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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:

□ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

□ 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))



Item 1.01.           Entry into a Material Definitive Agreement.

On December 13, 2007, the Board of Directors of The Coca-Cola Company (the “Company”) amended the Compensation Plan for Non-Employee Directors of The Coca-Cola
Company (the “Compensation Plan”) in order to provide that for the first 12 months of a new Director’s tenure, he or she will receive $175,000 in cash, paid quarterly, or such
other amount as may be determined by the Board of Directors for his or her first twelve months of service in lieu of participation in the performance component of the
Compensation Plan for that period.  After the first 12 months, the new Director would participate in the Compensation Plan on the same basis as the other Directors.  A copy of
the Compensation Plan, as amended and restated, is attached to this report as Exhibit 99.1 and is incorporated herein by reference.

Item 5.02.            Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.

On December 13, 2007, the Board of Directors of the Company increased the size of the Board to 13 members and elected Jacob Wallenberg, chairman of the Board of Investor
AB, as a Director of the Company, both effective January 1, 2008.  Mr. Wallenberg was appointed to the Public Issues and Diversity Review Committee and the Committee on
Directors and Corporate Governance, effective January 1, 2008.

On December 13, 2007, the Board awarded both Mr. Wallenberg and Alexis M. Herman, who was elected a Director of the Company on October 18, 2007, a cash
payment in the amount of $175,000, payable quarterly, as compensation for their first twelve months of service in accordance with the Compensation Plan.  This is in lieu of
participation in the performance component of the Compensation Plan for that period.  After the first 12 months of service, they will participate in the ongoing performance
component of the Compensation Plan on the same terms as the other Directors.

A copy of the Company’s press release announcing the election of Mr. Wallenberg to the Board is attached to this report as Exhibit 99.2 and is incorporated herein by reference.

Item 9.01.           Financial Statements and Exhibits.

(d)  Exhibits

Exhibit 99.1                                Compensation Plan for Non-Employee Directors of The Coca-ColaCompany, as amended and restated on December 13, 2007

Exhibit 99.2                                Press Release of The Coca-Cola Company dated December 13, 2007
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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.

 THE COCA-COLA COMPANY
(REGISTRANT)

 
 
 
Date:  December 19, 2007

 
 
 
By:           /s/ David M. Taggart
David M. Taggart
Vice President and Treasurer
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EXHIBIT INDEX

Exhibit No. Description
 

Exhibit 99.1 Compensation Plan for Non-Employee Directors of The Coca-Cola Company, as amended and restated on December 13, 2007
  
Exhibit 99.2 Press Release of The Coca-Cola Company dated December 13, 2007

 



                                                                                                           Exhibit 99.1  

 
COMPENSATION PLAN FOR NON-EMPLOYEE DIRECTORS OF

 
THE COCA-COLA COMPANY

 
As Amended on December 13, 2007

 
The Compensation Plan for Non-Employee Directors of The Coca-Cola Company (the “Plan”) is established effective as of January 1,
2006.  This Plan is in lieu of retainer, committee chair and meeting fees.
 
 

ARTICLE I
 

DEFINITIONS
 
 
The following words and phrases as used herein shall have the meaning specified below, unless a different meaning is plainly required by
the context.
 
“Account” shall mean an account maintained under the Plan for a Participant in accordance with Article III.
 
“Beneficiary” shall mean the person, persons or trust designated in writing by the Participant to receive any benefits from the Plan due to
the death of the Participant.  If no Beneficiary is designated, the Beneficiary shall be the Participant’s spouse.  If no Beneficiary is
designated and the Participant has no current spouse, the Beneficiary shall be the Participant’s estate.
 
“Board” shall mean the Board of Directors of The Coca-Cola Company.
 
“Change in Control” shall mean a change in control of a nature that would be required to be reported in response to Item 6(e) of Schedule 14A
of Regulation 14A under the Securities Exchange Act of 1934, as amended ("1934 Act"), as in effect on January 1, 2002, provided that such a
change in control shall be deemed to have occurred at such time as (i) any "person" (as that term is used in Sections 13(d) and 14(d)(2) of the
1934 Act), is or becomes the "beneficial owner" (as defined in Rule 13d-3 under the 1934 Act as in effect on January 1, 2002) directly or
indirectly, of securities representing 20% or more of the combined voting power for election of directors of the then outstanding securities of
the Company or any successor of the Company; (ii) during any period of two (2) consecutive years or less, individuals who at the beginning
of such period constituted the Board of the Company cease, for any reason, to constitute at least a majority of the Board, unless the election
or nomination for election of each new director was approved by a vote of at least two-thirds of the directors then still in office who were
directors at the beginning of the period; (iii) the shareowners of the Company approve any merger or consolidation as a result of which the
Stock (as defined below) shall be changed, converted or exchanged (other than a merger with a wholly owned subsidiary of the Company) or
any liquidation of the Company or any sale or other disposition of 50% or more of the assets or earning power of the Company; or (iv) the
shareowners of the Company approve any merger or consolidation to which the Company is a party as a result of which the persons who
were shareowners of the Company immediately prior to the effective date of the merger or consolidation shall have beneficial ownership of
less than 50% of the combined voting power for election of directors of the surviving corporation following the effective date of such merger
or consolidation; provided, however, that no Change in Control shall be deemed to have occurred if, prior to such times as a Change in
Control would otherwise be deemed to have occurred, the Board determines otherwise.
 



 
“Company” shall mean The Coca-Cola Company.
 
“Director” shall mean a duly-appointed or elected member of the Board.
 
“Grant Date” shall mean the first day of the first regular scheduled meeting of the Board of Directors in February.
 
“Majority-Owned Related Company” shall mean a corporation(s) or other business organization(s) in which the Company owns, directly or
indirectly, 50% or more of the voting stock or capital at the relevant time.
 
“Participant” shall mean a Director who is eligible for the Plan in accordance with Article II and/or a former Director for whom an Account is
maintained under the Plan.
 
“Performance Period” shall mean a period of years over which the Company’s performance is measured for the purposes of benefits under
this Plan.
 
“Performance Target” shall mean a quantifiable financial measure (such as growth in earnings per share, economic profit, etc.) that is set at
the beginning of each Performance Period and that must be achieved during the Performance Period for the credited Share Units to be
payable to a Director.
 
“Plan” shall mean the Compensation Plan for Non-Employee Directors of The Coca-Cola Company.
 
“Share Unit” shall mean a hypothetical share of Stock that is credited to a Participant’s Account.
 
“Stock” shall mean the common stock of the Company.
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ARTICLE II
 

ELIGIBILITY
 

2.1  
 

Limitation to Non-Employee Directors.   Only Directors who are not employed by the Company or a Majority-Owned Related
Company shall be eligible for the Plan.
 

 
 

2.2  
 

Date of Eligibility. Directors who are on the Board as of January 1, 2006 shall be eligible to participate as of January 1,
2006.  Thereafter, a new Director shall be eligible twelve months from the date he or she is appointed or elected to the Board.  The
new Director shall be paid $175,000 in cash or such other amount as may be determined by the Board of Directors for his or her
first twelve months of service.
 

 
 

ARTICLE III
 

PLAN ACCOUNTS AND PERFORMANCE TARGETS
 
 

3.1  
 

Accounts and Sub-Accounts.  Each Participant shall have an Account administered in his or her name.  Such Account shall be a
bookkeeping entry only and no Stock or other assets shall be placed in the Participant’s name.  There shall be separate sub-
Accounts for each Performance Period.
 

 
 

3.2  
 

Crediting of Share Units.  On the Grant Date, each Participant’s Account shall be credited with Share Units.  The dollar amount for
the period beginning January 1, 2006, shall be $175,000 and may be adjusted in subsequent years by the Board of Directors.  The
number of Share Units credited to each Participant shall be determined by dividing this dollar amount by the average of the high
and low price of Stock on the Grant Date.
 

 
 

3.3  
 

Setting of Performance Target.  On the Grant Date, the Board of Directors shall set the Performance Period and the Performance
Target applicable for that Performance Period.   The Performance Target may not thereafter be changed.
 

 
 

3.4  
 

Hypothetical Dividends.  As of each date on which dividends on the Stock are payable to shareowners, each Participant’s Account
shall be credited with the value of the dividends that would be payable on Share Units if they were shares of Stock.  These
hypothetical dividends shall be converted to Share Units using the average of the high and low price of Stock on the dividend
payment date or if such date is not a trading day, on the next trading day.
 

 
 
3.5
 

New Directors Appointed Mid-Year.   For individuals who become eligible for the Plan in a particular year after the Grant Date,
his or her account shall be credited with Share Units under this paragraph.  A new Participant shall be credited with Share Units
equal to the dollar amount determined for the year pursuant to subparagraph 3.2, prorated for the number of days in the calendar
year during which the Participant was eligible for participation in the Plan.  This proration shall be a fraction, the numerator of
which is the number of days remaining in the calendar year (measured from the date the Director was eligible for participation in
the Plan) and the denominator of which is 365.  Once the dollar amount is prorated, Share Units shall be credited to the
Participant’s Account, using the average of the high and low price of Stock on the date of the Director’s date of eligibility for
participation in the Plan.
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ARTICLE IV
 

PAYMENT OF PLAN ACCOUNTS
 
 
 
4.1
 

Payment only if Performance is Achieved.  No amounts shall be payable under this Plan unless the applicable Performance Target
is achieved during the applicable Performance Period.  The performance shall be certified by the Audit Committee of the Board of
Directors at the regularly-scheduled February meeting of the Audit Committee following the end of the Performance Period.
 

 
 
4.2
 

Payment of Account Balance. If the Performance Target has been achieved during the Performance Period, the Participant shall be
paid his or her Account balance attributable to that Performance Period on February 28 following the certification of results, unless
the Participant elected to defer the compensation as provided in Section 4.7 below. The value of the Share Units attributable to the
Performance Period shall be determined by using the average of the high and low price of Stock on the date the performance is
certified.  If the Performance Target is not achieved, the entire Account balance attributable to the Performance Period shall be
forfeited as of the date the performance is certified.
 

 
 

4.3  
 

Form of Payment.  All payments under this Plan shall be in cash unless
 
the Participant has elected to defer the compensation as provided in Section 4.7 below, resulting in a cash payment pursuant to the
Deferred Compensation Plan for Non-Employee Directors.
 

 
 
4.4
 

Resignation of Director.  If a Director resigns from the Board during a Performance Period for which he or she is eligible to
participate, the Share Units attributable to each such Performance Period shall be prorated.  The proration shall be a fraction, the
numerator of which is the number of days from the beginning of the applicable Performance Period in which the Director
participated to the date of the Director’s resignation and the denominator of which is the number of days in such Performance
Period.   No payment shall be made unless the Performance Target is achieved and payment, if any, shall be made at the same time
and valued in the same manner as the Share Units for the other Participants.  Hypothetical dividends on the prorated Share Units
are credited for the remainder of the Performance Period.
 

 
 
 4.5
 

Death of Director.  If a Director dies during a Performance Period in which he or she participates, the Share Units attributable to
each Performance Period shall be prorated.  The proration shall be a fraction, the numerator of which is the number of days from
the beginning of the applicable Performance Period to the date of the Director’s death and the denominator of which is the number
of days in such Performance Period.  In addition, each applicable Performance Period shall be shortened to end as of the quarter in
which the Director dies.  The results against the Performance Target shall be measured for the shortened Performance Period and,
if the Performance Target is achieved, payment shall be made to the Director’s Beneficiary as soon as administratively feasible
following certification of results.  The Share Units shall be valued by using the average of the high and low Stock price as of the
date the performance is certified.
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4.6
 

Change in Control.  In the event of a Change in Control during a Performance Period, the Performance Target shall be deemed to
have been met for each of the Performance Periods that are not completed and the Share Units attributable to each Performance
Period shall be prorated.  The proration shall be a fraction, the numerator of which is the number of days from the beginning of the
applicable Performance Period to the date of the Change in Control and the denominator of which is the number of days in the
Performance Period.  The value of the prorated Share Units shall be paid 30 days following the Change in Control and shall be
valued by using the average of the high and low Stock price as of the date of the Change in Control.
 

 
 
4.7
 

Deferral Under Directors’ Deferred Compensation Plan. Compensation payable under this Plan may be deferred pursuant to the
provisions of the Directors’ Deferred Compensation Plan.
 

 
 

ARTICLE V
 

ADMINISTRATION AND MISCELLANEOUS PROVISIONS
 
 

5.1  
 

Administration of the Plan.  The Committee on Directors and Corporate Governance of the Board of Directors of the Company
shall oversee the administration of the Plan.  The Committee on Directors and Corporate Governance has the exclusive
responsibility and complete discretionary authority to control the operation and administration of the Plan, with all powers
necessary to enable it to properly carry out such responsibility, including but not limited to the power to construe the terms of the
Plan, to determine status, coverage and eligibility for benefits and to resolve all interpretive, equitable, and other questions,
including questions of fact, that shall arise in the operation and administration of the Plan.  All actions or determinations of the
Committee on Directors and Corporate Governance shall be final, conclusive and binding on all persons.
 

 
 
5.2
 

Amendment and Termination of the Plan.  The Board may amend, modify, suspend or terminate the Plan in whole or in part,
except that no amendment, modification, suspension or termination may retroactively adversely affect any Participant’s right to a
benefit which has been earned under the Plan before such date.
 

 
 
5.3
 

Controlling Law.  This Plan shall be subject to the laws of the State of Georgia, and the parties agree that all disputes arising from
or related to this Plan shall be litigated in the state or federal courts located in Fulton County, Georgia.  The parties agree that such
courts shall be the exclusive forum for such disputes and hereby submit to the jurisdiction and venue of such courts for the
litigation of all such disputes.  The parties hereby waive any claims of improper venue or lack of personal or subject matter
jurisdiction as to any such disputes.
 

 
 

5.4  
 

Limitation of Responsibility.  Neither the establishment of this Plan nor any modification thereof, nor the creation of any Account,
nor the payment of any benefits, shall be construed as giving to any Participant or other person any legal or equitable right against
the Company, or its subsidiaries, or any officer or employee thereof; and in no event shall the terms of any Director’s Board
appointment be modified or in any way affected thereby.
 

 
 
5.5
 

Unsecured General Creditor.  Participants and their Beneficiaries, heirs, successors, and assigns shall have no legal or equitable
rights, claims, or interest in any specific property or assets of the Company.  No assets of the Company shall be held in any way as
collateral security for the fulfilling of the obligations of the Company under this Plan.  The Company's obligation under the Plan
shall be merely that of an unfunded and unsecured promise of the Company to pay money in the future, and the rights of the
Participants and Beneficiaries shall be no greater than those of unsecured general creditors.  Nothing contained in this Plan, and no
actions taken pursuant to the provisions of this Plan shall create or be construed to create a trust or any kind of fiduciary
relationship between the Company and any Participant, Beneficiary, or any other person.
 

 
 
5.6
 

Taxes.  Federal, state, FICA/Medicare and all other taxes shall be solely the responsibility of the Participant.  The Company will
report all payments as required by the Internal Revenue Code or other tax regulations and withhold any applicable taxes where
required.
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                  FOR IMMEDIATE RELEASE                               
                           
                 

CONTACT:                                                 Media: Dana Bolden
(404) 676-2683

 

THE BOARD OF DIRECTORS OF THE COCA-COLA COMPANY
 

ELECTS JACOB WALLENBERG AS DIRECTOR
 

Elects William D. Hawkins III as Officer and Assistant Treasurer
 
    ATLANTA, Dec. 13, 2007 -- The Coca-Cola Company Board of Directors today elected Jacob Wallenberg as a Director of the
Company, effective January 1, 2008.
 

Mr. Wallenberg is chairman of the Board of Investor AB, the largest industrial holding company in the Nordic region.  He also serves
as vice-chairman of Skandinaviska Enskilda Banken AB (SEB), Atlas Copco AB, SAS AB and a board member of ABB Ltd, The Nobel
Foundation, The Stockholm School of Economics and The Knut and Alice Wallenberg Foundation.
 

As part of his election, Mr. Wallenberg was appointed to the Public Issues and Diversity Review Committee and the Committee on
Directors and Corporate Governance.
 

Born in Stockholm, Mr. Wallenberg was educated at the Wharton School, University of Pennsylvania, where he earned a bachelor of
science in economics in 1980 and an MBA in 1981. After participating in extensive training programs at a number of international banks, Mr.
Wallenberg joined SEB, a North European financial group, in 1984 and held various positions in Sweden, Singapore, Hong Kong, London
and New York.
 

From 1990 to 1992, Mr. Wallenberg was deputy managing director of Investor AB. After rejoining the SEB Group in 1993, Mr.
Wallenberg was appointed CEO in 1997 and was chairman of the board from 1998 to 2005.
 

Mr. Wallenberg attended the Royal Swedish Naval Academy and is today an officer in the Royal Swedish Naval Reserve.
 

The Board also elected William D. Hawkins III as vice president of the Company and appointed him general tax counsel.  Hawkins
has worked in the Company’s Office of General Tax Counsel since 1998 and will now lead the Company’s tax policy and strategy team.
 

Prior to joining The Coca-Cola Company, Hawkins was a partner with the law firms of White & Case and, later, McClure, Trotter &
Mentz in Washington, D.C.
 

Hawkins obtained his undergraduate and juris doctorate degrees from Wake Forest University and a master of laws in taxation degree
from Georgetown University Law Center.
 
The Coca-Cola Company
 
The Coca-Cola Company is the world's largest beverage company.  Along with Coca-Cola®, recognized as the world's most valuable brand,
the Company markets four of the world's top five nonalcoholic sparkling brands, including Diet Coke®, Fanta® and Sprite®, and a wide
range of other beverages, including diet and light beverages, waters, juices and juice drinks, teas, coffees, energy and sports drinks.  Through
the world's largest beverage distribution system, consumers in more than 200 countries enjoy the Company's beverages at a rate exceeding
1.4 billion servings each day. For more information about The Coca-Cola Company, please visit our website at www.thecoca-
colacompany.com.



 
###

 
 
NOTE TO EDITORS: Images related to this release can be found on www.thecoca-colacompany.com.
 
 
 
 
 
 
 
      
 

         
 
    
 

 
 


