losses/(gains) on our derivative instruments are categorized in the tables below for the 12 and
24 weeks ended June 13, 2009.
 

  12 Weeks Ended  

  

(Gains)/Losses
Recognized in

Income Statement  

Losses/(Gains)
Recognized in

Accumulated Other
Comprehensive Loss  

(Gains)/Losses
Reclassified from

Accumulated Other
Comprehensive Loss

into Income
Statement  

Fair Value/Non-
designated Hedges    

Forward exchange
contracts  $ (39)   

Commodity contracts   (100)   
Interest rate swaps   198    
Prepaid forward

contracts   (3)   
   

 
  

Total  $ 56    
   

 

  

Cash Flow Hedges    
Forward exchange

contracts   $ 51   $ (30) 
Commodity contracts    (27)   7  

    
 

   
 

Total   $ 24   $ (23) 
    

 

   

 

  24 Weeks Ended  

  

Losses/(Gains)
Recognized in

Income Statement  

Losses/(Gains)
Recognized in

Accumulated Other
Comprehensive Loss  

(Gains)/Losses
Reclassified from

Accumulated Other
Comprehensive Loss

into Income
Statement  

Fair Value/Non-
designated Hedges    

Forward exchange
contracts  $ 1    

Commodity contracts   (162)   
Interest rate swaps   264    

   
 

  

Total  $ 103    
   

 

  

Cash Flow Hedges    
Forward exchange

contracts   $ 51   $ (52) 
Commodity contracts    (6)   33  

    
 

   
 

Total   $ 45   $ (19) 
    

 

   

 

 

(a) Included in corporate unallocated expenses.
 

(b) Included in interest expense in our income statement.
 

(c) Included in cost of sales in our income statement.
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Recent Accounting Pronouncements
 
In December 2007, the FASB issued SFAS No. 141 (revised 2007), Business Combinations (SFAS 141R), to improve, simplify and
converge internationally the accounting for business combinations. SFAS 141R continues the movement toward the greater use of
fair value in financial reporting and increased transparency through expanded disclosures. It changes how business acquisitions are
accounted for and will impact financial statements both on the acquisition date and in subsequent periods. We adopted the
provisions of SFAS 141R as of the beginning of our 2009 fiscal year and the adoption did not have a material impact on our
financial statements. Future adjustments made to valuation allowances on deferred taxes and acquired tax contingencies associated
with acquisitions that closed prior to the beginning of our 2009 fiscal year apply the provisions of SFAS 141R and will be evaluated
based on the outcome of these matters.

In December 2007, the FASB issued SFAS 160. SFAS 160 amends Accounting Research Bulletin No. 51 (ARB 51) to establish
new standards that will govern the accounting for and reporting of (1) noncontrolling interests in partially owned consolidated
subsidiaries and (2) the loss of control of subsidiaries. We adopted the accounting provisions of SFAS 160 on a prospective basis as
of the beginning of our 2009 fiscal year. The adoption of SFAS 160 did not have a material impact on our financial statements. In
addition, we adopted the presentation and disclosure requirements of SFAS 160 on a retrospective basis in the first quarter of 2009.

In May 2009, the FASB issued SFAS No. 165, Subsequent Events (SFAS 165). SFAS 165 establishes general standards of
accounting for and disclosure of events that occur after the balance sheet date but before the financial statements are issued or are
available to be issued. Although the standard is based on the same principles as those that currently exist in the auditing standards,
it includes a new required disclosure of the date through which an entity has evaluated subsequent events. We will include the
required disclosures of SFAS 165 beginning in the third quarter of 2009.

Proposed Acquisition of Common Stock of PBG and PAS
 
In April 2009, we announced proposals to acquire all of the outstanding shares of common stock that we do not already own of our
two largest anchor bottlers, PBG and PAS, at a value of $29.50 per share for PBG and $23.27 per share for PAS. We currently own
approximately 33% of the outstanding shares of common stock of PBG and approximately 43% of the outstanding shares of
common stock of PAS. The offers consist of $14.75 in cash plus 0.283 shares of PepsiCo common stock for each share of common
stock of PBG and $11.64 in cash plus 0.223 shares of PepsiCo common stock for each share of common stock of PAS. The offers
to acquire shares of PBG and PAS are proposals and are conditioned upon board approval and are subject to the completion of
definitive merger agreements and limited confirmatory due diligence. The proposals for both PBG and PAS are cross-conditional
based on the successful completion of both transactions. The proposal to acquire PAS common stock is also conditioned upon the
approval of a majority of the directors of PAS that are independent from us.

Following the proposals, PBG and PAS each informed us that their respective boards of directors, based on the recommendations of
committees comprised of independent directors, had determined not to accept our proposals. We have indicated that we would not
sell or otherwise dispose of our PBG or PAS shares in, or vote in favor of, alternative transactions.
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ITEM 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

FINANCIAL REVIEW
 
Our discussion and analysis is an integral part of understanding our financial results. Also refer to Basis of Presentation and Our
Divisions in the Notes to the Condensed Consolidated Financial Statements. Tabular dollars are presented in millions, except per
share amounts. All per share amounts reflect common per share amounts, assume dilution unless otherwise noted and are based on
unrounded amounts. Percentage changes are based on unrounded amounts.

Our Critical Accounting Policies
 
Sales Incentives and Advertising and Marketing Costs

We offer sales incentives and discounts through various programs to customers and consumers. These incentives are accounted for
as a reduction of revenue. Certain sales incentives are recognized at the time of sale while other incentives, such as bottler funding
and customer volume rebates, are recognized during the year incurred, generally in proportion to revenue, based on annual targets.
Anticipated payments are estimated based on historical experience with similar programs and require management judgment with
respect to estimating customer participation and performance levels. Differences between estimated expense and actual incentive
costs are normally insignificant and are recognized in earnings in the period such differences are determined. In addition, certain
advertising and marketing costs are also recognized during the year incurred, generally in proportion to revenue.

Income Taxes

In determining our quarterly provision for income taxes, we use an estimated annual effective tax rate which is based on our
expected annual income, statutory tax rates and tax planning opportunities available to us in the various jurisdictions in which we
operate. Subsequent recognition, derecognition and measurement of a tax position taken in a previous period are separately
recognized in the quarter in which they occur.

Recent Accounting Pronouncements
 
In December 2007, the FASB issued SFAS 141R, to improve, simplify and converge internationally the accounting for business
combinations. SFAS 141R continues the movement toward the greater use of fair value in financial reporting and increased
transparency through expanded disclosures. It changes how business acquisitions are accounted for and will impact financial
statements both on the acquisition date and in subsequent periods. We adopted the provisions of SFAS 141R as of the beginning of
our 2009 fiscal year and the adoption did not have a material impact on our financial statements. Future adjustments made to
valuation allowances on deferred taxes and acquired tax contingencies associated with acquisitions that closed prior to the
beginning of our 2009 fiscal year apply the provisions of SFAS 141R and will be evaluated based on the outcome of these matters.
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In December 2007, the FASB issued SFAS 160. SFAS 160 amends ARB 51 to establish new standards that will govern the
accounting for and reporting of (1) noncontrolling interests in partially owned consolidated subsidiaries and (2) the loss of control
of subsidiaries. We adopted the accounting provisions of SFAS 160 on a prospective basis as of the beginning of our 2009 fiscal
year. The adoption of SFAS 160 did not have a material impact on our financial statements. In addition, we adopted the
presentation and disclosure requirements of SFAS 160 on a retrospective basis in the first quarter of 2009.

In May 2009, the FASB issued SFAS 165. SFAS 165 establishes general standards of accounting for and disclosure of events that
occur after the balance sheet date but before the financial statements are issued or are available to be issued. Although the standard
is based on the same principles as those that currently exist in the auditing standards, it includes a new required disclosure of the
date through which an entity has evaluated subsequent events. We will include the required disclosures of SFAS 165 beginning in
the third quarter of 2009.

Our Business Risks
 
We discuss expectations regarding our future performance, such as our business outlook, in our annual and quarterly reports, press
releases, and other written and oral statements. These “forward-looking statements” are based on currently available information,
operating plans and projections about future events and trends. They are inherently uncertain, and investors must recognize that
events could turn out to be significantly different from our expectations. We undertake no obligation to update any forward-looking
statement, whether as a result of new information, future events or otherwise.

Our operations outside of the United States generate approximately 45% of our net revenue. As a result, we are exposed to foreign
currency risks, including unforeseen economic changes and political unrest. During the 12 weeks ended June 13, 2009, unfavorable
foreign currency impacted net revenue performance by 9 percentage points, primarily due to depreciation of the Mexican peso,
British pound, euro and Brazilian real. During the 24 weeks ended June 13, 2009, unfavorable foreign currency impacted net
revenue performance by 8 percentage points, primarily due to depreciation of the Mexican peso, British pound, Canadian dollar and
euro. Currency declines against the U.S. dollar which are not offset could adversely impact our future results.

In addition, we continue to use the official exchange rate to translate the financial statements of our snack and beverage businesses
in Venezuela. It is possible that Venezuela will be designated a hyperinflationary economy this year. If Venezuela is designated as a
hyperinflationary economy and there is a devaluation of the official rate, our financial results will be negatively impacted. In the 12
and 24 weeks ended June 13, 2009, our operations in Venezuela generated less than 2% of our net revenue.

We expect to be able to reduce the impact of volatility in our raw material and energy costs through our hedging strategies and
ongoing sourcing initiatives. See Financial Instruments in the Notes to the Condensed Consolidated Financial Statements for
further discussion of our derivative instruments, including their fair value as of June 13, 2009.

Cautionary statements included in Item 1A. Risk Factors in our Annual Report on Form 10-K for the fiscal year ended
December 27, 2008 and in Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations
included in Exhibit 99.4 to our Current Report on Form 8-K dated March 24, 2009 should be considered when evaluating our
trends and future results.
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Results of Operations – Consolidated Review
 
In the discussions of net revenue and operating profit below, “effective net pricing” reflects the year-over-year impact of discrete
pricing actions, sales incentive activities and mix resulting from selling varying products in different package sizes and in different
countries, and “net pricing” reflects the year-over-year combined impact of list price changes, weight changes per package,
discounts and allowances. Additionally, “acquisitions” reflect all mergers and acquisitions activity, including the impact of
acquisitions, divestitures and changes in ownership or control in consolidated subsidiaries and nonconsolidated equity investees.

Items Affecting Comparability

The year-over-year comparisons of our financial results are affected by the following items:
 

   12 Weeks Ended   24 Weeks Ended
   6/13/09  6/14/08  6/13/09  6/14/08
Operating profit       

Mark-to-market net gains   $ 100   $ 61  $ 162   $ 57
Restructuring and impairment charges   $ (11)  $ –  $ (36)  $ –

Net income attributable to PepsiCo       
Mark-to-market net gains   $ 65   $ 39  $ 105   $ 36
Restructuring and impairment charges   $ (10)  $ –  $ (29)  $ –

Net income attributable to PepsiCo per common share
– diluted       

Mark-to-market net gains   $ 0.04   $ 0.02  $ 0.07   $ 0.02
Restructuring and impairment charges   $ (0.01)  $ –  $ (0.02)  $ –

Mark-to-Market Net Impact

We centrally manage commodity derivatives on behalf of our divisions. These commodity derivatives include energy, fruit and
other raw materials. Certain of these commodity derivatives do not qualify for hedge accounting treatment and are marked to
market with the resulting gains and losses recognized in corporate unallocated expenses. These gains and losses are subsequently
reflected in division results when the divisions take delivery of the underlying commodity.

For the 12 weeks ended June 13, 2009, we recognized $100 million ($65 million after-tax or $0.04 per share) of mark-to-market net
gains on commodity hedges in corporate unallocated expenses. For the 24 weeks ended June 13, 2009, we recognized $162 million
($105 million after-tax or $0.07 per share) of mark-to-market net gains on commodity hedges in corporate unallocated expenses.

For the 12 weeks ended June 14, 2008, we recognized $61 million ($39 million after-tax or $0.02 per share) of mark-to-market net
gains on commodity hedges in corporate unallocated expenses. For the 24 weeks ended June 14, 2008, we recognized $57 million
($36 million after-tax or $0.02 per share) of mark-to-market net gains on commodity hedges in corporate unallocated expenses.
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Restructuring and Impairment Charges

In the fourth quarter of 2008, we incurred a charge of $543 million ($408 million after-tax or $0.25 per share) in conjunction with
our Productivity for Growth program. The program includes actions in all divisions of the business, including the closure of six
plants that we believe will increase cost competitiveness across the supply chain, upgrade and streamline our product portfolio, and
simplify the organization for more effective and timely decision-making.

In the 12 and 24 weeks ended June 13, 2009, we incurred charges of $11 million ($10 million after-tax or $0.01 per share) and $36
million ($29 million after-tax or $0.02 per share), respectively, in conjunction with this program. These initiatives were completed
in the second quarter of 2009.

Volume

Since our divisions each use different measures of physical unit volume, a common servings metric is necessary to reflect our
consolidated physical unit volume. For the 12 weeks ended June 13, 2009, total servings increased nearly 1%, as worldwide
beverages decreased nearly 1% and worldwide snacks increased 1%. For the 24 weeks ended June 13, 2009, total servings were
unchanged, as worldwide beverages decreased 1% and worldwide snacks increased slightly.

We discuss volume for our beverage businesses on a bottler case sales (BCS) basis in which all beverage volume is converted to an
8-ounce-case metric. A portion of our volume is sold by our bottlers, and that portion is based on our bottlers’ sales to retailers and
independent distributors. The remainder of our volume is based on our shipments to retailers and independent distributors. As
disclosed in our Current Report on Form 8-K dated March 24, 2009, beginning in the first quarter of 2009, we report BCS volume
for PepsiCo Beverages North America on a period basis, rather than on a monthly basis. We continue to report our international
beverage volume on a monthly basis. Our second quarter includes beverage volume outside of North America for March, April,
and May. Concentrate shipments and equivalents (CSE) represent our physical beverage volume shipments to bottlers, retailers and
independent distributors, and is the measure upon which our revenue is based.
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Consolidated Results

Total Net Revenue and Operating Profit
 

   12 Weeks Ended   24 Weeks Ended  

   6/13/09   6/14/08   Change  6/13/09   6/14/08   Change 
Total net revenue   $10,592   $10,945   (3)%  $18,855   $19,278   (2)% 

Operating profit        
FLNA   $ 783   $ 735   7%  $ 1,480   $ 1,368   8% 
QFNA    132    122   8%   307    288   7% 
LAF    240    254   (6)%   404    421   (4)% 
PAB    618    681   (9)%   1,043    1,185   (12)% 
Europe    257    283   (9)%   355    402   (12)% 
AMEA    237    218   9%   373    344   8% 
Corporate – net impact

of mark-to-market
on commodity
hedges    100    61   65%   162    57   185% 

Corporate – other    (177)   (163)  9%   (346)   (317)  9% 
    

 
   

 
    

 
   

 
 

       
Total operating profit   $ 2,190   $ 2,191   –%  $ 3,778   $ 3,748   1% 

    

 

   

 

    

 

   

 

 

       
Total operating profit margin    20.7%   20.0%  0.7    20.0%   19.4%  0.6  

See Results of Operations – Division Review for a tabular presentation and discussion of key drivers of net revenue.

12 Weeks

Total operating profit was flat and operating margin increased 0.7 percentage points. The net favorable mark-to-market impact of
our commodity hedges contributed 2 percentage points to operating profit performance and was partially offset by nearly 1
percentage point from the restructuring and impairment charges related to our Productivity for Growth program. Unfavorable
foreign currency negatively impacted operating profit performance by 8 percentage points and was slightly offset by the impact of
acquisitions, which positively contributed 1 percentage point to the operating profit performance.

Other corporate unallocated expenses increased 9%, primarily reflecting the absence of certain favorable employee-related items in
the prior year.
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24 Weeks

Total operating profit increased 1% and operating margin increased 0.6 percentage points. The net favorable mark-to-market impact
of our commodity hedges contributed 3 percentage points to operating profit growth and was partially offset by 1 percentage point
from the restructuring and impairment charges related to our Productivity for Growth program. Unfavorable foreign currency
negatively impacted operating profit growth by almost 8 percentage points and was slightly offset by the impact of acquisitions,
which contributed nearly 1 percentage point to the operating profit growth.

Other corporate unallocated expenses increased 9%, primarily reflecting the absence of certain favorable employee-related items in
the prior year.

Other Consolidated Results
 

   12 Weeks Ended   24 Weeks Ended  

   6/13/09  6/14/08  Change  6/13/09  6/14/08  Change 
Bottling equity income   $ 119   $ 168    (29)%  $ 144   $ 238    (40)% 
Interest expense, net   $ (73)  $ (36)  $ (37)  $ (171)  $ (93)  $ (78) 
Tax rate    25.4%   26.6%    25.1%   26.6%  
Net income attributable to

PepsiCo   $ 1,660   $ 1,699    (2)%  $ 2,795   $ 2,847    (2)% 
Net income attributable to

PepsiCo per common share
– diluted   $ 1.06   $ 1.05    –%  $ 1.78   $ 1.76    1% 

12 Weeks

Bottling equity income decreased 29%, primarily reflecting pre-tax gains on our sales of PBG and PAS stock in the prior year.

Net interest expense increased $37 million, primarily reflecting higher average debt balances and lower average rates on our
investment balances. This increase was partially offset by gains in the market value of investments used to economically hedge a
portion of our deferred compensation costs.

The tax rate decreased 1.2 percentage points compared to the prior year, primarily due to the favorable resolution of a certain
foreign tax matter.

Net income attributable to PepsiCo decreased 2% and net income attributable to PepsiCo per common share was flat. The favorable
net mark-to-market impact of our commodity hedges was partially offset by the restructuring and impairment charges related to our
Productivity for Growth program. These items affecting comparability positively contributed 1 percentage
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point to both the performance of net income attributable to PepsiCo and net income attributable to PepsiCo per common share. Net
income attributable to PepsiCo per common share was also favorably impacted by share repurchases in the prior year.

24 Weeks

Bottling equity income decreased 40%, primarily reflecting pre-tax gains on our sales of PBG and PAS stock in the prior year.

Net interest expense increased $78 million, primarily reflecting higher average debt balances and lower average rates on our
investment balances. This increase was partially offset by gains in the market value of investments used to economically hedge a
portion of our deferred compensation costs.

The tax rate decreased 1.5 percentage points compared to the prior year, primarily due to the favorable resolution of certain foreign
tax matters.

Net income attributable to PepsiCo decreased 2% and net income attributable to PepsiCo per common share increased 1%. The
favorable net mark-to-market impact of our commodity hedges was partially offset by the restructuring and impairment charges
related to our Productivity for Growth program. These items affecting comparability positively contributed over 1 percentage point
to both the performance of net income attributable to PepsiCo and net income attributable to PepsiCo per common share. Net
income attributable to PepsiCo per common share was also favorably impacted by share repurchases in the prior year.

Results of Operations – Division Review
 
The results and discussions below are based on how our Chief Executive Officer monitors the performance of our divisions. In
addition, our operating profit and growth, excluding the impact of restructuring and impairment charges, are not measures defined
by accounting principles generally accepted in the U.S. However, we believe investors should consider these measures as they are
more indicative of our ongoing performance and with how management evaluates our operating results and trends. For additional
information on our divisions and our restructuring and impairment charges, see Our Divisions and Restructuring and Impairment
Charges in the Notes to the Condensed Consolidated Financial Statements.
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Net Revenue
12 Weeks Ended  FLNA  QFNA  LAF   PAB   Europe  AMEA  Total  

June 13, 2009  $3,138   $ 396   $1,378   $2,618   $ 1,642   $ 1,420   $10,592  
June 14, 2008  $2,950   $ 406   $1,523   $2,880   $ 1,837   $ 1,349   $10,945  
% Impact of:        
Volume   2%   (4)%   (1)%   (6)%   (5)%   6%   (1)% 
Effective net pricing   5    3    13    (0.5)   5.5    7    5  
Foreign exchange   (1.5)   (2)   (22)   (2)   (21)   (9)   (9) 
Acquisitions   –    –    –    –    10    1    2  

   
 

   
 

   
 

   
 

   
 

   
 

   
 

% Change   6%   (3)%   (9)%   (9)%   (11)%   5%   (3)% 
   

 

   

 

   

 

   

 

   

 

   

 

   

 

 
Net Revenue
24 Weeks Ended  FLNA  QFNA  LAF   PAB   Europe  AMEA  Total  

June 13, 2009  $6,138   $ 881   $2,245   $4,706   $ 2,589   $ 2,296   $18,855  
June 14, 2008  $5,680   $ 901   $2,494   $5,240   $ 2,821   $ 2,142   $19,278  
% Impact of:        
Volume   1%   (2)%   (3)%   (6)%   (4.5)%   7%   (2)% 
Effective net pricing   9    2    14    (2)   6    7    6  
Foreign exchange   (2)   (2)   (22)   (2)   (21)   (8)   (8) 
Acquisitions   –    –    –    –    11    2    2  

   
 

   
 

   
 

   
 

   
 

   
 

   
 

% Change   8%   (2)%   (10)%   (10)%   (8)%   7%   (2)% 
   

 

   

 

   

 

   

 

   

 

   

 

   

 

 

(a) Excludes the impact of acquisitions. In certain instances, volume growth varies from the amounts disclosed in the following
divisional discussions due to nonconsolidated joint venture volume, and, for our beverage businesses, temporary timing
differences between BCS and CSE. Our net revenue excludes nonconsolidated joint venture volume, and, for our beverage
businesses, is based on CSE.

 

(b) Includes the year-over-year impact of discrete pricing actions, sales incentive activities and mix resulting from selling
varying products in different package sizes and in different countries.

 

(c) Amounts may not sum due to rounding.
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Frito-Lay North America
 

   12 Weeks Ended   %   24 Weeks Ended   %
   6/13/09  6/14/08  Change  6/13/09  6/14/08  Change
Net revenue   $ 3,138  $ 2,950  6  $ 6,138  $ 5,680  8
Operating profit   $ 783  $ 735  7  $ 1,480  $ 1,368  8
Impact of restructuring and impairment charges    –   –     2   –  

                    

Operating profit, excluding restructuring and
impairment charges   $ 783  $ 735  7  $ 1,482  $ 1,368  8

                    

12 Weeks

Net revenue grew 6% and pound volume increased 3%. The volume increase reflects high-single-digit growth in trademark Lay’s,
double-digit growth in dips and mid-single-digit growth in trademark Doritos. Net revenue growth also benefited from favorable
net pricing. Foreign currency reduced net revenue growth by 1.5 percentage points.

Operating profit grew 7%, primarily reflecting the net revenue growth. Operating profit growth was adversely impacted by higher
commodity costs, as well as the absence of a favorable casualty insurance actuarial adjustment recorded in the prior year. Foreign
currency reduced operating profit growth by 1 percentage point.

24 Weeks

Net revenue grew 8% and pound volume increased 1%. Pound volume was adversely impacted by weight outs throughout 2008 to
cover commodity cost inflation. Foreign currency reduced net revenue growth by almost 2 percentage points.

Operating profit grew 8%, primarily reflecting the net revenue growth. Operating profit growth was adversely impacted by higher
commodity costs, as well as the absence of the favorable casualty insurance actuarial adjustment recorded in the prior year. Foreign
currency reduced operating profit growth by 1 percentage point.
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Quaker Foods North America
 

   12 Weeks Ended   %   24 Weeks Ended   %  

   6/13/09  6/14/08  Change  6/13/09  6/14/08  Change 
Net revenue   $ 396  $ 406  (3)  $ 881  $ 901  (2) 
Operating profit   $ 132  $ 122  8   $ 307  $ 288  7  
Impact of restructuring and impairment

charges    –   –    1   –  
                   

Operating profit, excluding restructuring
and impairment charges   $ 132  $ 122  8   $ 308  $ 288  7  

                   

12 Weeks

Net revenue decreased 3% and volume declined 4%. The volume decline primarily reflects a high-single-digit decline in Oatmeal
and a mid-single-digit decline in Aunt Jemima syrup and mix. Favorable net pricing, driven by price increases taken last year, was
partially offset by unfavorable mix. Unfavorable foreign currency contributed nearly 2 percentage points to the net revenue decline.

Operating profit increased 8%, primarily reflecting lower advertising expenses, as well as the absence of 2008 costs related to flood
damage at the Cedar Rapids facility which contributed 4 percentage points to the operating profit growth. Unfavorable foreign
currency reduced operating profit growth by 1 percentage point.

24 Weeks

Net revenue decreased 2% and volume declined 2%. The volume decline reflects a mid-single-digit decline in Oatmeal and a high-
single-digit decline in trademark Roni, partially offset by low-single-digit growth in ready-to-eat cereals. Favorable net pricing,
driven by price increases taken last year, was partially offset by unfavorable mix. Unfavorable foreign currency contributed 2
percentage points to the net revenue decline.

Operating profit increased 7%. A final insurance settlement gain in the first quarter of 2009 related to the prior year Cedar Rapids
flood, and the absence of 2008 costs incurred to cover the related insurance deductible, collectively contributed 8 percentage points
to the operating profit growth. Unfavorable foreign currency reduced operating profit growth by 1 percentage point.
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Latin America Foods
 

   12 Weeks Ended   %   24 Weeks Ended   %  

   6/13/09  6/14/08  Change  6/13/09  6/14/08  Change 
Net revenue   $ 1,378  $ 1,523  (9)  $ 2,245  $ 2,494  (10) 
Operating profit   $ 240  $ 254  (6)  $ 404  $ 421  (4) 
Impact of restructuring and impairment charges    –   –    3   –  

                   

Operating profit, excluding restructuring and
impairment charges   $ 240  $ 254  (6)  $ 407  $ 421  (4) 

                   

12 Weeks

Volume was flat, as a high-single-digit decline at Sabritas in Mexico, largely resulting from pricing actions, was offset by double-
digit growth in Brazil and a low-single-digit increase at Gamesa in Mexico.

Net revenue declined 9%, primarily reflecting an unfavorable foreign currency impact of 22 percentage points. The net revenue
performance benefited from favorable effective net pricing.

Operating profit declined 6%, driven by unfavorable foreign currency which reduced operating profit by 24 percentage points.
Favorable effective net pricing was partially offset by higher commodity costs.

24 Weeks

Volume declined 2%, as a result of pricing actions to cover commodity inflation and fewer trading days. A high-single-digit decline
at Sabritas in Mexico was partially offset by mid-single-digit growth in Brazil. Additionally, Gamesa in Mexico declined at a low-
single-digit rate.

Net revenue declined 10%, primarily reflecting an unfavorable foreign currency impact of 22 percentage points. Favorable effective
net pricing was partially offset by the volume declines.

Operating profit declined 4%, driven by unfavorable foreign currency which reduced operating profit by 25 percentage points.
Favorable effective net pricing was partially offset by higher commodity costs.
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PepsiCo Americas Beverages
 

   12 Weeks Ended   %   24 Weeks Ended   %  

   6/13/09  6/14/08  Change  6/13/09  6/14/08  Change 
Net revenue   $ 2,618  $ 2,880  (9)  $ 4,706  $ 5,240  (10) 
Operating profit   $ 618  $ 681  (9)  $ 1,043  $ 1,185  (12) 
Impact of restructuring and impairment charges    3   –    16   –  

                   

Operating profit, excluding restructuring and
impairment charges   $ 621  $ 681  (9)  $ 1,059  $ 1,185  (11) 

                   

12 Weeks

BCS volume declined 6%, reflecting continued softness in the North America liquid refreshment beverage category. Volume
declined 7% in North America and our Latin America volume was flat.

In North America, non-carbonated beverage volume declined 14%, primarily driven by double-digit declines in Gatorade sports
drinks and in our base Aquafina water business. CSD volumes declined 2%.

Net revenue declined 9%, primarily reflecting the volume declines. Unfavorable foreign currency contributed over 2 percentage
points to the net revenue decline.

Operating profit declined 9%, primarily reflecting the net revenue performance. Unfavorable foreign currency contributed 4
percentage points to the decline.

24 Weeks

BCS volume declined 6%, reflecting continued softness in the North America liquid refreshment beverage category. An 8% decline
in North America was partially offset by a 0.5% increase in Latin America.

In North America, non-carbonated beverage volume declined 14%, primarily driven by double-digit declines in Gatorade sports
drinks and in our base Aquafina water business. CSD volumes declined 3%.

Net revenue declined 10%, primarily reflecting the volume declines. Unfavorable foreign currency contributed over 2 percentage
points to the net revenue decline.

Operating profit declined 12%, primarily reflecting the net revenue performance. Unfavorable foreign currency contributed nearly
4 percentage points to the decline. Operating profit was also negatively impacted by over 1 percentage point from charges related to
our Productivity for Growth program.
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Europe
 

   12 Weeks Ended   %   24 Weeks Ended   %  

   6/13/09  6/14/08  Change  6/13/09  6/14/08  Change 
Net revenue   $ 1,642   $ 1,837  (11)  $ 2,589  $ 2,821  (8) 
Operating profit   $ 257   $ 283  (9)  $ 355  $ 402  (12) 
Impact of restructuring and impairment

charges    (2)   –    1   –  
    

 
              

Operating profit, excluding restructuring and
impairment charges   $ 255   $ 283  (9)  $ 356  $ 402  (11) 

    

 

              

12 Weeks

In the quarter, Europe continued to experience macroeconomic weakness across the region.

Snacks volume declined 1%, reflecting weight outs in response to higher input costs. Spain and Poland experienced double-digit
declines and Walkers volume decreased at a low-single-digit rate. Our acquisition in the fourth quarter of 2008 of a snacks
company in Serbia positively contributed almost 4 percentage points to the volume performance.

Beverage volume grew 2%, primarily reflecting our acquisition of Lebedyansky in Russia in the fourth quarter of 2008 which
contributed 10 percentage points to volume growth. A low-single-digit increase in Germany and a high-single-digit increase in
Poland were more than offset by double-digit declines in Russia and the Ukraine.

Net revenue declined 11%, reflecting adverse foreign currency which contributed 21 percentage points to the decline, partially
offset by acquisitions which positively contributed 10 percentage points to net revenue performance.

Operating profit declined 9%, reflecting adverse foreign currency which contributed 24 percentage points to the decline, partially
offset by acquisitions which positively contributed 6 percentage points to operating profit performance.

24 Weeks

Snacks volume was flat, reflecting weight outs in response to higher input costs. Double-digit volume declines in Spain and Poland
were partially offset by low-single-digit growth in Russia. Additionally, Walkers in the United Kingdom declined at a low-single-
digit rate. Our acquisition in the fourth quarter of 2008 of a snacks company in Serbia positively contributed 3.5 percentage points
to the volume performance.

Beverage volume grew 3%, primarily reflecting our acquisition of Lebedyansky in Russia in the fourth quarter of 2008 which
contributed 11 percentage points to volume growth. Slightly positive performance in the United Kingdom and a low-single-digit
increase in Germany were more than offset by double-digit declines in Russia and the Ukraine.
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Net revenue declined 8%, reflecting adverse foreign currency which contributed 21 percentage points to the decline, partially offset
by acquisitions which positively contributed 11 percentage points to net revenue performance.

Operating profit declined 12%, reflecting adverse foreign currency which contributed 24 percentage points to the decline, partially
offset by acquisitions which positively contributed 7 percentage points to operating profit performance. Operating profit
performance was nominally impacted by restructuring and impairment charges related to our Productivity for Growth program.

Asia, Middle East & Africa
 

   12 Weeks Ended   %   24 Weeks Ended   %
   6/13/09  6/14/08   Change  6/13/09  6/14/08   Change
Net revenue   $ 1,420  $ 1,349  5  $ 2,296  $ 2,142  7
Operating profit   $ 237  $ 218  9  $ 373  $ 344  8
Impact of restructuring and impairment

charges    10   –     13   –  
                    

Operating profit, excluding restructuring and
impairment charges   $ 247  $ 218  13  $ 386  $ 344  12

                    

12 Weeks

Snacks volume grew 3%, reflecting high-single-digit growth in the Middle East and low-single-digit growth in India and South
Africa. These gains were partially offset by a double-digit decline in China, lapping nearly 30% growth in the prior year.

Beverage volume grew 8%, reflecting broad-based increases driven by double-digit growth in India. Additionally, China grew at a
low-single-digit rate and the Middle East grew at a mid-single-digit rate. Acquisitions and divestitures had no impact on the
beverage volume growth rate.

Net revenue grew 5%, reflecting favorable effective net pricing and volume growth. Foreign currency reduced net revenue growth
by 9 percentage points and the net impact of acquisitions and divestitures contributed 1 percentage point to the net revenue growth.

Operating profit grew 9%, primarily driven by the net revenue growth. Foreign currency reduced operating profit growth by 8
percentage points and the net impact of acquisitions and divestitures increased operating profit growth by 1 percentage point.
Operating profit growth was negatively impacted by over 4 percentage points from charges related to our Productivity for Growth
program.

24 Weeks

Snacks volume grew 5%, reflecting double-digit growth in the Middle East, partially offset by a low-single-digit decline in South
Africa and a mid-single-digit decline in China. Additionally, India experienced mid-single-digit growth.
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Beverage volume grew 9%, reflecting broad-based increases driven by double-digit growth in India. Additionally, China grew at a
mid-single-digit rate and the Middle East grew at a high-single-digit rate. Acquisitions and divestitures had no impact on the
beverage volume growth rate.

Net revenue grew 7%, reflecting volume growth and favorable effective net pricing. Foreign currency reduced net revenue growth
by 8 percentage points and the net impact of acquisitions and divestitures contributed 2 percentage points to the net revenue
growth.

Operating profit grew 8%, primarily driven by the net revenue growth. Foreign currency reduced operating profit growth by 5.5
percentage points and the net impact of acquisitions and divestitures reduced operating profit growth by over 1 percentage point.
Operating profit growth was negatively impacted by nearly 4 percentage points from charges related to our Productivity for Growth
program.

Our Liquidity and Capital Resources
 
Global capital and credit markets, including the commercial paper markets, continue to experience volatility. Despite this volatility,
we continue to have sufficient access to the capital and credit markets. In addition, we have revolving credit facilities. We believe
that our cash generating capability and financial condition, together with our revolving credit facilities and other available methods
of debt financing (including long-term debt financing which, depending upon market conditions, we intend to use to replace a
portion of our commercial paper borrowings), will be adequate to meet our operating, investing and financing needs. However,
there can be no assurance that continued or increased volatility in the global capital and credit markets will not impair our ability to
access these markets on terms commercially acceptable to us or at all.

In addition, currency restrictions enacted by the government in Venezuela have impacted our ability to pay dividends from our
snack and beverage operations in Venezuela outside of the country. As of the end of the second quarter, our operations in Venezuela
comprised 12% of our cash and cash equivalents balance.

Operating Activities

During the 24 weeks, net cash provided by operating activities was $1.5 billion, reflecting a $1.0 billion ($0.8 billion after-tax)
discretionary pension contribution to our U.S. pension plans and $160 million of restructuring payments related to our Productivity
for Growth program. Net cash provided by operating activities in the 24 weeks also benefited from favorable working capital
comparisons to the prior year.

Investing Activities

During the 24 weeks, net cash used for investing activities was $796 million, primarily reflecting $735 million of capital spending.
We expect to invest about $2.1 billion in net capital spending in 2009, which excludes the potential impact of the proposed
transactions with PBG and PAS.
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Financing Activities

During the 24 weeks, net cash used for financing activities was $534 million, primarily reflecting the return of operating cash flow
to our shareholders through dividend payments of $1.3 billion, as well as net repayments of short-term borrowings of $227 million.
The use of cash was partially offset by net proceeds from issuances of long-term debt of $902 million and stock option proceeds of
$117 million.

In the second quarter of 2009, our Board of Directors approved a 6% increase in the annual dividend from $1.70 to $1.80 per share.

During the 24 weeks, we did not repurchase shares and we do not anticipate repurchasing shares until there is a resolution of the
proposed transactions with PBG and PAS.

Management Operating Cash Flow

We focus on management operating cash flow as a key element in achieving maximum shareholder value, and it is the primary
measure we use to monitor cash flow performance. However, it is not a measure provided by accounting principles generally
accepted in the U.S. Since net capital spending is essential to our product innovation initiatives and maintaining our operational
capabilities, we believe that it is a recurring and necessary use of cash. As such, we believe investors should also consider net
capital spending when evaluating our cash from operating activities. The table below reconciles net cash provided by operating
activities, as reflected in our cash flow statement, to our management operating cash flow.
 

   24 Weeks Ended  

   6/13/09  6/14/08 
Net cash provided by operating activities   $ 1,492   $ 2,193  

Capital spending    (735)   (896) 
Sales of property, plant and equipment    26    65  

    
 

   
 

Management operating cash flow   $ 783   $ 1,362  
    

 

   

 

 

(a) Includes discretionary pension contribution in 2009 and restructuring payments in 2009 and 2008.

See Item 1A. Risk Factors in our Annual Report on Form 10-K for the fiscal year ended December 27, 2008 and “Our Business
Risks” above and in our revised Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations
included in Exhibit 99.4 to our Current Report on Form 8-K dated March 24, 2009 for certain factors that may impact our operating
cash flows.

Debt Obligations

See Debt Obligations in the Notes to the Condensed Consolidated Financial Statements.

Proposed Acquisition of Common Stock of PBG and PAS
 
In April 2009, we announced proposals to acquire all of the outstanding shares of common stock that we do not already own of our
two largest anchor bottlers, PBG and PAS, at a value of $29.50
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per share for PBG and $23.27 per share for PAS. We currently own approximately 33% of the outstanding shares of common stock
of PBG and approximately 43% of the outstanding shares of common stock of PAS. The offers consist of $14.75 in cash plus 0.283
shares of PepsiCo common stock for each share of common stock of PBG and $11.64 in cash plus 0.223 shares of PepsiCo
common stock for each share of common stock of PAS. The offers to acquire shares of PBG and PAS are proposals and are
conditioned upon board approval and are subject to the completion of definitive merger agreements and limited confirmatory due
diligence. The proposals for both PBG and PAS are cross-conditional based on the successful completion of both transactions. The
proposal to acquire PAS common stock is also conditioned upon the approval of a majority of the directors of PAS that are
independent from us.

Following the proposals, PBG and PAS each informed us that their respective boards of directors, based on the recommendations of
committees comprised of independent directors, had determined not to accept our proposals. We have indicated that we would not
sell or otherwise dispose of our PBG or PAS shares in, or vote in favor of, alternative transactions.
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Report of Independent Registered Public Accounting Firm

The Board of Directors and Shareholders
PepsiCo, Inc.:

We have reviewed the accompanying Condensed Consolidated Balance Sheet of PepsiCo, Inc. and Subsidiaries as of June 13,
2009, the related Condensed Consolidated Statements of Income and Comprehensive Income for the twelve and twenty-four weeks
ended June 13, 2009 and June 14, 2008, and the Condensed Consolidated Statements of Cash Flows and Equity for the twenty-four
weeks ended June 13, 2009 and June 14, 2008. These interim condensed consolidated financial statements are the responsibility of
PepsiCo, Inc.’s management.

We conducted our review in accordance with the standards of the Public Company Accounting Oversight Board (United States). A
review of interim financial information consists principally of applying analytical procedures and making inquiries of persons
responsible for financial and accounting matters. It is substantially less in scope than an audit conducted in accordance with the
standards of the Public Company Accounting Oversight Board (United States), the objective of which is the expression of an
opinion regarding the financial statements taken as a whole. Accordingly, we do not express such an opinion.

Based on our review, we are not aware of any material modifications that should be made to the accompanying interim condensed
consolidated financial statements referred to above for them to be in conformity with U.S. generally accepted accounting
principles.

We have previously audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
the Consolidated Balance Sheet of PepsiCo, Inc. and Subsidiaries as of December 27, 2008, and the related Consolidated
Statements of Income, Cash Flows, and Common Shareholders’ Equity for the fiscal year then ended not presented herein; and in
our report dated February 19, 2009, except as to Notes 1, 3 and 4, which are as of March 24, 2009, we expressed an unqualified
opinion on those consolidated financial statements. In our opinion, the information set forth in the accompanying Condensed
Consolidated Balance Sheet as of December 27, 2008, is fairly stated, in all material respects, in relation to the Consolidated
Balance Sheet from which it has been derived.

As discussed in the notes to the condensed consolidated financial statements, PepsiCo, Inc. and subsidiaries adopted the provisions
of FASB 160, “Noncontrolling Interests in Consolidated Financial Statements” as of December 28, 2008.

/s/ KPMG LLP

New York, New York
July 22, 2009
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ITEM 3. Quantitative and Qualitative Disclosures About Market Risk.

See “Management’s Discussion and Analysis of Financial Condition and Results of Operations – Our Business Risks” and
Financial Instruments in the Notes to the Condensed Consolidated Financial Statements. In addition, see Item 1A. Risk Factors in
our Annual Report on Form 10-K for the fiscal year ended December 27, 2008 and “Our Business Risks” in our revised Item 7.
Management’s Discussion and Analysis of Financial Condition and Results of Operations included in Exhibit 99.4 to our Current
Report on Form 8-K dated March 24, 2009.

ITEM 4. Controls and Procedures.

As of the end of the period covered by this report, we carried out an evaluation, under the supervision and with the participation of
our management, including our Chief Executive Officer and Chief Financial Officer, of the effectiveness of the design and
operation of our disclosure controls and procedures, as such term is defined in Rules 13a-15(e) and 15d-15(e) of the Exchange Act.
Based upon that evaluation, our Chief Executive Officer and Chief Financial Officer concluded that as of the end of the period
covered by this report our disclosure controls and procedures were effective to ensure that information required to be disclosed by
us in reports we file or submit under the Exchange Act is (1) recorded, processed, summarized and reported within the time periods
specified in Securities and Exchange Commission rules and forms, and (2) accumulated and communicated to our management,
including our Chief Executive Officer and Chief Financial Officer, to allow timely decisions regarding required disclosure.

During our second fiscal quarter of 2009, we continued migrating certain of our financial processing systems to SAP software. This
software implementation is part of our ongoing global business transformation initiative, and we plan to continue implementing
such software throughout other parts of our businesses over the course of the next few years. In connection with the SAP
implementation and resulting business process changes, we continue to enhance the design and documentation of our internal
control processes to ensure suitable controls over our financial reporting.

Except as described above, there were no changes in our internal control over financial reporting during our second fiscal quarter of
2009 that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II OTHER INFORMATION

ITEM 1. Legal Proceedings.

We are party to a variety of legal proceedings arising in the normal course of business. While the results of these proceedings
cannot be predicted with certainty, management believes that the final outcome of these proceedings will not have a material
adverse effect on our consolidated financial statements, results of operations or cash flows.

ITEM 1A. Risk Factors.

There have been no material changes with respect to the risk factors disclosed in our Annual Report on Form 10-K for the fiscal
year ended December 27, 2008.
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ITEM 2. Unregistered Sales of Equity Securities and Use of Proceeds.

During the second quarter of 2009, there were no common share repurchases under the $8.0 billion repurchase program authorized
by our Board of Directors and publicly announced on May 2, 2007, and expiring on June 30, 2010. This authorization has
approximately $6.4 billion remaining for repurchase.

PepsiCo also repurchases shares of its convertible preferred stock from an employee stock ownership plan (ESOP) fund established
by Quaker in connection with share redemptions by ESOP participants. The following table summarizes our convertible preferred
share repurchases during the second quarter.

Issuer Purchases of Convertible Preferred Stock
 

Period   

Total
Number of

Shares
Repurchased  

 
 
 

Average
Price Paid per

Share   

Total
Number of

Shares
Purchased as

Part of Publicly
Announced

Plans or
Programs   

Maximum
Number (or

Approximate
Dollar Value) of
Shares that may

Yet Be
Purchased

Under the Plans
or Programs

3/21/09         
3/22/09 – 4/18/09   1,600  $ 258.55  N/A  N/A
4/19/09 – 5/16/09   –  $ –  N/A  N/A
5/17/09 – 6/13/09   1,700  $ 248.17  N/A  N/A

         

Total   3,300  $ 253.20  N/A  N/A
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ITEM 4. Submission of Matters to a Vote of Security Holders.

The following matters were submitted to a vote of security holders at PepsiCo’s Annual Meeting of Shareholders held on May 6,
2009.

Election of Directors
 

Nominee   For   Against   Abstain   

Broker
Non-Votes

Shona L. Brown   1,276,158,283  14,590,372  3,903,104  N/A
Ian M. Cook   1,269,472,245  21,739,803  3,439,711  N/A
Dina Dublon   1,268,905,527  22,144,312  3,601,920  N/A
Victor J. Dzau   1,250,180,185  40,218,957  4,252,617  N/A
Ray L. Hunt   1,252,780,706  37,593,253  4,277,800  N/A
Alberto Ibargüen   1,267,684,872  23,244,388  3,722,499  N/A
Arthur C. Martinez   1,231,430,680  58,850,128  4,370,951  N/A
Indra K. Nooyi   1,257,583,492  33,346,316  3,721,951  N/A
Sharon Percy Rockefeller   1,252,280,027  38,143,824  4,227,908  N/A
James J. Schiro   927,756,258  362,523,979  4,371,522  N/A
Lloyd G. Trotter   1,268,699,031  22,363,544  3,589,184  N/A
Daniel Vasella   1,240,311,143  50,684,897  3,655,719  N/A
Michael D. White   1,261,290,326  29,795,217  3,566,216  N/A

All thirteen directors listed above were elected to a one-year term expiring in 2010 by the margins indicated.

The following proposals were adopted by the margins indicated:

Description of Proposals
 

    For   Against   Abstain   

Broker
Non-Votes

Ratification of appointment of KPMG LLP
as independent registered public accounting firm   1,278,437,611  13,718,450  2,495,698  N/A

Approval of PepsiCo, Inc. Executive Incentive
Compensation Plan   1,216,934,106  68,879,544  8,838,109  N/A

The following proposals were not adopted by the margins indicated:

Description of Proposals

    For   Against   Abstain   

Broker
Non-Votes

Beverage Container Recycling   75,670,812  793,161,979  178,641,797  247,177,171
Report on Impacts of Genetically Engineered Products   72,631,095  795,321,970  179,521,523  247,177,171
Charitable Contributions Report   46,179,357  872,693,064  128,602,167  247,177,171
Advisory Vote on Compensation   500,493,627  513,098,163  33,882,798  247,177,171
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ITEM 6. Exhibits

See Index to Exhibits on page 47.
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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 thereunto duly authorized.
 

  

            PepsiCo, Inc.    
            (Registrant)

Date:      July 22, 2009     /s/ Peter A. Bridgman                        

  

Peter A. Bridgman
Senior Vice President and
Controller

Date:      July 22, 2009     /s/ Thomas H. Tamoney, Jr.                
  Thomas H. Tamoney, Jr.

  

Senior Vice President, Deputy General
Counsel and Assistant Secretary
(Duly Authorized Officer)
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ITEM 6 (a)

EXHIBITS
 
Exhibit 10.1

  

PepsiCo Pension Equalization Plan (Plan Document for the Pre-Section 409A Program), January 1, 2005
Restatement, As Amended Through December 31, 2008

Exhibit 12   Computation of Ratio of Earnings to Fixed Charges

Exhibit 15   Letter re: Unaudited Interim Financial Information

Exhibit 31
  

Certifications of Chief Executive Officer and Chief Financial Officer pursuant to Section 302 of the Sarbanes-
Oxley Act of 2002

Exhibit 32
  

Certifications of Chief Executive Officer and Chief Financial Officer pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002
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Plan Document for the Pre-Section 409A Program
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ARTICLE I.

Foreword

The PepsiCo Pension Equalization Plan (“PEP” or “Plan”) has been established by PepsiCo for the benefit of salaried
employees of the PepsiCo Organization who participate in the PepsiCo Salaried Employees Retirement Plan (“Salaried Plan”). PEP
provides benefits for eligible employees whose pension benefits under the Salaried Plan are limited by the provisions of the Internal
Revenue Code of 1986, as amended. In addition, PEP provides benefits for certain eligible employees based on the pre-1989
Salaried Plan formula.

The Plan was last amended and restated in its entirety effective as of January 1, 1989; that amended and restated Plan
document applies to employees who receive Credited Service on or after that date. The provisions of the Plan in effect prior to
January 1, 1989 govern the rights and benefits of employees whose Credited Service ended before that date (and as necessary,
before the effective date of any provision with a different pre-1989 effective date).

This document is effective as of January 1, 2005 (the “Effective Date”), and it generally retains without modification
the provisions of the prior restatement. However, it has been clarified in various respects to reflect that it sets forth the terms of the
Plan applicable to benefits that are grandfathered under Section 409A, i.e., generally, benefits that are both earned and vested on or
before December 31, 2004 (the “Pre-409A Program”). All benefits under the Plan that are earned or vested after that date shall be
governed by the Plan Document for the Section 409A Program (the “409A Program”). Together, this document and the document
for the 409A Program describe the terms of a single plan, and this document has been modified to clarify (without any material
modification) the integration of the Pre-409A Program with the
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409A Program. However, amounts subject to the terms of this Pre-409A Program and amounts subject to the terms of the 409A
Program shall be tracked separately at all times. The preservation of the terms of the Pre-409A Program, without material
modification, and the separation between the 409A Program amounts and the Pre-409A Program amounts are intended to be
sufficient to permit the Pre-409A Program to remain exempt from Section 409A as a program of grandfathered benefits.
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ARTICLE II.

Definitions and Construction

2.1 Definitions: This section provides definitions for certain words and phrases listed below. These definitions can be
found on the pages indicated.
 

      Page
(a)   Accrued Benefit   II-2  
(b)   Actuarial Equivalent   II-2  
(c)   Advance Election   II-3  
(d)   Annuity   II-3  
(e)   Annuity Starting Date   II-3  
(f)   Authorized Leave of Absence   II-4  
(g)   Code   II-4  
(h)   Company   II-4  
(i)   Covered Compensation   II-4  
(j)   Credited Service   II-4  
(k)   Disability Retirement Pension   II-4  
(l)   Early Retirement Pension   II-4  
(m)   Effective Date   II-4  
(n)   Eligible Spouse   II-4  
(o)   Employee   II-5  
(p)   Employer   II-5  
(q)   ERISA   II-5  
(r)   FICA Amount   II-5  
(s)   409A Program   II-5  
(t)   Highest Average Monthly Earnings   II-5  
(u)   Late Retirement Date   II-5  
(v)   Late Retirement Pension   II-5  
(w)   Normal Retirement Age   II-5  
(x)   Normal Retirement Date   II-5  
(y)   Normal Retirement Pension   II-5  
(z)   Participant   II-6  
(aa)   PBGC   II-6  
(bb)  PBGC Rate   II-6  
(cc)   Pension   II-6  
(dd)  PEP Election   II-6  
(ee)   PepsiCo Organization   II-6  
(ff)   Plan   II-6  
(gg)  Plan Administrator   II-7  
(hh)  Plan Year   II-7  
(ii)   Post-2004 Participant   
(jj)   Pre-409A Program   II-7  
(kk)  Pre-Retirement Spouse’s Pension   II-7  
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(ll)   Primary Social Security Amount   II-7  
(mm)  Pre-2005 Participant   
(nn)   Qualified Joint and Survivor Annuity   II-9  
(oo)   Retirement   II-9  
(pp)   Retirement Date   II-9  
(qq)   Retirement Pension   II-9  
(rr)   Salaried Plan   II-9  
(ss)   Section 409A   II-9  
(tt)   Service   II-10
(uu)   75 Percent Survivor Annuity   II-10
(vv)   Severance from Service Date   II-10
(ww)   Single Life Annuity   II-10
(xx)   Single Lump Sum   II-10
(yy)   Social Security Act   II-10
(zz)   Taxable Wage Base   II-10
(aaa)   Vested Pension   II-10

Where the following words and phrases, in boldface and underlined, appear in this Plan with initial capitals they shall have the
meaning set forth below, unless a different meaning is plainly required by the context.

(a) Accrued Benefit: The Pension payable at Normal Retirement Date determined in accordance with Article V,
based on the Participant’s Highest Average Monthly Earnings and Credited Service at the date of determination.

(b) Actuarial Equivalent: Except as otherwise specifically set forth in the Plan or any Appendix to the Plan
with respect to a specific benefit determination, a benefit of equivalent value computed on the basis of the factors set forth
below. The application of the following assumptions to the computation of benefits payable under the Plan shall be done in a
uniform and consistent manner. In the event the Plan is amended to provide new rights, features or benefits, the following
actuarial factors shall not apply to these new elements unless specifically adopted by the amendment.
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(1) Annuities and Inflation Protection: To determine the amount of a Pension payable in the form of a
Qualified Joint and Survivor Annuity or optional form of survivor annuity, or as an annuity with inflation protection,
the factors applicable for such purposes under the Salaried Plan shall apply. However, in determining a Pre-409A
Pension, no change occurring on or after the Effective Date in the basis for determining the amount of an annuity form
of payment from that in effect as of December 31, 2004 shall be taken into account to the extent it would result in a
larger annuity (but this sentence shall not apply for purposes of Section 5.1(b)(3), relating to the “Limit on the Pre-
409A Pension Benefit”).

(2) Lump Sums: To determine the lump sum value of a Pension, or a Pre-Retirement Spouse’s Pension
under Section 4.6, the factors applicable for such purposes under the Salaried Plan shall apply, except that when the
term “PBGC Rate” is used in the Salaried Plan in this context it shall mean “PBGC Rate” as defined in this Plan.
However, in determining a Pre-409A Pension, no change occurring on or after the Effective Date in the basis for
determining lump sums from that in effect as of December 31, 2004 shall be taken into account to the extent that it
would result in a larger lump sum (but this sentence shall not apply for purposes of Section 5.1(b)(3), relating to the
“Limit on the Pre-409A Pension Benefit”).

(3) Other Cases: To determine the adjustment to be made in the Pension payable to or on behalf of a
Participant in other cases, the factors are those applicable for such purpose under the Salaried Plan. However, in
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determining a Pre-409A Pension, no change occurring on or after the Effective Date in such factors from those in
effect as of December 31, 2004 shall be taken into account to the extent that it would result in a larger pension (but
this sentence shall not apply for purposes of Section 5.1(b)(3), relating to the “Limit on the Pre-409A Pension
Benefit”).

(c) Advance Election: A Participant’s election to receive his Pre-409A Retirement Pension as a Single Lump
Sum or an Annuity, made in compliance with the requirements of Section 6.3.

(d) Annuity: A Pension payable as a series of monthly payments for at least the life of the Participant.
(e) Annuity Starting Date: The Annuity Starting Date shall be the first day of the first period for which an

amount is payable under this Plan as an annuity or in any other form. A Participant who: (1) is reemployed after his initial
Annuity Starting Date, and (2) is entitled to benefits hereunder after his reemployment, shall have a subsequent Annuity
Starting Date for such benefits only to the extent provided in Section 6.3(d).

(f) Authorized Leave of Absence: Any absence authorized by an Employer under the Employer’s standard
personnel practices, whether paid or unpaid.

(g) Code: The Internal Revenue Code of 1986, as amended from time to time.
(h) Company: PepsiCo, Inc., a corporation organized and existing under the laws of the State of North Carolina

or its successor or successors.
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(i) Covered Compensation: “Covered Compensation” as that term is defined in the Salaried Plan.
(j) Credited Service: The period of a Participant’s employment, calculated in accordance with Section 3.3,

which is counted for purposes of determining the amount of benefits payable to, or on behalf of, the Participant.
(k) Disability Retirement Pension: The Retirement Pension available to a Participant under Section 4.5.
(l) Early Retirement Pension: The Retirement Pension available to a Participant under Section 4.2.
(m) Effective Date: The date upon which this document for the Pre-409A Program is generally effective,

January 1, 2005. Certain identified provisions of the Plan may be effective on different dates, to the extent noted herein.
(n) Eligible Spouse: The spouse of a Participant to whom the Participant is married on the earlier of the

Participant’s Annuity Starting Date or the date of the Participant’s death.
(o) Employee: An individual who qualifies as an “Employee” as that term is defined in the Salaried Plan.
(p) Employer: An entity that qualifies as an “Employer” as that term is defined in the Salaried Plan.
(q) ERISA: Public Law No. 93-406, the Employee Retirement Income Security Act of 1974, as amended from

time to time.
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(r) FICA Amount: The Participant’s share of the Federal Insurance Contributions Act (FICA) tax imposed on
the 409A Pension and Pre-409A Pension of the Participant under Code Sections 3101, 3121(a) and 3121(v)(2).

(s) 409A Program: The portion of the Plan that governs deferrals that are subject to Section 409A. The terms of
the 409A Program are set forth in a separate document (or separate set of documents).

(t) Highest Average Monthly Earnings: “Highest Average Monthly Earnings” as that term is defined in the
Salaried Plan, but without regard to the limitation imposed by section 401(a)(17) of the Code (as such limitation is
interpreted and applied under the Salaried Plan).

(u) Late Retirement Date: The Late Retirement Date shall be the first day of the month coincident with or
immediately following a Participant’s actual Retirement Date occurring after his Normal Retirement Age.

(v) Late Retirement Pension: The Retirement Pension available to a Participant under Section 4.4.
(w) Normal Retirement Age: The Normal Retirement Age under the Plan is age 65 or, if later, the age at which

a Participant first has 5 Years of Service.
(x) Normal Retirement Date: A Participant’s Normal Retirement Date shall be the first day of the month

coincident with or immediately following a Participant’s Normal Retirement Age.
(y) Normal Retirement Pension: The Retirement Pension available to a Participant under Section 4.1.
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(z) Participant: An Employee participating in the Plan in accordance with the provisions of Section 3.1.
(aa) PBGC: The Pension Benefit Guaranty Corporation, a body corporate within the Department of Labor

established under the provisions of Title IV of ERISA.
(bb) PBGC Rate: The PBGC Rate is 120 percent of the interest rate, determined on the Participant’s Annuity

Starting Date, that would be used by the PBGC for purposes of determining the present value of a lump sum distribution on
plan termination.

(cc) Pension: One or more payments that are payable to a person who is entitled to receive benefits under the
Plan. The term “Pre-409A Pension” shall be used to refer to the portion of a Pension that is derived from the Pre-409A
Program. The term “409A Pension” shall be used to refer to the portion of a Pension that is derived from the 409A Program.

(dd) PEP Election: A Participant’s election to receive his Pre-409A Retirement Pension in one of the Annuity
forms available under Section 6.2, made in compliance with the requirements of Sections 6.3 and 6.4.

(ee) PepsiCo Organization: The controlled group of organizations of which the Company is a part, as defined
by Code section 414 and regulations issued thereunder. An entity shall be considered a member of the PepsiCo Organization
only during the period it is one of the group of organizations described in the preceding sentence.
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(ff) Plan: The PepsiCo Pension Equalization Plan, the Plan set forth herein and in the 409A Program
document(s), as the Plan may be amended from time to time (subject to the limitations on amendment that are applicable
hereunder and under the 409A Program). The Plan is also sometimes referred to as PEP, or as the PepsiCo Pension Benefit
Equalization Plan.

(gg) Plan Administrator: The PepsiCo Administration Committee (PAC), which shall have authority to
administer the Plan as provided in Article VII.

(hh) Plan Year: The 12-month period commencing on January 1 and ending on December 31.
(ii) Post-2004 Participant: Any Participant who is not a Pre-2005 Participant.
(jj) Pre-409A Program: The program described in this document (and as necessary, predecessor documents to

this document that are described in the Foreword). The term “Pre-409A Program” is used to identify the portion of the Plan
that is not subject to Section 409A.

(kk) Pre-Retirement Spouse’s Pension: The Pension available to an Eligible Spouse under the Plan. The term
“Pre-Retirement Spouse’s Pre-409A Pension” shall be used to refer to the Pension available to an Eligible Spouse under
Section 4.6 of this document.

(ll) Pre-2005 Participant: A Participant who is not employed by the PepsiCo Organization after December 31,
2004, and whose rights to a Pension are solely based on the legally binding rights (i) that he had on (or before) December 31,
2004, and (ii) that were not materially modified after October 3, 2004.
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(mm) Primary Social Security Amount: In determining Pension amounts, Primary Social Security Amount
shall mean:

(1) For purposes of determining the amount of a Retirement, Vested or Pre-Retirement Spouse’s Pension,
the Primary Social Security Amount shall be the estimated monthly amount that may be payable to a Participant
commencing at age 65 as an old-age insurance benefit under the provisions of Title II of the Social Security Act, as
amended. Such estimates of the old-age insurance benefit to which a Participant would be entitled at age 65 shall be
based upon the following assumptions:

(i) That the Participant’s social security wages in any year prior to Retirement or severance are equal
to the Taxable Wage Base in such year, and

(ii) That he will not receive any social security wages after Retirement or severance.
However, in computing a Vested Pension under Formula A of Section 5.2, the estimate of the old-age insurance
benefit to which a Participant would be entitled at age 65 shall be based upon the assumption that he continued to
receive social security wages until age 65 at the same rate as the Taxable Wage Base in effect at his severance from
employment. For purposes of this subsection, “social security wages” shall mean wages within the meaning of the
Social Security Act.

(2) For purposes of determining the amount of a Disability Pension, the Primary Social Security Amount
shall be (except as provided in the next sentence) the initial monthly amount actually received by the disabled
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Participant as a disability insurance benefit under the provisions of Title II of the Social Security Act, as amended and
in effect at the time of the Participant’s retirement due to disability. Notwithstanding the preceding sentence, for any
period that a Participant receives a Disability Pension before receiving a disability insurance benefit under the
provisions of Title II of the Social Security Act, then the Participant’s Primary Social Security Amount for such period
shall be determined pursuant to paragraph (1) above.

(3) For purposes of paragraphs (1) and (2), the Primary Social Security Amount shall exclude amounts
that may be available because of the spouse or any dependent of the Participant or any amounts payable on account of
the Participant’s death. Estimates of Primary Social Security Amounts shall be made on the basis of the Social
Security Act as in effect at the Participant’s Severance from Service Date, without regard to any increases in the social
security wage base or benefit levels provided by such Act which take effect thereafter.

(nn) Qualified Joint and Survivor Annuity: An Annuity which is payable to the Participant for life with 50
percent of the amount of such Annuity payable after the Participant’s death to his surviving Eligible Spouse for life. If the
Eligible Spouse predeceases the Participant, no survivor benefit under a Qualified Joint and Survivor Annuity shall be
payable to any person. The amount of a Participant’s monthly payment under a Qualified Joint and Survivor Annuity shall be
reduced to the extent provided in sections 5.1 and 5.2, as applicable.
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(oo) Retirement: Termination of employment for reasons other than death after a Participant has fulfilled the
requirements for either a Normal, Early, Late, or Disability Retirement Pension under Article IV.

(pp) Retirement Date: The date on which a Participant’s Retirement is considered to commence. Retirement
shall be considered to commence on the day immediately following: (i) a Participant’s last day of employment, or (ii) the last
day of an Authorized Leave of Absence, if later. Notwithstanding the preceding sentence, in the case of a Disability Pre-
409A Retirement Pension, Retirement shall be considered as commencing on the Participant’s retirement date applicable for
such purpose under the Salaried Plan.

(qq) Retirement Pension: The Pension payable to a Participant upon Retirement under the Plan. The term “Pre-
409A Retirement Pension” shall be used to refer to the portion of a Retirement Pension that is derived from the Pre-409A
Program. The term “409A Retirement Pension” shall be used to refer to the portion of a Retirement Pension that is derived
from the 409A Program.

(rr) Salaried Plan: The PepsiCo Salaried Employees Retirement Plan, as it may be amended from time to time.
(ss) Section 409A: Section 409A of the Code.
(tt) Service: The period of a Participant’s employment calculated in accordance with Section 3.2 for purposes of

determining his entitlement to benefits under the Plan.
(uu) 75 Percent Survivor Annuity: An Annuity which is payable to the Participant for life with 75 percent of

the amount of such Annuity payable after the
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Participant’s death to his surviving Eligible Spouse for life. If the Eligible Spouse predeceases the Participant, no survivor
benefit under a 75 Percent Survivor Annuity shall be payable to any person. The amount of a Participant’s monthly payment
under a 75 Percent Survivor Annuity shall be reduced to the extent provided in sections 5.1 and 5.2, as applicable.

(vv) Severance from Service Date: The date on which an Employee’s period of service is deemed to end,
determined in accordance with Article III of the Salaried Plan.

(ww) Single Life Annuity: A level monthly Annuity payable to a Participant for his life only, with no survivor
benefits to his Eligible Spouse or any other person.

(xx) Single Lump Sum: The distribution of a Participant’s total Pre-409A Pension in the form of a single
payment.

(yy) Social Security Act: The Social Security Act of the United States, as amended, an enactment providing
governmental benefits in connection with events such as old age, death and disability. Any reference herein to the Social
Security Act (or any of the benefits provided thereunder) shall be taken as a reference to any comparable governmental
program of another country, as determined by the Plan Administrator, but only to the extent the Plan Administrator judges
the computation of those benefits to be administratively feasible.

(zz) Taxable Wage Base: The contribution and benefit base (as determined under section 230 of the Social
Security Act) in effect for the Plan Year.
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(aaa) Vested Pension: The Pension available to a Participant under Section 4.3. The term “Pre-409A Vested
Pension” shall be used to refer to the portion of a Vested Pension that is derived from the Pre-409A Program. The term
“409A Vested Pension” shall be used to refer to the portion of a Vested Pension that is derived from the 409A Program.

2.2 Construction: The terms of the Plan shall be construed in accordance with this section.
(a) Gender and Number: The masculine gender, where appearing in the Plan, shall be deemed to include the

feminine gender, and the singular may include the plural, unless the context clearly indicates to the contrary.
(b) Compounds of the Word “Here”: The words “hereof”, “hereunder” and other similar compounds of the word

“here” shall mean and refer to the entire Plan, not to any particular provision or section.
(c) Examples: Whenever an example is provided or the text uses the term “including” followed by a specific

item or items, or there is a passage having a similar effect, such passages of the Plan shall be construed as if the phrase
“without limitation” followed such example or term (or otherwise applied to such passage in a manner that avoids limits on
its breadth of application).

(d) Subdivisions of the Plan Document: This Plan document is divided and subdivided using the following
progression: articles, sections, subsections, paragraphs, subparagraphs, and clauses, and sub-clauses. Articles are designated
by capital roman numerals. Sections are designated by Arabic numerals containing a decimal point. Subsections are
designated by lower-case letters in parentheses.
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Paragraphs are designated by Arabic numerals in parentheses. Subparagraphs are designated by lower-case roman numerals
in parentheses. Clauses are designated by upper-case letters in parentheses. Sub-clauses are designated by upper-case roman
numerals in parentheses. Any reference in a section to a subsection (with no accompanying section reference) shall be read
as a reference to the subsection with the specified designation contained in that same section. A similar rule shall apply with
respect to paragraph references within a subsection and subparagraph references within a paragraph.

 
II-14



ARTICLE III.

Participation and Service

3.1 Participation: An Employee shall be a Participant in the Plan during the period:
(a) When he would be currently entitled to receive a Pension under the Plan if his employment terminated at

such time, or
(b) When he would be so entitled but for the vesting requirement of Section 4.7.

It is expressly contemplated that an Employee, who is entitled to receive a Pension under the Plan as of a particular time, may
subsequently cease to be entitled to receive a Pension under the Plan.

3.2 Service: A Participant’s entitlement to a Pension and to a Pre-Retirement Spouse’s Pension for his Eligible Spouse
shall be determined under Article IV based upon his period of Service. A Participant’s period of Service shall be determined under
Article III of the Salaried Plan.

3.3 Credited Service: The amount of a Participant’s Pension and a Pre-Retirement Spouse’s Pension shall be based
upon the Participant’s period of Credited Service, as determined under Article III of the Salaried Plan.
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ARTICLE IV.

Requirements for Benefits

A Participant shall be entitled to receive a Pre-409A Pension and a surviving Eligible Spouse shall be entitled to
certain survivor benefits as provided in this Article. The amount of any such Pre-409A Pension or survivor benefit shall be
determined in accordance with Article V.

4.1 Normal Pre-409A Retirement Pension: A Participant shall be eligible for a Normal Pre-409A Retirement Pension
if he meets the requirements for a Normal Retirement Pension in Section 4.1 of the Salaried Plan (except that no change occurring
on or after the Effective Date in such requirements, from those in effect as of December 31, 2004, shall be taken into account). In
determining the amount (but not the form and time of payment) of a Participant’s Pre-409A Pension, the Participant’s status under
this Section 4.1 shall be fixed as of December 31, 2004.

4.2 Early Pre-409A Retirement Pension: A Participant shall be eligible for an Early Pre-409A Retirement Pension if
he meets the requirements for an Early Retirement Pension in Section 4.2 of the Salaried Plan (except that no change occurring on
or after the Effective Date in such requirements, from those in effect as of December 31, 2004, shall be taken into account). In
determining the amount (but not the form and time of payment) of a Participant’s Pre-409A Pension, the Participant’s status under
this Section 4.2 shall be fixed as of December 31, 2004.

4.3 Pre-409A Vested Pension: A Participant who is vested under Section 4.7 shall be eligible to receive a Pre-409A
Vested Pension if his employment in an eligible classification under the Salaried Plan is terminated before he is eligible for a
Normal Pre-409A
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Retirement Pension or an Early Pre-409A Retirement Pension (except that no change occurring on or after the Effective Date in
such requirements, from those in effect as of December 31, 2004, shall be taken into account). A Participant who terminates
employment prior to satisfying the vesting requirement in Section 4.7 shall not be eligible to receive a Pension under this Plan. In
determining the amount (but not the form and time of payment) of a Participant’s Pre-409A Pension, the Participant’s status under
this Section 4.3 shall be fixed as of December 31, 2004.

4.4 Late Pre-409A Retirement Pension: A Participant who continues employment after his Normal Retirement Age
shall not receive a Pension until his Late Retirement Date. Thereafter, a Participant shall be eligible for a Late Pre-409A Retirement
Pension determined in accordance with Section 4.4 of the Salaried Plan (except that the following shall not be taken into account –
(i) any change occurring on or after the Effective Date in the requirements of such section from those in effect as of December 31,
2004, (ii) any requirement for notice of suspension under ERISA section 203(a)(3)(B), or (iii) any adjustment as under
Section 5.7(d) of the Salaried Plan). In determining the amount (but not the form and time of payment) of a Participant’s Pre-409A
Pension, the Participant’s status under this Section 4.4 shall be fixed as of December 31, 2004.

4.5 Pre-409A Disability Pension: A Participant shall be eligible for a Pre-409A Disability Pension if he meets the
requirements for a Disability Pension under the Salaried Plan (except that no change occurring on or after the Effective Date in
such requirements, from those in effect as of December 31, 2004, shall be taken into account). In determining the amount (but not
the form and time of payment) of a Participant’s Pre-409A Pension under this Section 4.5, the Participant’s status under this
Section 4.5 shall be fixed as of December 31, 2004.
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4.6 Pre-Retirement Spouse’s Pre-409A Pension: A Pre-Retirement Spouse’s Pre-409A Pension is payable under this
section only in the event the Participant dies prior to his Annuity Starting Date. Any Pre-Retirement Spouse’s Pre-409A Pension
payable under this section shall commence as of the same time as the corresponding pre-retirement spouse’s pension under the
Salaried Plan (except that no change occurring on or after the Effective Date in the Salaried Plan’s requirements for such pension,
from those in effect as of December 31, 2004, shall be taken into account), subject to Section 4.9.

(a) Active, Disabled and Retired Employees: A Pre-Retirement Spouse’s Pre-409A Pension shall be payable
under this subsection to a Participant’s Eligible Spouse (if any) who is entitled under the Salaried Plan to a pre-retirement
spouse’s pension for survivors of active, disabled and retired employees (but if the Participant dies after December 31, 2004,
this subsection shall only apply if the Participant had met the eligibility requirements for a Retirement Pension on
December 31, 2004). The amount of such Pension shall be determined in accordance with the provisions of Section 5.3.

(b) Vested Employees: A Pre-Retirement Spouse’s Pre-409A Pension shall be payable under this subsection to a
Participant’s Eligible Spouse (if any) who is entitled under the Salaried Plan to the pre-retirement spouse’s pension for
survivors of vested terminated Employees (but if the Participant dies after December 31, 2004, this subsection shall apply if
the Participant had met the requirements for a Vested Pension, but not those for a Retirement Pension, on December 31,
2004). The amount (if any) of such Pension shall be determined in accordance with the provisions of Section 5.3. If pursuant
to this Section 4.6(b) a Participant has Pre-Retirement Spouse’s coverage in effect for his Eligible Spouse, any Pension
calculated for the Participant under
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Section 5.2(b) shall be reduced for each year such coverage is in effect by the applicable percentage set forth below (based
on the Participant’s age at the time the coverage is in effect) with a pro rata reduction for any portion of a year. No reduction
shall be made for coverage in effect within the 90-day period following a Participant’s termination of employment.

 
Attained Age   Annual Charge 
Up to 35   .0% 
35 — 39   .075% 
40 — 44   .1% 
45 — 49   .175% 
50 — 54   .3% 
55 — 59   .5% 
60 — 64   .5% 

4.7 Vesting: A Participant shall be fully vested in, and have a nonforfeitable right to, his Accrued Benefit at the time
he becomes fully vested in his accrued benefit under the Salaried Plan.

4.8 Time of Payment: The distribution of a Participant’s Pre-409A Pension shall commence as of the time specified in
Section 6.1.

4.9 Cashout Distributions: Notwithstanding the availability or applicability of a different form of payment under
Article VI, the following rules shall apply in the case of certain small benefit Annuity payments:

(a) Distribution of Participant’s Pension: If on the applicable benefit commencement date the Actuarial
Equivalent lump sum value of the Participant’s PEP Pension is equal to or less than $15,000 ($10,000 in the case of a Pre-
2005 Participant), the Plan Administrator shall distribute to the Participant such lump sum value of the Participant’s PEP
Pension. The portion of such lump sum that represents the Participant’s
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Pre-409A Pension shall be paid pursuant to the terms of this Pre-409A Program. The applicable benefit commencement date
shall be the commencement date of any 409A Pension to which the Participant is entitled or, in the event the Participant is
not entitled to a 409A Pension, the first of the month following the Participant’s termination of employment date (however, if
the lump sum value as of that date is too great to make the distribution, but the lump sum value is not too great as of his
Annuity Starting Date under the terms of this Pre-409A Program, such Annuity Starting Date shall be the applicable
commencement date.

(b) Distribution of Pre-Retirement Spouse’s Pension Benefit: If on the Eligible Spouse’s applicable benefit
commencement date, the Actuarial Equivalent lump sum value of the PEP Pre-Retirement Spouse’s Pension to be paid is
equal to or less than $15,000 ($10,000 in the case of a Pre-2005 Participant), the Plan Administrator shall distribute to the
Eligible Spouse such lump sum value of the PEP Pre-Retirement Spouse’s Pension. The portion of such lump sum that
represents the Eligible Spouse’s Pre-Retirement Spouse’s Pre-409A Pension shall be paid pursuant to the terms of this Pre-
409A Program. The applicable benefit commencement date shall be the commencement date of any Pre-Retirement Spouse’s
409A Pension to which the Eligible Spouse is entitled or, in the event the Eligible Spouse is not entitled to a Pre-Retirement
Spouse’s 409A Pension, the first of the month following the Participant’s death (however, if the lump sum value as of that
date is too great to make the distribution, but the lump sum value is not too great as of the date that would be the Eligible
Spouse’s benefit commencement date under the terms of this Pre-409A Program, such benefit commencement date shall be
the applicable commencement date).
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Any lump sum distributed under this section shall be in lieu of the Pension that otherwise would be distributable to the Participant
or Eligible Spouse hereunder.

4.10 Reemployment of Certain Participants: In the case of a current or former Participant who is reemployed and is
eligible to reparticipate in the Salaried Plan after his Annuity Starting Date, payment of his Pre-409A Pension will be suspended if
payment of his Salaried Plan pension is suspended (or if payment would have been suspended pursuant to such provisions if (i) it
were already in pay status, and (ii) changes in the Salaried Plan terms that occur after December 31, 2004 were disregarded).
Thereafter, his Pre-409A Pension shall recommence at the time determined under Section 6.1 (even if the suspension of his Salaried
Plan pension ceases earlier).
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ARTICLE V.

Amount of Retirement Pension

When a Pension becomes payable to or on behalf of a Post-2004 Participant under this Plan, the amount of such Pre-
409A Pension shall be determined under Section 5.1 or 5.3 (whichever is applicable), subject to any adjustments required under
Sections 4.6(b), 5.4 and 5.5. In the case of a Pre-2005 Participant, the amount of such Participant’s Pre-409A Pension (or a Pre-
Retirement Spouse’s Pre-409A Pension payable on his behalf) shall be determined as provided in Article B of the Appendix.

5.1 Participant’s Pre-409A Pension
(a) Calculating the Pre-409A Pension: In the case of a Post-2004 Participant, such Participant’s Pre-409A

Pension shall be calculated as follows (on the basis specified in subsection (b) below and using the definitions appearing in
subsection (c) below):

(1) His Total Pension, reduced by
(2) His Salaried Plan Pension.

(b) Basis for Determining: The Pre-409A Pension Benefit amount in subsection (a) above shall be the greater of
the amount determined on the basis set forth in paragraph (1) or (2) below, but never more than the limitation specified in
paragraph (3) below:

(1) Present Value Method: The Pre-409A Pension Benefit amount under this paragraph shall be
determined initially as a present value of the
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Participant’s benefit under subsection (a) as of December 31, 2004 (determined as if the Participant voluntarily
terminated on that date without cause, received a payment on the earliest possible commencement date (“Earliest
Date”) thereafter, and such payment was in the form with the maximum value available to the Participant in
connection with a termination at such time), using the Actuarial Equivalent lump sum factors in effect on such date
(“2004 Lump Sum Factors”) to determine the present value. Such present value amount shall then be increased, if the
Participant had not yet attained the Participant’s Earliest Date as of December 31, 2004, for both interest and
survivorship through such Earliest Date, using the 2004 Lump Sum Factors.

(2) Accrued Benefit Method: The Pre-409A Pension Benefit amount under this paragraph shall be based
on the Participant’s Accrued Benefit as of December 31, 2004, but with such Accrued Benefit amount reduced for
early commencement (where applicable based on the Participant’s actual Annuity Starting Date for his Pre-409A
Pension), based upon the reduction factors for early commencement applicable to the Participant’s status as eligible
for a retirement benefit (under Section 4.2) or a vested benefit (under Section 4.3), whichever applies.

(3) Limit on the Pre-409A Pension Benefit: Notwithstanding paragraph (1) or (2) above, a Participant’s
Pre-409A Pension Benefit amount shall never exceed the Participant’s Total Pension reduced by his Salaried Plan
Pension, with each calculated as of the actual Annuity Starting Date of
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Participant’s Pre-409A Pension. For purposes of this paragraph (3), the provisions of Article IV that freeze the
Participant’s status as of December 31, 2004 (or consider only the status on such date), and the provisions of this
document that bar taking into account Plan changes that are effective after December 31, 2004 shall not be taken into
account.

(c) Definitions: The following definitions apply for purposes of this section.
(1) A Participant’s “Total Pension” means the greater of:

(i) The amount of the Participant’s pension determined under the terms of the Salaried Plan, but
without regard to: (A) the limitations imposed by sections 401(a)(17) and 415 of the Code (as such limitations
are interpreted and applied under the Salaried Plan), and (B) the actuarial adjustment under Section 5.7(d) of
the Salaried Plan (relating to benefits that are deferred beyond the Participant’s Normal Retirement Date); or

(ii) The amount (if any) of the Participant’s PEP Guarantee under Section 5.2.
For purposes of subsection (b)(1) and (2), the determination in clause (i) and (ii) above shall be made (except, in the
case of subsection (b)(2), with respect to early commencement reductions, which shall be made as of the Annuity
Starting Date) as of December 31, 2004, and (except to the extent the provisions of the Plan specifically authorize
taking into account subsequent changes) shall be made on

 
V-3



the basis of the terms of the Salaried Plan without taking into account changes after December 31, 2004. As necessary
to ensure the Participant’s receipt of a “greater of” benefit, the foregoing comparison between clause (i) and clause
(ii) shall be made by reflecting, as applicable, the relative value of forms of payment.

(2) A Participant’s “Salaried Plan Pension” means the amount of the Participant’s pension determined
under the terms of the Salaried Plan. For purposes of subsection (b)(1) and (2), the determination of a Participant’s
Salaried Plan Pension shall be made (except, in the case of subsection (b)(2), with respect to early commencement
reductions, which shall be made as of the Annuity Starting Date) as of December 31, 2004, and (except to the extent
the provisions of the Plan specifically authorize taking into account subsequent changes) shall be made on the basis of
the terms of the Salaried Plan without taking into account changes after December 31, 2004.

5.2 PEP Guarantee: A Post-2004 Participant who is eligible under subsection (a) below shall be entitled to a PEP
Guarantee benefit determined under subsection (b) below. In the case of Participants who are not eligible under subsection (a), the
PEP Guarantee shall not apply.

(a) Eligibility: A Participant shall be covered by this section if the Participant has 1988 pensionable earnings
from an Employer of at least $75,000. For purposes of this section, “1988 pensionable earnings” means the Participant’s
remuneration for the 1988 calendar year, within the meaning of the Salaried Plan as in effect in 1988. “1988 pensionable
earnings” does not include remuneration from an entity attributable to any period when that entity was not an Employer.
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(b) PEP Guarantee Formula: The amount of a Participant’s PEP Guarantee shall be determined under the
applicable formula in paragraph (1), subject to the special rules in paragraph (2).

(1) Formulas: The amount of a Participant’s Pension under this paragraph shall be determined in
accordance with subparagraph (i) below. However, if the Participant was actively employed by the PepsiCo
Organization in a classification eligible for the Salaried Plan prior to July 1, 1975, the amount of his Pension under
this paragraph shall be the greater of the amounts determined under subparagraphs (i) and (ii), provided that
subparagraph (ii)(B) shall not apply in determining the amount of a Vested Pension.

(i) Formula A: The Pension amount under this subparagraph shall be:
(A) 3 percent of the Participant’s Highest Average Monthly Earnings for the first 10 years of

Credited Service, plus
(B) 1 percent of the Participant’s Highest Average Monthly Earnings for each year of

Credited Service in excess of 10 years, less
(C) 1-2/3 percent of the Participant’s Primary Social Security Amount multiplied by years of

Credited Service not in excess of 30 years.
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In determining the amount of a Vested Pension under this Formula A, the Pension shall first be calculated on the
basis of (I) the Credited Service the Participant would have earned had he remained in the employ of the
Employer until his Normal Retirement Age, and (II) his Highest Average Monthly Earnings and Primary Social
Security Amount at his Severance from Service Date, and then shall be reduced by multiplying the resulting
amount by a fraction, the numerator of which is the Participant’s actual years of Credited Service on his
Severance from Service Date (or December 31, 2004, if earlier) and the denominator of which is the years of
Credited Service he would have earned had he remained in the employ of an Employer until his Normal
Retirement Age.

(ii) Formula B: The Pension amount under this subparagraph shall be the greater of (A) or
(B) below:

(A) 1-1/2 percent of Highest Average Monthly Earnings times the number of years of
Credited Service, less 50 percent of the Participant’s Primary Social Security Amount, or

(B) 3 percent of Highest Average Monthly Earnings times the number of years of Credited
Service up to 15 years, less 50 percent of the Participant’s Primary Social Security Amount.

In determining the amount of a Disability Pension under Formula A or B above, the Pension shall be calculated on the
basis of the Participant’s Credited Service
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(determined in accordance with Section 3.3(d)(3) of the Salaried Plan, as in effect on December 31, 2004), and his
Highest Average Monthly Earnings and Primary Social Security Amount at the date of disability (or as of such earlier
date as may apply under Section 5.1(b)).

(2) Calculation: The amount of the PEP Guarantee shall be determined pursuant to paragraph (1) above,
subject to the following special rules:

(i) Surviving Eligible Spouse’s Annuity: Subject to subparagraph (iii) below and the last sentence of
this subparagraph, if the Participant has an Eligible Spouse, the Participant’s Eligible Spouse shall be entitled to
receive a survivor annuity equal to 50 percent of the Participant’s Annuity under this section, with no
corresponding reduction in such Annuity for the Participant. Annuity payments to a surviving Eligible Spouse
shall begin on the first day of the month coincident with or following the Participant’s death and shall end with
the last monthly payment due prior to the Eligible Spouse’s death. If the Eligible Spouse is more than 10 years
younger than the Participant, the survivor benefit payable under this subparagraph shall be adjusted as provided
below.

(A) For each full year more than 10 but less than 21 that the surviving Eligible Spouse is
younger than the Participant, the survivor benefit payable to such spouse shall be reduced by 0.8
percent.
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(B) For each full year more than 20 that the surviving Eligible Spouse is younger than the
Participant, the survivor benefit payable to such spouse shall be reduced by an additional 0.4 percent.

(ii) Reductions: The following reductions shall apply in determining a Participant’s PEP Guarantee.
(A) If the Participant will receive an Early Retirement Pension, the payment amount shall be

reduced by 3/12ths of 1 percent for each month by which the benefit commencement date precedes the
date the Participant would attain his Normal Retirement Date.

(B) If the Participant is entitled to a Vested Pension, the payment amount shall be reduced to
the Actuarial Equivalent of the amount payable at his Normal Retirement Date (if payment commences
before such date), and the Section 4.6(b) reductions for any Pre-Retirement Spouse’s coverage shall
apply.

(C) This clause applies if the Participant will receive his Pension in a form that provides an
Eligible Spouse benefit, continuing for the life of the surviving spouse, that is greater than that provided
under subparagraph (i). In this instance, the Participant’s Pension under this section shall be reduced so
that the total value of the benefit payable on the Participant’s behalf is the Actuarial Equivalent of the
Pension otherwise payable under the foregoing provisions of this section.
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(D) This clause applies if the Participant will receive his Pension in a form that provides a
survivor annuity for a beneficiary who is not his Eligible Spouse. In this instance, the Participant’s
Pension under this section shall be reduced so that the total value of the benefit payable on the
Participant’s behalf is the Actuarial Equivalent of a Single Life Annuity for the Participant’s life.

(E) This clause applies if the Participant will receive his Pension in a Annuity form that
includes inflation protection described in Section 6.2(b). In this instance, the Participant’s Pension
under this section shall be reduced so that the total value of the benefit payable on the Participant’s
behalf is the Actuarial Equivalent of the elected Annuity without such protection.

(iii) Lump Sum Conversion: The amount of the Retirement Pension determined under this section
for a Participant whose Retirement Pension will be distributed in the form of a lump sum shall be the Actuarial
Equivalent of the Participant’s PEP Guarantee determined under this section, taking into account the value of
any survivor benefit under subparagraph (i) above and any early retirement reductions under subparagraph (ii)
(A) above.
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5.3 Amount of Pre-Retirement Spouse’s Pre-409A Pension: The monthly amount of the Pre-Retirement Spouse’s Pre-
409A Pension payable to a surviving Eligible Spouse of a Post-2004 Participant under Section 4.6 shall be determined under
subsection (a) below.

(a) Calculation: An Eligible Spouse’s Pre-Retirement Spouse’s Pre-409A Pension shall be equal to:
(1) The Eligible Spouse’s Total Pre-Retirement Spouse’s Pension, reduced by
(2) The Eligible Spouse’s Salaried Plan Pre-Retirement Spouse’s Pension.

(b) Definitions: The following definitions apply for purposes of this section.
(1) An Eligible Spouse’s “Total Pre-Retirement Spouse’s Pension” means the greater of:

(i) The amount of the Eligible Spouse’s pre-retirement spouse’s pension determined under the
principles and limitations of Section 5.1(b) and under the terms of the Salaried Plan in effect on December 31,
2004 (except as otherwise applicable under Section 5.1(b)), but without regard to: (A) the limitations imposed
by sections 401(a)(17) and 415 of the Code (as such limitations are interpreted and applied under the Salaried
Plan), and (B) the actuarial adjustment under Section 5.7(d) of the Salaried Plan (relating to benefits that are
deferred beyond the Participant’s Normal Retirement Date); or
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(ii) The amount (if any) of the Eligible Spouse’s PEP Guarantee Pre-Retirement Spouse’s Pension
determined under the principles and limitations of Section 5.1(b) and under subsection (c).

In making this comparison, the benefits in subparagraphs (i) and (ii) above shall be calculated with reference to the
specific time of payment applicable to the Eligible Spouse.

(2) An “Eligible Spouse’s Salaried Plan Pre-Retirement Spouse’s Pension” means the Pre-Retirement
Spouse’s Pension that would be payable to the Eligible Spouse under the principles and limitations of Section 5.1(b)
under the terms of the Salaried Plan in effect on December 31, 2004 (except as otherwise applicable under
Section 5.1(b)).

(c) PEP Guarantee Pre-Retirement Spouse’s Pension: An Eligible Spouse’s PEP Guarantee Pre-Retirement
Spouse’s Pension shall be determined in accordance with paragraph (1) or (2) below, whichever is applicable, with reference
to the PEP Guarantee (if any) that would have been available to the Participant under Section 5.2.

(1) Normal Rule: The Pre-Retirement Spouse’s Pension payable under this paragraph shall be equal to the
amount that would be payable as a survivor annuity, under a Qualified Joint and Survivor Annuity, if the Participant
had:

(i) Separated from service on the earliest of the date of death, his actual Severance from Service
Date;
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(ii) Commenced a Qualified Joint and Survivor Annuity on the same date payments of the Qualified
Pre-Retirement Spouse’s Pension are to commence; and

(iii) Died on the day immediately following such commencement.
If payment of a Pre-Retirement Spouse’s Pension under this paragraph commences or is deemed to commence prior to
the date which would have been the Participant’s Normal Retirement Date, appropriate reductions for early
commencement shall be applied to the Qualified Joint and Survivor Annuity upon which the Pre-Retirement Spouse’s
Pension is based.

(2) Special Rule for Active and Disabled Employees: Notwithstanding paragraph (1) above, the Pre-
Retirement Spouse’s Pension paid on behalf of a Participant described in Section 4.6(a) shall not be less than an
amount equal to 25 percent of such Participant’s PEP Guarantee determined under Section 5.2 in accordance with the
principles and limitations of Section 5.1(b) (if a comparable 25 percent benefit is available on behalf of the Participant
under the Salaried Plan). A Pre-Retirement Spouse’s Pension under this paragraph is not reduced for early
commencement.

5.4 Certain Adjustments: Pensions determined under the foregoing sections of this Article are subject to adjustment as
provided in this section. For purposes of this section,
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“specified plan” shall mean the Salaried Plan or a nonqualified pension plan similar to this Plan. A nonqualified pension plan is
similar to this Plan if it is sponsored by a member of the PepsiCo Organization and if its benefits are not based on participant pay
deferrals.

(a) Adjustments for Rehired Participants: This subsection shall apply to a current or former Participant who is
reemployed after his Annuity Starting Date and whose benefit under the Salaried Plan is recalculated based on an additional
period of Credited Service. In the event of any such recalculation, the Participant’s PEP Pension shall also be recalculated
hereunder. For this purpose, the PEP Guarantee under Section 5.2 is adjusted for in-service distributions and prior
distributions in the same manner as benefits are adjusted under the Salaried Plan, but by taking into account benefits under
this Plan and any specified plans.

(b) Adjustment for Increased Pension Under Other Plans: If the benefit paid under a specified plan on behalf of
a Participant is increased after PEP benefits on his behalf have been determined (whether the increase is by order of a court,
by agreement of the plan administrator of the specified plan, or otherwise), the PEP benefit for the Participant shall be
recalculated. If the recalculation identifies an overpayment hereunder, the Plan Administrator shall take such steps as it
deems advisable to recover the overpayment. It is specifically intended that there shall be no duplication of payments under
this Plan and any specified plans.

5.5 Excludable Employment: Effective for periods of employment on or after June 30, 1997, an executive classified as
level 22 or above (or the equivalent) whose employment by an Employer is for a limited duration assignment shall not become
entitled to a benefit or to
 

V-13



any increase in benefits in connection with such employment. In addition, in the case of agreements entered into after January 1,
2009, an executive who has signed a written agreement with the Company pursuant to which the individual either (i) waives
eligibility under the Plan (even if the individual otherwise meets the definition of Employee under the Plan), or (ii) agrees not to
participate in the Plan, shall not thereafter becomes entitled to a benefit or to any increase in benefits in connection with such
employment (whichever applies). Written agreements may be entered into either before or after the executive becomes eligible for
or begins participation in the Plan, and such written agreement may take any form that is deemed effective by the Company. All
written agreements under this section 5.5 shall be irrevocable by the individual once executed.
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ARTICLE VI.

Distribution Options

The terms of this Article govern (i) the distribution of benefits to a Participant who becomes entitled to a Pre-409A
Pension, and (ii) the continuation of benefits (if any) to such Participant’s beneficiary following the Participant’s death. Other than
as set forth in section 4.9 (cashout distributions), a Pre-Retirement Spouse’s Pension derived from the Pre-409A Program shall be
payable as an Annuity for the life of the Eligible Spouse (except as provided in Article VI of the Salaried Plan). The distribution of
a 409A Pension is governed by the terms of the 409A Program.

6.1 Form and Timing of Distributions: This section shall govern the form and timing of distributions of Pre-409A
Pensions that begin on or after March 1, 1992. Plan distributions that begin before that date shall be governed by the prior terms of
the Plan. The provisions of this Section 6.1 are in all cases subject to the cashout rules set forth in Section 4.9.

(a) No Advance Election: This subsection shall apply to a Participant: (i) who does not have an Advance
Election in effect as of the close of business on the day before his Retirement Date, or (ii) who terminates employment prior
to Retirement. Subject to the next sentence, a Participant described in this subsection shall be paid his PEP Pension in the
same form and at the same time as he is paid his Pension under the Salaried Plan. If a Participant’s Salaried Plan Annuity
Starting Date occurs while he is still an employee of the PepsiCo Organization (because of the time of payment provisions in
Code section 401(a)(9)), payment under the Plan shall not begin until the first of the month next following the Participant’s
Severance from Service Date. In this instance, the form of payment under this Plan shall remain that applicable under the
Salaried Plan. If
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the Participant will be paid his pension under the Salaried Plan in a form of payment that is not available to the Participant
under this Pre-409A Program (e.g., because the Participant attains Retirement status under the Salaried Plan but does not
attain Retirement status under this Pre-409A Program, based on applying the terms of the Salaried Plan in effect on
December 31, 2004), the principles of subsection (b)(2) below will govern the determination of the Participant’s form of
payment.

(b) Advance Election in Effect: This subsection shall apply to a Participant who has an Advance Election in
effect as of the close of business on the day before his Retirement Date. To be in effect, an Advance Election must meet the
advance receipt and other requirements of Section 6.3(b).

(1) Lump Sum Election: If a Participant covered by this subsection has an Advance Election to receive a
Single Lump Sum in effect as of the close of business on the day before his Retirement Date, the Participant’s Pre-
409A Retirement Pension under the Plan shall be paid as a Single Lump Sum as of the first of the month coincident
with or next following his Retirement Date.

(2) Annuity Election: If a Participant covered by this subsection has an Advance Election to receive an
Annuity in effect as of the close of business on the day before his Retirement Date, the Participant’s Pre-409A
Retirement Pension under the Plan shall be paid in an Annuity beginning on the first of the month coincident with or
next following his Retirement Date. The following provisions of this paragraph govern the form of Annuity payable in
the case of a Participant described in this paragraph.
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(i) Salaried Plan Election: A Participant who has a qualifying Salaried Plan election shall receive his
distribution in the same form of Annuity the Participant selected in such qualifying Salaried Plan election. For
this purpose, a “qualifying Salaried Plan election” is a written election of a form of payment by the Participant
that: (A) is currently in effect under the Salaried Plan as of the close of business on the day before the
Participant’s Retirement Date, and (B) specifies an Annuity as the form of payment for all or part of the
Participant’s Retirement Pension under the Salaried Plan. For purposes of the preceding sentence, a Participant
who elects a combination lump sum and Annuity under the Salaried Plan is considered to have specified an
Annuity for part of his Salaried Plan Pension.

(ii) PEP Election: A Participant who is not covered by subparagraph (i) and who has a PEP Election
in effect as of the close of business on the day before his Retirement Date shall receive his distribution in the
form of Annuity the Participant selects in such PEP Election.

(iii) No PEP Election: A Participant who is not covered by subparagraph (i) or (ii) above shall
receive his distribution in the form of a Qualified Joint and Survivor Annuity if he is married, or in the form of
a Single Life Annuity if he is not married. For purposes of this subparagraph (iii), a Participant shall be
considered married if he is married on the day before his Retirement Date.
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6.2 Available Forms of Payment: The forms of payment set forth in subsections (a) and (b) may be provided to any
Participant who is entitled to a Pre-409A Retirement Pension. The forms of payment for other Participants are set forth in
subsection (c) below. The provisions of this section are effective for Annuity Starting Dates after 1989 and earlier distributions shall
be governed by prior terms of the Plan.

(a) Basic Forms of Payment: A Participant’s Pre-409A Retirement Pension shall be distributed in one of the
forms of payment listed in this subsection. The particular form of payment applicable to a Participant shall be determined in
accordance with Section 6.1. Payments shall commence on the date specified in Section 6.1 and shall end on the date
specified in this subsection.

(1) Single Life Annuity Option: A Participant may receive his Pre-409A Pension in the form of a Single
Life Annuity, which provides monthly payments ending with the last payment due prior to his death.

(2) Survivor Options: A Participant may receive his Pre-409A Pension in accordance with one of the
following survivor options:

(i) 100 Percent Survivor Option: The Participant shall receive a reduced Pre-409A Pension payable
for life, ending with the last monthly payment due prior to his death. Payments in the same reduced amount
shall continue after the Participant’s death to his beneficiary for life, beginning on the first day of the month
coincident with or following the Participant’s death and ending with the last monthly payment due prior to the
beneficiary’s death.
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(ii) 75 Percent Survivor Option: The Participant shall receive a reduced Pre-409A Pension payable
for life, ending with the last monthly payment due prior to his death. Payments in the amount of 75 percent of
such reduced Pre-409A Pension shall be continued after the Participant’s death to his beneficiary for life,
beginning on the first day of the month coincident with or following the Participant’s death and ending with the
last monthly payment due prior to the beneficiary’s death.

(iii) 50 Percent Survivor Option: The Participant shall receive a reduced Pre-409A Pension payable
for life, ending with the last monthly payment due prior to his death. Payments in the amount of 50 percent of
such reduced Pre-409A Pension shall be continued after the Participant’s death to his beneficiary for life,
beginning on the first day of the month coincident with or following the Participant’s death and ending with the
last monthly payment due prior to the beneficiary’s death. A 50 percent survivor option under this paragraph
shall be a Qualified Joint and Survivor Annuity if the Participant’s beneficiary is his Eligible Spouse.

(iv) Ten Years Certain and Life Option: The Participant shall receive a reduced Pre-409A Pension
which shall be payable monthly for his lifetime but for not less than 120 months. If the retired Participant dies
before 120 payments have been made, the monthly Pension amount shall be paid for the remainder of the 120
month period to the Participant’s primary beneficiary (or if the primary beneficiary has predeceased the
Participant, the Participant’s contingent beneficiary).

 
VI-5



(3) Single Lump Sum Payment Option: A Participant may receive payment of his Pre-409A Pension in
the form of a Single Lump Sum payment.

(4) Combination Lump Sum/Monthly Benefit Option: A Participant who does not have an Advance
Election in effect may receive a portion of his Pre-409A Pension in the form of a lump sum payment, and the
remaining portion in the form of one of the monthly benefits described in paragraphs (1) and (2) above. The Pre-409A
Pension is divided between the two forms of payment based on the whole number percentages designated by the
Participant on a form provided for this purpose by the Plan Administrator. For the election to be effective, the sum of
the two percentages designated by the Participant must equal 100 percent.

(i) The amount of the Pre-409A Pension paid in the form of a lump sum is determined by
multiplying: (A) the amount that would be payable to the Participant as a Single Lump Sum payment if the
Participant’s entire benefit were payable in that form, by (B) the percentage that the Participant has designated
for receipt in the form of a lump sum.

(ii) The amount of the Pre-409A Pension paid in the form of a monthly benefit is determined by
multiplying: (A) the amount of the monthly benefit elected by the Participant, determined in accordance with
paragraph (1) or (2) above (whichever applies), by (B) the percentage that the Participant has designated for
receipt in the form of a monthly benefit.
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(b) Inflation Protection: The following levels of inflation protection may be provided to any Participant who is
entitled to a Pre-409A Retirement Pension (except to the extent such Pre-409A Pension is paid as a lump sum).

(1) 5 Percent Inflation Protection: A Participant’s monthly benefit shall be initially reduced, but thereafter
shall be increased if inflation in the prior year exceeds 5 percent. The amount of the increase shall be the difference
between inflation in the prior year and 5 percent.

(2) 7 Percent Inflation Protection: A Participant’s monthly benefit shall be initially reduced, but thereafter
shall be increased if inflation in the prior year exceeds 7 percent. The amount of the increase shall be the difference
between inflation in the prior year and 7 percent.

Benefits shall be subject to increase in accordance with this subsection each January 1, beginning with the second January 1
following the Participant’s Annuity Starting Date. The amount of inflation in the prior year shall be determined based on
inflation in the 12-month period ending on September 30 of such year, with inflation measured in the same manner as applies
on the Effective Date for adjusting Social Security benefits for changes in the cost of living. Inflation protection that is in
effect shall carry over to any survivor benefit payable on behalf of a Participant, and shall increase the otherwise applicable
survivor benefit as provided above. Any election by a Participant to receive inflation protection shall be irrevocable by such
Participant or his surviving beneficiary.
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(c) Available Options for Vested Benefits: The forms of payment available for a Participant with a Pre-409A
Vested Pension are a Qualified Joint and Survivor Annuity or a 75 Percent Survivor Annuity for married Participants, and a
Single Life Annuity for both married and unmarried Participants. The applicable form of payment shall be determined in
accordance with Section 6.1(a).

6.3 Procedures for Elections: This section sets forth the procedures for making Advance Elections and PEP Elections.
(a) In General: To qualify as an Advance Election or PEP Election for purposes of Section 6.1, an election must

be made in writing, on the form designated by the Plan Administrator, and must be signed by the Participant. These
requirements also apply to any revocations of such elections. Spousal consent is not required for any election (or revocation
of election) under the Plan.

(b) Advance Election: To qualify as an Advance Election, an election must be made on or after July 15, 1993
and meet the following requirements.

(1) Election: The Participant shall designate on the Advance Election form whether the Participant elects
to take his Pre-409A Pension in the form of an Annuity or a Single Lump Sum.

(2) Receipt by Plan Administrator: The Advance Election must be received by the Plan Administrator
before the start of the calendar year containing the Participant’s Retirement Date, and at least 6 months before that
Retirement Date. An election that meets the foregoing requirements shall remain effective until it is changed or
revoked.
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(3) Change or Revocation of Election: A Plan Participant may change an Advance Election by filing a
new Election that meets the foregoing requirements. A Plan Participant may revoke an Advance Election only by
filing a revocation that is received by the Plan Administrator before the start of the calendar year containing the Plan
Participant’s Retirement Date, and at least 6 months before that Retirement Date.

Any Advance Election by a Participant shall be void if the Participant is not entitled to a Pre-409A Retirement Pension.
(c) PEP Election: A PEP Election may only be made by a Participant who has an Advance Election to receive an

Annuity in effect at the time his PEP Election is received by the Plan Administrator. In determining whether an Advance
Election is in effect for this purpose, the advance receipt requirement of subsection (b)(2) shall be considered met if it will be
met by the Participant’s proposed Retirement Date.

(1) Election: The Participant shall designate on the PEP Election form the Annuity form of benefit the
Participant selects from those described in Section 6.2, including the Participant’s choice of inflation protection,
subject to the provisions of this Article VI. The forms of payment described in Section 6.2(a)(3) and (4) are not
available pursuant to a PEP Election.

(2) Receipt by the Plan Administrator: The PEP Election must be received by the Plan Administrator no
earlier than 180 days (90 days prior to January 1, 2007) before the Participant’s Retirement Date, and no later than the
close of business on the day before the Participant’s Retirement Date. The Participant shall furnish proof of the age of
his beneficiary (including his Eligible Spouse if applicable), to the Plan Administrator by the day before the
Participant’s Retirement Date, for any form of payment which is subject to reduction in accordance with subsection
6.2(c) above.
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A Participant may change his PEP Election by filing a new Election with the Plan Administrator that meets the foregoing
requirements. The Participant’s PEP Election shall become effective at the close of business on the day before the
Participant’s Retirement Date. Any PEP Election by a Participant shall be void if the Participant does not have an Advance
Election in effect at such time.

(d) Elections Rules for Annuity Starting Dates: When amounts become payable to a Participant in accordance
with Article IV, they shall be payable as of the Participant’s Annuity Starting Date and the election procedures (in this
section and Sections 6.1 and 6.5) shall apply to all of the Participant’s unpaid accruals under this Pre-409A Program as of
such Annuity Starting Date, with the following exception. In the case of a Participant who is rehired after his initial Annuity
Starting Date and who (i) is currently receiving an Annuity that remained in pay status upon rehire, or (ii) was previously
paid a lump sum distribution (other than a cashout distribution described in Section 4.9(a)), the Participant’s subsequent
Annuity Starting Date (as a result of his termination of reemployment), and the election procedures at such subsequent
Annuity Starting Date, shall apply only to the portion of his benefit that accrues after his rehire. Any prior accruals that
remain to be paid as of the Participant’s subsequent Annuity Starting Date shall continue to be payable in accordance with
the elections made at his initial Annuity Starting Date under this Pre-409A Program.
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For purposes of this section, an election shall be treated as received on a particular day if it is: (A) postmarked that day, or
(B) actually received by the Plan Administrator on that day. Delivery under clause (B) must be made by the close of business,
which time is to be determined by the Plan Administrator.

6.4 Special Rules for Survivor Options:
(a) Effect of Certain Deaths: If a Participant makes a PEP Election for a form of payment described in

Section 6.2(a)(2) and the Participant or his beneficiary (beneficiaries in the case of Section 6.2(a)(2)(iv)) dies before the PEP
Election becomes effective, the election shall be disregarded. If the Participant dies after such PEP Election becomes
effective but before his Pre-409A Retirement Pension actually commences, the election shall be given effect and the amount
payable to his surviving Eligible Spouse or other beneficiary shall commence on the first day of the month following his
death (any back payments due the Participant shall be payable to his estate). In the case of a Participant who has elected the
form of payment described in Section 6.2(a)(2)(iv), if such Participant dies: (i) after the PEP Election has become effective,
(ii) without a surviving primary or contingent beneficiary, and (iii) before receiving 120 payments under the form of
payment, then the remaining payments due under such form of payment shall be paid to the Participant’s estate. If payments
have commenced under such form of payment to a Participant’s primary or contingent beneficiary and such beneficiary dies
before payments are completed, then the remaining payments due under such form of payment shall be paid to such
beneficiary’s estate.
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(b) Nonspouse Beneficiaries: If a Participant’s beneficiary is not his Eligible Spouse, he may not elect:
(i) The 100 percent survivor option described in Section 6.2(a)(2)(i) if his nonspouse beneficiary is

more than 10 years younger than he is, or
(ii) The 75 percent survivor option described in Section 6.2(a)(2)(ii) if his nonspouse beneficiary is

more than 19 years younger than he is.

6.5 Designation of Beneficiary: A Participant who has elected to receive all or part of his pension in a form of
payment that includes a survivor option shall designate a beneficiary who will be entitled to any amounts payable on his death.
Such designation shall be made on a PEP Election Form or an approved election form filed under the Salaried Plan, whichever is
applicable. In the case of the survivor option described in Section 6.2(a)(2)(iv), the Participant shall be entitled to name both a
primary beneficiary and a contingent beneficiary. A Participant (whether active or former) shall have the right to change or revoke
his beneficiary designation at any time prior to when his election is finally effective. The designation of any beneficiary, and any
change or revocation thereof, shall be made in accordance with rules adopted by the Plan Administrator. A beneficiary designation
shall not be effective unless and until filed with the Plan Administrator. If no beneficiary is properly designated, then a Participant’s
election of a survivor’s option described in Section 6.2(a)(2) shall not be given effect. A Participant entitled to a Pre-409A Vested
Pension does not have the right or ability to name a beneficiary; if the Participant is permitted under Section 6.2 to elect an optional
form of payment, then his beneficiary shall be his Eligible Spouse on his Annuity Starting Date.

6.6 Payment of FICA and Related Income Taxes: As provided in section 6.7 of the Plan Document for the
Section 409A Program, a portion of a Participant’s 409A Pension,
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if any, shall be paid as a single lump sum and remitted directly to the Internal Revenue Service (“IRS”) or other applicable tax
authority in satisfaction of the Participant’s FICA Amount and the related withholding of income tax at source on wages (imposed
under Code Section 3401 or the corresponding withholding provisions of the applicable state, local or foreign tax laws as a result of
the payment of the FICA Amount) and the additional withholding of income tax at source on wages that is attributable to the
pyramiding of wages and taxes (all such amounts due are referred to collectively as “Employment Taxes”). To the extent that a
Participant’s 409A Pension, if any, is insufficient to pay the Employment Taxes when due (including if the Participant’s 409A
Pension has not commenced at the time the Employment Taxes are due), a portion of the Participant’s Pre-409A Pension, if any,
shall be paid as a single lump sum and remitted directly to the applicable tax authority in satisfaction of any amounts necessary to
satisfy fully the Employment Taxes.
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ARTICLE VII.

Administration

7.1 Authority to Administer Plan: The Plan shall be administered by the Plan Administrator, which shall have the
authority to interpret the Plan and issue such regulations as it deems appropriate. The Plan Administrator shall maintain Plan
records and make benefit calculations, and may rely upon information furnished it by the Participant in writing, including the
Participant’s current mailing address, age and marital status. The Plan Administrator’s interpretations, determinations, regulations
and calculations shall be final and binding on all persons and parties concerned. The Company, in its capacity as Plan Administrator
or in any other capacity, shall not be a fiduciary of the Plan and any restrictions that apply to a party in interest under section 406 of
ERISA shall not apply to the Company or otherwise under the Plan.

7.2 Facility of Payment: Whenever, in the Plan Administrator’s opinion, a person entitled to receive any payment of a
benefit or installment thereof hereunder is under a legal disability or is incapacitated in any way so as to be unable to manage his
financial affairs, the Plan Administrator may make payments to such person or to the legal representative of such person for his
benefit, or the Plan Administrator may apply the payment for the benefit of such person in such manner as it considers advisable.
Any payment of a benefit or installment thereof in accordance with the provisions of this section shall be a complete discharge of
any liability for the making of such payment under the provisions of the Plan.

7.3 Claims Procedure: The Plan Administrator shall have the exclusive discretionary authority to construe and to
interpret the Plan, to decide all questions of eligibility for benefits and to determine the amount of such benefits, and its decisions
on such matters are final and conclusive. As a result, benefits under this Plan will be paid only if the Plan
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Administrator decides in its discretion that the person claiming such benefits is entitled to them. This discretionary authority is
intended to be absolute, and in any case where the extent of this discretion is in question, the Plan Administrator is to be accorded
the maximum discretion possible. Any exercise of this discretionary authority shall be reviewed by a court, arbitrator or other
tribunal under the arbitrary and capricious standard (i.e., the abuse of discretion standard). If, pursuant to this discretionary
authority, an assertion of any right to a benefit by or on behalf of a Participant or beneficiary (a “claimant”) is wholly or partially
denied, the Plan Administrator, or a party designated by the Plan Administrator, will provide such claimant within the 90-day
period following the receipt of the claim by the Plan Administrator, a comprehensible written notice setting forth:

(a) The specific reason or reasons for such denial;
(b) Specific reference to pertinent Plan provisions on which the denial is based;
(c) A description of any additional material or information necessary for the claimant to submit to perfect the

claim and an explanation of why such material or information is necessary; and
(d) A description of the Plan’s claim review procedure (including the time limits applicable to such process and

a statement of the claimant’s right to bring a civil action under ERISA following a further denial on review).

If the Plan Administrator determines that special circumstances required an extension of time for processing the claim it may
extend the response period from 90 to 180 days. If this occurs, the Plan Administrator will notify the claimant before the end of the
initial 90-day period, indicating the special circumstances requiring the extension and the date by which the Plan Committee
 

VII-2



expects to make the final decision. The claim review procedure is available upon written request by the claimant to the Plan
Administrator, or the designated party, within 60 days after receipt by the claimant of written notice of the denial of the claim.
Upon review, the Plan Administrator shall provide the claimant a full and fair review of the claim, including the opportunity to
submit to the Plan Administrator comments, documents, records and other information relevant to the claim and the Plan
Administrator’s review shall take into account such comments, documents, records and information regardless of whether it was
submitted or considered at the initial determination. The decision on review will be made within 60 days after receipt of the request
for review, unless circumstances warrant an extension of time not to exceed an additional 60 days. If this occurs, notice of the
extension will be furnished to the claimant before the end of the initial 60-day period, indicating the special circumstances
requiring the extension and the date by which the Plan Administrator expects to make the final decisions. The final decision shall
be in writing and drafted in a manner calculated to be understood by the claimant; include specific reasons for the decision with
references to the specific Plan provisions on which the decision is based; and provide that the claimant is entitled to receive, upon
request and free of charge, reasonable access to, and copies of, all documents, records, and other information relevant to his or her
claim for benefits..

Any claim under the Plan that is reviewed by a court shall be reviewed solely on the basis of the record before the Plan
Administrator at the time it made its determination. In addition, any such review shall be conditioned on the claimant’s having fully
exhausted all rights under this section. Any notice or other notification that is required to be sent to a claimant under this section
may be sent pursuant to any method approved under Department of Labor Regulation Section 2520.104b-1 or other applicable
guidance.
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7.4 Effect of Specific References: Specific references in the Plan to the Plan Administrator’s discretion shall create no
inference that the Plan Administrator’s discretion in any other respect, or in connection with any other provision, is less complete or
broad.
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ARTICLE VIII.

Miscellaneous

8.1 No guarantee of Employment: Nothing contained in this Plan shall be construed as a contract of employment
between an Employer and any Employee, or as a right of any Employee to be continued in the employment of an Employer, or as a
limitation of the right of an Employer to discharge any of its Employees, with or without cause.

8.2 Nonalienation of Benefits: Benefits payable under the Plan or the right to receive future benefits under the Plan
shall not be subject in any manner to anticipation, alienation, sale, transfer, assignment, pledge, encumbrance, charge, garnishment,
execution, or levy of any kind, either voluntary or involuntary, and any attempt to anticipate, alienate, sell, transfer, assign, pledge,
encumber, charge or otherwise dispose of any right to benefits payable hereunder, including any assignment or alienation in
connection with a divorce, separation, child support or similar arrangement, shall be null and void and not binding on the Company.
The Company shall not in any manner be liable for, or subject to, the debts, contracts, liabilities, engagements or torts of any person
entitled to benefits hereunder.

8.3 Unfunded Plan: The Company’s obligations under the Plan shall not be funded, but shall constitute liabilities by
the Company payable when due out of the Company’s general funds. To the extent the Participant or any other person acquires a
right to receive benefits under this Plan, such right shall be no greater than the rights of any unsecured general creditor of the
Company.

8.4 Action by the Company: Any action by the Company under this Plan may be made by the Board of Directors of
the Company or by the Compensation Committee of the Board of Directors, with a report of any actions taken by it to the Board of
Directors. In addition, such action may be made by any other person or persons duly authorized by resolution of said Board to take
such action.
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8.5 Indemnification: Unless the Board of Directors of the Company shall determine otherwise, the Company shall
indemnify, to the full extent permitted by law, any employee acting in good faith within the scope of his employment in carrying
out the administration of the Plan.

8.6 Code Section 409A: At all times, this Plan shall be operated to preserve the status of benefits under this Pre-409A
Program as being exempt from Section 409A, i.e., to preserve the grandfathered status of this Pre-409A Program. In all cases, the
provision of the prior sentence shall apply notwithstanding any contrary provision of the Plan. Accordingly, in determining rights
and benefits under this Pre-409A Program, changes in the Salaried Plan that are effective after December 31, 2004 shall be
disregarded to the extent necessary to avoid a modification of this Pre-409A Program that would constitute a material modification
for purposes of Section 409A.

8.7 Authorized Transfers: If a Participant transfers to an entity that is not part of the PepsiCo Organization, the
liability for any benefits accrued while the Participant was employed by the PepsiCo Organization shall remain with the Company.
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ARTICLE IX.

Amendment and Termination

This Article governs the Company’s right to amend and or terminate the Plan. The Company’s amendment and
termination powers under this Article shall be subject, in all cases, to the restrictions on amendment and termination in
Section 409A and shall be exercised in accordance with such restrictions to ensure continued exemption from Section 409A in
accordance with Section 8.6.

9.1 Continuation of the Plan: While the Company and the Employers intend to continue the Plan indefinitely, they
assume no contractual obligation as to its continuance. In accordance with Section 8.4, the Company hereby reserves the right, in
its sole discretion, to amend, terminate, or partially terminate the Plan at any time provided, however, that no such amendment or
termination shall adversely affect the amount of benefit to which a Participant or his beneficiary is entitled under Article IV on the
date of such amendment or termination, unless the Participant becomes entitled to an amount equal to such benefit under another
plan or practice adopted by the Company (except as necessary to preserve the exemption from Section 409A of this Pre-409A
Program). Specific forms of payment are not protected under the preceding sentence.

9.2 Amendments: The Company may, in its sole discretion, make any amendment or amendments to this Plan from
time to time, with or without retroactive effect, including any amendment or amendments to eliminate available distribution options
under Article VI hereof at any time before the earlier of the Participant’s Annuity Starting Date under this Plan or under the
Salaried Plan; provided, however, that no amendment of the Plan shall be effective to the extent that the amendment would be
considered a “material modification” (as that
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term is defined in Section 409A) of the Pre-409A Program and would, as a result, cause the Pre-409A Program to be subject to
Section 409A. An Employer (other than the Company) shall not have the right to amend the Plan.

9.3 Termination: The Company may terminate the Plan, either as to its participation or as to the participation of one or
more Employers. If the Plan is terminated with respect to fewer than all of the Employers, the Plan shall continue in effect for the
benefit of the Employees of the remaining Employers.
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ARTICLE X.

ERISA Plan Structure

This Plan document in conjunction with the plan document(s) for the 409A Program encompasses three separate plans
within the meaning of ERISA, as are set forth in subsections (a), (b) and (c). This division into separate plans shall be effective as
of July 1, 1996; previously the plans set forth in subsections (b) and (c) were a single plan within the meaning of ERISA.

(a) Excess Benefit Plan: An excess benefit plan within the meaning of section 3(36) of ERISA, maintained
solely for the purpose of providing benefits for Salaried Plan participants in excess of the limitations on benefits imposed by
section 415 of the Code.

(b) Excess Compensation High Hat Plan: A plan maintained by the Company primarily for the purpose of
providing deferred compensation for a select group of management or highly compensated employees within the meaning of
sections 201(2) and 401(a)(1) of ERISA. The plan provides benefits for Salaried Plan participants in excess of the limitations
imposed by section 401(a)(17) of the Code on benefits under the Salaried Plan (after taking into account any benefits under
the excess benefit plan). For ERISA reporting purposes, this portion of PEP may be referred to as the PepsiCo Pension
Equalization Plan I.

(c) Preservation Top Hat Plan: A plan maintained by the Company primarily for the purpose of providing
deferred compensation for a select group of management or highly compensated employees within the meaning of sections
201(2) and 401(a)(1) of ERISA. The plan provides grandfather benefits to those Salaried Plan
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participants described in section 5.2(a) hereof, by preserving for them the pre-1989 level of benefit accrual that was in effect
before the Salaried Plan’s amendment effective January 1, 1989 (after taking into account any benefits under the Excess
Benefit Plan and Excess Compensation Top Hat Plan). For ERISA reporting purposes, this portion of PEP shall be referred
to as the PepsiCo Pension Equalization Plan II.

Benefits under this Plan shall be allocated first to the Excess Benefit Plan, to the extent of benefits paid for the purpose indicated in
(a) above; then any remaining benefits shall be allocated to the Excess Compensation Top Hat Plan, to the extent of benefits paid
for the purpose indicated in (b) above; then any remaining benefits shall be allocated to the Preservation Top Hat Plan. These three
plans are severable for any and all purposes as directed by the Company.
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ARTICLE XI.

Applicable Law

All questions pertaining to the construction, validity and effect of the Plan shall be determined in accordance with the
provisions of ERISA. In the event ERISA is not applicable or does not preempt state law, the laws of the state of New York shall
govern.

If any provision of this Plan is, or is hereafter declared to be, void, voidable, invalid or otherwise unlawful, the
remainder of the Plan shall not be affected thereby.
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ARTICLE XII.

SIGNATURE

The above restated Plan is hereby adopted and approved, to be effective as of January 1, 2005, this 28th day of April, 2009.
 

PEPSICO, INC.

By:  /s/ Cynthia M. Trudell
 SVP, Chief Personnel Officer

 
APPROVED

By:  /s/ Christopher Bellanca
 Law Department

By:  /s/ Maryanne Bifulco
 Tax Department
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APPENDIX

Foreword

This Appendix sets forth additional provisions applicable to individuals specified in the Articles of this Appendix. In
any case where there is a conflict between the Appendix and the main text of the Plan, the Appendix shall govern.



ARTICLE A

Accruals for 1993 and 1994

This Article A of the Appendix shall be effective on the date the Plan is adopted.

A.1 Accruals for 1993 and 1994: This section shall apply to any individual: (i) who is a Salaried Plan Participant and
employed by the PepsiCo Organization on December 31, 1993, (ii) whose Salaried Plan Pension is vested during 1993 (or would
become vested in 1994 if his Service included the assumed period of continued service specified in (a)(1) below), and (iii) whose
minimum 1993 Pension in subsection (a) below is not derived solely from that portion of the Plan described in (c) of Article X. In
determining the amount of the 1993 and 1994 Pension amounts for any such individual, the provisions set forth in subsections
(a) and (b) below shall apply.

(a) Minimum 1993 Pension: Any individual who is covered by this section shall accrue a minimum 1993
Pension as of December 31, 1993. In determining the amount of such individual’s minimum 1993 Pension, the following
shall apply.

(1) An individual’s Service and Credited Service as of the end of 1993 shall be assumed to equal the
respective Service and Credited Service he would have if his Service continued through December 31, 1994.
Notwithstanding the preceding sentence, the assumed period of continued Service shall be less to the extent the
Corporation’s human resource records on December 31, 1993 reflect a scheduled termination date in 1994 for such
individual. In this case, the individual’s assumed period of continued service shall be the portion of 1994 that ends
with such scheduled termination date.
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(2) An individual’s Highest Average Monthly Earnings as of the end of 1993 shall be adjusted by the
actuary’s salary scale assumption which is used under the Salaried Plan, so that they equal the amount such scale
projects for the individual as of the end of 1994. Notwithstanding the preceding sentence, the following special rules
shall apply.

(i) A higher salary scale assumption shall be used for anyone whose projected 1994 earnings as
reflected on the “Special PEP Salary Scale” of the PepsiCo Benefits Department on December 31, 1993 are
higher than would be assumed under the first sentence of this paragraph. In this case, the individual’s 1993
earnings shall be adjusted using such higher salary scale.

(ii) In the case of an individual whose assumed period of service under paragraph (1) above is less
than all of 1994, the salary adjustment under the preceding provisions of this paragraph shall be reduced to the
amount that would apply if the individual had no earnings after his scheduled termination date.

(3) An individual’s attained age as of the end of 1993 shall be assumed to be the age he would have at the
end of the assumed period of continued service applicable under paragraph (1) above.

Any individual who is covered by this section, and who is not otherwise vested as of December 31, 1993, shall be vested as
of such date in both his Pension (determined without regard to this subsection) and his minimum 1993 Pension. For purposes
of this subsection, Code section 401(a)(17) shall be applied in 1993 by giving effect to the amendments to such Code section
made by the Omnibus Budget Reconciliation Amendments of 1993.
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(b) Determination of 1994 Accrual: If a participant in the Salaried Plan accrues a minimum 1993 Pension under
subsection (a) above, the amount of any PEP Pension for 1994 that accrues shall be only the amount by which the PEP
Pension that would otherwise accrue for 1994 exceeds his minimum 1993 Pension under subsection (a).
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ARTICLE B

Plan Document Applicable to Pre-2005 Participants

B.1 Scope: This Article supplements the main portion of the Plan document with respect to the rights and benefits of
Pre-2005 Participants.

B.2 Definitions: Words or phrases appearing in this Article with initial capitals shall have the meaning set forth in the
main body of the Plan.

B.3 Applicability of Plan Document: Except as set forth in subsection B.4 below, the provisions of the Plan shall
apply in all respects to Pre-2005 Participants.

B.4 Determination of Pre-2005 Participant Benefit: If a Pension becomes payable to or on behalf of a Pre-2005
Participant, the following Sections 5.1, 5.2 and 5.3 contained in this Section B.4 shall replace Sections 5.1, 5.2 and 5.3 of the main
Plan document, and the amount of the Pre-2005 Participant’s Pension shall be determined under Section 5.1, 5.2 or 5.3 below
(whichever is applicable), subject to any adjustments required under Sections 4.6(b), 5.4 and 5.5 of the main Plan document:

“5.1 PEP Pension:
(a) Same Form as Salaried Plan: If a Pre-2005 Participant’s Pension will be paid in the same form and will

commence as of the same time as his pension under the Salaried Plan, then his Pension hereunder shall be the difference
between:

(1) His Total Pension expressed in such form and payable as of such time, minus
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(2) His Salaried Plan Pension expressed in such form and payable as of such time.
(b) Different Form than Salaried Plan: If a Pre-2005 Participant’s Pension will be paid in a different form

(whether in whole or in part) or will commence as of a different time than his pension under the Salaried Plan, his Pension
shall be the product of:

(1) The amount of the Pre-2005 Participant’s Total Pension expressed in the form and payable as of such
time as applies to his Pension under this Plan, multiplied by

(2) A fraction, the numerator of which is the value of his Total Pension reduced by the value of his
Salaried Plan Pension, and the denominator of which is the value of his Total Pension (with value determined on a
reasonable and consistent basis, in the discretion of the Plan Administrator, with respect to similarly situated
employees).

(c) Definitions: The following definitions apply for purposes of this section.
(1) A Pre-2005 Participant’s “Total Pension” means the greater of:

(i) The amount of the Pre-2005 Participant’s pension determined under the terms of the Salaried
Plan, but without regard to: (A) the limitations imposed by sections 401(a)(17) and 415 of the Code (as such
limitations are interpreted and applied under the Salaried Plan), and (B) the actuarial adjustment under
Section 5.7(d) of the Salaried Plan; or
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(ii) The amount (if any) of the Pre-2005 Participant’s PEP Guarantee determined under Section 5.2.
In making this comparison, the benefits in subparagraphs (i) and (ii) above shall be calculated with reference to the
specific form and time of payment that is applicable. If the applicable form of payment is a lump sum, the Actuarial
Equivalent factors in Section 2.1(b)(2) shall apply for purposes of subparagraph (i) in lieu of those in the Salaried
Plan.

(2) A Pre-2005 Participant’s “Salaried Plan Pension” means the amount of the Pre-2005 Participant’s
pension determined under the terms of the Salaried Plan.

5.2 PEP Guarantee: A Pre-2005 Participant who is eligible under subsection (a) below shall be entitled to a PEP
Guarantee benefit determined under subsection (b) below. In the case of other Pre-2005 Participants, the PEP Guarantee shall not
apply.

(a) Eligibility: A Pre-2005 Participant shall be covered by this section if the Pre-2005 Participant has 1988
pensionable earnings from an Employer of at least $75,000. For purposes of this section, “1988 pensionable earnings” means
the Pre-2005 Participant’s remuneration for the 1988 calendar year, within the meaning of the Salaried Plan as in effect in
1988. “1988 pensionable earnings” does not include remuneration from an entity attributable to any period when that entity
was not an Employer.
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(b) PEP Guarantee Formula: The amount of a Pre-2005 Participant’s PEP Guarantee shall be determined under
the applicable formula in paragraph (1), subject to the special rules in paragraph (2).

(1) Formulas: The amount of a Pre-2005 Participant’s Pension under this paragraph shall be determined in
accordance with subparagraph (i) below. However, if the Pre-2005 Participant was actively employed by the PepsiCo
Organization in a classification eligible for the Salaried Plan prior to July 1, 1975, the amount of his Pension under
this paragraph shall be the greater of the amounts determined under subparagraphs (i) and (ii), provided that
subparagraph (ii)(B) shall not apply in determining the amount of a Vested Pension.

(i) Formula A: The Pension amount under this subparagraph shall be:
(A) 3 percent of the Pre-2005 Participant’s Highest Average Monthly Earnings for the first 10

years of Credited Service, plus
(B) 1 percent of the Pre-2005 Participant’s Highest Average Monthly Earnings for each year

of Credited Service in excess of 10 years, less
(C) 1-2/3 percent of the Pre-2005 Participant’s Primary Social Security Amount multiplied by

years of Credited Service not in excess of 30 years.
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In determining the amount of a Vested Pension under this Formula A, the Pension shall first be calculated on the
basis of (I) the Credited Service the Pre-2005 Participant would have earned had he remained in the employ of
the Employer until his Normal Retirement Age, and (II) his Highest Average Monthly Earnings and Primary
Social Security Amount at his Severance from Service Date, and then shall be reduced by multiplying the
resulting amount by a fraction, the numerator of which is the Pre-2005 Participant’s actual years of Credited
Service on his Severance from Service Date and the denominator of which is the years of Credited Service he
would have earned had he remained in the employ of an Employer until his Normal Retirement Age.

(ii) Formula B: The Pension amount under this subparagraph shall be the greater of (A) or
(B) below:

(A) 1-1/2 percent of Highest Average Monthly Earnings times the number of years of
Credited Service, less 50 percent of the Pre-2005 Participant’s Primary Social Security Amount, or

(B) 3 percent of Highest Average Monthly Earnings times the number of years of Credited
Service up to 15 years, less 50 percent of the Pre-2005 Participant’s Primary Social Security Amount.
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In determining the amount of a Disability Pension under Formula A or B above, the Pension shall be calculated on the
basis of the Pre-2005 Participant’s Credited Service (determined in accordance with Section 3.3(d)(3) of the Salaried
Plan), and his Highest Average Monthly Earnings and Primary Social Security Amount at the date of disability.

(2) Calculation: The amount of the PEP Guarantee shall be determined pursuant to paragraph (1) above,
subject to the following special rules:

(i) Surviving Eligible Spouse’s Annuity: Subject to subparagraph (iii) below and the last sentence of
this subparagraph, if the Pre-2005 Participant has an Eligible Spouse, the Pre-2005 Participant’s Eligible
Spouse shall be entitled to receive a survivor annuity equal to 50 percent of the Pre-2005 Participant’s Annuity
under this section, with no corresponding reduction in such Annuity for the Pre-2005 Participant. Annuity
payments to a surviving Eligible Spouse shall begin on the first day of the month coincident with or following
the Pre-2005 Participant’s death and shall end with the last monthly payment due prior to the Eligible Spouse’s
death. If the Eligible Spouse is more than 10 years younger than the Pre-2005 Participant, the survivor benefit
payable under this subparagraph shall be adjusted as provided below.

(A) For each full year more than 10 but less than 21 that the surviving Eligible Spouse is
younger than the Pre-2005 Participant, the survivor benefit payable to such spouse shall be reduced by
0.8 percent.
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(B) For each full year more than 20 that the surviving Eligible Spouse is younger than the
Pre-2005 Participant, the survivor benefit payable to such spouse shall be reduced by an additional 0.4
percent.

(ii) Reductions: The following reductions shall apply in determining a Pre-2005 Participant’s PEP
Guarantee.

(A) If the Pre-2005 Participant will receive an Early Retirement Pension, the payment
amount shall be reduced by 3/12ths of 1 percent for each month by which the benefit commencement
date precedes the date the Pre-2005 Participant would attain his Normal Retirement Date.

(B) If the Pre-2005 Participant is entitled to a Vested Pension, the payment amount shall be
reduced to the Actuarial Equivalent of the amount payable at his Normal Retirement Date (if payment
commences before such date), and the Section 4.6(b) reductions for any Pre-Retirement Spouse’s
coverage shall apply.

(C) This clause applies if the Pre-2005 Participant will receive his Pension in a form that
provides an Eligible Spouse benefit, continuing for the life of the surviving spouse, that is
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greater than that provided under subparagraph (i). In this instance, the Pre-2005 Participant’s Pension
under this section shall be reduced so that the total value of the benefit payable on the Pre-2005
Participant’s behalf is the Actuarial Equivalent of the Pension otherwise payable under the foregoing
provisions of this section.

(D) This clause applies if the Pre-2005 Participant will receive his Pension in a form that
provides a survivor annuity for a beneficiary who is not his Eligible Spouse. In this instance, the Pre-
2005 Participant’s Pension under this section shall be reduced so that the total value of the benefit
payable on the Pre-2005 Participant’s behalf is the Actuarial Equivalent of a Single Life Annuity for the
Pre-2005 Participant’s life.

(E) This clause applies if the Pre-2005 Participant will receive his Pension in a Annuity form
that includes inflation protection described in Section 6.2(b). In this instance, the Pre-2005 Participant’s
Pension under this section shall be reduced so that the total value of the benefit payable on the Pre-2005
Participant’s behalf is the Actuarial Equivalent of the elected Annuity without such protection.

(iii) Lump Sum Conversion: The amount of the Retirement Pension determined under this section
for a Pre-2005 Participant whose Retirement Pension will be distributed in the form of a
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lump sum shall be the Actuarial Equivalent of the Pre-2005 Participant’s PEP Guarantee determined under this
section, taking into account the value of any survivor benefit under subparagraph (i) above and any early
retirement reductions under subparagraph (ii)(A) above.

5.3 Amount of Pre-Retirement Spouse’s Pension: The monthly amount of the Pre-Retirement Spouse’s Pension
payable to a surviving Eligible Spouse under Section 4.6 shall be determined under subsection (a) below.

(a) Calculation: An Eligible Spouse’s Pre-Retirement Spouse’s Pension shall be the difference between:
(1) The Eligible Spouse’s Total Pre-Retirement Spouse’s Pension, minus
(2) The Eligible Spouse’s Salaried Plan Pre-Retirement Spouse’s Pension.

(b) Definitions: The following definitions apply for purposes of this section.
(1) An Eligible Spouse’s “Total Pre-Retirement Spouse’s Pension” means the greater of:

(i) The amount of the Eligible Spouse’s pre-retirement spouse’s pension determined under the terms
of the Salaried Plan, but without regard to: (A) the limitations imposed by sections 401(a)(17) and 415 of the
Code (as such limitations are interpreted and applied under the Salaried Plan), and (B) the actuarial adjustment
under Section 5.7(d) of the Salaried Plan; or
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(ii) The amount (if any) of the Eligible Spouse’s PEP Guarantee Pre-Retirement Spouse’s Pension
determined under subsection (c).

In making this comparison, the benefits in subparagraphs (i) and (ii) above shall be calculated with reference to the
specific time of payment applicable to the Eligible Spouse.

(c) PEP Guarantee Pre-Retirement Spouse’s Pension: An Eligible Spouse’s PEP Guarantee Pre-Retirement
Spouse’s Pension shall be determined in accordance with paragraph (1) or (2) below, whichever is applicable, with reference
to the PEP Guarantee (if any) that would have been available to the Pre-2005 Participant under Section 5.2.

(1) Normal Rule: The Pre-Retirement Spouse’s Pension payable under this paragraph shall be equal to the
amount that would be payable as a survivor annuity, under a Qualified Joint and Survivor Annuity, if the Pre-2005
Participant had:

(i) Separated from service on the date of death (or, if earlier, his actual Severance from Service
Date);

(ii) Commenced a Qualified Joint and Survivor Annuity on the same date payments of the Qualified
Pre-Retirement Spouse’s Pension are to commence; and
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(iii) Died on the day immediately following such commencement.
If payment of a Pre-Retirement Spouse’s Pension under this paragraph commences prior to the date which
would have been the Pre-2005 Participant’s Normal Retirement Date, appropriate reductions for early
commencement shall be applied to the Qualified Joint and Survivor Annuity upon which the Pre-Retirement
Spouse’s Pension is based.

(2) Special Rule for Active and Disabled Employees Who Die Prior to June 1, 2009: Notwithstanding
paragraph (1) above, the Pre-Retirement Spouse’s Pension paid on behalf of a Pre-2005 Participant described in
Section 4.6(a) who dies prior to June 1, 2009 shall not be less than an amount equal to 25 percent of such Pre-2005
Participant’s PEP Guarantee determined under Section 5.2. For this purpose, Credited Service shall be determined as
provided in Section 3.3(d)(2) of the Salaried Plan, and the deceased Pre-2005 Participant’s Highest Average Monthly
Earnings, Primary Social Security Amount and Covered Compensation shall be determined as of his date of death. A
Pre-Retirement Spouse’s Pension under this paragraph is not reduced for early commencement.”
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ARTICLE PFS

PFS Special Early Retirement Benefit

PFS.1 Scope: This Article supplements the main portion of the Plan document with respect to the rights and benefits
of Covered Employees on and after the Effective Date.

PFS.2 Definitions: This section provides definitions for the following words or phrases in boldface and underlined.
Where they appear in this Article with initial capitals they shall have the meaning set forth below. Except as otherwise provided in
this Article, all defined terms shall have the meaning given to them in Section 2.1 of the Plan.

(a) Article: This Article PFS of the Appendix to the Plan.
(b) Covered Employee: An Employee who does not meet the eligibility requirements for the Salaried Plan Early

Retirement Benefit solely because he is a highly compensated employee within the meaning of Section PFS.11(c) of the
Salaried Plan Appendix.

(c) Effective Date: The date the provisions of this Article are effective, which shall be July 11, 1997.
(d) Salaried Plan Special Early Retirement Benefit: The special early retirement benefit for certain PFS

employees described in Section PFS.11 of the Salaried Plan Appendix.
(e) Severance Date: The involuntary termination of employment described in Section PFS.11(a) of the Salaried

Plan Appendix that qualifies an Employee for status as a Covered Employee.
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(f) PFS: PepsiCo Foods Systems, a division of PepsiCo, Inc. prior to the Effective Date.

PFS.3 Special Early Retirement Benefit: In addition to any benefits he would otherwise be entitled to under this Plan,
a Covered Employee shall receive a single lump sum benefit as soon as administratively practical following his Severance Date.
The amount of such lump sum shall be the excess of:

(a) The Actuarial Equivalent present value under Section 2.1(b)(2) of the Covered Employee’s Total Pension
under this Plan, for this purpose treating the Covered Employee as eligible for the Salaried Plan Special Early Retirement
Benefit, over

(b) The Actuarial Equivalent present value under Section 2.1(b)(2) of the Covered Employee’s Total Pension
under this Plan determined without regard to this Appendix.

Such calculation shall be made as of the Covered Employee’s Severance Date. Except as specifically modified by this Article, the
Early Retirement Pension provided by this section is subject to all the usual limitations and provisions set forth in the Plan.
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EXHIBIT 12

PEPSICO, INC. AND SUBSIDIARIES
Computation of Ratio of Earnings to Fixed Charges

(in millions except ratio amounts, unaudited)
 

   24 Weeks Ended  

   6/13/09  6/14/08 
Earnings:    
Income before income taxes   $ 3,751   $ 3,893  
Unconsolidated affiliates interests, net    (144)   (160) 
Amortization of capitalized interest    2    2  
Interest expense    199    132  
Interest portion of rent expense    58    49  

    
 

   
 

Earnings available for fixed charges   $ 3,866   $ 3,916  
    

 

   

 

Fixed Charges:    
Interest expense   $ 199   $ 132  
Capitalized interest    2    7  
Interest portion of rent expense    58    49  

    
 

   
 

Total fixed charges   $ 259   $ 188  
    

 

   

 

Ratio of Earnings to Fixed Charges    14.96    20.84  
    

 

   

 

 
(a) Excludes interest related to our reserves for income taxes as such interest is included in provision for income taxes.
(b) One-third of net rent expense is the portion deemed representative of the interest factor.
(c) Based on unrounded amounts.

(a)

(b)

(a)

(b)

(c)



EXHIBIT 15

Accountant’s Acknowledgement

The Board of Directors and Shareholders
PepsiCo, Inc.:

We hereby acknowledge our awareness of the use of our report dated July 22, 2009 included within the Quarterly Report on Form
10-Q of PepsiCo, Inc. for the twelve and twenty-four weeks ended June 13, 2009, and incorporated by reference in the following
Registration Statements and in the related Prospectuses:

Description, Registration Statement Number
Form S-3
 - Automatic Shelf Registration Statement, 333-154314
Form S-8
 - The PepsiCo 401(k) Plan for Hourly Employees, 333-150868
 - The PepsiCo 401(k) Plan for Salaried Employees, 333-150867
 - PepsiCo, Inc. 2007 Long-Term Incentive Plan, 333-142811
 - PepsiCo, Inc. 2003 Long-Term Incentive Plan, 333-109509
 

- PepsiCo SharePower Stock Option Plan, 33-35602, 33-29037, 33-42058, 33-51496, 33-54731, 33-66150 and 333-
109513

 - Director Stock Plan, 33-22970 and 333-110030
 - 1979 Incentive Plan and the 1987 Incentive Plan, 33-19539
 - 1994 Long-Term Incentive Plan, 33-54733
 - PepsiCo, Inc. 1995 Stock Option Incentive Plan, 33-61731, 333-09363 and 333-109514
 - 1979 Incentive Plan, 2-65410
 - PepsiCo, Inc. Long Term Savings Program, 2-82645, 33-51514 and 33-60965
 - PepsiCo 401(k) Plan, 333-89265

 
- Retirement Savings and Investment Plan for Union Employees of Tropicana Products, Inc. and Affiliates and the

Retirement Savings and Investment Plan for Union Employees of Tropicana Products, Inc. and Affiliates (Teamster
Local Union #173), 333-65992

 
- 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, 333-66632
 - The Quaker 401(k) Plan for Salaried Employees and The Quaker 401(k) Plan for Hourly Employees, 333-66634
 - The PepsiCo 401(k) Plan for Salaried Employees, 333-76196
 - The PepsiCo 401(k) Plan for Hourly Employees, 333-76204
 - The PepsiCo Share Award Plan, 333-87526

Pursuant to Rule 436 (c) under the Securities Act of 1933 (the “Act”), such report is not considered part of a registration statement
prepared or certified by an independent registered public accounting firm, or a report prepared or certified by an independent
registered public accounting firm within the meaning of Sections 7 and 11 of the Act.

New York, New York
July 22, 2009



EXHIBIT 31

CERTIFICATION

I, Indra K. Nooyi, certify that:
 

1. I have reviewed this quarterly report on Form 10-Q of PepsiCo, Inc. (PepsiCo);
 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of PepsiCo as of, and for, the periods presented
in this report;

 

4. PepsiCo’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in
Exchange Act Rules 13a-15(f) and 15d-15(f)) for PepsiCo and have:

 

 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to PepsiCo, including its consolidated subsidiaries,
is made known to us by others within those entities, particularly during the period in which this report is being
prepared;

 

 
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be

designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

 

 
c) Evaluated the effectiveness of PepsiCo’s disclosure controls and procedures and presented in this report our

conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

 

 
d) Disclosed in this report any change in PepsiCo’s internal control over financial reporting that occurred during

PepsiCo’s most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, PepsiCo’s
internal control over financial reporting; and

 

5. PepsiCo’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to PepsiCo’s auditors and the audit committee of PepsiCo’s board of directors:

 

 
a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial

reporting which are reasonably likely to adversely affect PepsiCo’s ability to record, process, summarize and report
financial information; and

 

 
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in

PepsiCo’s internal control over financial reporting.
 
Date: July 22, 2009  /s/ Indra K. Nooyi

 Indra K. Nooyi

 

Chairman of the Board of Directors
and Chief Executive Officer



CERTIFICATION

I, Richard Goodman, certify that:
 

1. I have reviewed this quarterly report on Form 10-Q of PepsiCo, Inc. (PepsiCo);
 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of PepsiCo as of, and for, the periods presented
in this report;

 

4. PepsiCo’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in
Exchange Act Rules 13a-15(f) and 15d-15(f)) for PepsiCo and have:

 

 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to PepsiCo, including its consolidated subsidiaries,
is made known to us by others within those entities, particularly during the period in which this report is being
prepared;

 

 
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be

designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

 

 
c) Evaluated the effectiveness of PepsiCo’s disclosure controls and procedures and presented in this report our

conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

 

 
d) Disclosed in this report any change in PepsiCo’s internal control over financial reporting that occurred during

PepsiCo’s most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, PepsiCo’s
internal control over financial reporting; and

 

5. PepsiCo’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to PepsiCo’s auditors and the audit committee of PepsiCo’s board of directors:

 

 
a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial

reporting which are reasonably likely to adversely affect PepsiCo’s ability to record, process, summarize and report
financial information; and

 

 
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in

PepsiCo’s internal control over financial reporting.
 
Date: July 22, 2009  /s/ Richard Goodman

 Richard Goodman
 Chief Financial Officer



EXHIBIT 32

CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of PepsiCo, Inc. (the “Corporation”) on Form 10-Q for the quarterly period ended June 13,
2009 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Indra K. Nooyi, Chairman of the
Board of Directors and Chief Executive Officer of the Corporation, certify to my knowledge, pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002 (18 U.S.C. Section 1350), that:
 

 
1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934;

and
 

 
2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of

operations of the Corporation.
 
Date: July 22, 2009  /s/ Indra K. Nooyi

 Indra K. Nooyi

 

Chairman of the Board of Directors
and Chief Executive Officer



CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of PepsiCo, Inc. (the “Corporation”) on Form 10-Q for the quarterly period ended June 13,
2009 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Richard Goodman, Chief
Financial Officer of the Corporation, certify to my knowledge, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (18
U.S.C. Section 1350), that:
 

 
1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934;

and
 

 
2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of

operations of the Corporation.
 
Date: July 22, 2009  /s/ Richard Goodman

 Richard Goodman
 Chief Financial Officer


