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If the form is filed by more than one reporting person, see Instruction 4(b)(v).
Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

This number represents the phantom stock units acquired at various dates between September 29, 2007 and September 30, 2008 through
reinvestment of dividend equivalents pursuant to the PepsiCo Director Deferral Program, at prices ranging from $63.59 to $75.29,
payable in shares of PepsiCo Common Stock on a one-for-one basis.

This number includes 21,879.99 phantom stock units credited to the filing person's account under the PepsiCo Director Deferral Program
that were previously reported upon acquisition in Table II and that are payable in shares of PepsiCo Common Stock on a one-for-one
basis.

This number represents the filing person's phantom stock units received for service as a director that are payable in shares of PepsiCo
Common Stock on a one-for-one basis commencing on the first day of the calendar quarter following the first anniversary of the filing
person's retirement or resignation from PepsiCo's Board of Directors.

Reporting Owners 2
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This number represents the annual cash retainer, or portion thereof, that the filing person elected to defer under the PepsiCo Director
(4) Deferral Program that is payable in shares of PepsiCo Common Stock commencing on the first day of the year following the filing
person's retirement or resignation from PepsiCo's Board of Directors.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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