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CALCULATION OF REGISTRATION FEE

Proposed
Proposed Maximum

Maximum

Title of Securities

Amount to be

Offering Price

Aggregate Offering

Amount of

to be Registered

Registered (1)(3)

Per Share (2)

Price (2)

Registration Fee(4)

Common Stock,

22,064,002 Shares

$45.1200

$995,527,770.24

$248,881.94

Par value 1 2/3 cents
per share
(1) In addition, pursuant to Rule 416 under the Securities Act of 1933, this Registration Statement also covers an indeterminable number of
shares that may be offered and issued pursuant to stock splits, stock dividends or similar transactions.
(2) Estimated in accordance with Rule 457(h) of the Securities Act of 1933, as amended, solely for the purpose of determining the registration
fee.
(3) The amount of shares registered consists of 12,009,595 shares under The Quaker Long Term Incentive Plan of 1990, 9,953,170 shares
under The Quaker Long Term Incentive Plan of 1999 and 101,237 shares under The Quaker Oats Company Stock Option Plan for Outside
Directors.
(4) Pursuant to Rule 457(p), under the Registration Statement 333-53591, filed by the Quaker Oats Company on May 26, 1998, to which the
Registrant is a successor, the registration fee paid was $265,352.50. The portion of this fee that represents the 7,200,000 shares not yet issued
is $119,408.63. The fee of $248,881.94 calculated in the table above will be offset by this $119,408.63. Therefore the amount of our
registration fee is $129,473.31 ($248,881.94 - $119,408.63).

PART I

INFORMATION REQUIRED IN THE SECTION 10(a)
PROSPECTUS
ITEM 1. Plans Information.*
ITEM 2. Registrant Information and Employee Plans Annual Information.*
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*Information required by Part I to be contained in the Section 10(a) prospectus is omitted from this Registration Statement in accordance with
Rule 428 under the Securities Act of 1933, as amended (the Securities Act), and the Note to Part I of Form S-8.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
ITEM 3.

Incorporation of Documents by Reference

PepsiCo, Inc. (the "Registrant") and 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 (collectively the "Plans") hereby incorporate by reference in this
Registration Statement the following documents previously filed with the Securities and Exchange Commission (the "SEC"):
(1) the Registrant's Annual Report on Form 10-K filed pursuant to Section 13 of the Securities Exchange Act of 1934, as amended (the
"Exchange Act"), for its fiscal year ended December 30, 2000,
(2) the Registrant's Quarterly Reports on Form 10-Q filed for the quarters ended March 24, 2001 and June 16, 2001,
(3) Registrant's Current Reports on Form 8-K filed with the SEC on January 8, 2001, February 5, 2001, February 8, 2001, March 27,
2001, April 10, 2001, April 16, 2001, April 23, 2001, April 26, 2001, May 4, 2001, July 19, 2001, August 1, 2001 and August 2, 2001, and
(4) the description of the Registrant's Common Stock, par value 1-2/3 cents per share, contained in the Registrant's Registration
Statement on Form 8-A, pursuant to Section 12(b) of the Exchange Act, and all amendments and reports filed for the purpose of updating such
description.
All documents subsequently filed by the Registrant with the SEC under Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to
the filing of a post-effective amendment to this Registration Statement which indicates that all securities offered have been sold or which
deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be a part
hereof from the date of filing of such documents. Any statement in a document incorporated or deemed to be incorporated by reference herein
shall be deemed to be modified or superseded for the purposes of this Registration Statement to the extent that a statement contained herein or
in any other subsequently filed document which also is or deemed to be incorporated by reference herein modifies or supersedes such
statement. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this
Registration Statement. Any of the foregoing documents will be furnished to participants in the Plans without charge, upon written or oral
request.
ITEM 4.

Description of Securities

Not applicable.
ITEM 5.

Interests of Named Experts and Counsel

The legality of the shares of Common Stock issuable under the Plans has been passed upon for the Registrant by Lawrence F. Dickie,
Esq., Vice President, Associate General Counsel and Assistant Secretary of the Registrant. Mr. Dickie holds options to purchase shares of the
Registrant's Common Stock.
ITEM 6.

Indemnification of Directors and Officers

(i) Sections 55-8-50 through 55-8-58 of the North Carolina Business Corporation Act provide as follows:
"Section. 55-8-50. Policy statement and definitions.
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(a) It is the public policy of this State to enable corporations organized under this Chapter to attract and maintain responsible,
qualified directors, officers, employees and agents, and, to that end, to permit corporations organized under this Chapter to allocate the risk of
personal liability of directors, officers, employees and agents through indemnification and insurance as authorized in this Part.
(b) Definitions in this Part:
(1) 'Corporation' includes any domestic or foreign corporation absorbed in a merger which, if its separate existence had continued,
would have had the obligation or power to indemnify its directors, officers, employees, or agents, so that a person who would have been
entitled to receive or request indemnification from such corporation if its separate existence had continued shall stand in the same position
under this Part with respect to the surviving corporation.
(2) 'Director' means an individual who is or was a director of a corporation or an individual who, while a director of a corporation,
is or was serving at the corporations request as a director, officer, partner, trustee, employee, or agent of another foreign or domestic
corporation, partnership, joint venture, trust, employee benefit plan, or other enterprise. A director is considered to be serving an employee
benefit plan at the corporations request if his duties to the corporation also impose duties on, or otherwise involve services by, him to the
plan or to participants in or beneficiaries of the plan. Director includes, unless the context requires otherwise, the estate or personal
representative of a director.
(3) 'Expenses' means expenses of every kind incurred in defending a proceeding, including counsel fees.
(4) 'Liability' means the obligation to pay a judgment, settlement, penalty, fine (including an excise tax assessed with respect to an
employee benefit plan), or reasonable expenses incurred with respect to a proceeding.
(4a) 'Officer', 'employee' or 'agent' includes, unless the context requires otherwise, the estate or personal representative of a person
who acted in that capacity.
(5) 'Official capacity' means: (i) when used with respect to a director, the office of director in a corporation; and (ii) when used
with respect to an individual other than a director, as contemplated in G.S. 55-8-56, the office in a corporation held by the officer or the
employment or agency relationship undertaken by the employee or agent on behalf of the corporation. Official capacity does not include
service for any other foreign or domestic corporation or any partnership, joint venture, trust, employee benefit plan, or other enterprise.
(6) 'Party' includes an individual who was, is, or is threatened to be made a named defendant or respondent in a proceeding.
(7) 'Proceeding' means any threatened, pending, or completed action, suit, or proceeding, whether civil, criminal, administrative,
or investigative and whether formal or informal.
Section 55-8-51. Authority to indemnify.
(a) Except as provided in subsection (d), a corporation may indemnify an individual made a party to a proceeding because he is or
was a director against liability incurred in the proceeding if:
(1) He conducted himself in good faith; and
(2) He reasonably believed (i) in the case of conduct in his official capacity with the corporation, that his conduct was in its best
interests; and (ii) in all other cases, that his conduct was at least not opposed to its best interests; and
(3) In the case of any criminal proceeding, he had no reasonable cause to believe his conduct was unlawful.
(b) A director's conduct with respect to an employee benefit plan for a purpose he reasonably believed to be in the interests of the
participants in and beneficiaries of the plan is conduct that satisfies the requirement of subsection (a)(2)(ii).
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(c) The termination of a proceeding by judgment, order, settlement, conviction, or upon a plea of no contest or its equivalent is not,
of itself, determinative that the director did not meet the standard of conduct described in this section.
(d) A corporation may not indemnify a director under this section:
(1) In connection with a proceeding by or in the right of the corporation in which the director was adjudged liable to the
corporation; or
(2) In connection with any other proceeding charging improper personal benefit to him, whether or not involving action in his
official capacity, in which he was adjudged liable on the basis that personal benefit was improperly received by him.
(e) Indemnification permitted under this section in connection with a proceeding by or in the right of the corporation that is
concluded without a final adjudication on the issue of liability is limited to reasonable expenses incurred in connection with the proceeding.
(f) The authorization, approval or favorable recommendation by the board of directors of a corporation of indemnification, as
permitted by this section, shall not be deemed an act or corporate transaction in which a director has a conflict of interest, and no such
indemnification shall be void or voidable on such ground.
Section 55-8-52. Mandatory indemnification.
Unless limited by its articles of incorporation, a corporation shall indemnify a director who was wholly successful, on the merits or
otherwise, in the defense of any proceeding to which he was a party because he is or was a director of the corporation against reasonable
expenses incurred by him in connection with the proceeding.
Section 55-8-53. Advance for expenses.
Expenses incurred by a director in defending a proceeding may be paid by the corporation in advance of the final disposition of
such proceeding as authorized by the board of directors in the specific case or as authorized or required under any provision in the articles of
incorporation or bylaws or by any applicable resolution or contract upon receipt of an undertaking by or on behalf of the director to repay such
amount unless it shall ultimately be determined that he is entitled to be indemnified by the corporation against such expenses.
Section 55-8-54. Court-ordered indemnification.
Unless a corporation's articles of incorporation provide otherwise, a director of the corporation who is a party to a proceeding may
apply for indemnification to the court conducting the proceeding or to another court of competent jurisdiction. On receipt of an application,
the court after giving any notice the court considers necessary may order indemnification if it determines:
(1) The director is entitled to mandatory indemnification under G.S. 55-8-52, in which case the court shall also order the
corporation to pay the director's reasonable expenses incurred to obtain court-ordered indemnification; or
(2) The director is fairly and reasonably entitled to indemnification in view of all the relevant circumstances, whether or not he
met the standard of conduct set forth in G.S. 55-8-51 or was adjudged liable as described in G.S. 55-8-51(d), but if he was adjudged so liable
his indemnification is limited to reasonable expenses incurred.
Section 55-8-55. Determination and authorization of indemnification.
(a) A corporation may not indemnify a director under G.S. 55-8-51 unless authorized in the specific case after a determination has
been made that indemnification of the director is permissible in the circumstances because he has met the standard of conduct set forth in G.S.
55-8-51.
(b) The determination shall be made:
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(1) By the board of directors by majority vote of a quorum consisting of directors not at the time parties to the proceeding;
(2) If a quorum cannot be obtained under subdivision (1), by majority vote of a committee duly designated by the board of
directors (in which designation directors who are parties may participate), consisting solely of two or more directors not at the time parties to
the proceeding;
(3) By special legal counsel (i) selected by the board of directors or its committee in the manner prescribed in subdivision (1) or
(2); or (ii) if a quorum of the board of directors cannot be obtained under subdivision (1) and a committee cannot be designated under
subdivision (2), selected by majority vote of the full board of directors (in which selection directors who are parties may participate); or
(4) By the shareholders, but shares owned by or voted under the control of directors who are at the time parties to the proceeding
may not be voted on the determination.
(c) Authorization of indemnification and evaluation as to reasonableness of expenses shall be made in the same manner as the
determination that indemnification is permissible, except that if the determination is made by special legal counsel, authorization of
indemnification and evaluation as to reasonableness of expenses shall be made by those entitled under subsection (b)(3) to select counsel.
Section 55-8-56. Indemnification of officers, employees, and agents.
Unless a corporation's articles of incorporation provide otherwise:
(1) An officer of the corporation is entitled to mandatory indemnification under G.S. 55-8-52, and is entitled to apply for courtordered indemnification under G.S. 55-8-54, in each case to the same extent as a director;
(2) The corporation may indemnify and advance expenses under this Part to an officer, employee, or agent of the corporation to
the same extent as to a director; and
(3) A corporation may also indemnify and advance expenses to an officer, employee, or agent who is not a director to the extent,
consistent with public policy, that may be provided by its articles of incorporation, bylaws, general or specific action of its board of directors,
or contract.
Section 55-8-57. Additional indemnification and insurance.
(a) In addition to and separate and apart from the indemnification provided for in G.S. 55-8-51, 55-8-52, 55-8-54, 55-8-55 and
55-8-56, a corporation may in its articles of incorporation or bylaws or by contract or resolution indemnify or agree to indemnify any one or
more of its directors, officers, employees, or agents against liability and expenses in any proceeding (including without limitation a proceeding
brought by or on behalf of the corporation itself) arising out of their status as such or their activities in any of the foregoing capacities;
provided, however, that a corporation may not indemnify or agree to indemnify a person against liability or expenses he may incur on account
of his activities which were at the time taken known or believed by him to be clearly in conflict with the best interests of the corporation. A
corporation may likewise and to the same extent indemnify or agree to indemnify any person who, at the request of the corporation, is or was
serving as a director, officer, partner, trustee, employee, or agent of another foreign or domestic corporation, partnership, joint venture, trust or
other enterprise or as a trustee or administrator under an employee benefit plan. Any provision in any articles of incorporation, bylaw,
contract, or resolution permitted under this section may include provisions for recovery from the corporation of reasonable costs, expenses,
and attorneys' fees in connection with the enforcement of rights to indemnification granted therein and may further include provisions
establishing reasonable procedures for determining and enforcing the rights granted therein.
(b) The authorization, adoption, approval, or favorable recommendation by the board of directors of a public corporation of any
provision in any articles of incorporation, bylaw, contract or resolution, as permitted in this section, shall not be deemed an act or corporate
transaction in which a director has a conflict of interest, and no such articles of incorporation or bylaw provision or contract or resolution shall
be void or voidable on such grounds. The authorization, adoption, approval, or favorable recommendation by the board of directors of a
nonpublic corporation of any provision in any articles of incorporation, bylaw, contract or resolution, as permitted in this section, which
occurred prior to July 1, 1990, shall not be deemed an act or corporate transaction in which a director has a conflict of interest, and no such
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articles of incorporation, bylaw provision, contract or resolution shall be void or voidable on such grounds. Except as permitted in G.S.
55-8-31, no such bylaw, contract, or resolution not adopted, authorized, approved or ratified by shareholders shall be effective as to claims
made or liabilities asserted against any director prior to its adoption, authorization, or approval by the board of directors.
(c) A corporation may purchase and maintain insurance on behalf of an individual who is or was a director, officer, employee, or
agent of the corporation, or who, while a director, officer, employee, or agent of the corporation, is or was serving at the request of the
corporation as a director, officer, partner, trustee, employee, or agent of another foreign or domestic corporation, partnership, joint venture,
trust, employee benefit plan, or other enterprise, against liability asserted against or incurred by him in that capacity or arising from his status
as a director, officer, employee, or agent, whether or not the corporation would have power to indemnify him against the same liability under
any provision of this Chapter.
Section 55-8-58. Application of Part.
(a) If articles of incorporation limit indemnification or advance for expenses, indemnification and advance for expenses are valid
only to the extent consistent with the articles.
(b) This Part does not limit a corporation's power to pay or reimburse expenses incurred by a director in connection with his
appearance as a witness in a proceeding at a time when he has not been made a named defendant or respondent to the proceeding.
(c) This Part shall not affect rights or liabilities arising out of acts or omissions occurring before July 1, 1990."
(ii) Section 3.7 of Article III of the By-Laws of PepsiCo, Inc. provides as follows: Unless the Board of Directors shall determine
otherwise, the Corporation 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 he, his testator or
intestate, is or was a director, officer or employee of the Corporation, or is or was serving at the request of the Corporation 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 him in connection with such action, suit or proceeding. Such indemnification may, in the discretion of the
Board, include advances of a director's, officer's or employee's expenses prior to final disposition of such action, suit or proceeding. The right
of indemnification provided for in this Section 3.7 shall not exclude any rights to which such persons may otherwise be entitled by contract or
as a matter of law.
(iii) Officers and directors of PepsiCo, Inc. are presently covered by insurance which (with certain exceptions and within certain
limitations) indemnifies them against any losses arising from any alleged wrongful act including any alleged error or misstatement or
misleading statement or wrongful act or omission or neglect of duty.
(iv) PepsiCo, Inc. has entered into indemnification agreements with its directors whereby (with certain exceptions) PepsiCo will, in
general, indemnify directors, to the extent permitted by law, against liabilities, costs or expenses arising out of his or her status as a director by
reason of anything done or not done as a director.
ITEM 7.

Exemption from Registration Claimed

Not applicable.
ITEM 8.

Exhibits

Exhibit No.

Description

4.1

Amended and Restated Articles of Incorporation of PepsiCo, Inc.

4.2

By-Laws of PepsiCo, Inc., as amended August 2, 2001.
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5

Opinion and consent of Lawrence F. Dickie, Esq., Vice President, Associate General Counsel
and Assistant Secretary of the Registrant, relating to the legality of securities being registered.

15

Letter re: Unaudited Interim Financial Information.

23.1

Consent of KPMG LLP.

23.2

Consent of Lawrence F. Dickie, Esq., Vice President, Associate General Counsel and Assistant
Secretary of the Registrant (included in his opinion filed as Exhibit 5 hereto).

24

Power of Attorney executed by Steven S Reinemund, Indra K. Nooyi, Roger A. Enrico,
Peter A. Bridgman, John F. Akers, Robert E. Allen, Peter Foy, Ray L. Hunt, Arthur C. Martinez,
John J. Murphy, Franklin D. Raines, Sharon Percy Rockefeller, Robert F. Sharpe, Jr.,
Franklin A. Thomas, Cynthia M. Trudell and Solomon D. Trujillo.

ITEM 9.

Undertakings

The undersigned Registrant hereby undertakes:
(1) to file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
(a) to include any prospectus required by Section 10(a)(3) of the Securities Act;
(b) 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 SEC pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set forth in the
Calculation of Registration Fee table in the effective registration statement; and
(c) 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 (1)(a) and (1)(b) 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 Exchange Act that are
incorporated by reference in this Registration Statement.
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment 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.
(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.
The undersigned Registrant hereby undertakes that, for the purposes of determining any liability under the Securities Act, each filing of
the Registrants annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an
employee benefit plans annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in this Registration
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Statement 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.
Insofar as indemnification for liabilities arising under the Securities Act 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 SEC such
indemnification is against public policy as expressed in the Securities 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 its 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 Securities Act and will be governed by the final adjudication of such issue.
SIGNATURES
The Registrant. Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-8 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 August 3, 2001.
PepsiCo, Inc.
By: /s/ Lawrence F. Dickie
Name: Lawrence F. Dickie
Title: Vice President, Associate General
Counsel and Assistant Secretary

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the
capacities and on the dates indicated as of August 3, 2001.
Principal Executive Officer:
Chairman of
the Board

Steven S Reinemund*

and Chief
Executive
Officer
Principal Financial Officer:
Indra K. Nooyi*

President,
Chief
Financial
Officer and
Director

Principal Accounting Officer:
Senior Vice
President

Peter A. Bridgman*

and Controller
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Directors:
John F. Akers

)

Robert E. Allen

)

Roger A. Enrico

)

Peter Foy

)

Ray L. Hunt

)

Arthur C. Martinez

)

John J. Murphy

)*

Franklin D. Raines

)

Sharon Percy Rockefeller

)

Franklin A. Thomas

)

Cynthia M. Trudell

)

Solomon D. Trujillo

)

* By: /s/ Lawrence F. Dickie
Lawrence F. Dickie
Attorney-in-Fact
EXHIBIT INDEX
Exhibit No.

Description
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Amended and Restated Articles of Incorporation of PepsiCo, Inc.

4.2

By-Laws of PepsiCo, Inc., as amended August 2, 2001.

5

Opinion and consent of Lawrence F. Dickie, Esq., Vice President, Associate General Counsel
and Assistant Secretary of the Registrant, relating to the legality of securities being registered.

15

Letter re: Unaudited Interim Financial Information.

23.1

Consent of KPMG LLP.

23.2

Consent of Lawrence F. Dickie, Esq., Vice President, Associate General Counsel and Assistant
Secretary of the Registrant (included in his opinion filed as Exhibit 5 hereto).

24

Power of Attorney executed by Steven S Reinemund, Indra K. Nooyi, Roger A. Enrico,
Peter A. Bridgman, John F. Akers, Robert E. Allen, Peter Foy, Ray L. Hunt, Arthur C. Martinez,
John J. Murphy, Franklin D. Raines, Sharon Percy Rockefeller, Robert F. Sharpe, Jr.,
Franklin A. Thomas, Cynthia M. Trudell and Solomon D. Trujillo.
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EXHIBIT 4.1
Amended and Restated Articles of Incorporation
of
PepsiCo, Inc.
FIRST: The name of the corporation is PepsiCo, Inc., hereinafter referred to as the "Corporation".
SECOND: The Corporation is to have perpetual existence.
THIRD: The address of the Corporation's registered office in this State shall be 213 Broad Street, New Bern, Craven County, North
Carolina, 28560, and the name of its registered agent at such address shall be F. Blackwell Stith.
FOURTH: The purpose or purposes for which the Corporation is organized and the objects proposed to be transacted, promoted or
carried on by it are as follows:
(1)
To engage in the manufacture, purchase, sale, bottling and distribution, either at wholesale, retail or otherwise, of beverages,
syrups, flavors and extracts, carbonated and aerated water, soda water, mineral waters, soft drinks and non-alcoholic beverages of every kind,
and any and all other commodities, substances and products of every kind, nature and description;
(2)
To purchase, lease, construct or otherwise acquire, and to hold, own, use, maintain, manage and operate, plants, factories,
warehouses, stores, shops and other establishments, facilities and equipment, of every kind, nature and description, used or useful in the
conduct of the business of the Corporation;
(3)
To manufacture, purchase, sell and generally to trade and deal in and with goods, wares, products and merchandise of every
kind, nature and description, and to engage or participate in any mercantile, manufacturing or trading business of any kind or character
whatsoever;
(4)
To build, erect, construct, purchase, hold or otherwise acquire, own, provide, maintain, establish, lease and operate, buy, sell,
exchange or otherwise dispose of mills, factories, warehouses, agencies, buildings, structures, offices, works, plants and work shops, with
suitable plant, engines, boilers, machinery and equipment, and all things of whatsoever kind and nature suitable, necessary, useful or advisable
in connection with any or all of the objects herein set forth;
(5)
To acquire by purchase, lease or otherwise, upon such terms and conditions and in such manner as the board of directors of the
Corporation shall determine or agree to, and to the extent to which the same may be allowed by law, all or any part of the property, real and
personal, tangible or intangible, of any nature whatsoever, including the good will, business and rights of all kinds, of any other corporation or
of any person, firm or association, which may be useful or convenient in the business of the Corporation and to pay for the same in cash,
stocks, bonds or in other securities of the Corporation, or partly in cash and partly in such stocks, bonds or other securities, or in such other
manner as may be agreed, and to hold, possess and improve such properties, and to assume in connection with the acquisition of any such
property any liabilities of any such corporation, person, firm or association, and to conduct in any legal manner the whole or any part of any
business so acquired, and to pledge, mortgage, sell or otherwise dispose of the same. To carry on the business of warehousing and all business
incidental thereto, including the issue of warehouse receipts, negotiable or otherwise, and the making of advances or loans upon the security of
goods warehoused; to maintain and conduct stores for the general sale of merchandise, both at wholesale and retail;
(6)
To borrow money, and, from time to time, to make, accept, endorse, execute and issue bonds, debentures, promissory notes, bills
of exchange and other obligations of the Corporation for moneys borrowed or in payment of property acquired or for any of the other objects
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or purposes of the Corporation or its business, and to secure the payment of any such obligations by mortgage, pledge, deed, indenture,
agreement or other instrument of trust, or by other lien upon, assignment of, or agreement in regard to all or any part of the property, rights,
privileges or franchises of the Corporation wheresoever situated, whether now owned or hereafter to be acquired;
(7)
To apply for, obtain, register, purchase, lease, or otherwise acquire, and to hold, use, own, operate and introduce, and to sell,
assign or otherwise dispose of, any trade marks, trade names, patents, inventions, improvements and processes used in connection with or
acquired under letters patent of the United States or elsewhere, and to use, exercise, develop, grant licenses in respect of, or otherwise turn to
account any such trade marks, patents, licenses, processes and the like;
(8)
To guarantee and to acquire, by purchase, subscription or otherwise, and to hold and own and to sell, assign, transfer, pledge or
otherwise dispose of the stock, or certificates of interest in shares of stock, bonds, debentures and other securities and obligations of any other
corporation, domestic or foreign, and to issue in exchange therefor the stock, bonds, or other obligations of the Corporation, and while the
owner of any such stock, certificates of interest in shares of stock, bonds, debentures, obligations and other evidences of indebtedness, to
possess and exercise in respect thereof all of the rights, powers and privileges of ownership, including the right to vote thereon, and also in the
manner, and to the extent now or hereafter authorized or permitted by the laws of the State of North Carolina, to purchase, acquire, own and
hold and to dispose of the stock, bonds or other evidence of indebtedness of the Corporation;
(9)
To guarantee the payment of dividends upon any shares of the capital stock of, or the performance of any contract by any other
corporation or association in which the Corporation shall have an interest, and to endorse or otherwise guarantee the payment of the principal
and interest, or either, of any bonds, debentures, notes, securities, or other evidences of indebtedness created or issued by any such other
corporation or association or by individuals or partnerships, to aid in any manner any other corporation or association, any bonds or other
securities or evidences of indebtedness of which, or shares of stock in which (or voting trust certificates therefor) are held by or for the
Corporation, or in which, or in the welfare of which, the Corporation shall have any interest, and to do any acts or things designed to protect,
preserve, improve or enhance the value of any such bonds or other securities or property of the Corporation, but nothing contained herein shall
be construed to authorize the Corporation to engage in the business of a guaranty or trust company;
(10)
In general, to do any or all of the things hereinbefore set forth, and such other things as are incidental or conducive to the
attainment of the objects and purposes of the Corporation, as principal, factor, agent, contractor or otherwise, either alone or in conjunction
with any person, firm, association or corporation, and in carrying on its business, and for the purpose of attaining or furthering any of its
objects, to make and perform contracts, and to do all such acts and things, and to exercise any and all such powers, to the same extent as a
natural person might or could lawfully do to the extent allowed by law;
(11)
To have one or more offices and to carry on its operations and transact its business within and without the State of North
Carolina and in other states of the United States of America, and in the districts, territories or dependencies of the United States and in any and
all foreign countries and, without restriction or limit as to the amount, to purchase or otherwise acquire, hold, own, mortgage, sell, convey or
otherwise dispose of real and personal property of every class and description in any of the states, districts, territories or dependencies of the
United States, and in any and all foreign countries, subject always to the laws of such state, district, territory, dependency or foreign country;
and
(12)
To do any or all of the things herein set forth, and such other things as are incidental or conducive to the attainment of the
above objects, to the same extent a natural person might or could do, and in any part of the world, in so far as the same are not inconsistent
with the laws of the State of North Carolina.
The purposes and powers specified in any clause contained in this Fourth Article shall, except where otherwise expressed in said articles,
be in nowise limited or restricted by reference to or inferences from the terms of any other clause of this or any other article of these Articles
of Incorporation, but the purposes and powers specified in each of the clauses of this article shall be regarded as independent purposes and
powers.
In general, the Corporation shall have the authority to carry on any other business in connection with the foregoing, whether
manufacturing or otherwise, and to have and to exercise all the powers conferred by the laws of the State of North Carolina upon corporations
formed under the North Carolina Business Corporation Act.
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FIFTH: The total number of shares of Common Stock which the Corporation shall have authority to issue is 3,600,000,000 of the par
value of one and two-thirds cents (1-2/3(cent)) per share. The total number of shares of Convertible Preferred Stock which the Corporation
shall have authority to issue is 3,000,000 of no par per share. The preferences, limitations and relative rights of the shares of the Convertible
Preferred Stock are attached to these Amended and Restated Articles of Incorporation as "Exhibit A," and made a part hereof as if set forth in
full herein.
SIXTH: The private property of the stockholders shall not be subject to the payment of corporate debts to any extent whatever.
SEVENTH: No holder of the Corporation's Common Stock and no holder of the Corporation's Convertible Preferred Stock shall be
entitled, as of right, to subscribe for, purchase or receive any part of any new or additional issue of its capital stock, of any class, whether now
or hereafter authorized (including treasury stock), or of any bonds, debentures or other securities convertible into stock, or warrants or options
to purchase stock of any class, but all such additional shares of stock or bonds, debentures or other securities convertible into stock, including
all stock now or hereafter authorized, may be issued and disposed of by the board of directors from time to time to such person or persons and
upon such terms and for such consideration (so far as may be permitted by law) as the board of directors in their absolute discretion may from
time to time fix and determine.
EIGHTH: The following provisions are intended for the regulation of the business and for the conduct of the internal affairs of the
Corporation, and it is expressly provided that the same are intended to be in furtherance and not in limitation of the powers conferred by
statute:
(1)
The number of directors of the Corporation shall be fixed and may be altered from time to time, as may be provided in the bylaws, but at no time is the number of directors to be less than three. The directors need not be stockholders. In case of any increase in the
number of directors, the additional directors may be elected by the directors or by the stockholders entitled to vote therefor at an annual or
special meeting, as shall be provided in the by-laws;
(2)
The board of directors may, by resolution passed by a majority of the whole board, designate three or more of their number to
constitute an executive committee, to the extent provided in said resolution or in the by-laws, shall have and exercise the powers of the board
of directors in the management of the business and affairs of the Corporation, and may have power to authorize the seal of the Corporation to
be affixed to all papers which may require it. From time to time the by-laws, or the board of directors by resolution, may provide methods for
the permanent or temporary filling of any vacancy in the executive committee or in any other committee appointed by the board;
(3)
The board of directors shall have power to sell, assign, transfer, convey, exchange, or otherwise dispose of the property, effects,
assets, franchises and good will of the Corporation as an entirety, for cash, for the securities of any other corporation, or for any other
consideration, pursuant to the vote at the special meeting called for the purpose, of the holders of at least two-thirds of the issued and
outstanding Common Stock and Convertible Preferred Stock of the Corporation voting as a single class.
(4)
The board of directors may make by-laws from time to time, and may alter, amend or repeal any by-laws, but any by-laws made
by the board of directors may be altered, amended or repealed by the stockholders entitled to vote;
(5)
In case of any vacancy in the board of directors, through death, resignation, disqualification or other cause, the remaining
directors by an affirmative vote of a majority thereof, may elect a successor to hold office for the unexpired portion of the term of the directors
whose place shall be vacant, and until the election of a successor;
(6)
The directors shall have power, from time to time, to determine whether and to what extent, and at what times and places and
under what conditions and regulations, the accounts and books of the Corporation, or any of them, shall be open to the inspection of
stockholders; and no stockholder shall have any right to inspect any books or account or document of the Corporation except as conferred by
the statutes of the State of North Carolina, or authorized by the directors;
(7)
The board of directors shall have power to appoint such standing committees as they may determine, with such powers as shall
be conferred by them or as may be authorized by the by-laws;
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(8)
The board of directors shall elect a president and vice president and appoint a secretary and treasurer. Any two of such offices
may be held by the same person, except that the president shall hold no other of such offices. The board of directors may also appoint one or
more additional vice presidents, one or more assistant secretaries, and one or more assistant treasurers, and to the extent provided by the bylaws or by the board of directors by resolution from time to time, the persons so appointed shall have and exercise the powers of the president,
secretary and treasurer, respectively. The board of directors may appoint other and additional officers, with such powers as the directors may
deem advisable;
(9)
Both stockholders and directors shall have power, if the by-laws so provide, to hold their meetings and have one or more offices
without the State of North Carolina, and to keep the books of the Corporation (subject to the provisions of the statutes) outside of the State of
North Carolina, at such places as may be from time to time designated;
(10)
The Corporation may in its by-laws confer powers additional to the foregoing upon the directors, in addition to the powers and
authorities expressly conferred upon them by the statutes;
(11)
No contract or other transaction between the Corporation and any other corporation shall be affected or invalidated by the fact
that any one or more of the directors of the Corporation is or are interested in, or is a director or officer, or are directors or officers of, such
other corporation, and any director or directors, individually or jointly, may be a party or parties to, or may be interested in, any contract or
transaction of the Corporation or in which the Corporation is interested; and no contract, act or transaction of the Corporation with any person
or persons, firm or corporation, shall be affected or invalidated by the fact that any director or directors of the Corporation is a party, or are
parties, to or interested in such contract, act or transaction, or in any way connected with such person or person, firm or corporation, and each
and every such person or persons, firm or corporation, and each and every person who may become a director of the Corporation is hereby
relieved from any liability that might otherwise exist from contracting with the Corporation for the benefit of himself or any firm, association
or corporation in which he may be in any wise interested;
(12)
The Corporation reserves the right to amend, alter, change, or repeal any provision herein contained, in the manner now or
hereafter prescribed by law, and all the rights conferred on stockholders hereunder are granted and are to be held and enjoyed subject to such
rights of amendment, alteration, change or repeal.
NINTH: The number of directors constituting the initial Board of Directors shall be twelve; and the names and addresses of the persons
who are to serve as directors until the first meeting of stockholders, or until their successors are elected and qualified, are:
Name
D. Wayne Calloway
Frank T. Cary
William T. Coleman, Jr.
Clifton C. Garvin, Jr.
Michael H. Jordan
Donald M. Kendall
John J. Murphy
Andrall E. Pearson
Sharon Percy Rockefeller

Address
700 Anderson Hill Road
Purchase, New York 10577
700 Anderson Hill Road
Purchase, New York 10577
700 Anderson Hill Road
Purchase, New York 10577
700 Anderson Hill Road
Purchase, New York 10577
700 Anderson Hill Road
Purchase, New York 10577
700 Anderson Hill Road
Purchase, New York 10577
700 Anderson Hill Road
Purchase, New York 10577
700 Anderson Hill Road
Purchase, New York 10577
700 Anderson Hill Road
Purchase, New York 10577
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700 Anderson Hill Road
Purchase, New York 10577
700 Anderson Hill Road
Purchase, New York 10577
700 Anderson Hill Road
Purchase, New York 10577

Robert H. Stewart, III
Robert S. Strauss
Arnold R. Weber

TENTH: Stockholders do not have the right to cumulate their vote for the election of directors.
ELEVENTH: The name and address of the incorporator is:
Arch E. Lynch, Jr.

3600 Glenwood Avenue
Raleigh, North Carolina 27605
EXHIBIT A

Section 1. Designation and Amount; Special Purpose Restricted Transfer Issue.
(A) Shares of Convertible Preferred Stock shall be issued only to Fidelity Trust Management Co., or any duly appointed successor trustee
(the Trustee) of The Quaker 401(k) Plan for Salaried Employees, as amended, or any successor plan (the Plan). All references to the
holder of shares of Convertible Preferred Stock shall mean the Trustee. In the event of any transfer of record ownership of shares of
Convertible Preferred Stock to any person other than any successor trustee under the Plan, the shares of Convertible Preferred Stock so
transferred, upon such transfer and without any further action by the Corporation or the holder thereof, shall be automatically converted into
shares of Common Stock of the Corporation pursuant to Section 5 hereof and no such transferee shall have any of the voting powers,
preferences and relative, participating, optional or special rights ascribed to shares of Convertible Preferred Stock hereunder but, rather, only
the powers and rights pertaining to the Common Stock into which such shares of Convertible Preferred Stock shall be so converted. In the
event of such a conversion, the transferee of the shares of Convertible Preferred Stock shall be treated for all purposes as the record holder of
the shares of Common Stock into which such shares of Convertible Preferred Stock have been automatically converted as of the date of such
transfer. Certificates representing shares of Convertible Preferred Stock shall bear a legend to reflect the foregoing provisions.
Notwithstanding the foregoing provisions of this Section 1, shares of Convertible Preferred Stock (i) may be converted into shares of Common
Stock as provided by Section 5 hereof and the shares of Common Stock issued upon such conversion may be transferred by the holder thereof
as permitted by law and (ii) shall be redeemable by the Corporation upon the terms and conditions provided by Sections 6, 7 and 8 hereof.
Section 2. Dividends and Distributions.
(A) Subject to the rights of the holders of any stock of the Corporation ranking senior to the Convertible Preferred Stock in respect of
dividends and subject to the provisions for adjustment hereinafter set forth, the holders of shares of Convertible Preferred Stock shall be
entitled to receive, when, as and if declared by the board of directors out of funds legally available therefor, cumulative cash dividends
(preferred dividends) in an amount per share equal to $5.46 per share per annum, and no more, payable quarterly in arrears, one-fourth on
each fifteenth day of January, April, July and October of each year (each a dividend payment date) commencing on October 15, 2001, to
holders of record at the start of business on such dividend payment date. In the event that any dividend payment date shall fall on any day
other than a business day (as hereinafter defined), the dividend payment due on such dividend payment date shall be paid on the business
day immediately succeeding such dividend payment date. Preferred dividends shall begin to accrue on outstanding shares of Convertible
Preferred Stock from the date of issuance of such shares of Convertible Preferred Stock. Preferred dividends shall accrue on a daily basis, but
preferred dividends accrued after issuance of the shares of Convertible Preferred Stock for any period less than a full quarterly period between
dividend payment dates shall be computed on the basis of a 360-day year of 30-day months. If, at the date shares of Convertible Preferred
Stock are first issued, there are accrued but unpaid dividends on shares of Series B ESOP Convertible Preferred Stock of The Quaker Oats
Company, such accrued but unpaid dividends will be carried forward and paid on October 15, 2001, without interest, in addition to the
dividends on shares of Convertible Preferred Stock which are accrued and payable as of such date. Accrued but unpaid preferred dividends
shall cumulate as of the dividend payment date on which they first became payable, but no interest shall accrue on accumulated but unpaid
preferred dividends.
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(B) So long as any shares of Convertible Preferred Stock shall be outstanding, no dividend shall be declared or paid or set apart for
payment on any other series of stock of the Corporation ranking on a parity with the Convertible Preferred Stock as to dividends, unless there
shall also be or have been declared and paid or set apart for payment on the Convertible Preferred Stock dividends for all dividend payment
periods of the Convertible Preferred Stock ending on or before the dividend payment date of such parity stock, ratably in proportion to the
respective amounts of dividends accumulated and unpaid through such dividend period on the Convertible Preferred Stock and accumulated
and unpaid on such parity stock through the dividend payment period on such parity stock next preceding such dividend payment date. In the
event that full cumulative dividends on the Convertible Preferred Stock have not been declared and paid or set apart for payment when due,
the Corporation shall not declare or pay or set apart for payment any dividends or make any other distributions on, or make any payment on
account of the purchase, redemption or other retirement of any other class of stock or series thereof of the Corporation ranking, as to dividends
or as to distributions in the event of a liquidation, dissolution or winding-up of the Corporation, junior to the Convertible Preferred Stock until
full cumulative dividends on the Convertible Preferred Stock shall have been paid or declared and set apart for payment; provided, however,
that the foregoing shall not apply to (i) any dividend payable solely in any shares of any stock of the Corporation ranking, as to dividends and
as to distributions in the event of a liquidation, dissolution or winding-up of the Corporation, junior to the Convertible Preferred Stock or (ii)
the acquisition of shares of any stock of the Corporation ranking as to dividends or as to distributions in the event of a liquidation, dissolution
or winding-up of the Corporation, junior to the Convertible Preferred Stock in exchange solely for shares of any other stock of the Corporation
ranking, as to dividends and as to distributions in the event of a liquidation, dissolution or winding-up of the Corporation, junior to the
Convertible Preferred Stock.
Section 3. Voting Rights.
The holders of shares of Convertible Preferred Stock shall have the following voting rights:
(A) The holders of Convertible Preferred Stock shall be entitled to vote on all matters submitted to a vote of the shareholders of the
Corporation, voting together with the holders of Common Stock as one class. The holder of each share of Convertible Preferred Stock shall be
entitled to a number of votes equal to the number of shares of Common Stock into which such share of Convertible Preferred Stock could be
converted on the record date for determining the shareholders entitled to vote, rounded to the nearest one-tenth of a vote; it being understood
that whenever the conversion price (as defined in Section 5 hereof) is adjusted as provided in Section 9 hereof, the voting rights of the
Convertible Preferred Stock shall also be similarly adjusted.
(B) Except as otherwise required by law or set forth herein, holders of Convertible Preferred Stock shall have no special voting rights and
their consent shall not be required (except to the extent they are entitled to vote with holders of Common Stock as set forth herein) for the
taking of any corporate action; provided, however, that the vote of at least two-thirds of the outstanding shares of Convertible Preferred Stock,
voting separately as a series, shall be necessary to adopt any alteration, amendment or repeal of any provision of the Corporations articles of
incorporation, as amended from time to time (including any such alteration, amendment or repeal effected by any merger or consolidation in
which the Corporation is the surviving or resulting corporation), if such amendment, alteration or repeal would alter or change the powers,
preferences, or special rights of the shares of Convertible Preferred Stock so as to affect them adversely.
Section 4. Liquidation, Dissolution or Winding Up.
(A) Upon any voluntary or involuntary liquidation, dissolution or winding up of the Corporation, the holders of Convertible Preferred
Stock shall be entitled to receive out of assets of the Corporation which remain after satisfaction in full of all valid claims of creditors of the
Corporation and which are available for payment to shareholders, and subject to the rights of the holders of any the Corporations stock
ranking senior to or on a parity with the Convertible Preferred Stock in respect of distribution upon liquidation, dissolution or winding up of
the Corporation, before any amount shall be paid or distributed among the holders of Common Stock or any other shares ranking junior to the
Convertible Preferred Stock in respect of distributions upon liquidation, dissolution or winding up of the Corporation, liquidating distributions
in the amount of $78.00 per share (the Liquidation Preference), plus an amount equal to all accrued and unpaid dividends thereon to the date
fixed for distribution, and no more. If upon any liquidation, dissolution or winding up of the Corporation, the amounts payable with respect to
the Convertible Preferred Stock and any other stock of the Corporation ranking as to any such distribution on a parity with the Convertible
Preferred Stock are not paid in full, the holders of the Convertible Preferred Stock and such other stock shall share ratably in any distribution
of assets in proportion to the full respective preferential amounts to which they are entitled. After payment of the full amount to which they are
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entitled as provided by the foregoing provisions of this Section 4(A), the holders of shares of Convertible Preferred Stock shall not be entitled
to any further right or claim to any of the remaining assets of the Corporation.
(B) Neither the merger or consolidation of the Corporation with or into any other corporation, nor the merger or consolidation of any
other corporation with or into the Corporation, nor the sale, lease, exchange or other transfer of all or any portion of the assets of the
Corporation, shall be deemed to be a dissolution, liquidation or winding up of the affairs of the Corporation for purposes of this Section 4, but
the holders of Convertible Preferred Stock shall nevertheless be entitled in the event of any such merger or consolidation to the rights provided
by Section 8 hereof.
(C) Written notice of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation, stating the payment date or
dates when, and the place or places where, the amounts distributable to holders of Convertible Preferred Stock in such circumstances shall be
payable, shall be given by first-class mail, postage prepaid, mailed not less than twenty (20) days prior to any payment date stated therein, to
the holders of Convertible Preferred Stock, at the address shown on the books of the Corporation or any transfer agent for the Convertible
Preferred Stock.
Section 5. Conversion into Common Stock.
(A) A holder of shares of Convertible Preferred Stock shall be entitled, at any time prior to the close of business on the date fixed for
redemption of such shares pursuant to Sections 6, 7 and 8 hereof, to cause any or all of such shares to be converted into shares of Common
Stock, initially at a conversion rate equal to the ratio of:
(i)
(ii)

$78.00; to
the amount which initially shall be $15.7180, and which shall be adjusted as hereinafter provided (and, as so adjusted, rounded
to the nearest ten-thousandth, is hereinafter sometimes referred to as the conversion price).

(B) Any holder of shares of Convertible Preferred Stock desiring to convert such shares into shares of Common Stock shall surrender the
certificate or certificates representing the shares of Convertible Preferred Stock being converted, duly assigned or endorsed for transfer to the
Corporation (or accompanied by duly executed stock powers relating thereto), at the Corporations principal executive office or the offices of
the transfer agent for the Convertible Preferred Stock or such office or offices in the continental United States of an agent for conversion as
may from time to time be designated by notice to the holders of the Convertible Preferred Stock by the Corporation or the transfer agent for
the Convertible Preferred Stock, accompanied by written notice of conversion. Such notice of conversion shall specify (i) the number of
shares of Convertible Preferred Stock to be converted and the name or names in which such holder wishes the certificate or certificates for
Common Stock and for any shares of Convertible Preferred Stock not to be so converted to be issued and (ii) the address to which such holder
wishes delivery to be made of such new certificates to be issued upon such conversion.
(C) Upon surrender of a certificate representing a share or shares of Convertible Preferred Stock for conversion, the Corporation shall
issue and send by hand delivery (with receipt to be acknowledged) or by first class mail, postage prepaid, to the holder thereof or to such
holders designee, at the address designated by such holder, a certificate or certificates for the number of shares of Common Stock to which
such holder shall be entitled upon conversion. In the event that there shall have been surrendered a certificate or certificates representing
shares of Convertible Preferred Stock, only part of which are to be converted, the Corporation shall issue and deliver to such holder or such
holders designee a new certificate or certificates representing the number of shares of Convertible Preferred Stock which shall not have been
converted.
(D) The issuance by the Corporation of shares of Common Stock upon a conversion of shares of Convertible Preferred Stock into shares
of Common Stock made at the option of the holder thereof shall be effective as of the earlier of (i) the delivery to such holder or such holders
designee of the certificates representing the shares of Common Stock issued upon conversion thereof or (ii) the commencement of business on
the second business day after the surrender of the certificate or certificates for the shares of Convertible Preferred Stock to be converted, duly
assigned or endorsed for transfer to the Corporation (or accompanied by duly executed stock powers relating thereto) as provided by this
resolution. On and after the effective day of conversion, the person or persons entitled to receive the Common Stock issuable upon such
conversion shall be treated for all purposes as the record holder or holders of such shares of Common Stock, but no allowance or adjustment
shall be made in respect of dividends payable to holders of Common Stock in respect of any period prior to such effective date. The
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Corporation shall not be obligated to pay any dividends which shall have been declared and shall be payable to holders of shares of
Convertible Preferred Stock on a dividend payment date if such dividend payment date for such dividend is subsequent to the effective date of
conversion of such shares.
(E) The Corporation shall not be obligated to deliver to holders of Convertible Preferred Stock any fractional share of a share of Common
Stock issuable upon any conversion of such shares of Convertible Preferred Stock, but in lieu thereof may make a cash payment in respect
thereof in any manner permitted by law.
(F) The Corporation shall at all times reserve and keep available out of its authorized and unissued Common Stock, solely for issuance
upon the conversion of shares of Convertible Preferred Stock as herein provided, free from any preemptive rights, such number of shares of
Common Stock as shall from time to time be issuable upon the conversion of all the shares of Convertible Preferred Stock then outstanding.
Nothing contained herein shall preclude the Corporation from issuing shares of Common Stock held in its treasury upon the conversion of
shares of Convertible Preferred Stock into Common Stock pursuant to the terms hereof. The Corporation shall prepare and shall 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 shall
comply with all requirements as to registration or qualification of the Common Stock, in order to enable the Corporation lawfully to issue and
deliver to each holder of record of Convertible Preferred Stock such number of shares of its Common Stock as shall from time to time be
sufficient to effect the conversion of all shares of Convertible Preferred Stock then outstanding and convertible into shares of Common Stock.
Section 6. Redemption At the Corporations Option.
(A) The Convertible Preferred Stock shall be redeemable, in whole or in part, at any time after the date of issuance, to the extent
permitted by paragraphs 6(D) and 8(C), at the Liquidation Preference, plus, in each case, an amount equal to all accrued and unpaid dividends
thereon to the date fixed for redemption. Payment of the redemption price shall be made by the Corporation in cash or shares of Common
Stock or a combination thereof, as permitted by paragraph (E) of this Section 6. From and after the date fixed for redemption, dividends on
shares of Convertible Preferred Stock called for redemption will cease to accrue, such shares will no longer be deemed to be outstanding and
all rights in respect of such shares of the Corporation shall cease, except the right to receive the redemption price. If less than all of the
outstanding shares of Convertible Preferred Stock are to be redeemed, the Corporation shall either redeem a portion of the shares of each
holder determined pro rata based on the number of shares held by each holder or shall select the shares to be redeemed by lot, as may be
determined by the board of directors of the Corporation.
(B) Unless otherwise required by law, notice of any redemption effected pursuant to Sections 6 or 7 hereof will be sent to the holders of
Convertible Preferred Stock at the address shown on the Corporations books or any transfer agent for the Convertible Preferred Stock by first
class mail, postage prepaid, mailed not less than thirty (30) days nor more than sixty (60) days prior to the redemption date. Each such notice
shall state: (i) the redemption date; (ii) the total number of shares of the Convertible Preferred Stock to be redeemed and, if fewer than all the
shares held by such holder are to be redeemed, the number of such shares to be redeemed from such holder; (iii) the redemption price; (iv) the
place or places where certificates for such shares are to be surrendered for conversion or payment of the redemption price; (v) that dividends
on the shares to be redeemed will cease to accrue on such redemption date; and (vi) the conversion rights of the shares to be redeemed, the
period within which conversion rights may be exercised, and the conversion price and number of shares of Common Stock issuable upon
conversion of a share of Convertible Preferred Stock at the time. Upon surrender of the certificate for any shares so called for redemption and
not previously converted (properly endorsed or assigned for transfer, if the Corporations board of directors shall so require and the notice
shall so state), such shares shall be redeemed by the Corporation at the date fixed for redemption and at the redemption price set forth in
paragraph (A) of this Section 6.
(C) In the event of a change in the federal tax law of the United States of America which has the effect of precluding the Corporation
from claiming any of the tax deductions for dividends paid on the Convertible Preferred Stock when such dividends are used as provided
under Section 404(k)(2) of the Internal Revenue Code, as in effect on the date shares of Convertible Preferred Stock are initially issued, or if
the Plan is determined by the Internal Revenue Service not to be initially qualified within the meaning of Sections 401(a) and 4975(e)(7) of
the Internal Revenue Code, the Corporation may, in its sole discretion, and notwithstanding anything to the contrary in paragraph (A) of this
Section 6, within 60 days of such event, elect to redeem any or all of such shares for the greater of (A) the fair market value of the shares of
Convertible Preferred Stock to be so redeemed or (B) the amount payable in respect of the shares upon liquidation of the Corporation pursuant
to Section 4 hereof.
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(D) In the event that the Plan is terminated in accordance with its terms, and notwithstanding anything to the contrary in paragraph (A) of
this Section 6, the Corporation shall, as soon thereafter as practicable, call for redemption all then outstanding shares of Convertible Preferred
Stock for an amount equal to the greater of the fair market value or the redemption price, as calculated pursuant to Section 6(A). The
Corporation shall give 30 business days notice to all record holders of Convertible Preferred Stock prior to any such termination, provided,
however, that the failure to give any such notice shall not affect the validity of such corporate action.
(E) The Corporation, at its option, may make payment of the redemption price required upon redemption of shares of Convertible
Preferred Stock in cash or in shares of Common Stock or in a combination of such shares and cash, any such shares of Common Stock to be
valued for such purposes at their fair market value (as defined in paragraph (G) of Section 9 hereof).
Section 7. Other Redemption Rights.
Shares of Convertible Preferred Stock shall be redeemed by the Corporation for cash or, if the Corporation so elects, in shares of
Common Stock, or a combination of such shares and cash, any such shares of Common Stock to be valued for such purpose as provided by
paragraph (E) of Section 6, at the redemption price as set forth in the following sentence, at the option of the holder at any time and from time
to time upon notice to the Corporation given not less than five (5) business days prior to the date fixed by the holder in such notice for such
redemption, upon certification by such holder to the Corporation of the following events: (i) when and to the extent necessary for such holder
to provide for distributions required to be made to participants under, or to satisfy an investment election provided to participants in
accordance with, the Plan, or any successor plan; (ii) when and to the extent necessary for such holder to make any payments of principal,
interest or premium due and payable (whether as scheduled or upon acceleration) under (a) the Loan Agreement between the 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 Plan;
or (iii) in the event that the Plan is not initially determined by the Internal Revenue Service to be qualified within the meaning of Sections
401(a) and 4975(e) (7) of the Internal Revenue Code. The redemption price for shares of Convertible Preferred Stock to be redeemed under
this Section 7 shall be equal to: (I) in the case of clause (i) next above, the fair market value of the shares of Convertible Preferred Stock to be
so redeemed; (II) in the case of clause (ii) next above, the greater of (A) the fair market value of the shares of Convertible Preferred Stock to
be so redeemed or (B) the redemption price set forth in paragraph (A) of Section 6 hereof; or (III) in the case of clause (iii) next above, the
greater of (A) the fair market value of the shares of Convertible Preferred Stock to be so redeemed or (B) the amount payable in respect of the
shares upon liquidation of the Corporation pursuant to Section 4 hereof.
Section 8. Consolidation, Merger, etc.
(A) In the event that the Corporation shall consummate any consolidation or merger or similar business combination, pursuant to which
the outstanding shares of Common Stock are by operation of law exchanged solely for or changed, reclassified or converted solely into stock
that constitutes employer securities with respect to a holder of Convertible Preferred Stock within the meaning of Section 409(1) of the
Internal Revenue Code, and qualifying employer securities within the meaning of Section 407(d)(5) of the Employee Retirement Income
Security Act of 1974, as amended, or any successor provisions of law (Qualifying Securities), and, if applicable, for a cash payment in lieu
of fractional shares, if any, the shares of Convertible Preferred Stock of such holder shall, in connection with such consolidation, merger or
similar business combination, be converted into and exchanged for preferred stock of the issuer of such Qualifying Securities, having in
respect of such issuer, insofar as possible, the same powers, preferences and relative, participating, optional or other special rights (including
the redemption rights provided by Sections 6, 7 and 8 hereof), and the qualifications, limitations or restrictions thereon, that the Convertible
Preferred Stock had immediately prior to such transaction, except that after such transaction each share of the Convertible Preferred Stock
shall be convertible, otherwise on the terms and conditions provided by Section 5 hereof, into the number and kind of Qualifying Securities so
receivable by a holder of the number of shares of Common Stock into which such shares of Convertible Preferred Stock could have been
converted immediately prior to such transaction; provided, however, that if by virtue of the structure of such transaction, a holder of Common
Stock is required to make an election with respect to the nature and kind of consideration to be received in such transaction, which election
cannot practicably be made by the holders of the Convertible Preferred Stock, then the shares of Convertible Preferred Stock shall, by virtue
of such transaction and on the same terms as apply to the holders of Common Stock, be converted into or exchanged for the aggregate amount
of stock, securities, cash or other property (payable in kind) receivable by a holder of the number of shares of Common Stock into which such
shares of Convertible Preferred Stock could have been converted immediately prior to such transaction if such holder of Common Stock failed
to exercise any rights of election to receive any kind or amount of stock, securities, cash or other property (other than such Qualifying
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Securities and a cash payment, if applicable, in lieu of fractional shares) receivable upon such transaction (provided that, if the kind or amount
of Qualifying Securities receivable upon such transaction is not the same for each non-electing share, then the kind and amount so receivable
upon such transaction for each non-electing share shall be the kind and amount so receivable per share by the plurality of the non-electing
shares). The rights of the Convertible Preferred Stock as preferred stock of such issuer of Qualifying Securities shall successively be subject to
adjustments pursuant to Section 9 hereof after any such transaction as nearly equivalent as practicable to the adjustment provided for by such
section prior to such transaction. The Corporation shall not consummate any such merger, consolidation or similar transaction unless the issuer
of Qualifying Securities shall have agreed to recognize and honor the rights of the holders of shares of Convertible Preferred Stock as set forth
in this paragraph (A).
(B) In the event that the Corporation shall consummate any consolidation or merger or similar business combination, pursuant to which
the outstanding shares of Common Stock are by operation of law exchanged for or changed, reclassified or converted into other stock or
securities or cash or any other property, or any combination thereof, other than any such consideration which is constituted solely of
Qualifying Securities (as referred to in paragraph (A) of this Section 8) and cash payments, if applicable, in lieu of fractional shares,
outstanding shares of Convertible Preferred Stock shall, without any action on the part of the Corporation or any holder thereof (but subject to
paragraph (C) of this Section 8), be deemed to have been automatically converted immediately prior to the consummation of such merger,
consolidation or similar transaction into the number of shares of Common Stock into which such shares of Convertible Preferred Stock could
have been converted at such time so that each share of Convertible Preferred Stock shall, by virtue of such transaction and on the same terms
as apply to the holders of Common Stock, be converted into or exchanged for the aggregate amount of stock, securities, cash or other property
(payable in like kind) receivable by a holder of the number of shares of Common Stock into which such shares of Convertible Preferred Stock
could have been converted immediately prior to such transaction; provided, however, that if by virtue of the structure of such transaction, a
holder of Common Stock is required to make an election with respect to the nature and kind of consideration to be received in such
transaction, which election cannot practicably be made by the holders of the Convertible Preferred Stock, then the shares of Convertible
Preferred Stock shall, by virtue of such transaction and on the same terms as apply to the holders of Common Stock, be converted into or
exchanged for the aggregate amount of stock, securities, cash or other property (payable in kind) receivable by a holder of the number of
shares of Common Stock into which such shares of Convertible Preferred Stock could have been converted immediately prior to such
transaction if such holder of Common Stock failed to exercise any rights of election as to the kind or amount of stock, securities, cash or other
property receivable upon such transaction (provided that, if the kind or amount of stock, securities, cash or other property receivable upon
such transaction is not the same for each non-electing share, then the kind and amount of stock, securities, cash or other property receivable
upon such transaction for each non-electing share shall be the kind and amount so receivable per share by a plurality of the non-electing
shares).
(C) In the event the Corporation shall enter into any agreement providing for any consolidation or merger or similar business
combination described in paragraph (B) of this Section 8, then the Corporation shall as soon as practicable thereafter (and in any event at least
10 business days before the closing of such transaction) give notice of such agreement and the material terms thereof to each holder of
Convertible Preferred Stock and each such holder shall have the right to elect, by written notice to the Corporation, to receive, upon
consummation of such transaction (if and when such transaction is consummated), from the Corporation or the successor of the Corporation,
in redemption and retirement of such Convertible Preferred Stock, a cash payment equal to the higher of the redemption price as determined in
accordance with paragraph 6(A) or the fair market value of shares of Convertible Preferred Stock. No such notice of redemption shall be
effective unless given to the Corporation prior to the close of business on the second business day prior to the closing of such transaction,
unless the Corporation or its successor shall waive such prior notice, but any notice of redemption so given prior to such time may be
withdrawn by notice of withdrawal given to the Corporation prior to the close of business on the second business day prior to the closing of
such transaction.
Section 9. Anti-dilution Adjustments.
(A) In the event the Corporation shall, at any time or from time to time while any of the shares of the Convertible Preferred Stock are
outstanding, (i) pay a dividend or make a distribution in respect of the Common Stock in shares of Common Stock, (ii) subdivide the
outstanding shares of Common Stock, or (iii) combine the outstanding shares of Common Stock into a smaller number of shares, in each case
whether by reclassification of shares, recapitalization of the Corporation (including a recapitalization effected by a merger or consolidation to
which Section B hereof does not apply) or otherwise, the conversion price in effect immediately prior to such action shall be adjusted by
multiplying such conversion price by a fraction, the numerator of which is the number of shares of Common Stock outstanding immediately
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before such event, and the denominator of which is the number of shares of Common Stock outstanding immediately after such event. An
adjustment made pursuant to this paragraph 9(A) shall be given effect, upon payment of such a dividend or distribution, as of the record date
for the determination of shareholders entitled to receive such dividend or distribution (on a retroactive basis) and in the case of a subdivision
or combination shall become effective immediately as of the effective date thereof.
(B) In the event that the Corporation shall, at any time or from time to time while any of the shares of Convertible Preferred Stock are
outstanding, issue to holders of shares of Common Stock as a dividend or distribution, including by way of a reclassification of shares or a
recapitalization of the Corporation, any right or warrant to purchase shares of Common Stock (but not including as such a right or warrant any
security convertible into or exchangeable for shares of Common Stock) at a purchase price per share less than the fair market value (as
hereinafter defined) of a share of Common Stock on the date of issuance of such right or warrant, then, subject to the provisions of paragraphs
(E) and (F) of this Section 9, the conversion price shall be adjusted by multiplying such conversion price by a fraction, the numerator of which
shall be the number of shares of Common Stock outstanding immediately before such issuance of rights or warrants plus the number of shares
of Common Stock which could be purchased at the fair market value of a share of Common Stock at the time of such issuance for the
maximum aggregate consideration payable upon exercise in full of all such rights or warrants, and the denominator of which shall be the
number of shares of Common Stock outstanding immediately before such issuance of rights or warrants plus the maximum number of shares
of Common Stock that could be acquired upon exercise in full of all such rights and warrants.
(C) In the event the Corporation shall, at any time or from time to time while any of the shares of Convertible Preferred Stock are
outstanding, issue, sell or exchange shares of Common Stock (other than pursuant to (i) any right or warrant to purchase or acquire shares of
Common Stock for which adjustment has been made pursuant to paragraph (B) of this Section 9 (including as such a right or warrant any
security convertible into or exchangeable for shares of Common Stock) and (ii) any employee or director incentive or benefit plan or
arrangement, including any employment, severance or consulting agreement, of the Corporation or any subsidiary of the Corporation
heretofore or hereafter adopted) for a consideration having a fair market value, on the date of such issuance, sale or exchange, less than the fair
market value of such shares on the date of issuance, sale or exchange, then, subject to the provisions of paragraphs (E) and (F) of this Section
9, the conversion price shall be adjusted by multiplying such conversion price by a fraction, the numerator of which shall be the sum of (i) the
fair market value of all the shares of Common Stock outstanding on the day immediately preceding the first public announcement of such
issuance, sale or exchange plus (ii) the fair market value of the consideration received by the Corporation in respect of such issuance, sale or
exchange of shares of Common Stock, and the denominator of which shall be the product of (a) the fair market value of a share of Common
Stock on the day immediately preceding the first public announcement of such issuance, sale or exchange multiplied by (b) the sum of the
number of shares of Common Stock outstanding on such day plus the number of shares of Common Stock so issued, sold or exchanged by the
Corporation. In the event the Corporation shall, at any time or from time to time while any shares of Convertible Preferred Stock are
outstanding, issue, sell or exchange any right or warrant to purchase or acquire shares of Common Stock (including as such a right or warrant
any security convertible into or exchangeable for shares of Common Stock), other than any such issuance to holders of shares of Common
Stock as a dividend or distribution (including by way of a reclassification of shares or a recapitalization of the Corporation) and other than
pursuant to any employee or director incentive or benefit plan or arrangement (including any employment, severance or consulting agreement)
of the Corporation or any subsidiary of the Corporation heretofore or hereafter adopted, for a consideration having a fair market value, on the
date of such issuance, sale or exchange, less than the non-dilutive amount (as hereinafter defined), then, subject to the provisions of
paragraphs (E) and (F) of this Section 9, the conversion price shall be adjusted by multiplying such conversion price by a fraction the
numerator of which shall be the sum of (I) the fair market value of all the shares of Common Stock outstanding on the day immediately
preceding the first public announcement of such issuance, sale or exchange plus (II) the fair market value of the consideration received by the
Corporation in respect of such issuance, sale or exchange of such right or warrant plus (III) the fair market value at the time of such issuance
of the consideration which the Corporation would receive upon exercise in full of all such rights or warrants, and the denominator of which
shall be the product of (i) the fair market value of a share of Common Stock on the day immediately preceding the first public announcement
of such issuance, sale or exchange multiplied by (ii) the sum of the number of shares of Common Stock outstanding on such day plus the
maximum number of shares of Common Stock which could be acquired pursuant to such right or warrant at the time of the issuance, sale or
exchange of such right or warrant (assuming shares of Common Stock could be acquired pursuant to such right or warrant at such time).
(D) In the event the Corporation shall, at any time or from time to time while any of the shares of Convertible Preferred Stock are
outstanding, make an extraordinary distribution (as hereinafter defined) in respect of the Common Stock, whether by dividend, distribution,
reclassification of shares or recapitalization of the Corporation (including a recapitalization or reclassification effected by a merger or
consolidation to which Section 8 hereof does not apply) or effect a pro rata repurchase (as hereinafter defined) of Common Stock, the
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conversion price in effect immediately prior to such extraordinary distribution or pro rata repurchase shall, subject to paragraphs (E) and (F) of
this Section 9, be adjusted by multiplying such conversion price by the fraction the numerator of which is (i) the fair market value of all the
shares of Common Stock outstanding on the day before the ex-dividend date with respect to an extraordinary distribution which is paid in cash
and on the distribution date with respect to an extraordinary distribution which is paid other than in cash, or on the applicable expiration date
(including all extensions thereof) of any tender offer which is a pro rata repurchase, or on the date of purchase with respect to any pro rata
repurchase which is not a tender offer, as the case may be, minus (ii) the fair market value of the extraordinary distribution or the aggregate
purchase price of the pro rata repurchase, as the case may be, and the denominator of which shall be the product of (a) the number of shares of
Common Stock outstanding immediately before such extraordinary distribution or pro rata repurchase minus, in the case of a pro rata
repurchase, the number of shares of Common Stock repurchased by the Corporation multiplied by (b) the fair market value of a share of
Common Stock on the day before the ex-dividend date with respect to an extraordinary distribution which is paid in cash and on the
distribution date with respect to an extraordinary distribution which is paid other than in cash, or on the applicable expiration date (including
all extensions thereof) of any tender offer which is a pro rata repurchase or on the date of purchase with respect to any pro rata repurchase
which is not a tender offer, as the case may be. The Corporation shall send each holder of Convertible Preferred Stock (i) notice of its intent to
make any dividend or distribution and (ii) notice of any offer by the Corporation to make a pro rata repurchase, in each case at the same time
as, or as soon as practicable after, such offer is first communicated (including by announcement of a record date in accordance with the rules
of any stock exchange on which the Common Stock is listed or admitted to trading) to holders of Common Stock. Such notice shall indicate
the intended record date and the amount and nature of such dividend or distribution, or the number of shares subject to such offer for a pro rata
repurchase and the purchase price payable by the Corporation pursuant to such offer, as well as the conversion price and the number of shares
of Common Stock into which a share of Convertible Preferred Stock may be converted at such time.
(E) Notwithstanding any other provisions of this Section 9, the Corporation shall not be required to make any adjustment to the
conversion price unless such adjustment would require an increase or decrease of at least one percent (1%) in the conversion price. Any lesser
adjustment shall be carried forward and shall be made no later than the time of, and together with, the next subsequent adjustment which,
together with any adjustment or adjustments so carried forward, shall amount to an increase or decrease of at least one percent (1%) in the
conversion price.
(F) If the Corporation shall make any dividend or distribution on the Common Stock or issue any Common Stock, other capital stock or
other security of the Corporation or any rights or warrants to purchase or acquire any such security, which transaction does not result in an
adjustment to the conversion price pursuant to the foregoing provisions of this Section 9, the Corporations board of directors shall consider
whether such action is of such a nature that an adjustment to the conversion price should equitably be made in respect of such transaction. If in
such case the Corporations board of directors determines that an adjustment to the conversion price should be made, an adjustment shall be
made effective as of such date, as determined by the Corporations board of directors (which adjustment shall in no event adversely affect the
powers, preferences, or special rights of this Convertible Preferred Stock as set forth herein). The determination of the Corporations board of
directors as to whether an adjustment to the conversion price should be made pursuant to the foregoing provisions of this paragraph 9(F), and,
if so, as to what adjustment should be made and when, shall be final and binding on the Corporation and all shareholders of the Corporation.
The Corporation shall be entitled to make such additional adjustments in the conversion price, in addition to those required by the foregoing
provisions of this Section 9, as shall be necessary in order that any dividend or distribution in shares of capital stock of the Corporation,
subdivision, reclassification or combination of shares of stock of the Corporation or any recapitalization of the Corporation shall not be
taxable to the holders of the Common Stock.
(G) For purposes of this description of the Convertible Preferred Stock, the following definitions shall apply:
business day shall mean each day that is not a Saturday, Sunday or a day on which state or federally chartered banking institutions in
Chicago, Illinois or New York, New York are not required to be open.
current market price of publicly traded shares of Common Stock or any other class of capital stock or other security of the Corporation
or any other issuer for any day shall mean the last reported sales price, regular way, or, in the event that no sale takes place on such day, the
average of the reported closing bid and asked prices, regular way, in either case as reported on the New York Stock Exchange Composite Tape
or, if such security is not listed or admitted to trading on the New York Stock Exchange, on the principal national securities exchange on
which such security is listed or admitted to trading or, if not listed or admitted to trading on any national securities exchange, on the NASDAQ
National Market System or, if such security is not quoted on such National Market System, the average of the closing bid and asked prices on
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each such day in the over-the-counter market as reported by NASDAQ or, if bid and asked prices for such security on each such day shall not
have been reported through NASDAQ, the average of the bid and asked prices for such day as furnished by any New York Stock Exchange
member firm regularly making a market in such security selected for such purpose by the the Corporations board of directors or a committee
thereof, in each case, on each trading day during the adjustment period. adjustment period shall mean the period of five (5) consecutive
trading days preceding, and including, the date as of which the fair market value of a security is to be determined.
extraordinary distribution shall mean any dividend or other distribution to holders of Common Stock (effected while any of the shares
of Convertible Preferred Stock are outstanding) (i) of cash, where the aggregate amount of such cash dividend or distribution together with the
amount of all cash dividends and distributions made during the preceding period of 12 months, when combined with the aggregate amount of
all pro rata repurchases (for this purpose, including only that portion of the aggregate purchase price of such pro rata repurchase (as
hereinafter defined) which is in excess of the fair market value of the Common Stock repurchased as determined on the applicable expiration
date (including all extensions thereof) of any tender offer or exchange offer which is a Pro Rata Repurchase, or the date of purchase with
respect to any other pro rata repurchase which is not a tender offer or exchange offer made during such period), exceeds 12 1/2% of the
aggregate fair market value of all shares of Common Stock outstanding on the day before the ex-dividend date with respect to such
extraordinary distribution which is paid in cash and on the distribution date with respect to an extraordinary distribution which is paid other
than in cash, and/or (ii) of any shares of the Corporations capital stock (other than shares of Common Stock), other securities of the
Corporation (other than the securities of the type referred to in paragraph (B) or (C) of this Section 9), evidences of indebtedness of the
Corporation or any other person or any other property (including shares of any subsidiary of the Corporation) or any combination thereof. The
fair market value of an extraordinary distribution for purposes of paragraph (D) of this Section 9 shall be equal to the sum of the fair market
value of such extraordinary distribution plus the amount of any cash dividends which are not extraordinary distributions made during such
12-month period and not previously included in the calculation of an adjustment pursuant to paragraph (D) of this Section 9.
fair market value shall mean the amount of cash received or, as to shares of Common Stock or any other class of capital stock or
securities of the Corporation or any other issuer which are publicly traded, the average of the current market prices of such shares or securities
for each day of the adjustment period. The fair market value of any security which is not publicly traded or of any other property shall mean
the fair value thereof as determined by an independent commercial or investment banking or appraisal firm experienced in the valuation of
such securities or property selected in good faith by the Corporations board of directors or a committee thereof, or, if no such commercial or
investment banking or appraisal firm is in the good faith judgment of the board of directors or such committee available to make such
determination, as determined in good faith by the Corporations board of directors or such committee.
non-dilutive amount in respect of an issuance, sale or exchange by the Corporation of any right or warrant to purchase or acquire
shares of Common Stock (including any security convertible into or exchangeable for shares of Common Stock) shall mean the remainder of
(i) the product of the fair market value of a share of Common Stock on the day preceding the first public announcement of such issuance, sale
or exchange multiplied by the maximum number of shares of Common Stock which could be acquired on such date upon the exercise in full
of such rights and warrants (including upon the conversion or exchange of all such convertible or exchangeable securities), whether or not
exercisable (or convertible or exchangeable) at such date, minus (ii) the aggregate amount payable pursuant to such right or warrant to
purchase or acquire such maximum number of shares of Common Stock; provided, however, that in no event shall the non-dilutive amount be
less than zero. For purposes of the foregoing sentence, in the case of a security convertible into or exchangeable for shares of Common Stock,
the amount payable pursuant to a right or warrant to purchase or acquire shares of Common Stock shall be the fair market value of such
security on the date of the issuance, sale or exchange of such security by the Corporation.
pro rata repurchase shall mean any purchase of shares of Common Stock by the Corporation or any subsidiary thereof, whether for
cash, shares of capital stock of the Corporation, other securities of the Corporation, evidences of indebtedness of the Corporation or any other
person or any other property (including shares of a subsidiary of the Corporation), or any combination thereof, effected while any of the shares
of Convertible Preferred Stock are outstanding, pursuant to any tender offer or exchange offer subject to Section 13(e) of the Securities
Exchange Act of 1934, as amended (the Exchange Act), or any successor provision of law, or pursuant to any other offer available to
substantially all holders of Common Stock; provided, however, that no purchase of shares by the Corporation, or any subsidiary thereof made
in open market transactions shall be deemed a pro rata repurchase. For purposes of this paragraph 9(G), shares shall be deemed to have been
purchased by the Corporation or any subsidiary thereof in open market transactions if they have been purchased substantially in accordance
with the requirements of Rule l0b-18 as such rule is in effect under the Exchange Act on the date shares of Convertible Preferred Stock are
initially issued by the Corporation, or on such other terms and conditions as the Corporations board of directors or a committee thereof shall
Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

have determined are reasonably designed to prevent such purchases from having a material effect on the trading market for the Common
Stock.
(H) Whenever an adjustment to the conversion price and the related voting rights of the Convertible Preferred Stock is required, the
Corporation shall forthwith place on file with the transfer agent(s) for the Common Stock and for the Convertible Preferred Stock, if any, and
with the Secretary of the Corporation, a statement signed by two officers of the Corporation stating the adjusted conversion price determined
as provided herein, and the resulting conversion ratio, and the voting rights (as appropriately adjusted), of the Convertible Preferred Stock.
Such statement shall set forth in reasonable detail such facts as shall be necessary to show the reason for and the manner of computing such
adjustment, including any determination of fair market value involved in such computation. Promptly after each adjustment to the conversion
price and the related voting rights of the Convertible Preferred Stock, the Corporation shall mail a notice thereof and of the then prevailing
conversion rate to each holder of shares of the Convertible Preferred Stock.
Section 10. Ranking; Retirement of Shares.
(A) The Convertible Preferred Stock shall rank senior to the Common Stock as to the payment of dividends and the distribution of assets
on liquidation, dissolution and winding up of the Corporation, and, unless otherwise provided in the articles of incorporation of the
Corporation, as the same may be amended, the Convertible Preferred Stock shall rank pari passu with all future series of the Corporations
preferred stock as to the payment of dividends and the distribution of assets on liquidation, dissolution or winding up.
(B) Any shares of Convertible Preferred Stock acquired by the Corporation by reason of the conversion or redemption of such shares, or
otherwise so acquired, shall be restored to the status of authorized but unissued shares of preferred stock, with no par value per share, of the
Corporation, undesignated as to series, and may thereafter be reissued as part of a new or existing series of such preferred stock as permitted
by law.
Section 11. Miscellaneous.
(A) All notices referred to herein shall be in writing, and all notices hereunder shall be deemed to have been given upon the earlier of
receipt thereof or three (3) business days after the mailing thereof if sent by registered mail (unless first-class mail shall be specifically
permitted for such notice elsewhere herein) with postage prepaid, addressed: (i) if to the Corporation, to its office at 700 Anderson Hill Road,
Purchase, New York, 10577-1441 (Attention: Secretary), or to the transfer agent for the Convertible Preferred Stock, or other agent of the
Corporation designated as permitted herein or (ii) if to any holder of the Convertible Preferred Stock or Common Stock, as the case may be, to
such holder at the address of such holder as listed in the stock record books of the Corporation (which may include the records of any transfer
agent for the Convertible Preferred Stock or Common Stock, as the case may be) or (iii) to such other address as the Corporation or any such
holder, as the case may be, shall have designated by notice similarly given.
(B) The Corporation shall give 15 business days notice to all record holders of Convertible Preferred Stock prior to the record date to be
established with respect to any extraordinary event, setting forth the material provisions relating to such extraordinary event, provided,
however, that the failure to give any such notice shall not affect the validity of any such corporate action.
extraordinary event as used herein means (i) any non-cash dividend payable with respect to the Common Stock, (ii); any cash dividend
in an amount exceeding 10% of the conversion price on the date the dividend is declared, (iii) any recapitalization, reclassification,
consolidation, merger or similar event as a result of which shares of Common Stock are converted into or exchanged for any other securities
or property, (iv) any sale of all or substantially all of the assets of the Corporation, or (v) the adoption of any repurchase program under which
the Corporation may purchase more than 15% of the Corporations then outstanding Common Stock.
(C) The term Common Stock as used in this description of the Convertible Preferred Stock means the Corporations Common Stock,
par value one and two-thirds cents (12/3 cents) per share, or any other class of stock resulting from successive changes or reclassifications of
such Common Stock consisting solely of changes in par value, or from par value to no par value, or from no par value to par value. In the
event that, at any time as a result of an adjustment made pursuant to Section 9 hereof, the holder of any share of the Convertible Preferred
Stock upon thereafter surrendering such shares for conversion, shall become entitled to receive any shares or other securities of the
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Corporation other than shares of Common Stock, the conversion price in respect of such other shares or securities so receivable upon
conversion of shares of Convertible Preferred Stock shall thereafter be adjusted, and shall be subject to further adjustment from time to time,
in a manner and on terms as nearly equivalent as practicable to the provisions with respect to Common Stock contained in Section 9 hereof,
and the provisions of Sections 1 through 8, 10 and 11 hereof with respect to the Common Stock shall apply on like or similar terms to any
such other shares or securities.
(D) The Corporation shall pay any and all stock transfer and documentary stamp taxes that may be payable in respect of any issuance or
delivery of shares of Convertible Preferred Stock or shares of Common Stock or other securities issued on account of Convertible Preferred
Stock pursuant hereto or certificates representing such shares or securities. The Corporation shall not, however, be required to pay any such
tax which may be payable in respect of any transfer involved in the issuance or delivery of shares of Convertible Preferred Stock or Common
Stock or other securities in a name other than that in which the shares of Convertible Preferred Stock with respect to which such shares or
other securities are issued or delivered were registered, or in respect of any payment to any person with respect to any such shares or securities
other than a payment to the registered holder thereof, and shall not be required to make any such issuance, delivery or payment unless and
until the person otherwise entitled to such issuance, delivery or payment has paid to the Corporation the amount of any such tax or has
established, to the satisfaction of the Corporation, that such tax has been paid or is not payable.
(E) In the event that a holder of shares of Convertible Preferred Stock shall not by written notice designate the name in which shares of
Common Stock to be issued upon conversion of such shares should be registered or to whom payment upon redemption of shares of
Convertible Preferred Stock should be made or the address to which the certificate or certificates representing such shares, or such payment,
should be sent, the Corporation shall be entitled to register such shares, and make such payment, in the name of the holder of such Convertible
Preferred Stock as shown on the records of the Corporation and to send the certificate or certificates representing such shares, or such
payment, to the address of such holder shown on the records of the Corporation.
(F) Unless otherwise provided in the Corporations articles of incorporation, as the same may be amended, all payments in the form of
dividends, distributions on voluntary or involuntary dissolution, liquidation or winding up or otherwise made upon the shares of Convertible
Preferred Stock and any other stock ranking on a parity with the Convertible Preferred Stock with respect to such dividend or distribution shall
be pro rata, so that amounts paid per share on the Convertible Preferred Stock and such other stock shall in all cases bear to each other the
same ratio that the required dividends, distributions or payments, as the case may be, then payable per share on the shares of the Convertible
Preferred Stock and such other stock bear to each other.
(G) The Corporation may appoint, and from time to time discharge and change, a transfer agent for the Convertible Preferred Stock.
Upon any such appointment or discharge of a transfer agent, the Corporation shall send notice thereof by first-class mail, postage prepaid, to
each holder of record of Convertible Preferred Stock.
(H) Unless otherwise indicated, references in this Exhibit A to Sections or paragraphs are references to a Section or paragraph of this
Exhibit A.
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EXHIBIT 4.2
___________________________________________________

PepsiCo, Inc.

By-Laws

As amended to August 2, 2001

___________________________________________________

Article I
Offices
Section 1.1
Principal Office. The principal office of PepsiCo, Inc. (hereinafter called the "Corporation") in the State of North
Carolina shall be in the City of New Bern, County of Craven.
Section 1.2
Other Offices. The Corporation may also have an office or offices at such other place or places, either within or without
the State of North Carolina, as the Board of Directors of the Corporation (hereinafter called the Board) may from time to time by resolution
determine or as may be appropriate to the business of the Corporation.

Article II
Meetings of Stockholders
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Section 2.1
Place of Meetings. All meetings of the stockholders of the Corporation shall be held at the principal office of the
Corporation in the State of North Carolina, or at such other place within or without the State of North Carolina as may from time to time be
fixed by resolution of the Board.
Section 2.2
Annual Meetings. The annual meeting of the stockholders of the Corporation for the election of directors and for the
transaction of such other business as may properly come before the meeting shall be held on the first Wednesday of May in each year (or, if
that day shall be a legal holiday under the laws of the State where such meeting is to be held, then on the next succeeding business day). For
nominations or other proper business to be brought before an annual meeting by a stockholder, the stockholder must give written notice
thereof to the Secretary of the Corporation, with such notice to be received at the principal office of the Corporation no less that 90 days prior
to the first anniversary of the preceding years annual meeting. Such stockholder notice shall set forth: (A) as to each person whom the
stockholder proposes to nominate for election or reelection as a director all information relating to such person that is required to be disclosed
in solicitations of proxies for election of directors in an election contest, or is otherwise required, in each case pursuant to Regulation 14A
under the Securities Exchange Act of 1934, as amended, including such persons written consent to being named in the proxy statement as a
nominee and to serving as a director if elected; (B) as to any other business that the stockholder proposes to bring before the meeting, the
reasons for conducting such business at the meeting and any material interest in such business of such stockholder; and (C) the name and
address of such stockholder as it appears on the Corporations books, and the number of shares of the Corporations stock which are owned
by such stockholder.
Section 2.3
Special Meetings. A special meeting of the stockholders of the Corporation may be called at any time by the Chairman
or Vice Chairman of the Board or the Board, and shall be called by the Secretary upon the written request of stockholders owning a majority
of shares of the common stock of the Corporation outstanding and entitled to vote at such meeting. Such special meeting shall be held at such
time and at such place within or without the State of North Carolina as may be fixed by the Chairman or Vice Chairman of the Board, in the
case of meetings called by the Chairman or Vice Chairman of the Board, or by resolution of the Board, in the case of meetings called by the
Board; and any meeting called at the request of stockholders pursuant hereto shall be held at the principal office of the Corporation within
ninety (90) days from the receipt by the Secretary of such request. Any request for a special meeting of the stockholders shall set forth: (A) a
statement of the specific proposal to be brought before the meeting, the reasons for conducting such business at the meeting, and any material
interest in such business of the stockholders requesting the meeting; (B) the name and address of each such stockholder as it appears on the
Corporations books; and (C) the number of shares of the Corporations stock which are owned by each such stockholder.
Section 2.4
Notice of Meetings. Except as otherwise prescribed by statute, the Articles of Incorporation or these By-Laws, notice of
each meeting of the stockholders of the Corporation, whether annual or special, shall be given at least ten (10) days before the day on which
the meeting is to be held to each stockholder entitled to vote thereat, by mailing a written or printed notice thereof, postage prepaid, addressed
to him at his address as it appears on the stock ledger of the Corporation or, in the absence of knowledge on the part of the Corporation of any
such address, then at the principal office of the Corporation in the State of North Carolina. Except as otherwise prescribed by statute, notice of
any adjourned meeting of stockholders need not be given.
Section 2.5
Quorum, Presiding Officer. Except as otherwise prescribed by statute, the Articles of Incorporation or these By-Laws, at
any meeting of the stockholders of the Corporation, the presence in person or by proxy of the holders of record of a majority of the issued and
outstanding shares of common stock of the Corporation entitled to vote thereat shall constitute a quorum for the transaction of business. In the
absence of a quorum at such meeting or any adjournment or adjournments thereof, the holders of record of a majority of such shares so present
in person or by proxy and entitled to vote thereat or, in the absence of all the stockholders, any officer entitled to preside at or act as Secretary
of the meeting, may adjourn the meeting from time to time until a quorum shall be present. At any such adjourned meeting at which a quorum
is present, any business may be transacted which might have been transacted at the meeting as originally called. Meetings of the stockholders
shall be presided over by the Chairman or Vice Chairman of the Board, or, if neither is present, by another officer or director who shall be
designated to serve in such event by the Board. The Secretary of the Corporation, or an Assistant Secretary designated by the officer presiding
at the meeting, shall act as Secretary of the meeting.
Section 2.6
Voting, Inspectors of Election. Except as otherwise prescribed by statute, the Articles of Incorporation or these By-Laws,
at any meeting of the stockholders of the Corporation, each stockholder shall be entitled to one vote in person or by proxy for each share of the
common stock of the Corporation registered in the name of such stockholder on the books of the Corporation on the date fixed pursuant to
Section 8.3 of these By-Laws as the record date for the determination of stockholders entitled to vote at such meeting. No proxy shall be voted
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after eleven (11) months from its date unless said proxy provides for a longer period. Shares of its own common stock belonging to the
Corporation shall not be voted either directly or indirectly. At all meetings of the stockholders of the Corporation, a quorum being present, all
matters (except as otherwise expressly prescribed by statute, the Articles of Incorporation or these By-Laws) shall be decided by the vote of
the holders of a majority of the stock of the Corporation, present in person or by proxy, and entitled to vote thereat. The vote for the election
of directors, other matters expressly prescribed by statute, and, upon the direction of the presiding officer of the meeting, the vote on any other
question before the meeting, shall be by ballot. At all meetings of stockholders, the polls shall be opened and closed, the proxies and ballots
shall be received, taken in charge and examined, and all questions concerning the qualifications of voters, the validity of proxies and the
acceptance or rejection of proxies and of votes shall be decided by three (3) inspectors of election. Such inspectors of election, together with
one alternate, to serve in the event of death, inability or refusal by any of said inspectors of election to serve at the meeting, none of whom
need be a stockholder of the Corporation, shall be appointed by the Board, or, if no such appointment or appointments shall have been made,
then by the presiding officer at the meeting. If, for any reason, any inspector of election so appointed shall fail to attend, or refuse or be unable
to serve, a substitute shall be appointed to serve as inspector of election, in his place or stead, by the presiding officer at the meeting. No
director or candidate for the office of director shall be appointed as an inspector. Each inspector shall take and subscribe an oath or affirmation
to execute faithfully the duties of inspector at such meeting with strict impartiality and according to the best of his ability. After the balloting,
the inspectors shall make a certificate of the result of the vote taken.
Section 2.7
Lists of Stockholders. It shall be the duty of the officer of the Corporation who shall have charge of the stock ledger of
the Corporation, either directly or through another officer designated by him or through a transfer agent or transfer clerk appointed by the
Board, to prepare and make, at least ten (10) days before every election of directors, a complete list of stockholders entitled to vote at said
election, arranged in alphabetical order. Such list shall be open to the examination of any stockholder at the place where said election is to be
held for said ten (10) days, and shall be produced and kept at the time and place of election, during the whole time thereof, subject to the
inspection of any stockholder who may be present.

Article III
Board of Directors
Section 3.1
Powers, Number, Term, Election. The property, business and affairs of the Corporation shall be managed by the Board.
The Board shall consist of fifteen (15) directors, but the number of directors may be increased, and may be decreased to any number not less
than three (3), by resolution adopted by three-fourths of the whole Board; provided, however, that the number of directors which shall
constitute the whole Board shall not be reduced to a number less than the number of directors then in office, unless such reduction shall
become effective only at and after the next ensuing meeting of stockholders for the election of directors, or upon the resignation of an
incumbent director. At all meetings of the stockholders of the Corporation for the election of directors at which a quorum shall be present, a
majority of the votes cast shall elect. Each director shall hold office from the time of his election and qualification until the annual meeting of
stockholders next succeeding his election and until his successor shall have been duly elected and shall have qualified, or until his death,
resignation or removal. No director need be a stockholder.
Section 3.2
Place of Meetings. The Board may hold its meetings at such place or places within or without the State of North
Carolina as it may from time to time by resolution determine, or as shall be specified or fixed in the respective notices or waivers of notice
thereof. Any regular or special meeting may be held by conference telephone or similar communications equipment so long as all persons
participating in such meeting can hear one another, and participation in such a telephonic meeting shall constitute presence in person.
Section 3.3
First Meeting. After each annual election of directors, on the same day and at the place where such election is held, the
newly elected Board shall meet for the purpose of organization, the election of officers and the transaction of other business. Notice of such
meeting need not be given. Such meeting may be held at any other time or place which shall be specified in a notice given as hereinafter
provided for special meetings of the Board, or in a waiver of notice thereof signed by all the directors.
Section 3.4
Regular Meetings. Regular meetings of the Board may be held at such time and place and in such manner as the Board
may from time to time by resolution determine. Except as otherwise expressly prescribed by statute, the Articles of Incorporation or these ByLaws, notice of regular meetings need not be given.
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Section 3.5
Special Meetings. Special meetings of the Board shall be held whenever called by the Chairman or Vice Chairman of the
Board, or by the Secretary upon the written request filed with the Secretary by any four (4) directors. Notice of the time, place and manner of
each such special meeting shall be mailed to each director, at his residence or usual place of business, not later than the second day before the
day on which such meeting is to be held, or shall be sent addressed to him at such place by telegraph or other electronic transmission, or shall
be delivered personally or by telephone, not later than six oclock in the afternoon of the day before the day on which such meeting is to be
held. Except as otherwise prescribed by statute, the Articles of Incorporation or these By-Laws, and except in the case of a special meeting of
the Board called for the purpose of removing an officer or officers of the Corporation or the filling of a vacancy or vacancies in the Board or
of amending the By-Laws, notice or waivers of notice of any meeting of the Board need not set forth the purpose or purposes of the meeting.
Section 3.6
Quorum. Except as otherwise prescribed by statute or by these By-Laws, the presence of a majority of the full Board
shall constitute a quorum for the transaction of business at any meeting, and the act of a majority of the directors present at a meeting at which
a quorum shall be present shall be the act of the Board. Any meeting of the Board may be adjourned by a majority vote of the directors present
at such meeting. In the absence of a quorum, the Chairman or Vice Chairman of the Board or a majority of the directors present may adjourn
such meeting until a quorum shall be present. Notice of any adjourned meeting need not be given. The directors shall act only as a board and
the individual directors shall have no power as such.
Section 3.7
Indemnification. Unless the Board of Directors shall determine otherwise, the Corporation 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 he, his testator or intestate, is or was a director, officer or employee of the
Corporation, or is or was serving at the request of the Corporation 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 him in connection with such
action, suit or proceeding. Such indemnification may, in the discretion of the Board, include advances of a directors, officers or employees
expenses prior to final disposition of such action, suit or proceeding. The right of indemnification provided for in this Section 3.7 shall not
exclude any rights to which such persons may otherwise be entitled by contract or as a matter of law.
Section 3.8
Written Consents. Any action required or permitted to be taken at any meeting of the Board or of any committee thereof
may be taken without a meeting, if, prior to such action, a written consent thereto is signed by all members of the Board or of such committee,
as the case may be, and such written consent is filed with the minutes of proceedings of the Board or committee.

Article IV
Committees
Section 4.1
Designation, Vacancies, etc. The Board may from time to time by resolution create committees of directors, officers,
employees, or other persons, with such functions, duties and powers as the Board shall by resolution prescribe. A majority of all the members
of any such committee may determine its actions and rules or procedure, and fix the time, place and manner of its meetings, unless the Board
shall otherwise provide. The Board shall have power to change the members of any such committee at any time, to fill vacancies, and to
discharge any such committee, either with or without cause, at any time.

Article V
Officers
Section 5.1
Principal Officers. The principal officers of the Corporation shall be a Chairman of the Board of Directors, a Vice
Chairman of the Board of Directors, both of whom shall be chosen from among the directors, a President, one or more Vice Presidents, a
Secretary, a Treasurer, and a Controller. One person may hold any two offices. The Board may require any such officer to give security for the
faithful performance of his duties.
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Section 5.2
Election, Term of Office, Qualification. The principal officers of the Corporation shall be elected annually by the Board
and each shall hold office until his successor shall have been duly elected and shall have qualified, or until his death, or until he shall resign, or
until he shall have been removed in the manner hereinafter provided.
Section 5.3
Chairman and Vice Chairman of the Board. The Chairman or the Vice Chairman of the Board of Directors as shall be
determined by the Board of Directors, shall be chief executive officer of the Corporation and, as such, shall have supervision of its policies,
business, and affairs, and such other powers and duties as are commonly incident to the office of chief executive officer. The Chairman of the
Board of Directors shall preside at the meetings of the Board and may call meetings of the Board and of any committee thereof, whenever he
deems it necessary, and he shall call to order and preside at all meetings of the stockholders of the Corporation. In addition, he shall have such
other powers and duties as the Board shall designate from time to time. The Chairman of the Board of Directors shall have power to sign all
certificates of stock, bonds, deeds and contracts of the Corporation. The Vice Chairman of the Board shall, in the absence of the Chairman of
the Board, perform all duties of the Chairman of the Board and any other duties assigned to him or for which he is designated by the Chairman
of the Board. In addition, the Vice Chairman of the Board shall have such other powers and duties as the Board shall designate from time to
time.
Section 5.4
Chief Executive Officer. The Chief Executive Officer of the Corporation shall have supervision of its policies, business,
and affairs, and such other powers and duties as are commonly incident to the office of chief executive officer.
Section 5.5
President. The President shall have such powers and duties as the Chairman of the Board shall designate from time to
time. The President shall have power to sign all certificates of stock, bonds, deeds and contracts of the Corporation.
Section 5.6
Vice Presidents. Each Vice President shall have such powers and perform such duties as the Board or the Chairman of
the Board may from time to time prescribe. The Board may elect or designate one or more of the Vice Presidents as Executive Vice
Presidents, Senior Vice Presidents or with such other title as the Board may deem appropriate.
Section 5.7
The Treasurer. The Treasurer shall keep, deposit, invest and disburse the funds and securities of the Corporation, shall
keep full and accurate accounts of the receipts and disbursements of the Corporation, shall maintain insurance coverage on the Corporations
assets, and, in general, shall perform all the duties incident to the office of Treasurer and such other duties as may from time to time be
assigned to him by the Chairman or Vice Chairman of the Board, the Chief Executive Officer or the Board.
Section 5.8
The Secretary. The Secretary shall act as secretary of, and keep the minutes of, all meetings of the Board and of the
stockholders, shall be custodian of the seal of the Corporation and shall affix and attest the seal to all documents the execution of which on
behalf of the Corporation under its seal shall have been specifically or generally authorized by the Board, and, in general, shall perform all the
duties incident to the office of Secretary and such other duties as may from time to time be assigned by the Chairman or Vice Chairman of the
Board, the Chief Executive Officer or the Board.
Section 5.9
The Controller. The Controller shall be the chief accounting officer of the Corporation, shall have charge of its
accounting department and shall keep or cause to be kept full and accurate records of the assets, liabilities, business and transactions of the
Corporation.
Section 5.10
Additional Officers. The Board may elect or appoint such additional officers as it may deem necessary or advisable,
and may delegate the power to appoint such additional officers to any committee or principal officer. Such additional officers shall have such
powers and duties and shall hold office for such terms as may be determined by the Board or such committee or officer.
Section 5.11
Board.

Salaries. The Salaries of the officers of the Corporation shall be fixed from time to time in the manner prescribed by the

Article VI
Removal, Resignations, Vacancies and Salaries
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Section 6.1
Removal of Directors. Any director may be removed at any time, either with or without cause, by the affirmative vote of
the holders of record of a majority of the stock of the Corporation entitled to vote at a special meeting of the stockholders called for the
purpose, and the vacancy in the Board caused by any such removal may be filled by the stockholders at such meeting and, if not filled thereat,
the vacancy caused by such removal may be filled by the directors as provided in Section 6.4 hereof.
Section 6.2
Removal of Officers. Any officer of the Corporation elected or appointed by the Board, or appointed by any committee
or principal officer of the Corporation pursuant to authority delegated by the Board, may be removed at any time, either with or without cause,
by resolution adopted by a majority of the whole Board at a regular meeting of the Board or at a special meeting thereof called for such
purpose.
Section 6.3
Resignation. Any director or officer of the Corporation may at any time resign by giving written notice to the Board, the
Chairman of the Board, the Vice Chairman of the Board, the Chief Executive Officer, or the Secretary. Any such resignation shall take effect
at the time specified therein or, if no time shall be specified therein, at the time of the receipt thereof, and unless otherwise specified therein,
the acceptance of such resignation shall not be necessary to make it effective.
Section 6.4
Vacancies. Any vacancy in the Board caused by death, resignation, disqualification, an increase in the number of
directors, or any other cause, may be filled by the majority vote of the remaining directors, though less than a quorum, at any regular meeting
of the Board or any special meeting thereof called for the purpose, or by the stockholders of the Corporation at the next annual meeting or at
any special meeting called for the purpose, and the directors so chosen shall hold office, subject to the provisions of these By-Laws, until the
next annual meeting of stockholders for the election of directors and until his successor shall be duly elected and shall qualify. Any vacancy in
any office, caused by death, resignation, removal, disqualification or any other cause, shall be filled for the unexpired portion of the term in
the manner prescribed in these By-Laws for regular election or appointment to such office.
Section 6.5
Compensation. Each director who shall not also be an executive officer of the Corporation or any of its subsidiary
companies and receiving a regular salary for his services, in consideration of his serving as a director, shall be entitled to receive from the
Corporation such fees for serving as a director as the Board shall from time to time determine, and each such director, who shall serve as a
member of any committee of the Board, in consideration of his serving as a member of such committee, shall be entitled to such amount per
annum or such fees for attendance at committee meetings as the Board shall from time to time determine. Nothing contained in this Section
shall preclude any director from serving the Corporation or its subsidiaries in any other capacity and receiving compensation therefor.

Article VII
Contracts, Loans, Checks, Drafts, Deposits, Etc.
Section 7.1
Contracts and Loans. Except as authorized pursuant to a resolution of the Board or these By-Laws, no officer, agent or
employee of the Corporation shall have any power or authority to bind the Corporation by any contract or engagement, to effect any loan on
its behalf, to issue any negotiable paper in its name, to pledge its credit, to render it pecuniarily liable for any purpose or for any amount, or to
pledge, hypothecate or transfer any securities or other property of the Corporation as security for any loans or advances.
Section 7.2
Checks, Drafts, etc. All checks, drafts, and other instruments or orders for the payment of monies out of the funds of the
Corporation, and all notes or other evidences of indebtedness, bills of lading, warehouse receipts and insurance certificates of the Corporation
shall be signed on behalf of the Corporation in such manner as shall from time to time be determined pursuant to a resolution of the Board. All
checks, drafts and other instruments or orders for the payment of monies to or upon the order of the Corporation may be endorsed for deposit
in such manner as shall be determined pursuant to a resolution of the Board.
Section 7.3
Proxies. Unless otherwise provided by resolution of the Chairman or Vice Chairman of the Board, the Chief Executive
Officer, the President, or any Vice President or Secretary or Assistant Secretary designated by the Board, may from time to time appoint an
attorney or attorneys or agent or agents of the Corporation to cast, in the name and on behalf of the Corporation, the votes which the
Corporation may be entitled to cast as the holder of stock or other securities in any other corporation, any of whose stock or other securities
may be held by the Corporation, at meetings of the holders of the stock or other securities of such other corporation or to consent in writing, in
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the name of the Corporation as such holder, to any action by such other corporation, and may instruct the person or persons so appointed as to
the manner of casting such votes or giving such consent, and may execute or cause to be executed in the name and on behalf of the
Corporation and under its corporate seal, or otherwise, all such written proxies or other instruments as he may deem necessary or proper in the
premises.

Articles VIII
Shares, Dividends, Etc.
Section 8.1
Certificates. Certificates for shares of the common stock of the Corporation shall be in such form as shall be approved
by the Board. Each such certificate shall be signed in the name of the Corporation by the Chairman of the Board, the Vice Chairman of the
Board, the President, or a Vice President, and the Treasurer or an Assistant Treasurer or the Secretary or an Assistant Secretary of the
Corporation; provided, however, that, where such certificate is signed (a) by a transfer agent or an assistant transfer agent or (b) by a transfer
clerk acting on behalf of the Corporation, and a registrar, the signature of any such Chairman of the Board, Vice Chairman of the Board, Chief
Executive Officer, President, Vice President, Treasurer, Assistant Treasurer, Secretary or Assistant Secretary may be a facsimile. In case any
officer or officers who shall have signed, or whose facsimile signature or signatures shall have been used on, any such certificate or
certificates shall cease to be such officer or officers, whether because of death, resignation or otherwise, before such certificate or certificates
shall have been delivered by the Corporation, such certificate or certificates shall be deemed to have been adopted by the Corporation and to
have been issued and delivered as though the person or persons who signed such certificate or certificates or whose facsimile signature or
signatures were used thereon had not ceased to be such officer or officers of the Corporation. Except as otherwise prescribed by statute, the
Articles of Incorporation, or by these By-Laws, the person in whose name shares of stock shall be registered on the books of the Corporation
shall be deemed to be the owner thereof for all purposes as regards the Corporation.
Section 8.2
Transfers. The Board may make such rules and regulations as it may deem expedient concerning the issue, registration
and transfer of certificates representing shares of the common stock of the Corporation and may appoint one or more transfer agents or clerks
and registrars thereof.
Section 8.3
Closing of Transfer Books, Record Date. The Board may at any time by resolution direct the closing of the stock transfer
books of the Corporation for a period of not exceeding fifty (50) days preceding the date of any meeting of stockholders, or the date for
payment of any dividend, or the date for the allotment of rights or the date when any change or conversion or exchange of common stock shall
go into effect or for a period of not exceeding sixty (60) days in connection with obtaining the consent of stockholders for any purpose;
provided, however, that in lieu of closing the stock transfer books as aforesaid, the Board may fix in advance a date, not exceeding sixty (60)
days preceding the date of any meeting of stockholders, or the date for the payment of any dividend, or the date for the allotment of rights, or
the date when any change or conversion or exchange of common stock shall go into effect, or a date in connection with obtaining such
consent, as a record date for the determination of the stockholders entitled to notice of, and to vote at, any such meeting and any adjournment
thereof, or entitled to receive payment of any such dividend, or to any such allotment of rights, or to exercise the rights in respect of any such
change, conversion or exchange of common stock, or to give such consent, and in such case such stockholders and only such stockholders as
shall be stockholders of record on the date so fixed shall be entitled to such notice of, and to vote at, such meeting and any adjournment
thereof, or to receive payment of such dividend, or to receive such allotment or rights, or exercise such rights, or to give such consent, as the
case may be, notwithstanding any transfer of any stock on the books of the Corporation after any such record date fixed as aforesaid. Except
where the stock transfer books of the Corporation shall have been closed or a date shall have been fixed as a record date for the determination
of the stockholders entitled to vote, as hereinabove provided, no share of stock shall be voted on at any election of directors which shall have
been transferred on the books of the Corporation within twenty (20) days next preceding such election of directors.
Section 8.4
Lost or Destroyed Certificates. In case of loss, theft, mutilation or destruction of any certificate evidencing shares of the
common stock of the Corporation, another may be issued in its place upon proof of such loss, theft, mutilation or destruction and upon the
giving of an indemnity or other undertaking to the Corporation in such form and in such sum as the Board may direct.
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Article IX
Seal, Fiscal Year, Waivers of Notice, Amendments
Section 9.1
Corporate Seal. The seal of the Corporation shall be circular in form and shall bear the name of the Corporation and the
inscription Corporate Seal, North Carolina. Said seal may be used by causing it or a facsimile thereof to be impressed or reproduced or
otherwise.
Section 9.2

Fiscal Year. Each fiscal year of the Corporation shall end on the last Saturday of December.

Section 9.3
Waivers of Notice. Anything in these By-Laws to the contrary notwithstanding, notice of any meeting of the
stockholders, the Board, or any committee constituted by the Board need not be given to any person entitled thereto, if such notice shall be
waived by such person in writing or by telegraph, cable or wireless before, at or after such meeting, or if such person shall be present in
person, or in the case of a meeting of the stockholders, be present in person or represented by proxy, at such meeting and without objecting to
such lack of notice.
Section 9.4

Amendments. These By-Laws may be altered, amended or repealed or new By-Laws may be made either:

(a) by the affirmative vote of the holders of record of a majority of the outstanding stock of the Corporation entitled to vote
thereon, at any annual or special meeting of the stockholders, provided that notice of the proposed alteration, amendment or repeal or
of the proposed new By-Law or By-Laws be included in the notice of such meeting or waiver thereof, or
(b) by the affirmative vote of a majority of the whole Board at any regular meeting of the Board, or any special meeting thereof,
provided that notice of the proposed alteration, amendment or repeal or of the proposed new By-Law or By-Laws be included in the
notice of such special meeting or waiver thereof or all of the directors at the time in office be present at such special meeting.

provided, however, that no change of the time or place for the election of directors shall be made within sixty (60) days next before the day on
which such election is to be held, and that in case of any change of such time or place, notice thereof shall be given to each stockholder in
accordance with Section 2.4 hereof at least twenty (20) days before the election is held.
By-Laws made or amended by the Board may be altered, amended or repealed by the stockholders.
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EXHIBIT 5

OPINION AND CONSENT OF LAWRENCE F. DICKIE
[PepsiCo, Inc. Letterhead]
August 3, 2001
The Board of Directors
PepsiCo, Inc.
700 Anderson Hill Road
Purchase, New York 10577
Dear Ladies and Gentlemen:
I have acted as counsel to PepsiCo, Inc., a North Carolina corporation (the Company), in connection with the registration on Form S-8
(the Registration Statement) under the Securities Act of 1933, as amended (the Act), of 22,064,002 shares of the Companys Common
Stock (the Shares), to be issued in accordance with the terms of 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, (collectively, the Plans).
I have reviewed such corporate records, documents and questions of law and fact I have considered necessary or appropriate for the
purposes of this opinion.
Based on such review, I am of the opinion that the Shares registered pursuant to the Registration Statement to which this opinion is an
exhibit, when issued in accordance with the terms of the Plans, will be validly issued, fully paid and nonassessable.
I consent to the filing of this opinion letter as an exhibit to the Registration Statement.
This opinion letter is rendered as of the date above and I disclaim any obligation to advise you of facts, circumstances, events or
developments which may alter, affect or modify the opinion expressed herein.
Very truly yours,

/s/ Lawrence F. Dickie
Lawrence F. Dickie
Vice President, Associate General
Counsel and Assistant Secretary
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EXHIBIT 15

Accountants Acknowledgment
PepsiCo, Inc.
Purchase, New York
Ladies and Gentlemen:
Re: Registration Statement on Form S-8 of PepsiCo, Inc. pertaining to 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.
With respect to the subject registration statement, we acknowledge our awareness of the use therein of our report dated July 19, 2001 related
to our review of interim financial information.
Pursuant to Rule 436(c) under the Securities Act of 1933, such report is 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.
Very truly yours,

/s/ KPMG LLP
New York, New York
August 3, 2001
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EXHIBIT 23.1

Consent of KPMG LLP
We consent to the use of our audit report dated February 2, 2001, relating to the consolidated balance sheets of PepsiCo, Inc. and Subsidiaries
as of December 30, 2000 and December 25, 1999 and the related consolidated statements of income, cash flows and shareholders equity for
each of the years in the three-year period ended December 30, 2000, incorporated herein by reference in the Registration Statement on Form
S-8 of PepsiCo, Inc. pertaining to 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.
/s/ KPMG LLP
New York, New York
August 3, 2001
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EXHIBIT 24

POWER OF ATTORNEY
PepsiCo, Inc. (PepsiCo) and each of the undersigned, an officer or director, or both, of PepsiCo, do hereby appoint Robert F. Sharpe, Jr. and
Lawrence F. Dickie, and each of them severally, its, his or her true and lawful attorney-in-fact to execute on behalf of PepsiCo and the
undersigned the following document and any and all amendments thereto (including post-effective amendments):
S-8 Registration Statement required to be filed by PepsiCo and any of its subsidiaries for the (a) 1984 Long-Term Incentive
Plan of The Quaker Oats Company, (b) The Quaker Long Term Incentive Plan of 1990, (c) The Quaker Long Term Incentive
Plan of 1999, (d) The Quaker Oats Company Stock Compensation Plan for Outside Directors, and (e) The Quaker Oats
Company Stock Option Plan for Outside Directors;

and to file the same, with all exhibits thereto and other documents in connection therewith, and each of such attorneys shall have the power to
act hereunder with or without the other.
IN WITNESS WHEREOF, the undersigned has executed this instrument on May 2, 2001.
PepsiCo, Inc.

By:

/s/ Steven S Reinemund
Steven S Reinemund
Chairman of the Board and

/s/ Robert F. Sharpe, Jr.
Robert F. Sharpe, Jr.
Senior Vice President, Public Affairs
General Counsel and Secretary
/s/ Arthur C. Martinez
Arthur C. Martinez
Director

Chief Executive Officer
/s/ Roger A. Enrico
Roger A. Enrico

/s/ John J. Murphy
John J. Murphy
Director

Vice Chairman of the Board
/s/ Peter A. Bridgman
Peter A. Bridgman

/s/ Franklin D. Raines
Franklin D. Raines
Director

Senior Vice President and Controller
(Chief Accounting Officer)
/s/ Indra K. Nooyi
Indra K. Nooyi

/s/ Sharon Percy Rockefeller
Sharon Percy Rockefeller
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Director
President,
Chief Financial Officer and Director
/s/ John F. Akers
John F. Akers
Director
/s/ Robert E. Allen
Robert E. Allen
Director
/s/ Peter Foy
Peter Foy
Director

/s/ Franklin A. Thomas
Franklin A. Thomas
Director
/s/ Cynthia M. Trudell
Cynthia M. Trudell
Director
/s/ Solomon D. Trujillo
Solomon D. Trujillo
Director

/s/ Ray L. Hunt
Ray L. Hunt
Director
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