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IS NOT COMPLETE AND MAY BE CHANGED. THIS PROSPECTUS SUPPLEMENT AND THE
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Subject to Completion

Preliminary Prospectus Supplement dated February 28, 2001

PROSPECTUS SUPPLEMENT

(To Prospectus dated , 2001)

Shares
PEPSICO, INC.

CAPITAL STOCK

PepsiCo is selling all of the shares.

The shares trade on the New York Stock Exchange under the symbol "PEP." On
, 2001, the last sale price of the shares as reported on the New York
Stock Exchange was $ per share. We intend to redesignate the shares of
PepsiCo capital stock to be sold under this prospectus supplement as shares of
PepsiCo common stock upon consummation of our merger with The Quaker Oats
Company.

Per Share Total
Public offering price......... ... $ $
Underwriting discount ........ ..o iiiiiiinnnrnnnns $ $
Proceeds, before expense, to PepsiCo .............. $ $

Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved these securities or determined if this
prospectus supplement or the accompanying prospectus is truthful or complete.
Any representation to the contrary is a criminal offense.

The shares will be ready for delivery on or about , 2001.



Merrill Lynch & Co.

The date of this prospectus supplement is , 2001.
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You should rely only on the information contained or incorporated by
reference in this prospectus supplement and the accompanying prospectus. We
have not, and the underwriter has not, authorized anyone to provide you with
different information. If anyone provides you with different or inconsistent
information, you should not rely on it. We are not, and the underwriter is not,
making an offer of these securities in any jurisdiction where the offer is not
permitted. You should assume that the information appearing in this prospectus
supplement, the accompanying prospectus and the documents incorporated by
reference is accurate only as of their respective dates. Our business,
financial condition, results of operations and prospects may have changed since
those dates.



UNDERWRITING

Subject to the terms and conditions described in a purchase agreement
between us and Merrill Lynch, Pierce, Fenner & Smith Incorporated, as
underwriter, we have agreed to sell to the underwriter, and the underwriter has
agreed to purchase from us, shares of capital stock.

The underwriter has agreed to purchase all of the shares sold under the
purchase agreement if any of the shares are purchased.

We have agreed to indemnify the underwriter against certain liabilities,
including liabilities under the Securities Act, or to contribute to payments
the underwriter may be required to make in respect of those liabilities.

The underwriter is offering the shares, subject to prior sale, when, as
and if issued to and accepted by it, subject to approval of legal matters by
its counsel, including the validity of the shares, and other conditions
contained in the purchase agreement, such as the receipt by the underwriter of
officers' certificates and legal opinions. The underwriter reserves the right
to withdraw, cancel or modify offers to the public and to reject orders in
whole or in part.

Commissions and Discounts

The underwriter has advised us that it proposes initially to offer the
shares to the public at the public offering price on the cover page of this
prospectus supplement and to dealers at that price less a concession not in
excess of $ per share. The underwriter may allow, and the dealers may
reallow, a discount not in excess of $ per share to other dealers. After the
public offering, the public offering price, concession and discount may be
changed.

The expenses of the offering, not including the underwriting discount, are
estimated at $ and are payable by us.

No Sales of Similar Securities

We have agreed, with exceptions, not to sell or transfer any capital stock
for days after the date of this prospectus supplement without first obtaining
the written consent of Merrill Lynch. Specifically, we have agreed not to
directly or indirectly:

o] offer, pledge, sell or contract to sell any capital stock;

o] sell any option or contract to purchase any capital stock;

o} purchase any option or contract to sell any capital stock;

o] grant any option, right or warrant for the sale of any capital stock;
0 lend or otherwise dispose of or transfer any capital stock; and

o enter into any swap or other agreement that transfers, in whole or in

part, the economic consequences of ownership of any capital stock
whether any such swap or transaction is to be settled by delivery of
shares or other securities, in cash or otherwise.

This lockup provision applies to capital stock and to securities
convertible into or exchangeable or exercisable for or repayable with capital
stock. We, however, may issue (1) shares upon the exercise of an option or
warrant or the conversion of a security outstanding on the date of this
prospectus supplement or issued in connection with the merger with The Quaker
Oats Company, (2) shares or options to purchase shares granted pursuant to our
existing and future employee benefit plans, (3) shares pursuant to any
non-employee director stock plan or dividend reinvestment plan and (4) shares
issuable in the merger.



New York Stock Exchange Listing

The shares are listed on the New York Stock Exchange under the symbol
"PEP."

Price Stabilization and Short Positions

Until the distribution of the shares of capital stock is completed, SEC
rules may limit the underwriter from bidding for and purchasing our capital
stock. However, the underwriter may engage in transactions that stabilize the
price of the capital stock, such as bids or purchases to peg, fix or maintain
that price.

If the underwriter creates a short position in the capital stock in
connection with this offering, i.e. if it sells more shares than are listed on
the cover of this prospectus supplement, the underwriter may reduce that short
position by purchasing shares in the open market. Purchases of the capital
stock to stabilize its price or to reduce a short position may cause the price
of the capital stock to be higher than it might be in the absence of such
purchases.

Neither we nor the underwriter make any representation or prediction as to
the direction or magnitude of any effect that the transactions described above
may have on the price of the capital stock. In addition, neither we nor the
underwriter make any representation that the underwriter will engage in these
transactions or that these transactions, once commenced, will not be
discontinued without notice.

Other Relationships

The underwriter has acted as our financial advisor in connection with the
proposed merger with Quaker. In addition, the underwriter and its affiliates
have engaged in, and may in the future engage in, investment banking and other
commercial dealings in the ordinary course of business with us. The underwriter
has received customary fees and commissions for these transactions.

LEGAL MATTERS

Legal matters relating to our capital stock offered hereby will be passed
upon for us by Robert F. Sharpe, Jr., Senior Vice President, General Counsel
and Secretary of PepsiCo, and Davis Polk & Wardwell, New York, New York. Legal
matters relating to our capital stock offered hereby will be passed upon for
the underwriters by Skadden, Arps, Slate, Meagher & Flom LLP, New York, New
York. Skadden, Arps, Slate, Meagher & Flom LLP has from time to time
represented, and may continue to represent, PepsiCo and its affiliates in
certain legal matters.



THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED. WE MAY
NOT SELL THESE SECURITIES UNTIL THE REGISTRATION STATEMENT FILED WITH THE
SECURITIES AND EXCHANGE COMMISSION IS EFFECTIVE. THIS PROSPECTUS IS NOT AN
OFFER TO SELL THESE SECURITIES AND WE ARE NOT SOLICITING AN OFFER TO BUY THESE
SECURITIES IN ANY STATE WHERE THE OFFER OR SALE IS NOT PERMITTED.

SUBJECT TO COMPLETION, DATED FEBRUARY 28, 2001
PROSPECTUS
Shares
PEPSICO, INC.

CAPITAL STOCK

We may offer from time to time shares of our capital stock, 1 2/3 cents
par value. Specific terms of these offerings will be provided in supplements to
this prospectus. You should read this prospectus and any supplement carefully
before you invest.

Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved these securities, or determined if this
prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The date of this prospectus is , 2001.
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You should rely only on the information contained in or incorporated by
reference in this prospectus. We have not authorized anyone to provide you with
different information. We are not making an offer of these securities in any
jurisdiction where the offer is not permitted. You should not assume that the
information contained in or incorporated by reference in this prospectus is
accurate as of any date other than the date on the front of this prospectus.
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About this Prospectus

This prospectus is part of a registration statement that we filed with the
SEC utilizing a "shelf" registration process. Under this shelf process, we may
sell the securities described in this prospectus in one or more offerings. This
prospectus provides you with a general description of the securities we may
offer. Each time we sell securities, we will provide a prospectus supplement
that will contain specific information about the terms of that offering. The
prospectus supplement may also add, update or change information contained in
this prospectus. You should read both this prospectus and any prospectus
supplement together with additional information described under the heading
"Where You Can Find More Information."



WHERE YOU CAN FIND MORE INFORMATION

wWe file annual, quarterly and special reports, proxy statements and other
information with the SEC. You may read and copy any document that we file at
the Public Reference Room of the SEC at 450 Fifth Street, Nw, Washington, D.C.
20549. You may obtain information on the operation of the Public Reference Room
by calling the SEC at 1-800-SEC-0330. You may also inspect our filings at the
regional offices of the SEC located at Citicorp, 500 West Madison Street, Suite
1400, Chicago, Illinois 60661 and 7 World Trade Center, New York, New York
10048 or over the Internet at the SEC's website at http://www.sec.gov.

The SEC allows us to "incorporate by reference" the information we file
with them, which means that we can disclose important information to you by
referring you to those documents. The information incorporated by reference is
an important part of this prospectus, and information that we file later with
the SEC will automatically update and supersede this information. We
incorporate by reference the documents listed below and any future filings made
with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Securities
Exchange Act of 1934 until we sell all of the securities:

(a) PepsiCo, Inc. and The Quaker Oats Company joint Proxy Statement/
Prospectus dated March , 2001 (other than the information contained
under the caption "Chapter Two - Information about the meetings and
voting");

(b) Current Reports on Form 8-K filed on December 4, 2000, December 7,
2000, January 8, 2001, February 5, 2001 and February 8, 2001;

(c) Quarterly Reports on Form 10-Q dated March 18, 2000, June 10, 2000
and September 2, 2000;

(d) Annual Report on Form 10-K for the fiscal year ended December 25,
1999; and

(e) Amended Annual Report on Form 10-K/A for the fiscal year ended
December 25, 1999 filed on March 23, 2000.

You may request a copy of these filings at no cost, by writing PepsiCo,
Inc., Manager, Shareholder Relations, 700 Anderson Hill Road, Purchase, New
York 10577-1444 or telephoning (914) 253-3055.



PEPSICO

PepsiCo is among the most successful consumer products companies in the
world. PepsiCo consists of Frito- Lay, Inc., the world's largest manufacturer
and distributor of snack chips, Pepsi-Cola Company, the world's second largest
refreshment beverage company, and Tropicana Products, Inc., the largest seller
and marketer of branded juices in the world. Our brands are among the best
known in the world and are available in about 190 countries. Our brands include
Lays and Ruffles potato chips, Doritos tortilla chips, Tostitos tortilla chips,
Cheetos cheese flavored snacks, Pepsi-Cola, Mountain Dew, Diet Pepsi, Aquafina
water, Lipton Brisk and Tropicana Pure Premium.

Our principal executive offices are located at 700 Anderson Hill Road,
Purchase, New York 10577-1444, and our telephone number is (914) 253-2000. We
maintain a website at www.pepsico.com where general information about us is
available. We are not incorporating the contents of the website into this
prospectus.

THE MERGER

PepsiCo, Inc. and The Quaker Oats Company have entered into a Merger
Agreement dated December 2, 2000 that provides for the combination of the two
companies.

Quaker is an international marketer of foods and beverages. Quaker is a
major participant in the food industry in the United States and Canada and is a
leading manufacturer of hot cereals, pancake syrups, grain-based snacks,
cornmeal, hominy grits and value-added rice products. In addition, in the
United States, Quaker is the second- largest manufacturer of pancake mixes and
value-added pasta products and is among the four largest manufacturers of
ready-to-eat cereals. Quaker manufactures and markets its products in many
countries throughout Europe, Asia and Latin America. Quaker also manufactures
and markets Gatorade active thirst quencher, which is the leading sports drink
in the United States and Canada. Quaker also manufactures and markets Gatorade
in Europe, Asia and Latin America.

If we complete the merger, holders of Quaker common stock will receive,
for each share of Quaker common stock, 2.3 shares of PepsiCo common stock,
subject to adjustment as described in the PepsiCo and Quaker joint proxy
statement/prospectus incorporated herein by reference. Holders of Quaker common
stock will not be entitled to receive, in exchange for each share of Quaker
common stock they hold, shares of PepsiCo common stock with a value in excess
of $105, determined on the basis of the market price of PepsiCo capital stock.
In the event that the value to be received would exceed $105, each share of
Quaker common stock will be exchanged for shares of PepsiCo common stock with a
value of $105, based on the market price of PepsiCo capital stock. In addition,
each share of Quaker Series B ESOP convertible preferred stock will be
exchanged for one share of a newly created class of PepsiCo convertible
preferred stock with rights substantially identical to the rights of the Quaker
Series B ESOP convertible preferred stock. PepsiCo shareholders will continue
to own their existing shares of PepsiCo capital stock after the merger, which
will be redesignated as PepsiCo common stock upon the consummation of the
merger.

We estimate that PepsiCo will issue approximately 315 million shares of
PepsiCo common stock to Quaker shareholders in the merger, based on the number
of shares of Quaker common stock expected to be outstanding at the time of the
merger and assuming that 2.3 shares of PepsiCo common stock are issued for each
share of Quaker common stock. These shares will represent approximately 18% of
the outstanding shares of PepsiCo common stock immediately after the merger.
PepsiCo shares held by PepsiCo shareholders before the merger will represent
approximately 82% of the outstanding shares of PepsiCo common stock immediately
after the merger.

The shares offered hereby will be issued after the record date for
determining the holders of the shares of capital stock entitled to vote at the
special meeting of PepsiCo shareholders called to approve the merger. As a
result, the shares offered hereby will not be entitled to vote at the special
meeting.



The closing of the sale of the shares offered hereby is not conditioned
upon the consummation of the merger. If the merger is not consummated for any
reason, purchasers of the shares offered hereby will remain holders of the
shares.

The merger is subject to shareholder approval and other conditions, all of
which are described in the joint proxy/prospectus of PepsiCo and Quaker which
is incorporated herein by reference.

USE OF PROCEEDS

Unless otherwise indicated in a prospectus supplement, PepsiCo intends to
use the net proceeds from the sale of the shares for general corporate
purposes. The principal reason for the offering is to facilitate the accounting
treatment of the proposed merger as a "pooling-of-interests."

DESCRIPTION OF PEPSICO STOCK

The following summary of the terms of the PepsiCo stock is not meant to be
complete and is qualified by reference to the relevant provisions of North
Carolina law and the PepsiCo restated articles of incorporation and by- laws.
Copies of the PepsiCo restated articles of incorporation and by-laws are
incorporated by reference and will be sent to holders of shares of PepsiCo
capital stock, Quaker common stock and Quaker Series B ESOP convertible
preferred stock upon request. See "Where You Can Find More Information" above.

Authorized PepsiCo Stock

Prior to Completion of the Merger. Under the PepsiCo restated articles of
incorporation, PepsiCo's authorized capital stock consists of 3.6 billion
shares of capital stock, 1 2/3 cents par value. At March 9, 2001, there were
issued and outstanding shares of capital stock and stock options to purchase an
aggregate of approximately shares of PepsiCo capital stock.

Following Completion of the Merger. At the PepsiCo special shareholders'
meeting to be held to consider the merger with Quaker, holders of PepsiCo
capital stock will be asked to approve an amendment to PepsiCo's restated
articles of incorporation authorizing 3 million shares of PepsiCo convertible
preferred stock to be issued in connection with the merger and changing the
designation of PepsiCo "capital stock" to PepsiCo "common stock" at the closing
date of the merger. If the merger is completed, PepsiCo's authorized share
capital will consist of 3.6 billion shares of PepsiCo common stock and 3
million shares of PepsiCo convertible preferred stock.

PepsiCo Capital Stock

PepsiCo Capital Stock Outstanding. The outstanding shares of PepsiCo
capital stock (to be redesignated '"common stock") are, and the shares of
PepsiCo common stock to be issued pursuant to the merger will be, duly
authorized, validly issued, fully paid and non-assessable.

Voting Rights. Each holder of a share of PepsiCo capital stock is, and
each holder of a share of PepsiCo common stock will be, entitled to one vote
for each share held of record on the applicable record date on all matters
submitted to a vote of shareholders.

Dividend Rights. Holders of PepsiCo capital stock are, and holders of
PepsiCo common stock will be, entitled to receive dividends as may be declared
from time to time by PepsiCo's board of directors out of funds legally
available therefor.



Rights upon Liquidation. Holders of PepsiCo capital stock are, and holders
of PepsiCo common stock will be, entitled to share pro rata, upon any
liquidation or dissolution of PepsiCo, in all remaining assets available for
distribution to shareholders after payment or providing for PepsiCo's
liabilities and the liquidation preference of any outstanding PepsiCo
convertible preferred stock.

Preemptive Rights. Holders of PepsiCo capital stock do not have, and
holders of PepsiCo common stock will not have, preemptive rights to purchase,
subscribe for or otherwise acquire any unissued or treasury shares or other
securities.

PepsiCo Convertible Preferred Stock to be Issued in the Merger

If the merger is consummated, we will issue PepsiCo convertible preferred
stock that will contain rights substantially identical to the terms of the
Quaker Series B ESOP convertible preferred stock. Shares of PepsiCo convertible
preferred stock will be issued only to Fidelity Trust Management Co. or any
duly appointed successor trustee, as trustee of The Quaker 401(k) Plan for
Salaried Employees, as amended from time to time, which we refer to as the
Quaker ESOP. The following summary of the terms of the new PepsiCo convertible
preferred stock is qualified by reference to the complete terms of the PepsiCo
convertible preferred stock, which are set forth in the form of PepsiCo's
amended and restated articles of incorporation and which are filed as an
exhibit to this registration statement. Copies of the form of PepsiCo's amended
and restated articles of incorporation will be sent to shareholders upon
request.

Ranking. The PepsiCo convertible preferred stock to be issued in the
merger will have the same relative rank as the Quaker Series B ESOP convertible
preferred stock, and will therefore rank ahead of the PepsiCo common stock with
respect to the payment of dividends and the distribution of assets in the event
of a liquidation or dissolution of PepsiCo.

Dividends. Subject to the rights of the holders of any PepsiCo stock
ranking senior to the PepsiCo convertible preferred stock, holders of the
PepsiCo convertible preferred stock will receive cumulative cash dividends
when, as and if declared by the PepsiCo board of directors. Dividends of $5.46
per share per year will accrue on a daily basis, payable quarterly in arrears
on the fifteenth of January, April, July and October to holders of record at
the start of business on that dividend payment date.

So long as any shares of PepsiCo convertible preferred stock are
outstanding, no dividend will be declared or paid on any other series of stock
of the same rank, unless dividends on the PepsiCo convertible preferred stock
are paid. If full cumulative dividends on the PepsiCo convertible preferred
stock have not been paid, PepsiCo will not pay any dividends or make any other
distributions on any other class of stock or series of PepsiCo stock ranking
junior until full cumulative dividends on the PepsiCo convertible preferred
stock have been paid.

Voting Rights. Holders of the PepsiCo convertible preferred stock will be
entitled to vote as one class with the holders of PepsiCo common stock on all
matters submitted to stockholders. The vote of each holder of PepsiCo
convertible preferred stock will be equivalent to the number of shares of
PepsiCo common stock into which the PepsiCo convertible preferred stock
outstanding would have converted into on the relevant record date, rounded to
the nearest one-tenth. Whenever the conversion price is adjusted for dilution,
the voting rights of the PepsiCo convertible preferred stock will be similarly
adjusted.

Except as otherwise required by law, holders of the PepsiCo convertible
preferred stock will not have any special voting rights and their consent will
not be required, except to the extent that they are entitled to vote with the
holders of the PepsiCo common stock, for the taking of any corporate action.

approval of the holders of the PepsiCo convertible preferred stock, voting
separately as a series, will be required if an alteration of PepsiCo's restated
articles of incorporation, as amended, would adversely affect their rights.

Rights upon Liquidation, Dissolution or Winding Up. In the event of any
voluntary or involuntary liquidation, dissolution or winding up of PepsiCo, the
holders of the PepsiCo convertible preferred stock will be entitled to receive,
before any distribution is made to the holders of PepsiCo's common stock or any
other series of stock



ranking junior, a liquidation preference in the amount of $78.00 per share,
plus accrued and unpaid dividends. If the amounts payable with respect to the
PepsiCo convertible preferred stock and any other stock of the same rank are
not paid in full, the holders of the PepsiCo convertible preferred stock will
share pro rata in any distribution of assets. After payment of the full amount
to which they are entitled, the holders of shares of PepsiCo convertible
preferred stock will not be entitled to any further right or claim to any of
the remaining assets of PepsiCo.

Neither the merger or consolidation nor the sale of all or any portion of
the assets of PepsiCo will be deemed to be a dissolution, liquidation or
winding up of the affairs of PepsiCo, but the holders of PepsiCo convertible
preferred stock will nevertheless be entitled to the rights as described under
"Consolidation, Merger, Etc." below.

Mandatory Redemption by PepsiCo. PepsiCo must redeem the PepsiCo
convertible preferred stock upon termination of the Quaker ESOP in accordance
with the ESOP's terms. PepsiCo will redeem all then outstanding shares of
PepsiCo convertible preferred stock for a per share amount equal to the greater
of $78.00 plus accrued and unpaid dividends or the fair market value of PepsiCo
convertible preferred stock. PepsiCo, at its option, may make payment in cash
or in shares of PepsiCo common stock or in a combination of shares and cash.

Optional Redemption by the Holders. Holders of the PepsiCo convertible
preferred stock may elect to redeem their shares if PepsiCo enters into any
consolidation or merger or similar business combination in which PepsiCo
exchanges its common stock for property other than qualifying employer
securities, as described below. Upon notice from PepsiCo of the agreement and
the material terms of the transaction, each holder of PepsiCo convertible
preferred stock will have the right to elect, by written notice to PepsiCo, to
receive a cash payment equal to the greater of the fair market value of the
shares of PepsiCo convertible preferred stock to be so redeemed or $78.00 per
share plus accrued and unpaid dividends.

Additionally, holders of the PepsiCo convertible preferred stock may
redeem their shares, upon certification to PepsiCo, as follows:

o] when and to the extent necessary to provide for distributions
required to be made to participants under, or to satisfy an
investment election provided to participants in accordance with, the
Quaker ESOP, the redemption price will be the fair market value of
the shares of PepsiCo convertible preferred stock to be so redeemed;
or

o] when and to the extent necessary to make any payments of principal,
interest or premium due and payable under (a) any loan agreement
between the ESOP trustee and the lenders, (b) any refinancing of or
substitution for the foregoing, or (c) any other indebtedness
incurred by the holder for the benefit of the Quaker ESOP, the
redemption price will be the greater of the fair market value of the
shares of PepsiCo convertible preferred stock to be so redeemed or
$78.00 plus accrued and unpaid dividends.

Once shares of PepsiCo convertible preferred stock are called for
redemption, dividends will cease to accrue on those shares, those shares will
no longer be deemed to be outstanding and all rights in respect of those shares
will cease, except the right to receive the redemption price. If less than all
of the outstanding shares of PepsiCo convertible preferred stock are to be
redeemed, PepsiCo will either redeem a portion of the shares of each holder pro
rata or will select the shares to be redeemed by lot, at the election of the
PepsiCo board of directors.

Conversion into PepsiCo Common Stock. On or prior to any date fixed for
redemption, a holder of the PepsiCo convertible preferred stock may elect to
convert any or all of his or her shares into a number of shares of PepsiCo
common stock equal to:

o] the actual exchange ratio used in the merger, multiplied by

o] the number of shares of Quaker common stock that would have been
received if the shares of Quaker Series B ESOP convertible preferred
stock had been converted immediately prior to the effective time of
the merger.



One share of Quaker Series B ESOP convertible preferred stock is convertible
into approximately 2.1576 shares of Quaker common stock as of February 26,
2001.

Cash will be paid in lieu of fractional shares.

PepsiCo will reserve the number of shares of PepsiCo common stock issuable
upon the conversion of all the shares of PepsiCo convertible preferred stock
then outstanding. PepsiCo will prepare and will use its best efforts to obtain
and keep in force such governmental or regulatory permits or other
authorizations as may be required by law, and will comply with all requirements
as to registration or qualification of the PepsiCo common stock, in order to
enable PepsiCo lawfully to issue and deliver to each holder of record of
PepsiCo convertible preferred stock such number of shares of PepsiCo common
stock as will from time to time be sufficient to effect the conversion of all
shares of PepsiCo convertible preferred stock then outstanding and convertible
into shares of PepsiCo common stock.

Consolidation, Merger, Etc. If PepsiCo consummates a consolidation or
merger or similar business combination in which the outstanding shares of
PepsiCo common stock are exchanged solely for, or converted solely into, stock
that constitutes "employer securities" within the meaning of Section 409(1) of
the Internal Revenue Code of 1986, as amended, and "qualifying employer
securities" within the meaning of Section 407(d)(5) of the Employee Retirement
Income Security Act of 1974, as amended, then the shares of PepsiCo convertible
preferred stock of that holder will be converted into and exchanged for
preferred stock of the issuer of such securities. The preferred stock will have
the same powers, preferences and rights that the PepsiCo convertible preferred
stock had immediately prior to such transaction.

If PepsiCo consummates a consolidation or merger or similar business
combination in which the outstanding shares of PepsiCo common stock are
exchanged solely for or converted into other stock or securities or cash or any
other property, or any combination, other than any consideration which is
constituted solely of qualifying employer securities, then the outstanding
shares of PepsiCo convertible preferred stock will be deemed to have been
automatically converted immediately prior to the consummation into the number
of shares of PepsiCo common stock into which such shares of PepsiCo convertible
preferred stock could have been converted at such time. Each share of PepsiCo
convertible preferred stock will be converted into or exchanged for the
aggregate amount of stock, securities, cash or other property receivable by a
holder of the number of shares of PepsiCo common stock into which such shares
of PepsiCo convertible preferred stock could have been converted immediately
prior to such transaction. Under these circumstances, each holder would have
the right to redeem the PepsiCo convertible preferred stock as described under
"Optional Redemption by the Holders" above.

Preemptive Rights. Holders of the PepsiCo convertible preferred stock will
not have preemptive rights to purchase, subscribe for or otherwise acquire any
unissued or treasury shares or other securities.

Transfer Agent and Registrar

The Bank of New York is the transfer agent and registrar for PepsiCo
capital stock and, after the merger, will be the transfer agent and registrar
for PepsiCo common stock and PepsiCo convertible preferred stock.

Stock Exchange Listing

The PepsiCo capital stock is listed on the New York Stock Exchange under
the symbol "PEP." It is a condition to the merger that the shares of PepsiCo
common stock issuable in the merger be approved for listing on the New York
Stock Exchange at or prior to the closing, subject to official notice of
issuance. The shares of PepsiCo capital stock offered hereby, when they are
redesignated as PepsiCo common stock, will also be listed on the New York Stock
Exchange.



PLAN OF DISTRIBUTION

We may sell the shares of capital stock offered pursuant to this
prospectus in any of three ways (or in any combination): (a) through
underwriters or dealers, including Merrill Lynch, Pierce, Fenner & Smith
Incorporated; (b) directly to a limited number of purchasers or to a single
purchaser; or (c) through agents. The prospectus supplement will set forth the
terms of the offering of such shares, including

(a) the name or names of any underwriters, dealers or agents and the
amounts of shares underwritten or purchased by each of them,

(b) the initial public offering price of the shares and the proceeds to
us and any discounts, commissions or concessions allowed or reallowed
or paid to dealers, and

(c) any securities exchanges on which the shares may be listed.

Any initial public offering price and any discounts or concessions
allowed or reallowed or paid to dealers may be changed from time to time.

If underwriters are used in the sale of any shares, the shares will be
acquired by the underwriters for their own account and may be resold from time
to time in one or more transactions, including negotiated transactions, at a
fixed public offering price or at varying prices determined at the time of
sale. The shares may be either offered to the public through underwriting
syndicates represented by managing underwriters, or directly by underwriters.
Generally, the underwriters' obligations to purchase the shares will be subject
to certain conditions precedent. The underwriters will be obligated to purchase
all of the shares if they purchase any of the shares.

We may sell the shares through agents from time to time. The prospectus
supplement will name any agent involved in the offer or sale of the shares and
any commissions we pay to them. Generally, any agent will be acting on a best
efforts basis for the period of its appointment.

We may authorize underwriters, dealers or agents to solicit offers by
certain purchasers to purchase the shares from us at the public offering price
set forth in the prospectus supplement pursuant to delayed delivery contracts
providing for payment and delivery on a specified date in the future. The
contracts will be subject only to those conditions set forth in the prospectus
supplement, and the prospectus supplement will set forth any commissions we pay
for solicitation of these contracts.

Agents and underwriters may be entitled to indemnification by us against
certain civil liabilities, including liabilities under the Securities Act, or
to contribution with respect to payments which the agents or underwriters may
be required to make in respect thereof. Agents and underwriters may be
customers of, engage in transactions with, or perform services for us in the
ordinary course of business.



LEGAL MATTERS

The validity of the shares of capital stock in respect of which this
prospectus is being delivered will be passed on for us by Robert F. Sharpe,
Jr., Senior Vice President, General Counsel and Secretary of PepsiCo.

EXPERTS

The consolidated financial statements of PepsiCo, Inc. and Subsidiaries as
of December 25, 1999 and December 26, 1998 and for each of the years in the
three-year period ended December 25, 1999 have been incorporated by reference
into this registration statement in reliance upon the report of KPMG LLP,
independent accountants, incorporated by reference herein, and upon the
authority of such firm as experts in accounting and auditing.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution
The following table sets forth the costs and expenses payable by the
Registrant in connection with the sale of the securities being registered

hereby. All amounts are estimates except the registration fee.

Amount to be

Paid

Registration fee. ... .o i et s $ 125,000
Prantang. . oo e e *
Legal fees and expenses (including Blue Sky fees)............... *
Accounting fees and eXPeNSeS. . vttt tin ittt *
New York Stock Exchange Listing fee .........ciiiiiiiiiinnnnan *
MiSCELLANEOUS . & vttt sttt a s ettt is ettt e *
L 2 $ *

* To be filed by amendment.

Item 15. 1Indemnification of Directors and Officers

Indemnification under PepsiCo By-Laws and North Carolina Law. PepsiCo,
Inc. does not have any provisions for indemnification of directors or officers
in its restated articles of incorporation. Article 3.7 of the by-laws of
PepsiCo provides that PepsiCo shall indemnify, to the full extent permitted by
law, any person who was or is, or who is threatened to be made, a party to an
action, suit or proceeding, whether civil, criminal, administrative or
investigative, by reason of the fact that such person, such person's testator
or intestate, is or was a director, officer or employee of the PepsiCo, or is
or was serving at the request of PepsiCo as a director, officer or employee of
another enterprise, against expenses (including attorneys' fees), judgments,
fines and amounts paid in settlement actually and reasonably incurred by such
person in connection with such action, suit or proceeding.

Section 55-2-02 of the North Carolina Business Corporation Act (the
"North Carolina Act") enables a corporation in its articles of incorporation to
eliminate or limit, with certain exceptions, the personal liability of
directors for monetary damages for breach of their duties as directors. No such
provision is effective to eliminate or limit a director's liability for: (i)
acts or omissions that the director at the time of the breach knew or believed
to be clearly in conflict with the best interests of the corporation; (ii)
improper distributions as described in Section 55-8-33 of the North Carolina
Act; (iii) any transaction from which the director derived an improper personal
benefit; or (iv) acts or omissions occurring prior to the date the exculpatory
provision became effective.

Sections 55-8-50 through 55-8-58 of the North Carolina Act permit a
corporation to indemnify its directors, officers, employees or agents under
either or both a statutory or nonstatutory scheme of indemnification. Under the
statutory scheme, a corporation may, with certain exceptions, indemnify a
director, officer, employee or agent of the corporation who was, is, or 1is
threatened to be made, a party to any threatened, pending or completed legal
action, suit or proceeding, whether civil, criminal, administrative, or
investigative because of the fact that such person was or is a director,
officer, agent or employee of the corporation, or is or was serving at the
request of such corporation as a director, officer, employee or agent of
another corporation or enterprise. This indemnity may include the obligation to
pay any judgment, settlement, penalty, fine (including an excise tax assessed
with respect to an employee benefit plan) or reasonable expenses incurred in
connection with a proceeding (including counsel fees),
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but no such indemnification may be granted unless such director, officer,
employee or agent (i) conducted himself in good faith, (ii) reasonably believed
(a) that any action taken in his official capacity with the corporation was in
the best interests of the corporation or (b) that in all other cases his
conduct was not opposed to the corporation's best interests, and (iii) in the
case of any criminal proceeding, had no reasonable cause to believe his conduct
was unlawful. Whether a director has met the requisite standard of conduct for
the type of indemnification set forth above is determined by the board of
directors, a committee of directors, special legal counsel or the shareholders
in accordance with Section 55-8-55 of the North Carolina Act. A corporation may
not indemnify a director under the statutory scheme in connection with a
proceeding by or in the right of the corporation in which a director was
adjudged liable to the corporation or in connection with any other proceeding
in which a director was adjudged liable on the basis of having received an
improper personal benefit.

In addition to, and notwithstanding the conditions of and limitations on,
the indemnification described above under the statutory scheme, Section 55-8-57
of the North Carolina Act permits a corporation to indemnify, or agree to
indemnify, any of its directors, officers, employees or agents against
liability and expenses (including attorneys' fees) in any proceeding (including
proceedings brought by or on behalf of the corporation) arising out of their
status as such or their activities in such capacities, except for any
liabilities or expenses incurred on account of activities that were, at the
time taken, known or believed by the person to be clearly in conflict with the
best interests of the corporation. Sections 55-8-52 and 55-8-56 of the North
Carolina Act require a corporation, unless its articles of incorporation
provide otherwise, to indemnify a director or officer who has been wholly
successful, on the merits or otherwise, in the defense of any proceeding to
which such director or officer was, or was threatened to be, made a party
because he is or was a director or officer of the corporation. Unless
prohibited by the articles of incorporation, a director or officer also may
make application and obtain court-ordered indemnification if the court
determines that such director or officer is fairly and reasonably entitled to
such indemnification as provided in Sections 55-8-54 and 55-8-56 of the North
Carolina Act.

PepsiCo D&0 Insurance. Additionally, Section 55-8-57 of the North Carolina
Act authorizes a corporation to purchase and maintain insurance on behalf of an
individual who is or was a director, officer, employee or agent of the
corporation against certain liabilities incurred by such a person, whether or
not the corporation is otherwise authorized by the North Carolina Act to
indemnify that person. PepsiCo has purchased and maintains such insurance.

Merger Agreement Provisions Relating To Quaker Directors and Officers. The
merger agreement provides that PepsiCo will indemnify all present and former
directors, officers and employees of Quaker and its subsidiaries to the same
extent provided under Quaker's amended and restated certificate of
incorporation, by-laws and indemnification agreements as in effect on December
2, 2000 and to the fullest extent permitted by law, in each case, for acts or
omissions occurring at or prior to the effective time of the merger. The merger
agreement also provided that, for six years after the effective time of the
merger, PepsiCo will maintain in effect the current provisions regarding
indemnification of directors, officers and employees contained in the amended
and restated certificate of incorporation and by-laws of Quaker. The merger
agreement further provides that, for six years after the effective time of the
merger, PepsiCo will maintain officers' and directors' liability insurance for
acts or omissions occurring at or prior to the effective time of the merger.
This insurance must be no less favorable than the policies in effect on
December 2, 2000, except that PepsiCo will only be obligated to pay up to 200%
of the annual premiums paid by Quaker for such insurance in fiscal year 1999.

The proposed form of Purchase Agreement filed as Exhibit 1.1 to this
Registration Statement provides for indemnification of directors and officers
of the Registrant by the underwriters against certain liabilities.

Item 16. Exhibits and Financial Statement Schedules

(a) The following exhibits are filed as part of this Registration
Statement:

Exhibit No. Document

1.1 Form of Purchase Agreement*
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Exhibit No. Document

15.

23.

23.

Item

.1 Amended and Restated Certificate of Incorporation*

i Opinion of Robert F. Sharpe, Jr., Esq., Senior Vice President,

General Counsel and Secretary of PepsiCo, Inc.

1 Letter re: Unaudited Interim Financial Information

1 Consent of KPMG LLP

2 Consent of Robert F. Sharpe, Jr., Esq. (included in Exhibit
5.1)

.1 Power of Attorney (included on the signature page of the

Registration Statement)

be filed by amendment.

17. Undertakings
(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being
made of securities registered hereby, a post-effective amendment to this
registration statement

(1) to include any prospectus required by Section 10(a)(3) of
the Securities Act of 1933;

(ii) to reflect in the prospectus any facts or events arising
after the effective date of the registration statement (or the most
recent post-effective amendment thereof) which, individually or in
the aggregate, represent a fundamental change in the information set
forth in the registration statement. Notwithstanding the foregoing,
any increase or decrease in volume of securities offered (if the
total dollar value of securities offered would not exceed that which
was registered) and any deviation from the low or high end of the
estimated maximum offering range may be reflected in the form of
prospectus filed with the Securities and Exchange Commission pursuant
to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than a 20 percent change in the maximum aggregate
offering price set forth in the "Calculation of Registration Fee"
table in the effective registration statement;

(iii) to include any material information with respect to the
plan of distribution not previously disclosed in the registration
statement or any material change to such information in the
registration statement;

provided, however, that paragraphs (i) and (ii) above do not apply if
the information required to be included in a post-effective amendment
by those paragraphs is contained in periodic reports filed by the
registrant pursuant to Section 13 or Section 15(d) of the Securities
Exchange Act of 1934 that are incorporated by reference in this
registration statement.

(2) That, for the purpose of determining any liability under the
Securities Act of 1933, each such post- effective amendment shall be
deemed to be a new registration statement relating to the securities
offered herein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective

amendment any of the securities being registered which remain unsold at
the termination of the offering.
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(b)

(c)

(d)
(1)

(2)

The undersigned Registrant hereby understands that, for purposes of
determining any liability under the Securities Act of 1933, each
filing of the registrant's annual report pursuant to Section 13(a) or
Section 15(d) of the Securities Exchange Act of 1934 (and, where
applicable, each filing of an employee benefit plan's annual report
pursuant to Section 15(d) of the Securities Exchange Act of 1934)
that is incorporated by reference in the registration statement shall
be deemed to be a new registration statement relating to the
securities offered herein, and the offering of such securities at
that time shall be deemed to be the initial bona fide offering
thereof.

Insofar as indemnification for liabilities arising under the
Securities Act of 1933 may be permitted to directors, officers and
controlling persons of the Registrant pursuant to the foregoing
provisions, or otherwise, the Registrant has been advised that in the
opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the Act and
is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by
the Registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any
action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being
registered, the Registrant will, unless in the opinion of their
counsel the matter has been settled by controlling precedent, submit
to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the
Act and will be governed by the final adjudication of such issue.

The undersigned Registrant hereby undertakes that:

For purposes of determining any liability under the Securities Act of
1933, the information omitted from the form of prospectus filed as
part of this registration statement in reliance upon Rule 430A and
contained in a form of prospectus filed by the Registrant pursuant to
Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be
deemed to be part of this registration statement as of the time it
was declared effective.

For the purpose of determining any liability under the Securities Act
of 1933, each post-effective amendment that contains a form of
prospectus shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide
offering thereof.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant
certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration
statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Purchase, State of New York, on February 28, 2001.

PEPSICO, INC.

By: /s/ Roger A. Enrico
Name: Roger A. Enrico
Title: Chairman of the Board and
Chief Executive Officer

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears
below constitutes and appoints Robert F. Sharpe, Jr. and Lawrence F. Dickie,
and each of them, his or her true and lawful attorneys-in-fact and agents, with
full power of substitution and resubstitution, for him or her and in his or her
name, place and stead, in any and all capacities, to sign any and all
amendments (including post-effective amendments) to this registration statement
and any and all additional registration statements pursuant to Rule 462(b) of
the Securities Act of 1933, as amended, and to file the same, with all exhibits
thereto, and all other documents in connection therewith, with the Securities
and Exchange Commission, granting unto each said attorney-in-fact and agents
full power and authority to do and perform each and every act in person, hereby
ratifying and confirming all that said attorneys-in-fact and agents or either
of them or their or his or her substitute or substitutes may lawfully do or
cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended,

this registration statement has been signed by the following persons in the
capacities and on the dates indicated.

Signature Title Date

/s/ Roger A. Enrico Principal Executive Officer February 28, 2001
Roger A. Enrico
/s/ Indra K. Nooyi Principal Financial February 28, 2001

R e officer
Indra K. Nooyi

/s/ Peter A. Bridgman Controller or Principal February 28, 2001
e Accounting Officer
Peter A. Bridgman

/s/ John F. Akers Director February 28, 2001

John F. Akers

/s/ Robert E. Allen Director February 28, 2001

Robert E. Allen

/s/ Peter Foy Director February 28, 2001

Peter Foy
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Signature Title Date

/s/ Ray L. Hunt Director February 28, 2001
Ray L. Hunt
/s/ Arthur C. Martinez Director February 28, 2001

Arthur C. Martinez

/s/ John J. Murphy Director February 28, 2001

John J. Murphy

/s/ Franklin D. Raines Director February 28, 2001

Franklin D. Raines

/s/ Steven S. Reinemund Director February 28, 2001

Steven S. Reinemund

/s/ Sharon Percy Rockefeller Director February 28, 2001
Sharon Percy Rockefeller

February 28, 2001
/s/ Franklin A. Thomas Director

Franklin A. Thomas

/s/ Cynthia M. Trudell Director February 28, 2001

Cynthia M. Trudell

/s/ Solomon D. Trujillo Director February 28, 2001

Solomon D. Trujillo
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EXHIBIT INDEX

Exhibit No. Document
T Form of Purchase Agreement*
4.1 Amended and Restated Certificate of Incorporation*
5.1 Opinion of Robert F. Sharpe, Jr., Esq., Senior Vice President,

General Counsel and Secretary of PepsiCo, Inc.

15.1 Letter re: Unaudited Interim Financial Information

23.1 Consent of KPMG LLP

23.2 Consent of Robert F. Sharpe, Jr., Esq. (included in Exhibit
5.1)

24.1 Power of Attorney (included on the signature page of the

Registration Statement)

* To be filed by amendment.



Exhibit 5.1

February 28, 2001

PepsiCo, Inc.
700 Anderson Hill Road
Purchase, New York 10577-1444

Ladies and Gentlemen:

I am a Senior Vice President and the General Counsel and Secretary of
PepsiCo, Inc. and have acted as counsel for PepsiCo, Inc., a North Carolina
corporation (the "Company"), in connection with the Registration Statement on
Form S-3) (the "Registration Statement") filed by the Company with the
Securities and Exchange Commission pursuant to the Securities Act of 1933, as
amended, for the registration of the sale from time to time of shares (the
"Shares") of capital stock, 12/3 cents par value per share of the Company (the
"Capital Stock")

I have examined originals or copies, certified or otherwise identified to
my satisfaction, of such documents, corporate records, certificates of public
officials and other instruments as I have deemed necessary for the purposes of
rendering this opinion.

On the basis of the foregoing, I am of the opinion that when the necessary
corporate action on the part of the Company has been taken to authorize the
issuance and sale of the Shares proposed to be sold by the Company, and when
the Shares proposed to be sold by the Company are issued and delivered in
accordance with the applicable underwriting or other agreement, such Shares
will be validly issued, fully paid and non-assessable.

In connection with the opinion expressed above, I have assumed that, at or
prior to the time of the delivery of the Shares, (i) the Board of Directors of
the Company shall have duly authorized the issuance and sale of the Shares and
such authorization shall not have been modified or rescinded; and (ii) the
Registration Statement shall have been declared effective and such
effectiveness shall not have been terminated or rescinded. I have also assumed
that neither the issuance and delivery of the Shares, nor the compliance by the
Company with the terms of the Shares will violate any applicable law or will
result in a violation of any provision of any instrument or agreement then
binding upon the Company, or any restriction imposed by any court or
governmental body having jurisdiction over the Company.

I am a member of the Bar of the State of North Carolina and the foregoing
opinion is limited to the laws of the State of North Carolina and the federal
laws of the United States of America.

I hereby consent to the filing of this opinion as an exhibit to the
Registration Statement. In addition, I consent to the reference to me under the
caption "Legal Matters" in the prospectus and in any related prospectus
supplement.

This opinion is rendered solely to you in connection with the above
matter. This opinion may not be relied upon by you for any other purpose or
relied upon by or furnished to any other person without my prior written
consent.

Very truly yours,

/s/ Robert F. Sharpe, Jr.



Exhibit 15.1

ACCOUNTANT'S ACKNOWLEDGMENT

With respect to the subject registration statement, we acknowledge our
awareness of the use therein of our review reports dated April 19, 2000, July
13, 2000 and October 4, 2000 related to our reviews of interim financial
information.

Pursuant to Rule 436(c) under the Securities Act of 1933, such reports are
not considered part of a registration statement prepared or certified by an
accountant or a report prepared or certified by an accountant within the
meaning of sections 7 and 11 of the Act.

/s/ KPMG LLP

New York, New York
February 28, 2001



Exhibit 23.1

CONSENT OF KPMG LLP

We consent to the use of our audit report dated February 9, 2000, relating
to the consolidated balance sheet of PepsiCo, Inc. and Subsidiaries as of
December 25, 1999 and December 26, 1998 and the related consolidated statements
of income, cash flows and shareholders' equity for each of the years in the
three-year period ended December 25, 1999, incorporated therein by reference in
the Registration Statement on Form S-3 and in the related prospectus of
PepsiCo, Inc. and to the reference to our Firm under the heading "Experts" in
the Registration Statement.

/s/ KPMG LLP

New York, New York
February 28, 2001



