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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions (see General Instruction A.2. below):

) Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
0 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
) Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR

240.14d-2(b))

) Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR
240.13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of
this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company O

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with
any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. 0
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Item 8.01. Other Events.

Cash Tender Offers

On November 8, 2018, PepsiCo, Inc. ( PepsiCo ) issued an advisory press release announcing the availability on its corporate website of
information relating to the final results of its previously announced cash tender offers (the Cash Tender Offers ) for certain outstanding notes
issued by predecessors to a PepsiCo subsidiary ( Metro Notes ) and certain outstanding notes issued by PepsiCo. A copy of the advisory press
release is attached hereto as Exhibit 99.1 and is incorporated by reference herein, and a copy of the information posted to PepsiCo s corporate
website relating to the final results of the Cash Tender Offers is attached hereto as Exhibit 99.2 and is incorporated by reference herein.

Exchange Offers

On November 8, 2018, PepsiCo issued an advisory press release announcing the availability on its corporate website of information relating to
the final results of its previously announced offers to exchange Metro Notes for New PepsiCo Notes (as defined below) (the Exchange Offers ).
A copy of the advisory press release is attached hereto as Exhibit 99.3 and is incorporated by reference herein, and a copy of the information
posted to PepsiCo s corporate website relating to the final results of the Exchange Offers is attached hereto as Exhibit 99.4 and is incorporated by
reference herein.

New PepsiCo Notes Issued in Exchange for Metro Notes

On November 8, 2018, in connection with the Exchange Offers referred to above and described in Exhibit 99.4 hereto, PepsiCo accepted Metro
Notes in exchange for the following newly issued notes of PepsiCo:

) $88,230,000 principal amount of PepsiCo s 7.29% Senior Notes due 2026, Series A (the 7.29%
Senior Notes due 2026 ), the form of which is attached hereto as Exhibit 4.1 and is incorporated by reference herein;

(i) $21,000,000 principal amount of PepsiCo s 7.44% Senior Notes due 2026, Series A (the 7.44%
Senior Notes due 2026 ), the form of which is attached hereto as Exhibit 4.2 and is incorporated by reference herein;

(iii) $515,587,000 principal amount of PepsiCo s 7.00% Senior Notes due 2029, Series A (the 7.00%
Senior Notes due 2029 ), the form of which is attached hereto as Exhibit 4.3 and is incorporated by reference herein;
and
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@iv) $106,837,000 principal amount of PepsiCo s 5.50% Senior Notes due 2035, Series A (the 5.50%
Senior Notes due 2035, and together with the 7.29% Senior Notes due 2026, 7.44% Senior Notes due 2026 and 7.00%
Senior Notes due 2029, the New PepsiCo Notes ), the form of which is attached hereto as Exhibit 4.4 and is
incorporated by reference herein.
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The New PepsiCo Notes will be issued pursuant to the indenture (the 2007 Indenture ), dated as of May 21, 2007, between PepsiCo and The
Bank of New York Mellon, as trustee, a copy of which is incorporated by reference herein as Exhibit 4.5 hereto.

The New PepsiCo Notes have not been registered under the Securities Act of 1933 or any state securities laws. Therefore, the New PepsiCo
Notes may not be offered or sold in the United States or to any U.S. persons except pursuant to an exemption from, or in a transaction not
subject to, the registration requirements of the Securities Act of 1933 and any applicable state securities laws.

In connection with the Exchange Offers referred to above and described in Exhibit 99.4 hereto, PepsiCo has agreed to enter into a registration
rights agreement (the Registration Rights Agreement ), the form of which is attached hereto as Exhibit 4.6 and is incorporated by reference
herein, to use commercially reasonable efforts to (i) file a registration statement with respect to a registered offer to exchange the New PepsiCo
Notes for a new series of notes (the Exchange Notes ) having terms identical in all material respects to the New PepsiCo Notes being exchanged,
except that the Exchange Notes will not contain transfer restrictions and (ii) cause the registration statement with respect to the Exchange Notes

to be declared effective within 365 days after the date the New PepsiCo Notes are issued.

Item 9.01. Financial Statements and Exhibits.
d) Exhibits

4.1 Form of 7.29% Senior Note due 2026. Series A

4.2 Form of 7.44% Senior Note due 2026, Series A

4.3 Form of 7.00% Senior Note due 2029, Series A

4.4 Form of 5.50% Senior Note due 2035, Series A

4.5 2007 Indenture (incorporated herein by reference to Exhibit 4.3 to PepsiCo. Inc. s Registration Statement on Form S-3ASR
(Registration No. 333-154314) filed with the Securities and Exchange Commission on October 15. 2008)

4.6 Form of Registration Rights Agreement

99.1 Press release of PepsiCo dated November 8. 2018 entitled PepsiCo Announces Final Results for Cash Tender Offers for Certain
Outstanding Notes.

99.2 Information posted to PepsiCo s corporate website relating to the final results of the Cash Tender Offers.

99.3 Press release of PepsiCo dated November 8. 2018 entitled PepsiCo Announces Final Results for Offers to Exchange Certain
Outstanding Notes for New Notes.

99.4 Information posted to PepsiCo s corporate website relating to the final results of the Exchange Offers.



http://www.sec.gov/Archives/edgar/data/77476/000095012308012878/y71809exv4w3.htm
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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: November 8, 2018 PepsiCo, Inc.
By: /s/ Cynthia A. Nastanski
Name: Cynthia A. Nastanski
Title: Senior Vice President, Corporate Law and
Deputy Corporate Secretary
3




