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Item 2. Acqusition or Disposition of Assets

On August 2, 2001, we completed a merger transaction which resulted in The
Quaker Oats Company (Quaker) becoming a wholly-owned subsidiary of PepsiCo.
Under the merger agreement, dated December 2, 2000, Quaker shareholders
received 2.3 shares of PepsiCo common stock for each share of Quaker common
stock, and a cash payment for fractional shares. We issued approximately 306
million shares of our common stock in exchange for all the outstanding common
stock of Quaker.

The transaction was accounted for as a tax-free transaction and as a
pooling-of-interests under Accounting Principles Board Opinion No. 16, Business
Combinations.

Item 5. Other Events

     This 8-K makes available the unaudited supplemental pro forma financial
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     information included in Exhibit 99.1. The information in Exhibit 99.1 is
     incorporated herein by reference.

Item 7. Financial Statements, Pro Forma Financial Information and Exhibits.

The required financial statements and pro forma information under Article 11 of
Regulation S-X are not being filed with this report on Form 8-K, but will be
filed within the time frame allowed.

     (c) Exhibits

     99.1 Unaudited supplemental pro forma financial information.
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                                   SIGNATURES

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

Date: August 8, 2001                             PepsiCo, Inc.

                                        By:      /S/ LAWRENCE F. DICKIE
                                                 -------------------------
                                                 Lawrence F. Dickie
                                                 Vice President,
                                                 Associate General Counsel
                                                 and Assistant Secretary
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