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Quaker Oats Limited
Directors report and financial statvments
Period ended 29 December 2012

Directors’ report

The directors present their annual report and the audited financial statements for the period ended 29 December 2012
Principal activities

The company 1s non-trading and receives a royalty income

Business review

I he proiit before tax for the period was £3 323 000 (2011 £13,697 000} 1s profit principally represents a dividend received from
a fellow group company and royalty income

Principal risks and uncertainties

Ihe company anticipates and measures 11s exposure to risk through planning and management reporting  Further information on
these risks, and their potential impact can be found n the PepsiCo Ine Annual Report for 2012 which may be obtained trom
their registercd office as detailed 1n note 20

Dividends
I he dircetors do not recommend the payment ol a final dividend for the period 20/ £90 904,(00)
Directors

he directors who held office during the period were as follows

S L Hughes (resigned 23 July 2012)
J K Avenss

S J Dean

J C Rosall (appomnted 23 July 2012)
J L Sigalos (appointed 7 July 2012)
V [T Lvans (appointed 23 July 2012)

Disclosure of information to auditor

T he directors who held office at the date of approval of this Directors’ report confirm that so far as they are each aware there 18
no relevant audit information of which the company s auditor 1s unaware and cach drrector has taken ail the steps that they ought
1o have taken as a dircetor to make themselves aware of any relevamt audit information and 1o establish that the company
auditor 1s aware of that information

Political and charitable contributions
['he company made no political or charitable contributions duning the peried (2011 frul)
Employee communication and policy

Ihe company follows an employment pohcy of non-discriminatton on the grounds of sex race or age and gives full and fair
consideranion to the employment of disabled proplc

The company promotes a positive attitude by ensuring that recrutment of staif are fully conversant with the statutory provisions
on diseriminatton and by giving full and fair consideration to applications for umployment by disabled people having regard to
therr paricular apuitudes and abihies  Wherever possible arrangements are made 1o retain and assist employees who become
disabled during service and to ensure that disabled people have equal opportunitivs with other employees for training career
progression and promotion

The company provides all employees with information on 1ts progress n regular internal newspapers and videos  Group
briefings and individual employee consuliations are also held In addition PepsiCo Group operates a share option schume which
histonically all full ume employees of this company were ehigible to participate in The PepsiCo Ine SharePower program has
been closed to new grants since the beginning of 2011 All outstandig options will continue to vest and be exercisable
according to the terms of the program

Auditor

Pursuant to Section 487 of the Compamcs Act 2006 the auditor wall be deemed 1o be reappointed and KPMG LLP will therefore
continue n office

By order of the Board

fo7

J B Sigalos 1600 Arlington Business Park
Dyrector Lheale
23 July 2013 Berhshire

RG7 45A
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Statement of Directors’ responsibilities in respect of the Directors’ report and the
financial statements

The directors arc responsible for preparing the Directors' Report and the financial statements i accordance with applicable law
and regulations

Companv law requires the directors to prepare financial statements for each financial year Under that law they have elected to
prepare the financial statemenis in accordance with UK Accounting Standards and applicable law (UK Generally Accepled
Accounting Practice)

Under company law the dircctors must not approve the financial statements unless they are satisfied that they give a true and fair
view of the state of affairs of the company and of the profit or loss of the company for that period In preparing these financial
statements the dircetors are requned to

*  select suitable accounting policics and then apply them consistently
s  make judgments and estimates that are reasonable and prudent

¢  statc whether applicable UK Accounting Standards have buen followed, subject to any matenat departures disclosced
and explained 1n the financial statements, and

e prepare the financial statcments on the gomg concern basis unless 1t 1s nappropriate (o presume that the company will
continue 1n business

The dircetors are responsible for heeping adequate accounting records that are sufficient to show and eaplain the company's
transactions and disclose with reasonable accuracy at any tume the financial position of the company and ¢nable them to ensure
that the financial statements comply with the Companies Act 2006 1hey have general responsibility for taking such steps as are
reasonably open to them o safeguard the assets of the company and to prevent and detect fraud and other rregulanities
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KPMG LLP

Arington Business Park
Theale

Reading

RG7 4SD

United Kingdom

Independent auditor’s report to the members of Quaker Qats Limited

We have audited the financial statements of Quaker Oats Limuted for the penod ended 29 December 2012 set out on pages 5 to
14 The financial reporting framework that has been applied 1n thetr preparation 1s appheable law and UK Accounting Standards
(UK Generally Accepted Accounting Practice)

This report 15 made solely to the company's members, as a body, 1n accordance with Chapter 3 of Part 16 of the Companies Act
2006 Our audut wark has been undertaken so that we might state to the company's members those matters we are required to
state o them 1n an auditor's report and for no other purpose To the fullest extent permutted by law, we do not accept or assume
responsibility to anyone other than the company and the company's members. as a body, for our audit work, for this report, or for
the oprmions we have formed

Respective responsibilities of directors and auditor

As explained more fully i the Directors’ Responsibihittes Statement set out on page 2, the directors are responsible for the
preparation of the financial statements and for being satisfied that they give a true and fair view Our responsibility 15 to audut,
and express an opimon on, the financial statements 1n accordance with applicable law and International Standards on Auditing
(UK and Ireland) Those standards require us to comply with the Auditing Practices Board's (APB's) Ethical Standards for
Auditors

Scope of the audit of the financial statements

A description of the scope of an audit of financial statements 1s provided on the Financial Reporting Council's (FRC) website at
www {rc org uk/apb/scope/private cfm

Opinion on financial statements

[n our opimon the financial statements

*  give atrue and fair view of the state of the company's alfairs as at 29 December 2012 and of the company's profit for
the penod then ended,

*  have been properly prepared 1n accordance with UK Generally Accepted Accounting Practice, and

*  have been prepared 1n accordance with the requirements of the Compames Act 2006

Opinion on other matters prescribed by the Companies Act 2006

In our opmton the information given in the Directors' Report for the financial year for which the financial statements are prepared
1s consistent with the financial stalements




Independent auditor’s report to the members of Quaker Oats Limited (continued)

Matters on which we are required to report by exception

We have nothing to report 1n respect of the following matters where the Compames Act 2006 requires us to report to you 1if, 1n
our opimien

e adequale accounting records have not been kept by the company, or returns adequate for our audit have not been
reccived from branches not visited by us, or

e the company financial statements are not in agreement with the accounting records and returns, or
e cerlain disclosures of directors’ remuneration specified by law are not made, or

+  we have not recerved all the mnformation and explanations we require for our audit

Simon Haydn-Jones (Senior Statutory Auditor)

for and on behalf of KPMG LLP, Statutory Auditor
Chartered Accountants

Arhington Business Park,

Theale,

Reading

RG7 48D

26 July 2013
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Profit and loss account
Jor the period ended 29 December 2012

Note 2012 2001

£000 £000

Other operating income 3 4,894 4 081
Other operating expenses 4 () -
Operating profit 4,893 4081
Interest recervable and similar income 7 537 1374
Interest payable and simular charges 8 (107) (8)
Income trom shares in group undertakings - 8250
Profit on ordinary activities before taxation 5323 13 697
lax on profit on ordinary activitics 9 (1,304) (1 444)
Profit for the period 16 4,019 12253

There were no recognised gains or losses in either period other than the (loss)profit for the penod, which was entrely derived
from continuing activities

There s no difference between the company s results as reported and on an histonical cost basis Accordingly no note of
historical cost profit and loss has been prepared

I'he notes on pages 7 10 14 torm part of these financial statements




Balance shect
at 29 December 2012

Fiaed assets
Investments

Current assets

Debtors
Cash at bank and m hand

Creditors' amounts falling due within
one year

Net current asscts

Total assets less current habilities

Creditors amounts falling due after
more than one year

Net assets

Capital and reserves
Called up share capual
Share premium account
Profit and loss account

Equity shareholder’s funds

Note

1n

11

{2

13

14
15
15

i6

£000

21,83
4,659

26,493

(1,334)

2012

£000

4,784

25,159

29,943

(4,614)

25,329

500
4,785
20,044

25,329

£000

24 300
218

24 518

(3427

Quaker Oats Limited
Directors report and financial statements
Period ended 29 Deccmber 2012

2011

£000

4 784

21,091

25875

(4.508)

21,367

500
4 785
16 082

21,367

I he financial statements of Quaker Oats Limited company number 00064262 were approved by the board of direciors on

23 July 2013 and were signed on its behalf by

'[oi

J L Sigalos

Drwrector

The notes on pages 7 to 14 form part of these financial statements




Quaker Qats Limited
Dircetors report and financial stalements
Period ended 29 December 2012

Notes
{forming part of the financial statements)

1 Accounting policies

1 he following accounting policies have been applied consistently in dealing with stems which are considered material 1o relation
to the company s financial statements, except as noled below

Basis of preparation

The financial statements have been prepared in accordance with applicable accounuing siandards and under the historical cost
accounting rules

The comparattve figures cover the period 10 31 December 2011 as permutted by the Compamies Act 2006 Section 390

Under Financial Reporting Standard | (Revised) the company 1s exempt from the requirement to prepare a cash flow statement
on the grounds that a parent undertaking includes the company in its own pubhished consolidated financial statements

I he company’s business activities together with the factors ltkely to aifect us future development and posttion are set out in the
Business Review tn the Drrectors Report The financial position of the company s cash flows liquidity position and borrowing
facilitics are dircetly related to the consolidated position of PepsiCo Inc  As such detatls of this Group wade position are
described in the consohdated financial statements of PepsiCo Inc  available to the public from the address in note 20

In addition, the notes to the consolidated financial statements of PepsiCe Inc include the Group's obpectives policies and
processes for managing 1ts caputal #s financial nish management objectives details of 1ts financial instruments and hedping
activities and 1ts exposures to credit riskh and hquidity nisk

On the basis of therr assessment of the company’s financial posiion and ot the enguines made of the directors of PepsiCo Inc
the company s direclors have a reasonable expectation that the company will be able to continue 0 operational cvstence for the
foreseeable tuture Thus they continue 1o adopt the gomg concern basis of accounting in prepanng the annual financial
statements

Foretgn currencies

Transactions in foreign currencies are recorded using the rate of exchange ruling at the date of the transaction  Monetary assets
and Liabiliwes denominated in foreign currencies are translated using the raie of exchange ruling at the balance sheet date or if
appropriate a forward contract rate and the gams or losses on translatton are included in the profit and loss account

Share based payment

The share option programme allows employees to acquire shares in PepsiCo, Inc, the ulumate parent company  The fair value of
options granted (afier 7 November 2002 and those not yet vested as at | January 2006) 1s recognised as an employee expense
with a corresponding increase in equity The farr value 15 measured at grant date and spread over the period during which the
employees become unconditionally entitled to the options The fair value of the options granted 15 measured using a Black-
Scholes pricing model taking mto avcount the terms and condiions upon which the options were granted

Group financial statements

In accordance with section 401 of the Companies Act 2006 the company being a whally owned subsidhary undertahing 1s
exempt from the requirement to prepare and deliver group financial statements Copies ol the consolidated financial statements
are available from the registered office of the ultimate parent company as sct out in Note 20




Quaker Oats Limited
Directors report and financial statements
Period ended 29 December 2012

Notes (continued)
1 Accounting policies {continued}

Taxation

he charge or credit for taxation 1s based on the results for the period and takes into account taxation deferred because of tming
differences between the treatment of certamn iiums for taxation and accounting purposes

Deferred tax 1s recogmised, without discounting tn respect of all timing differences between the treatment of certamn items for
tavation and accounting purposes which have anisen but not reversed by the balance sheet date except as otherwise required by
IMnancial Reporting Standard 19

Duvtdends on shares presented within shareholder’s funds

Dividends are only recognised as a habilily to the extent that they are declared prior to the year end Unpaid dividends that do
not meet these criteria are disciosed in the noles o the financial statements

Related party tramsactions

Under | inancial Reporting Standard 8 the company 1s exempt from the requirement to disclosc related party transactions with
members of the same group on the grounds that the company s a whollv-owned subsidiary

Royalty income

Royalty income from trademarks 1s based on a percentage of relevant net revenue and 15 accrued as carned

2 Auditor’s remuncration

I'he auditor s remuncration has been homne in both pernods by a fellow group company [he amount of the audit fee attiributable
to the company was £4 800 (2011 £6,000) and no additional non-audit services were received during the penod (2011 Lnd)

3 Other operating income

2012 2011

£000 £000
Release of provisions - 13
Royalty income 4,894 4 068

4.894 4 081
4 Other operating expensces

2012 2011

£000 £000
BBank charges 1 -
5 Remuneration of directors

[he dircctors principally work for other group companies Therr emoeluments i both peniods, have been borne by the group
company where the majonty of the directors time 15 expended




Quaker Oats Limited
Drrectors’ report and financial statements
Period ended 29 December 2012

Notes (continued)

6 Staff numbers and costs

Fhe average number of persons employed by the company {excluding directors) during the period analvscd by catepory was as
follows

2012 2011

Number Number

Management and administration s 5
5 5

In 2012 the cost of staff employed by Quaker Oats Limited was borne by a fellow group company where the majority of the
employees’ ime was expended without recharge

7 interest receivable and similar income
2012 2011
£000 £000
Intercst reccivable on bank deposits 6 46
Interest recervable on loans (o group undertakings 831 1324
Interest on tas refunds - 3
Exchange gain . 1
537 1374
8 Interest payable and similar expense
2012 2011
£000 £000
Inierest payable on Joans from group undertakings 107 8
107 8
9 Taxation
Analysis of charge in period
2012 2011
£000 £000 £000 1000
UK corporation tax
Current 1ax on income for the perod 1,304 1,444
T'otal current tax charge 1,304 1.444
Fax on profit on ordinary acuvities 1,304 1 444




Quaker Oats Limited
Directors report and financial statements
Period ended 29 December 2012

Notes (continued)
9 Taxation (continued)

Factors affecting the tax charge for the curvent period

The current tax charge for the pentod 1s the same (20/7 lower) as the standard rate of corporatien tax 1n the UK of 24 51%
2011 26 51%)

1012 2011
£000 £000
Current tax f‘eCOHClllﬁ'H()H
Profit on ordinary activities before tax 5,323 13 697
Current tax at 24 51% (2011 26 51%) 1.304 3631
Effects of
Dividend received not taxable - (2 187)
Total current tax charge (sco previous page) 1,304 1 444

Factors that mav affect future tax charges

The 2012 UK Budget on 21 March 2012 announced that the UK corporatton 1ax rate will reduce to 22% by 2014 the December
2012 UK Autumn Statement announced a planned further reduction to 21% by 2014 and the 2013 UK Budget on 20 March 2013
announced that the UK corporation tax rate will reduce to 20% by 2015 A reduction in the rate from 26% to 25% (effective
from | April 2012) was substantively enacted on 5 July 2011 and further reductions to 24% (effective from | April 2012) and
23% (eftecuve from | Apnl 2013) were substanuvely enacted on 26 March 2012 and 3 July 2012 respectively Further
reductions to 21% (effuctive from 1 April 2014} and 20% (eftective from 1 Apnil 2015) were substantively enacted on 2 July

1 hus will reduce the company's future current lax charge accordingly

It has not vel been possible to quantify the full anticipated effect of the further rate reductions although this will further reduce
the company's future current tax charge

10 Fixed asset investments

£000
Cost and net book value
At beginning and end ot period 4,784
Ordinary share Country of Principal activity
Name capital owned by incorporation and
the company principal operation
Held directly
Quaker Irading Limited 100% Great Britain Non-trading
Quaker Oats BV 100% The Netherlands Manufacturing

Simba (Lesotho) Pty Ltd 1% South Africa Dormant

10




Notes (continued)
11 Debtors

Amounts owed by fellow group unduntakings
VAT repayments

12 Creditors' amounts falling due within one year

Amounts owed to fellow group undertakings
Corporation tax

13 Creditors: amounts falling due after more than one year

Amounts owed 1o fellow group undertabings

Ihrectors’

Quaker Cats | ymited
report and financial statements

Perwod ended 29 December 2012

2012
£000

11,812

21,834

2012
£000

30
1,304

1,334

2012
£000

4,614

4,014

Amounts owed 1o fellow group undertakings comprises an intercompany loan which has no

anticipated to be repaid after more than one year

14 Called up share capital

Autherised, allotted, called up and fully pard
500 002 ordinary shares of £1 each

2012
£000

500

2011
£000

24 300

24 300

2011
£000

1983
1 444

3427

20n
£000

4 508

4 508

fined repavment terms but 1s

2011
£000

500

11
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Notes (continued)

15 Share premium and reserves

Share Premium Profit and loss

reserve

£000 £000

At beginning of period 4 785 16,082

Retained profit for the period - 4019

I RS 20 Reserve - (57)

Dividends paid - -

At end of period 4,785 20,044
16 Reconciliation of movements in equity sharcholder’s funds

2012 2011

£000 £000

Opening cquily shareholder s funds 21,367 100,014

Profit in financial period 4,019 12,253

Payment to parcnl company tn relation to share options excreised (57) -

Dividends pard - (90 900)

Closing equity shareholder’s funds 25,329 21 367

17 Commitments

There were no capital commitments at the end of the financial peried (2011 £Lnil)

18 Share based compensation

The share based payment charge for the period was £ml (2047 £nid)

The company s equity-scttled shaic-based payments compnise the SharcPower programme Chairman s awards and the Long-
term ncentive plan (LTIP) [he amount ot shares held in the Employce Share Option Plans and details of shares and share
options subject to equity-settled share based payments are set out below

All share option programmes allow employees to acquire shares i PepsiCo Inc Stock option grants are made at the current
stock price mcaning that the exercise price 15 equivalent to the stock price on the date of grant Employees must gencrally
provide three additional years of service to earn the grant, referred to as the vesting period The oputions generally have a 10-year
term which gives the emplovees seven years afler the vesting pertod to clect to pay the exercise price to purchase one share for
each option exercised

12
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Notes (continued)

18 Share based compensation {continued)
Stock options granted under the LTIP program generally have a 10-year term and vest over three years

Under the SharePower programme stock options were granted annually to all ehgible employees based on job level or
classification SharcPower awards generally have a 10-year term and vest over three years

In September 2010 1t was announced that the SharcPower programme was being discontinued Consequentty beginning in 2011
no new awards have been granted under the SharcPower propgramme Quistanding SharcPow er awards from 2010 and carlier will
continue to vest and be exercisable according to the terms and conditiens of the pregramme

Dutanls of outstanding share options and restricted stock units are set out below  As the share options are for PcpuiCo Inc shares
they are denomanated in US Dollars but the disclosures below are in GBP

012 2012 2011 2011
Weighted Number of Weighted Number of
average options average oplions
exercise price €Xercise price
£ £
LIIPS
Outstanding a1 the beginning ol the period Z118 68,270 2] 18 68,270
Exercised during the peried 2459 (56.045) - -
Qutstanding at the end of the period 2323 12,215 2118 68 270
Exercisable at the end ol the period 2923 12,225 2118 68 270

No options were granted during the year (2011 ml)

Ihe weighted average share price at the date of exercise of share options uxercised during the period was £43 58 (2011 al
exercised)

I he options outstanding at the period end have an excreise price of £29 23 (2041 in the range of £23 75 to £47 94) and a
weighted average contractual lifc of approximately 10 years

The farr value of services recerved in return for share options pranted are measured by reference to the tair valuc of share options
granted The estimate of the fair value of the services received 15 measured based on a Black-Scholes model | s model
estimates the eapected value our employees will receive from the opttons based on 2 number of assumpuons such as interest
rates, employee exercises, the share price and dividend yield
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Notes (contnued)

19 Pension scheme

Ihe company 1s a member of a pension scheme providing benefits based on final pensionable pay Because the company 15
unable 1o identify (ts share of the schemc assets and habilities on a consistent and reasonable basis as permiticd by FRS 17
‘Retirement benefits . the charge for the period 1s determined as the contributtons paid into the scheme

{he latest full actuanal valuation was carried out at 30 September 2011 by a qualified independent actuary The overall pension
deficit at that date was £123 900 000 To chiminate this shortfall the company has agrecd that additional contributions will be
paid to the Plan by the participating employers

the pension charge for the period was £nil for 2012 (2011 L)

On 25 March 2013 Quaker Qats Limited ceased to be a member of the PepsiCo UK pension plan All active pension habihues
werce transferred to another group company on the cessation date

20 Ultimate holding company and parent undertaking of a larger group of which the company 15 a
member

The company s ulumate parent company 1s PepsiCo, Inc, a company registered and incorporated m the Unued States of
America

The results of the company are consolidatud 1n the group {inancial statements of PepsiCo Inc whose registered office 1s at 700
Anderson il Road Purchase New York 10577 United States of America

I he consolidated financial statements of this group are available o the public and may be obtained from their registered office as
noted above

No other group financial statements include the results of the Company




