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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the
Securities and Exchange Commission, commonly known as the SEC, using a "shelf"
registration process. Under this shelf process, we may sell:



- debt securities; and
- warrants to purchase debt securities,

either separately or in units, in one or more offerings up to a total aggregate
offering amount of $1,500,000,000. This prospectus provides you with a general
description of those securities. Each time we sell securities, we will provide a
prospectus supplement that will contain specific information about the terms of
that offering. The prospectus supplement may also add, update or change
information contained in this prospectus. You should read this prospectus and
the applicable prospectus supplement together with the additional information
described under the heading "Where You Can Find More Information."

WHERE YOU CAN FIND MORE INFORMATION

You may obtain from the SEC, through the SEC's web site or at the SEC
offices mentioned in the following paragraph, a copy of the registration
statement, including exhibits, that we have filed with the SEC to register the
securities offered under this prospectus. The registration statement may contain
additional information about our company and the securities we are offering that
may be important to you.

We file annual, quarterly and current reports, proxy statements and other
information with the SEC. Our SEC filings are available to the public over the
Internet at the SEC's web site at http://www.sec.gov. You also may read and copy
any document we file with the SEC at its public reference facilities at 450
Fifth Street, N.W., Washington, D.C. 20549. The SEC also maintains regional
offices where you can copy the reports. These are located at 7 World Trade
Center, Suite 1300, New York, New York 10048; and Citicorp Center, 500 West
Madison Street, Suite 1400, Chicago, Illinois 60661-2511. You also can obtain
copies of the documents at prescribed rates by writing to the Public Reference
Section of the SEC at 450 Fifth Street, N.W., Washington, D.C. 20549. Please
call the SEC at 1-800-SEC-0330 for further information on the operation of the
public reference facilities. Our SEC filings are also available at the office of
the New York Stock Exchange located at 20 Broad Street, New York, New York
10005. For further information on obtaining copies of our public filings at the
New York Stock Exchange, you should call (212) 656-5060.

We "incorporate by reference" into this prospectus the information we file
with the SEC, which means that we can disclose important information to you by
referring you to those documents. The information incorporated by reference is
an important part of this prospectus. Some information contained in this
prospectus updates the information incorporated by reference, and information
that we file subsequently with the SEC will automatically update this
prospectus. In other words, in the case of a conflict or inconsistency between
information set forth in this prospectus and information that we file later and
incorporate by reference into this prospectus, you should rely on the
information contained in the document that was filed later.

We incorporate by reference the documents listed below and any filings we
make with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Securities
Exchange Act of 1934 after the initial filing of the registration statement that
contains this prospectus and prior to the time that all the securities offered
by this prospectus have been issued as described in this prospectus:

- our annual report on Form 10-K for the year ended December 31, 2000;

- our quarterly report on Form 10-Q for the three months ended March 31,
2001; and

- our current report on Form 8-K filed on February 21, 2001.

You may request a copy of the registration statement, the above filings and
any future filings that are incorporated by reference into this prospectus,
other than an exhibit to a filing unless that exhibit is specifically
incorporated by reference into that filing, at no cost, by writing or calling us
at the following address: Office of the Secretary, The Coca-Cola Company, One
Coca-Cola Plaza, Atlanta, Georgia; telephone: (404) 676-2121.

YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED OR INCORPORATED BY
REFERENCE IN THIS PROSPECTUS. WE HAVE NOT AUTHORIZED ANYONE ELSE TO PROVIDE YOU
WITH ADDITIONAL OR DIFFERENT INFORMATION. THESE SECURITIES ARE ONLY BEING
OFFERED IN JURISDICTIONS WHERE THE OFFER IS PERMITTED. YOU SHOULD NOT ASSUME
THAT THE INFORMATION IN THIS PROSPECTUS IS ACCURATE AS OF ANY DATE OTHER THAN
THE DATE ON THE FRONT OF THIS PROSPECTUS.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain written and oral statements made by us or our subsidiaries or with
the approval of one of our authorized executive officers may constitute
"forward-looking statements" as defined under the United States Private
Securities Litigation Reform Act of 1995, including statements made in this
prospectus, any accompanying prospectus supplement and any other documents that



we file with the SEC. Generally, the words "believe," "expect," "intend,"
"estimate," "anticipate," "project," "will" and similar expressions identify
forward-looking statements, which generally are not historical in nature. All
statements which address operating performance, events or developments that we
expect or anticipate will occur in the future -- including statements relating
to volume growth, share of sales and earnings per share growth and statements
expressing general optimism about future operating results -- are
forward-looking statements. Forward-looking statements are subject to certain
risks and uncertainties that could cause actual results to differ materially
from our historical experience and our present expectations or projections. As
and when made, our management believes that these forward-looking statements are
reasonable. However, caution should be taken not to place undue reliance on any
such forward-looking statements since such statements speak only as of the date
when made. We undertake no obligation to publicly update or revise any
forward-looking statements, whether as a result of new information, future
events or otherwise.

The following are some of the factors that could cause our actual results
to differ materially from the expected results described in or underlying our
forward-looking statements:

- Our ability to generate sufficient cash flows to support capital
expansion plans, share repurchase programs and general operating
activities.

- Changes in the nonalcoholic beverages business environment. These
include, without limitation, competitive product and pricing pressures
and our ability to gain or maintain share of sales in the global market
as a result of actions by competitors. While we believe our opportunities
for sustained, profitable growth are considerable, factors such as these
could impact our earnings, share of sales and volume growth.

- Changes in laws and regulations, including changes in accounting
standards, taxation requirements (including tax rate changes, new tax
laws and revised tax law interpretations) and environmental laws in
domestic or foreign jurisdictions.

- Fluctuations in the cost and availability of raw materials and the
ability to maintain favorable supplier arrangements and relationships.

- Our ability to achieve earnings forecasts, which are generated based on
projected volumes and sales of many product types, some of which are more
profitable than others. There can be no assurance that we will achieve
the projected level or mix of product sales.

- Interest rate fluctuations and other capital market conditions, including
foreign currency rate fluctuations. Most of our exposures to capital
markets, including interest and foreign currency, are managed on a
consolidated basis, which allows us to net certain exposures and, thus,
take advantage of any natural offsets. We use derivative financial
instruments to reduce our net exposure to
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financial risks. There can be no assurance, however, that our financial
risk management program will be successful in reducing foreign currency
exposures.

- Economic and political conditions, especially in international markets,
including civil unrest, governmental changes and restrictions on the
ability to transfer capital across borders.

- Our ability to penetrate developing and emerging markets, which also
depends on economic and political conditions, and how well we are able to
acquire or form strategic business alliances with local bottlers and make
necessary infrastructure enhancements to production facilities,
distribution networks, sales equipment and technology. Moreover, the
supply of products in developing markets must match the customers' demand
for those products, and, due to product price and cultural differences,
there can be no assurance of product acceptance in any particular market.

- The effectiveness of our advertising, marketing and promotional programs.

- The uncertainties of litigation, as well as the other risks and
uncertainties that we detail from time to time in our SEC filings.

- Adverse weather conditions, which could reduce demand for our products.
The foregoing list of important factors is not exclusive.
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THE COMPANY

We are the largest manufacturer, distributor and marketer of soft drink
concentrates and syrups in the world. Finished beverage products bearing our



trademarks, sold in the United States since 1886, are now sold in nearly 200
countries and include the leading soft drink products in most of these
countries.

Our business is nonalcoholic beverages, principally soft drinks but also a
variety of noncarbonated beverages, including juice and juice-drink products. We
are one of numerous competitors in the commercial beverages market. Of the
approximately 48 billion beverage servings of all types consumed worldwide every
day, beverages bearing our trademarks account for more than one billion.

We were incorporated in September 1919 under the laws of the State of
Delaware and succeeded to the business of a Georgia corporation with the same
name that had been organized in 1892.

Our principal office is located at One Coca-Cola Plaza, Atlanta, Georgia
30313, and our telephone number is (404) 676-2121.

USE OF PROCEEDS

Except as may be otherwise set forth in the applicable prospectus
supplement accompanying this prospectus, the net proceeds from the sale of the
securities will be used for general corporate purposes, including:

- working capital;

- capital expenditures;

- acquisitions of or investments in businesses or assets;

- redemption and repayment of short-term or long-term borrowings; and

- purchases of our common stock under our ongoing stock repurchase program.

Pending application of the net proceeds, we may temporarily invest the net
proceeds in short-term marketable securities.

RATIOS OF EARNINGS TO FIXED CHARGES

Our ratios of earnings to fixed charges for the five fiscal years ended
December 31, 2000 and the three months ended March 31, 2001 are set forth below:

<TABLE>
<CAPTION>
THREE MONTHS ENDED
MARCH 31, YEAR ENDED DECEMBER 31,

2001 2000 1999 1998 1997 1996
<S> <C> <C> <C> <C> <C>

13.9 8.7 11.6 17.3 20.8 14.9
</TABLE>

We computed ratios of earnings to fixed charges on a total enterprise basis
by dividing income from continuing operations before income taxes and changes in
accounting principles (excluding undistributed equity earnings) and fixed
charges (excluding capitalized leases) by fixed charges. Fixed charges consist
of interest expense, the interest portion of rental expense and capitalized
interest.

We are contingently liable for guarantees of indebtedness owed by third
parties in the amount of approximately $367 million at March 31, 2001. Fixed
charges for these contingent liabilities have not been included in the
computations of the above ratios as the amounts are immaterial and, in the
opinion of our management, it is not probable that we will be required to
satisfy the guarantees.

DESCRIPTION OF DEBT SECURITIES

This section describes the general terms and provisions of the debt
securities. The prospectus supplement will describe the specific terms of the
debt securities offered by that prospectus supplement and any general terms
outlined in this section that will not apply to those debt securities.

We will issue the debt securities under an amended and restated indenture
between us and Bankers Trust Company, as trustee, dated as of April 26, 1988, as
amended by a first supplemental indenture dated as of February 24, 1992. As used
in this prospectus, debt securities means the debentures, notes, bonds and other
evidences of indebtedness that we issue and the trustee authenticates and
delivers under the indenture. The indenture and all debt securities issued under
the indenture will be governed by and construed in accordance with the laws of
the State of New York. Additionally, the indenture is subject to the provisions
of the Trust Indenture Reform Act of 1990, which became effective on November
15, 1990 and governs indentures qualified prior to that date.



We have summarized selected terms and provisions of the indenture in this
section. We have also filed the indenture and the first supplemental indenture
as exhibits to the registration statement. You should read the indenture and the
first supplemental indenture for additional information before you buy any debt
securities. The summary that follows includes references to section numbers of
the indenture (as supplemented by the supplemental indenture, in some instances)
so that you can more easily locate these provisions. Capitalized terms used but
not defined in this summary have the meanings specified in the indenture.

GENERAL

The debt securities will be our unsecured and unsubordinated obligations,
will rank equally and ratably with our other unsecured and unsubordinated
obligations and will not be convertible into our common stock. The debt
securities will rank junior to all of our currently existing and future secured
debt.

We are not limited as to the amount of debt securities that we can issue
under the indenture. We may issue debt securities under the indenture in one or
more series, each with different terms, up to the aggregate principal amount
which we may authorize from time to time. We also have the right to "reopen" a
previous issue of a series of debt securities by issuing additional debt
securities of such series. (Section 3.01).

A prospectus supplement relating to a series of debt securities being
offered will include specific terms relating to the offering. (Section 3.01).
These terms will include some or all of the following:

- the title and type of the debt securities;

- the total principal amount of debt securities of that series that are
authorized and outstanding as of the most recent date;

- any limit on the total principal amount of the debt securities;
- the price at which the debt securities will be issued;

- the date or dates on which the principal of and premium, if any, on the
debt securities will be payable;

- the maturity date of the debt securities;
- the minimum denominations in which the debt securities will be issued;
- if the debt securities will bear interest:

- the interest rate on the debt securities or the method of calculating
the interest rate;

- the date from which interest will accrue;

- the record and interest payment dates for the debt securities;
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- the first interest payment date; and

- any circumstances under which we may defer interest payments;

- the place or places at which the principal or premium, if any, and
interest, if any, on the debt securities will be paid;

- any optional redemption provisions that would permit us or the holders of
the debt securities to elect redemption of the debt securities prior to
their final maturity;

- any sinking fund or mandatory redemption or retirement provisions that
would obligate us to redeem the debt securities prior to their final
maturity;

- the currency or currencies in which the debt securities will be
denominated and payable, if other than U.S. dollars;

- any provisions that would permit us or the holders of the debt securities
to elect the currency or currencies in which the debt securities are
paid;

- the portion of the principal amount of the debt securities that will be
payable upon declaration or acceleration of maturity of the debt
securities (if other than the principal amount of the debt securities);

- whether the provisions described under the heading "Defeasance" below
apply to the debt securities;



- whether the provisions of some or all of the covenants described under
the heading "Restrictive Covenants" below apply to the debt securities;

- any changes to or additional Events of Default or covenants;

- whether the debt securities will be issued in whole or in part in the
form of global securities and, if so, the depositary for those global
securities;

- any special tax implications of the debt securities; and
- any other terms of the debt securities.

If the purchase price of any debt securities is denominated in a foreign
currency or composite currency, or if the principal of or any premium or
interest on any debt securities is payable in a foreign currency or composite
currency, we will include the restrictions, elections, tax consequences,
specific terms and other information with respect to the debt securities and the
applicable foreign currency or composite currency in the applicable prospectus
supplement.

We may issue debt securities as Original Issue Discount Securities (as
defined below) to be offered and sold at a substantial discount from their
principal amount and typically bearing no interest or interest at a rate which
at the time of issuance is below market rates. An "Original Issue Discount
Security" is any debt security which provides for an amount less than its
principal amount to be due and payable upon a declaration of acceleration of its
maturity. (Section 1.01) We will describe the federal income tax, accounting and
other considerations relevant to any such original issue discount securities in
the applicable prospectus supplement.

RESTRICTIVE COVENANTS

The indenture contains certain restrictive covenants that apply, or may
apply, to us and all of our Restricted Subsidiaries (as defined below). The
covenants described below under "Restrictions on Liens" and "Restrictions on
Sale and Leaseback Transactions"™ will not apply to a series of debt securities
unless we specifically so provide in the applicable prospectus supplement. These
covenants do not apply to any of our Subsidiaries that are not designated as
Restricted Subsidiaries.

You should carefully read the applicable prospectus supplement for the
particular provisions of the series of debt securities being offered, including
any additional restrictive covenants or Events of Default that may be included
in the terms of such debt securities.

Restrictions on Liens. If the applicable prospectus supplement states that
the covenant set forth in Section 5.03 of the indenture will be applicable to a
series of debt securities, we will be subject to a covenant that we will not,
nor will we permit any Restricted Subsidiary (as defined below) to, create,
incur, issue, assume or guarantee any debt for money borrowed (as used in this
"Restrictive Covenants" section, "Debt") if such Debt is secured by a mortgage,
pledge, lien, security interest or other encumbrance upon any Principal Property
(as defined below) or on any shares of stock or indebtedness of any Restricted
Subsidiary (whether such Principal Property, shares of stock or indebtedness are
now owned or acquired in the future), without, in any such case, effectively
providing that the debt securities and, at our option, any of our other
indebtedness or guarantees or any indebtedness or guarantees of a Restricted
Subsidiary ranking equally with the debt securities shall be secured equally and
ratably with (or, at our option, prior to) such Debt. The foregoing restrictions
shall not apply to:

(1) mortgages on property, shares of stock or indebtedness of any
corporation existing at the time such corporation becomes a Restricted
Subsidiary;

(2) mortgages on property existing at the time of acquisition of such
property and, in some instances, certain purchase money mortgages;

(3) mortgages securing Debt owing by any Restricted Subsidiary to us or
another Restricted Subsidiary;

(4) mortgages on property of a corporation existing at the time such
corporation is merged into or consolidated with us or a Restricted
Subsidiary or at the time of a sale, lease or other disposition of the
properties of a corporation or firm as an entirety or substantially as
an entirety to us or a Restricted Subsidiary;

(5) mortgages in favor of any country or any political subdivision of any
country, or any instrumentality thereof, to secure payments pursuant to
any contract or statute or to secure any indebtedness incurred for the
purpose of financing all or any part of the purchase price or the cost
of construction of the property subject to such mortgages; or



(6) any extension, renewal or replacement (or successive extensions,
renewals or replacements), in whole or in part, of any mortgage
referenced in clauses (1) through (5) above, inclusive, or any mortgage
existing at the date of the indenture, provided that the principal
amount of debt secured at the time of such extension may not be
increased, and the collateral which secures the same cannot be
expanded.

Notwithstanding these exceptions, we and one or more Restricted Subsidiaries
may, without securing the debt securities, create, incur, issue, assume or
guarantee secured Debt which would otherwise be subject to the foregoing
restrictions, provided that if, after giving effect to such Debt, the aggregate
of such secured Debt then outstanding (not including secured Debt permitted
under the foregoing exceptions) at such time does not exceed 10% of our
consolidated stockholders' equity as of the end of the preceding fiscal year
(Section 5.03).

Restrictions on Sale and Leaseback Transactions. If the applicable
prospectus supplement states that the covenant set forth in Section 5.04 of the
indenture will be applicable to a series of debt securities, we will be subject
to the covenant that we will not, and we will not permit any Restricted
Subsidiary to, enter into any lease, other than intercompany leases, longer than
three years covering any Principal Property that is sold to any other person in
connection with such lease unless:

(1) we or such Restricted Subsidiary would be entitled, pursuant to
"Restrictions on Liens" described above, to incur Debt secured by a
mortgage on the Principal Property involved in an amount at least equal
to the Attributable Debt (as defined below) without equally and ratably
securing the

debt securities provided that such Attributable Debt shall then be
deemed to be Debt subject to the provisions of such restriction on
liens, or

(2) since the date of the indenture and within a period commencing twelve
months prior to the consummation of the sale and leaseback transaction
and ending twelve months after the consummation of such transaction, we
or such Restricted Subsidiary have expended or will expend for
Principal Property an amount equal to (a) the net proceeds of such sale
and leaseback transaction, and we elect to designate all of such amount
as a credit against such transaction or (b) a part of the net proceeds
of such sale and leaseback transaction, and we elect to designate such
amount as a credit against such transaction and apply an amount equal
to the remainder of the net proceeds as provided in clause (3) below,
or

(3) an amount equal to such Attributable Debt (less any amount elected
under clause (2) above) is applied within 90 days of such lease to the
retirement of Debt, other than intercompany Debt, which by its terms
matures at, or is prepayable or extendible or renewable at the sole
option of the obligor without requiring the consent of the obligee to,
a date more than twelve months after the date of the creation of such
Debt (Section 5.04).

Consolidation, Merger and Sale. The indenture generally provides that we
may consolidate with or merge into any other corporation, or transfer or lease
our properties and assets as an entirety or substantially as an entirety to any
other corporation, if the corporation formed by or resulting from any such
consolidation, into which we are merged or which shall have acquired or leased
such properties and assets, shall, pursuant to a supplemental indenture, assume
payment of the principal of (and premium, if any) and interest, if any, on the
debt securities and the performance and observance of the covenants of the
indenture (Section 11.01).

If upon (1) any consolidation or merger of us, or of us and any Subsidiary,
with or into any other corporation or corporations, or upon the merger of
another corporation into us, or (2) successive consolidations or mergers to
which we or our successors shall be a party or parties, or (3) upon any sale or
conveyance of our property, or the property of us and any Subsidiary, as an
entirety or substantially as an entirety, any Principal Property or any shares
of stock or Debt of any Restricted Subsidiary would then become subject to any
mortgage, we will cause the debt securities, and at our option any other
indebtedness of us or such Restricted Subsidiary ranking equally with the debt
securities, to be secured equally and ratably with (or, at our option, prior to)
any Debt secured thereby, unless such Debt could have been incurred without us
being required to secure the debt securities equally or ratably with (or prior
to) such Debt pursuant to "Restrictions on Liens" described above (Section
11.01).

CERTAIN DEFINITIONS



As used in the indenture and this prospectus, the following definitions
apply:

"Attributable Debt" means, in respect of a sale and leaseback transaction,
as of any particular time, the present value (discounted at the rate of interest
implicit in the terms of the lease involved in such sale and leaseback
transaction, as determined in good faith by us) of the obligation of the lessee
thereunder for rental payments (excluding, however, any amounts required to be
paid by such lessee, whether or not designated as rent or additional rent, on
account of maintenance and repairs, insurance, taxes, assessments, water rates
or similar charges or any amounts required to be paid by such lessee thereunder
contingent upon the amount of sales, maintenance and repairs, insurance, taxes,
assessments, water rates or similar charges) during the remaining term of such
lease (including any period for which such lease has been extended or may, at
the option of the lessor, be extended). (Section 1.01).

"Principal Property" means our manufacturing plants or facilities or those
of a Restricted Subsidiary located within the United States of America (other
than its territories and possessions) or Puerto Rico, except any such
manufacturing plant or facility which our board of directors by resolution
reasonably determines not to be of material importance to the total business
conducted by us and our Restricted Subsidiaries (Section 1.01).

"Restricted Subsidiary" means any Subsidiary (1) substantially all of the
property of which is located, or substantially all of the business of which is
carried on, within the United States of America (other than its territories and
possessions) or Puerto Rico and (2) which owns or is the lessee of any Principal
Property, but does not include any Restricted Subsidiary primarily engaged in
financing activities, primarily engaged in the leasing of real property to
persons other than us and our Restricted Subsidiaries, or which is characterized
by us as a temporary investment. The terms "Restricted Subsidiary" does not
include Coca-Cola Financial Corporation, The Coca-Cola Trading Company LLC, 55th
& 5th Avenue Corporation, 3300 Riverside Drive Corporation, Bottling Investments
Corporation, HV Company or ACCBC Holding Company, and their respective
Subsidiaries. (Section 1.01).

"Subsidiary" means a corporation more than 50% of the outstanding Voting
Stock of which is owned, directly or indirectly, by us or one or more other
Subsidiaries, or by us and one or more other Subsidiaries. (Section 1.01).

"Voting Stock" means stock of the class or classes having general voting
power under ordinary circumstances to elect at least a majority of the board of
directors, managers or trustees of said corporation (irrespective of whether or
not at the time stock of any other class or classes shall have or might have
voting power by reason of the happening of any contingency) (Section 1.01).

EVENT OF DEFAULT

"Event of Default," when used in the indenture with respect to any series
of debt securities, means any of the following:

- default for 30 days in payment of any interest on such series;

- default in payment of any principal of or premium, if any, on or in any
sinking fund installment for such series;

- default for 90 days after notice in performance of any other covenant in
the indenture (other than a covenant or agreement included in the
indenture solely for the benefit of holders of debt securities of any
series other than that series);

- certain events of bankruptcy, insolvency or reorganization; or

- any other Event of Default provided with respect to the debt securities
of that series (Section 7.01).

The indenture requires us to deliver annually to the trustee an officers'
certificate, in which certain of our officers certify whether or not they have
knowledge of any default in our performance of the covenants described (Section
5.07).

If an Event of Default shall occur and be continuing with respect to the
debt securities of any series, the trustee or the holders of not less than 25%
in principal amount of the debt securities of such series then outstanding may
declare the principal (or, if the debt securities of such series are Original
Issue Discount Securities, such portion of the principal amount as may be
specified in the applicable prospectus supplement for such series) of all the
debt securities of such series and the interest accrued thereon to be due and
payable (Section 7.02). The holders of not less than a majority in aggregate
principal amount of the outstanding debt securities of such series (or, in the
case of certain Events of Default pertaining to all outstanding debt securities,
with the consent of holders of a majority in principal amount of all the debt
securities then outstanding acting as one class) may waive any Event of Default



with respect to a particular series of debt securities, except an Event of
Default in the payment of principal of or any premium or interest on any debt
securities of such series or in respect of a covenant or provision of the
indenture which, under the terms thereof, cannot be modified or amended without
the consent of the holders of each outstanding debt security of such series
(Section 7.11). See "Modifications of the Indenture" below.

Subject to the provisions of the indenture relating to the duties of the
trustee in case an Event of Default shall occur and be continuing, the trustee
is under no obligation to exercise any of the rights or
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powers under the indenture at the request, order or direction of any of the
holders of debt securities of any series, unless such securityholders shall have
offered to the trustee reasonable security or indemnity against the costs,
expenses and liabilities which might be incurred by such exercise (Section
8.02). Subject to such provisions for the indemnification of the trustee and
certain limitations contained in the indenture, the holders of a majority in
principal amount of all debt securities of such series at the time outstanding
(treated as one class) shall have the right to direct the time, method and place
of conducting any proceeding for any remedy available to the trustee or
exercising any trust or power conferred on the trustee with respect to the debt
securities of that series (Section 7.10).

If any debt securities are denominated in a foreign currency or composite
currency, then for the purposes of determining whether the holders of the
requisite principal amount of debt securities have taken any action as herein
described, the principal amount of such debt securities shall be deemed to be
that amount of United States dollars that could be obtained for such principal
amount on the basis of the spot rate of exchange into United States dollars for
the currency or composite currency in which such debt securities are denominated
(as determined by us or an authorized exchange rate agent and evidenced to the
trustee) as of the date the taking of such action by the holders of such
requisite principal amount is evidenced to the trustee as provided in the
indenture (Section 14.10).

MODIFICATIONS OF THE INDENTURE

We and the trustee may modify and amend the indenture with the consent of
the holders of not less than a majority in aggregate principal amount then
outstanding of any series of the debt securities affected by such modification
or amendment. However, we may not, without the consent of the holders of each
debt security so affected:

- extend the fixed maturity of such series of debt securities;
- reduce the principal amount of such series of debt securities;

- reduce the rate or extend the time of payment of interest on such series
of debt securities;

- impair or affect the right of any securityholder to institute suit for
payment of principal or interest or change the coin or currency in which
the principal of or interest on such series of debt securities is
payable; or

- reduce the percentage of aggregate principal amount of debt securities of
such series from whom consent is required to modify the indenture.

(Section 10.02)

We and the trustee may also modify and amend the indenture without the
consent of any holders of debt securities to:

- provide for security for the debt securities;

- evidence the assumption of our obligations under the indenture by a
successor;

- add covenants that would benefit holders of any debt securities;

- cure any ambiguity, omission, defect or inconsistency; and

- provide for a successor trustee. (Section 10.01).
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DEFEASANCE OF THE INDENTURE AND SECURITIES

Unless the applicable prospectus supplement states otherwise, the indenture
provides that we will be deemed to have paid and discharged the entire
indebtedness on the debt securities of any series, and our obligations under the
indenture with respect to the debt securities of such series (other than certain

specified obligations, such as the obligations to maintain a security register
pertaining to transfer of the debt securities, to maintain a paying agency



office, and to replace stolen, lost or destroyed debt securities) will cease to
be in effect, from and after the date that we deposit with the trustee, in
trust, of:

(1) money in the currency or composite currency in which the debt
securities of such series are denominated; or

(2) U.S. Government Obligations, in the case of debt securities denominated
in dollars, or obligations issued or guaranteed by the government which
issued the currency in which the debt securities of such series are
denominated, in the case of debt securities denominated in foreign
currencies, which through the payment of interest and principal in
accordance with their terms will provide money in the currency in which
the debt securities of such series are denominated; or

(3) a combination thereof,

which is sufficient to pay and discharge the principal and premium, if any, and
interest, if any, to the date of maturity on or the redemption date of, such
series of debt securities (Sections 12.01 and 12.02). In the event of any such
defeasance, holders of such debt securities would be able to look only to such
trust fund for payment of principal (and premium, if any) and interest, if any,
on their debt securities until maturity.

Such defeasance may be treated as a taxable exchange of the related debt
securities for an issue of obligations of the trust or a direct interest in the
money, U.S. Government Obligations or other obligations held in the trust. In
that case, holders of such debt securities may recognize gain or loss as if the
trust obligations or the money, U.S. Government Obligations or other obligations
deposited, as the case may be, had actually been received by them in exchange
for their debt securities. Such holders thereafter might be required to include
in income a different amount than would be includable in the absence of
defeasance. We encourage prospective investors to consult with their own tax
advisors as to the specific consequences of defeasance.

DENOMINATIONS

Unless the applicable prospectus supplement states otherwise, the debt
securities will be issued only in registered form without coupons, in U.S.
dollars in denominations of $1,000 or any integral multiples of $1,000. We will
issue a book-entry security equal to the aggregate principal amount of
outstanding debt securities of the series represented by such book-entry
security. We will specify the denominations of a series of debt securities
denominated in a foreign currency or composite currency in the applicable
prospectus supplement (Sections 3.02 and 3.03).

REGISTRATION AND TRANSFER

You may exchange any certificated securities of any series for other
certificated securities of the same series and of a like aggregate principal
amount and tenor of different authorized denominations. Upon payment of any
taxes and other governmental charges as described in the indenture, you may
present certificated securities for registration of transfer (with the form of
transfer duly executed), without a service charge, at the office of the
securities registrar or at the office of any transfer agent that we designate
for such purpose and reference in the applicable prospectus supplement with
respect to any series of debt securities. Subject to its satisfaction with the
documents of title and identity of the person making the request, the securities
registrar or such transfer agent, as the case may be, will effect such transfer
or exchange.

We have initially appointed the trustee as securities registrar under the
indenture (Section 3.05). If the prospectus supplement refers to any transfer
agent in addition to the securities registrar initially
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designated by us with respect to any series of debt securities, we may at any
time rescind the designation of any such transfer agent or approve a change in
the location through which any such transfer agent acts, except that we will be
required to maintain a transfer agent in the borough of Manhattan, the city of
New York, for such series. We may at any time designate additional transfer
agents with respect to any series of debt securities (Section 5.02).

In the event of any partial redemption in part of a series of debt
securities, we will not be required to

(1) issue securities of such series, register the transfer of securities of
such series or exchange debt securities of such series during a period
beginning at the opening of business 15 days before the mailing date of
a notice of redemption of such debt securities of that series selected
to be redeemed and ending at the close of business on such mailing date
or

(2) register the transfer or exchange of any debt security, or portion of



any such debt security, that is called for redemption, except the
unredeemed portion of any debt security being redeemed in part (Section
3.05) .

PAYMENT AND PAYING AGENTS

Unless the applicable prospectus supplement states otherwise, we will pay
the principal of and any premium and interest on debt securities at the office
of the paying agent or paying agents as we may designate from time to time.
However, at our option we may pay any interest by check mailed or delivered to
the address of the person entitled to such payment as it appears in the
securities register (Section 2.02). Unless the applicable prospectus supplement
states otherwise, we will pay any installment of interest on debt securities to
the person in whose name the debt security is registered at the close of
business on the regular record date for such interest payment (Section 3.07).
Payments of any interest on the debt securities may be subject to the deduction
of applicable withholding taxes (Section 5.01).

Unless the applicable prospectus supplement states otherwise, the principal
office of the trustee in the city of New York is designated as our paying agent
for payments with respect to debt securities. Any other paying agents that we
may designate at the time of the offering and issuance of a series of debt
securities will be named in the related prospectus supplement. With regard to
any series, we may at any time designate additional paying agents, rescind the
designation of any paying agents or approve a change in the office through which
any paying agent acts, except that we will be required to maintain a paying
agent in the borough of Manhattan in the city of New York (Section 5.02).

The trustee or any paying agent for the payment of principal of or interest
on any debt security will repay to us all moneys paid by us which remain
unclaimed at the end of two years after such principal or interest shall have
become due and payable, and, after such repayment occurs, the holder of the
applicable debt security will be entitled to look only to us for payment
(Section 12.04).

CONCERNING THE TRUSTEE

Bankers Trust Company, New York, New York, is the trustee under the
indenture. We maintain banking relationships in the ordinary course of business
with Bankers Trust Company, and Bankers Trust Company also acts as a dealer for
the issuance of our commercial paper, has entered into interest rate and foreign
currency transactions with us and serves as fiscal agent for our outstanding
obligations.

BOOK-ENTRY SECURITIES

We may issue debt securities of a series, in whole or in part, in the form
of one or more book-entry securities that we will deposit with, or on behalf of,
The Depository Trust Company, or another depositary that we name and identify in
the applicable prospectus supplement. Unless and until a book-entry security is
exchanged for certificated securities, a book-entry security may not be
registered for transfer or exchange except as a whole by the depositary (or a
successor depositary) to its nominee or by a nominee of the depositary (or a
successor depositary) to the depositary (or a successor depositary) or to
another nominee of the depositary (Section 3.05).
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We will describe the specific terms of the depositary arrangement with
respect to any portion of a series of debt securities to be represented by a
book-entry security in the applicable prospectus supplement. We anticipate that
the following provisions will apply to all depositary arrangements.

Upon the issuance of a book-entry security, the depositary for such
book-entry security or its nominee will credit, on its book-entry registration
and transfer system, the respective principal amounts of the debt securities
represented by such book-entry security to the accounts of the depositary's
participants. Participants are persons who have accounts with the depositary and
include securities brokers and dealers, banks and trust companies, clearing
corporations and certain other organizations. Those participants' accounts to be
credited shall be designated by the underwriters or agents with respect to such
debt securities or by us if we directly offer and sell such debt securities.
Access to the depositary's system is also available to others, such as banks,
brokers, dealers and trust companies, that clear through or maintain a custodial
relationship with a participant, either directly or indirectly. These persons
are known as indirect participants. Persons who are not participants may
beneficially own book-entry securities held by the depositary only through
participants or indirect participants.

Ownership of beneficial interests in any book-entry security will be shown
on, and the transfer of that ownership will be effected only through, records
maintained by the depositary or its nominee with respect to interests held by
participants for such book-entry security and on the records of participants
with respect to interests held by indirect participants. The laws of some states
require that certain purchasers of securities take physical delivery of such
securities in definitive form. Such laws, as well as the limits on participation



in the depositary's book-entry system, may impair a person's ability to own or
transfer beneficial interests in a book-entry security.

So long as the depositary or its nominee is the registered owner of a
book-entry security, the indenture deems such depositary or such nominee to be
the sole owner or holder of the debt securities represented by such book-entry
security. Except as provided below, owners of beneficial interests in a
book-entry security will not be entitled to have debt securities of the series
represented by such book-entry security registered in their names, will not
receive or be entitled to receive physical delivery of such debt securities in
definitive form and will not be considered the owners or holders of such debt
securities under the indenture.

We will pay the principal of and any premium and interest on debt
securities registered in the name of the depositary or its nominee to the
depositary or its nominee, as the case may be, as the registered owner of the
book-entry security representing such debt securities. We expect that the
depositary for a series of debt securities or its nominee, upon receipt of any
payment of principal, premium or interest, will credit immediately participants'
accounts with payments in amounts proportionate to their respective beneficial
interests in the principal amount of the book-entry security for such debt
securities, as shown on the records of such depositary or its nominee. We expect
that participants will make similar credits to the accounts of indirect
participants with whom they have a relationship. We also expect that payments by
participants and indirect participants to owners of beneficial interests in such
book-entry security held through such persons will be governed by standing
instructions and customary practices, as is now the case with securities held
for the accounts of customers in bearer form or registered in "street name," and
will be the responsibility of such participants and indirect participants.
Neither we, the trustee, any paying agent nor the securities registrar for such
debt securities will have any responsibility or liability for any aspect of the
records relating to, or payments made on account of, beneficial ownership
interests of the book-entry security for such debt securities or for
maintaining, supervising or reviewing any records relating to such beneficial
ownership interests (Section 3.11).

If the depositary for debt securities of a series is at any time unwilling
or unable, or is no longer eligible, to continue as depositary, we have agreed
to appoint a successor depositary. If we do not appoint such a successor within
90 days, we will issue debt securities of such series in definitive form in
exchange for the book-entry security representing such series of debt
securities. In addition, we may at any time and in our sole discretion determine
not to have the debt securities of a series represented by a book-entry security
and, in such event, we will issue debt securities of such series in definitive
form in exchange for
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the book-entry security representing such series of debt securities. Further, if
we so specify with respect to the debt securities of a series, an owner of a
beneficial interest in a book-entry security representing debt securities of
such series may receive debt securities of such series in definitive form
subject to terms acceptable to us, the trustee and the depositary for such
book-entry security. In any such instance, an owner of a beneficial interest in
a book-entry security will be entitled to physical delivery in definitive form
of debt securities of the series represented by such book-entry security equal
in principal amount to such beneficial interest and to have such debt securities
registered in its name (Section 3.05).
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DESCRIPTION OF DEBT WARRANTS

This section describes the general terms and provisions of the debt
warrants. The applicable prospectus supplement will describe the specific terms
of the debt warrants offered by that prospectus supplement and any general terms
outlined in this section that will not apply to those debt warrants.

We may issue debt warrants in registered certificated form for the purchase
of debt securities. We may issue debt warrants together with or separately from
any debt securities offered by any prospectus supplement, and, if issued
together with any debt securities, we may attach them to the debt securities or
separate them from the debt securities. We will issue debt warrants under debt
warrant agreements to be agreed between us and a bank or trust company, as debt
warrant agent, all as set forth in the prospectus supplement relating to a
particular issue of debt warrants.

We have summarized selected terms and provisions of the forms of debt
warrant agreement and debt warrant certificate in this section. We have also
filed the forms of debt warrant agreement and debt warrant certificate as
exhibits to the registration statement. You should read the debt warrant
agreement and debt warrant certificate for additional information before you buy
any debt warrants. The summary that follows includes references to particular
provisions of the debt warrant agreement and the debt warrant certificate so
that you can more easily locate these provisions. Capitalized terms used but not



defined in this summary have the meanings specified in the debt warrant
agreement or debt warrant certificates, as applicable.

GENERAL

A prospectus supplement relating to a series of debt warrants being offered
will include specific terms of the debt warrant agreement relating to the
offering and the debt warrant certificates representing the offered debt
warrants. These terms will include some or all of the following:

- the offering price and the currency or composite currency you may use to
purchase debt warrants;

- the amount of warrants or rights outstanding;

- the designation, aggregate principal amount, authorized denominations and
terms of the debt securities which you may purchase upon the exercise of
such debt warrants;

- if applicable, the designation and terms of the debt securities with
which such debt warrants are issued and the number of debt warrants
issued with each such debt security;

- if applicable, the date on and after which you may separately transfer
such debt warrants and the related debt securities;

- the principal amount of debt securities you may purchase upon exercise of
each debt warrant and the price and currency or composite currency or
other consideration (which may include debt securities) you may use to
purchase such principal amount of debt securities upon such exercise;

- the procedures or conditions relating to changes to or adjustments in the
exercise price;

- the date on which your right to exercise the debt warrants shall commence
and the date on which your right shall expire;

- the terms of any mandatory or optional redemption by us;
- any material U.S. federal income tax consequences;
- the identity of the debt warrant agent;

- the procedures and conditions relating to the exercise of the warrants;
and

- any other terms of the debt warrants.

You may exchange debt warrant certificates for new debt warrant
certificates of different denominations, may present debt warrant certificates
for registration of transfer and may exercise debt
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warrant certificates at the corporate trust office of the debt warrant agent or
any other offices indicated in the prospectus supplement (Sections 6 and 9).

EXERCISE OF DEBT WARRANTS

Debt warrants will entitle you, as their holder, to purchase such principal
amount of debt securities at such exercise price, for such consideration and
during such period or periods as shall in each case be set forth in, or
calculable from, the prospectus supplement relating to the debt warrants. You
may exercise debt warrants at any time up to 5:00 p.m., New York City time, on
the expiration date set forth in the prospectus supplement relating to such debt
warrants. After such time on the expiration date of the debt warrants or such
later date to which we may extend such expiration date, unexercised debt
warrants will be void (Section 8). Prior to the exercise of your debt warrants,
you, as a holder of a debt warrant certificate, will not have any of the rights
of holders of the debt securities purchasable upon such exercise, including the
right to receive payments of principal of or any premium or interest on the debt
securities purchasable upon such exercise or to enforce covenants in the
indenture (Section 24).

You may exercise debt warrants by delivery to the debt warrant agent of
payment as provided in the related prospectus supplement of the amount required
to purchase the debt securities purchasable upon such exercise, together with
certain information set forth on the reverse side of the debt warrant
certificate. Unless otherwise provided in the related prospectus supplement,
upon receipt of such payment and the debt warrant certificate properly completed
and duly executed at the corporate trust office of the debt warrant agent or any
other office indicated in the related prospectus supplement, we will, as soon as
practicable, issue and deliver the debt securities that you purchased upon such
exercise. If fewer than all of the debt warrants represented by such debt
warrant certificate are exercised, a new debt warrant certificate will be issued
for the remaining amount of debt warrants (Section 9).



MODIFICATIONS

We, together with the debt warrant agent, may amend any debt warrant
agreement and the terms of the debt warrants issued pursuant to it, without the
consent of the holders of debt warrant certificates, for the purpose of curing
any ambiguity, or curing, correcting or supplementing any defective provision
contained in it, or in any other manner which we and the debt warrant agent may
deem necessary or desirable and which will not adversely affect the interests of
the holders of debt warrant certificates (Section 19).

ENFORCEABILITY OF RIGHTS BY HOLDERS; GOVERNING LAW

The debt warrant agent will act solely as our agent in connection with the
debt warrant certificates and will not assume any obligation or relationship of
agency or trust for or with any holders of debt warrant certificates. Holders
may, without the consent of the debt warrant agent or the trustee for the
applicable series of debt securities, enforce by appropriate legal action, on
their own behalf, their right to exercise their debt warrants in the manner
provided in their debt warrant certificates and the debt warrant agreement
(Section 25). Unless otherwise indicated in the applicable prospectus
supplement, each issue of debt warrants and the applicable debt warrant
agreement will be governed by and construed in accordance with the laws of the
State of New York (Section 22).
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PLAN OF DISTRIBUTION
We may sell any securities:
- through underwriters or dealers;
- through agents; or
- directly to one or more purchasers.

The distribution of the securities may be effected from time to time in one
or more transactions:

- at a fixed price or prices, which may be changed from time to time;
- at market prices prevailing at the time of sale;

- at prices related to such prevailing market prices; or

- at negotiated prices.

For each series of securities, the prospectus supplement will set forth the
terms of the offering including:

- the initial public offering price;

- the method of distribution, including the names of any underwriters,
dealers or agents;

- the purchase price of the securities;
- our proceeds from the sale of the securities;

- any underwriting discounts, agency fees, or other compensation payable to
underwriters or agents;

- any discounts or concessions allowed or reallowed or repaid to dealers;
and

- the securities exchanges on which the securities will be listed, if any.

If we use underwriters in the sale, they will buy the securities for their
own account. The underwriters may then resell the securities in one or more
transactions at a fixed public offering price or at varying prices determined at
the time of sale or thereafter. The obligations of the underwriters to purchase
the securities will be subject to certain conditions. The underwriters will be
obligated to purchase all the securities offered if they purchase any
securities. Any initial public offering price and any discounts or concessions
allowed or re-allowed or paid to dealers may be changed from time to time. In
connection with an offering, underwriters and selling group members and their
affiliates may engage in transactions to stabilize, maintain or otherwise affect
the market price of the securities in accordance with applicable law.

If we use dealers in the sale, we will sell securities to such dealers as
principals. The dealers may then resell the securities to the public at varying
prices to be determined by such dealers at the time of resale. If we use agents
in the sale, they will use their reasonable best efforts to solicit purchases
for the period of their appointment. If we sell directly, no underwriters or



agents would be involved. We are not making an offer of securities in any
jurisdiction that does not permit such an offer.

Underwriters, dealers and agents that participate in the securities
distribution may be deemed to be underwriters as defined in the Securities Act
of 1933. Any discounts, commissions or profit they receive when they resell the
securities may be treated as underwriting discounts and commissions under that
Act. We may have agreements with underwriters, dealers and agents to indemnify
them against certain civil liabilities, including certain liabilities under the
Securities Act of 1933, or to contribute with respect to payments that they may
be required to make. Underwriters, dealers and agents may engage in transactions
with, or perform services for, us or our subsidiaries in the ordinary course of
their business.

We may authorize underwriters, dealers or agents to solicit offers from
certain institutions whereby the institutions contractually agree to purchase
the securities from us on a future date at a specific price. This type of
contract may be made only with institutions that we specifically approve. Such
institutions
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could include banks, insurance companies, pension funds, investment companies
and educational and charitable institutions. The underwriters, dealers or agents
will not be responsible for the validity or performance of these contracts.

The securities will be new issues of securities with no established trading
market and unless otherwise specified in the applicable prospectus supplement,
we will not list any series of the securities on any exchange. It has not
presently been established whether the underwriters, if any, of the securities
will make a market in the securities. If the underwriters make a market in the
securities, such market making may be discontinued at any time without notice.
No assurance can be given as to the liquidity of the trading market for the
securities.

LEGAL MATTERS

The validity of the securities offered by this prospectus will be passed
upon for us by King & Spalding and for the underwriters, dealers and agents by
Alston & Bird LLP. Sam Nunn, a partner of King & Spalding, is one of our
directors. Alston & Bird LLP has from time to time acted as our counsel and may
do so in the future.

EXPERTS
Ernst & Young LLP, independent auditors, have audited our consolidated
financial statements and schedule included or incorporated by reference in our
annual report on Form 10-K for the year ended December 31, 2000, as set forth in
their reports, which are incorporated by reference in this prospectus. Our
consolidated financial statements and schedule are incorporated by reference in
this prospectus in reliance on Ernst & Young LLP's reports, given on their
authority as experts in accounting and auditing.
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PART ITI
INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

<TABLE>
<S> <C>
Securities and Exchange Commission registration fee......... $ 375,000
Accounting fees and EXPEeNSES. ...ttt ittt ittt neeneenaeeannn 155,000
Legal fees and eXPeNSeS . ittt it ettt eeeneeeeeeenaeeseeennees 145,000
Trustee's fees and expenses (including counsel fees)........ 155,000
Blue sky fees and EXPeNSeS . vttt eneneeetenenoeesenennees 10,000
Rating agency feeS. . ittt ittt it ittt et et 720,000
Printing and engraving eXpPensesS.......e ettt ineeinnenneenns 140,000
MiSCELlaANEOUS e v v vt ettt et eeae e eeeeaeeeeeeeneeeeeeennaeenenns 25,000

1 o= $1,725,000
</TABLE>

All fees other than the SEC registration fee are estimated. All of the expenses
of the issuance and distribution of the securities being registered pursuant to
this registration statement will be paid by the registrant.

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS.
Section 145 of the General Corporation Law of the state of Delaware

empowers a Delaware corporation to indemnify present and former directors,
officers, employees or agents of the corporation.



1. Article Tenth of the Certificate of Incorporation of the registrant
provides:

"A. A director of the Corporation shall not be personally liable to
the corporation or its stockholders for monetary damages for breach of
fiduciary duty as a director, except for liability (i) for any breach of
the director's duty of loyalty to the corporation or its stockholders, (ii)
for acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law, (iii) under Section 174 of the
Delaware General Corporation Law, or (iv) for any transaction from which
the director derived any improper personal benefit. If the Delaware General
Corporation Law is amended after approval by the stockholders of this
Article to authorize corporate action further eliminating or limiting the
personal liability of directors, then the liability of a director of the
corporation shall be eliminated or limited to the fullest extent permitted
by the Delaware General Corporation Law, as so amended.

"B. Any repeal or modification of Article Tenth, Paragraph A, by the
stockholders of the corporation shall not adversely affect any right or
protection of a director of the corporation existing at the time of such
repeal or modification."

2. Article Seventh of the By-Laws of the registrant provides:

"Section 1. INDEMNIFICATION OF DIRECTORS AND OFFICERS; INSURANCE. The
Company shall indemnify any person who was or is a party or is threatened
to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative (other
than an action by or in the right of the Company) by reason of the fact
that he is or was a director, officer, employee or agent of the Company, or
is or was serving at the request of the Company as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust
or other 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 if he
acted in good faith and in a manner he reasonably believed to be in or not
opposed to the best interest of the Company, and, with respect to any
criminal action or proceeding, had no reasonable cause to believe his
conduct was unlawful. The termination of any action, suit or proceeding by
judgment, order, settlement, conviction, or upon a plea of nolo contendere
or its
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equivalent, shall not, of itself, create a presumption that the person did
not act in good faith and in a manner which he reasonably believed to be in
or not opposed to the best interest of the Company, and with respect to any
criminal action or proceeding, had reasonable cause to believe that his
conduct was unlawful.

"The Company shall indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed
action or suit by or in the right of the Company to procure a judgment in
its favor by reason of the fact that he is or was a director, officer,
employee or agent of the Company, or is or was serving at the request of
the Company, as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against
expenses (including attorneys' fees) actually and reasonably incurred by
him in connection with the defense or settlement of such action or suit if
he acted in good faith and in a manner he reasonably believed to be in or
not opposed to the best interests of the Company and except that no
indemnification shall be made in respect of any claim, issue or matter as
to which such person shall have been adjudged to be liable to the Company
unless and only to the extent that the Court of Chancery or the court in
which such action or suit was brought shall determine upon application
that, despite the adjudication of liability but in view of all the
circumstances of the case, such person is fairly and reasonably entitled to
indemnity for such expenses which the Court of Chancery or such other court
shall deem proper.

"To the extent that a director, officer, employee or agent of the
Company has been successful on the merits or otherwise in defense of any
action, suit or proceeding referred to in the first two paragraphs of this
Section or in defense of any claim, issue or matter therein, he shall be
indemnified against expenses (including attorneys' fees) actually and
reasonably incurred by him in connection therewith.

"Any indemnification under the first two paragraphs of this Section
(unless ordered by a court) shall be made by the Company only as authorized
in the specific case upon a determination that indemnification of the
director, officer, employee or agent is proper in the circumstances because
the applicable standard of conduct set forth in the first two paragraphs of
this Section has been met. Such determination shall be made (1) by the
Board of Directors by a majority vote of a quorum consisting of directors



who were not parties to such action, suit or proceedings, or (2) if such a
quorum is not obtainable, or, even if obtainable, a quorum of disinterested
directors so directs, by independent legal counsel in a written opinion, or
(3) by the shareholders.

"Expenses incurred in defending a civil or criminal action, suit or
proceeding may be paid by the Company in advance of the final disposition
of such action, suit or proceeding upon receipt of an undertaking by or on
behalf of the director, officer, employee or agent to repay such amount
unless it shall ultimately be determined that he is entitled to be
indemnified by the Company as authorized by this Section.

"The indemnification and advancement of expenses provided by or
granted pursuant to this Section shall not be deemed exclusive of any other
rights to which those indemnified or those who receive advances may be
entitled under any By-Law, agreement, vote of shareholders or disinterested
directors or otherwise, both as to action in his official capacity and as
to action in another capacity while holding such office, and shall continue
as to a person who has ceased to be a director, officer, employee or agent
and shall inure to the benefit of the heirs, executors and administrators
of such a person.

"The Company shall have power to purchase and maintain insurance on
behalf of any person who is or was a director, officer, employee or agent
of the Company, or is or was serving at the request of the Company as a
director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise against any liability asserted
against him and incurred by him in any such capacity, or arising out of his
status as such, whether or not the Company would have the power to
indemnify him against such liability under the provisions of this Section.
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"The indemnification and advancement of expenses provided by, or
granted pursuant to, this section shall, unless otherwise provided when
authorized or ratified, continue as to a person who has ceased to be a
director, officer, employee or agent and shall inure to the benefit of the
heirs, executors and administrators of such a person."

The registrant has purchased directors' and officers' liability insurance
covering many of the possible actions and omissions of persons acting or failing
to act in such capacities.

ITEM 16. EXHIBITS.

<TABLE>

<CAPTION>

EXHIBIT

NUMBER DESCRIPTION OF EXHIBIT

<S> <C> <C>

1.1 -= Form of underwriting agreement.*

4.1 -= Amended and restated indenture dated as of April 26, 1988
between the registrant and Bankers Trust Company, as trustee
(incorporated by reference to Exhibit 4.1 to the
registrant's Registration Statement on Form S-3
(Registration No. 33-50743), which was filed with Securities
and Exchange Commission on October 25, 1993).%*

4.2 -= First supplemental indenture dated as of February 24, 1992
between the registrant and Bankers Trust Company, as trustee
(incorporated by reference to Exhibit 4.2 to the
registrant's Registration Statement on Form S-3
(Registration No. 33-50743), which was filed with Securities
and Exchange Commission on October 25, 1993).

4.3 - Form of warrant agreement for warrants sold attached to debt
securities.*

4.4 - Form of warrant sold attached to debt securities (included
as part of Exhibit 4.3).*

4.5 - Form of warrant agreement for warrants sold alone.*

4.6 -= Form of warrant sold alone (included as part of Exhibit
4.5).%

5.1 -= Opinion of King & Spalding as to the validity of the
securities.*

12.1 -= Statement re: computation of ratios of earnings to fixed
charges.*

23.1 -= Consent of King & Spalding (included as part of Exhibit
5.1).%

23.2 -= Consent of Ernst & Young LLP.*

24.1 -= Powers of attorney.

25.1 -= Form T-1 statement of eligibility under the Trust Indenture

Act of 1939, as amended, of Bankers Trust Company, as
trustee for the debt securities.

</TABLE>



* Supplements to such exhibits may be filed in an amendment or as an exhibit to
a document to be incorporated by reference herein in connection with an
offering of debt securities or debt warrants.

ITEM 17. UNDERTAKINGS.
(a) 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:

(i) to include any prospectus required by Section 10(a) (3) of the
Securities Act of 1933;

(ii) 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 Commission pursuant to Rule 424 (b) if, in the aggregate, the
changes in volume and price represent no more than a 20% change in the
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maximum aggregate volume of securities offered and the aggregate
offering price set forth in the "Calculation of Registration Fee" table
in the effective registration statement; and

(iii) 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 (a) (1) (i) and (a) (1) (ii) do not apply if
the information required to be included in a post-effective amendment by
those paragraphs is contained in periodic reports filed with or furnished
to the Commission by the registrant pursuant to Section 13 or Section 15(d)
of the Securities Exchange Act of 1934, that are incorporated by reference
in the registration statement.

(2) that, for the purpose of determining any liability under the
Securities Act of 1933, 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.

(b) The undersigned registrant hereby undertakes that, for purposes of
determining any liability under the Securities Act of 1933, each filing of the
registrant's annual report pursuant to Section 13(a) or Section 15(d) of the
Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan's annual report pursuant to section 15(d) of the
Securities Exchange Act of 1934) that is incorporated by reference in the
registration 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.

(c) Insofar as indemnification for liabilities arising under the Securities
Act of 1933 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 Commission, such
indemnification is against public policy as expressed in the Securities Act of
1933 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 of 1933 and will be governed by the final adjudication of such issue.

(d) The undersigned registrant hereby undertakes to file an application for
the purpose of determining the eligibility of the trustee to act under
subsection (a) of Section 310 of the Trust Indenture Act in accordance with the
rules and regulations prescribed by the Commission under Section 305 (b) (2) of



the Act.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant
certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration
statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the city of Atlanta, state of Georgia, on this 1lst day of May,
2001.

THE COCA-COLA COMPANY

By: /s/ GARY P. FAYARD
Gary P. Fayard
Senior Vice President and
Chief Financial Officer

Pursuant to the requirements of the Securities Act of 1933, this
registration statement has been signed by the following persons in the
capacities indicated on this 1lst day of May, 2001.

/s/ DOUGLAS N. DAFT
Douglas N. Daft
Chairman, Board of Directors,
Chief Executive Officer and a Director
(Principal Executive Officer)

/s/ GARY P. FAYARD
Gary P. Fayard
Senior Vice President and
Chief Financial Officer
(Principal Financial Officer)

/s/ CONNIE D. MCDANIEL
Connie D. McDaniel
Vice President and Controller
(Principal Accounting Officer)
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DIRECTORS:
<TABLE>
<S> <C>
* *
Herbert A. Allen Donald F. McHenry
Director Director
* *
Ronald W. Allen Sam Nunn
Director Director
* *
Cathleen P. Black Paul F. Oreffice
Director Director
* *
Warren E. Buffett James D. Robinson III
Director Director
* *
Susan B. King Peter V. Ueberroth
Director Director

James B. Williams
Director



</TABLE>

Date: May 1,

<TABLE>
<CAPTION>
EXHIBIT
NUMBER

23.1 -=
23.2 -=
24.1 -=

25.1 -=

</TABLE>

*By: /s/ CAROL CROFOOT HAYES

Carol Crofoot Hayes

Attorney-in-Fact
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INDEX TO EXHIBITS

DESCRIPTION

<C>
Form of underwriting agreement.*

Amended and restated indenture dated as of April 26, 1988
between the registrant and Bankers Trust Company, as trustee
(incorporated by reference to Exhibit 4.1 to the registrant's
Registration Statement on Form S-3 (Registration No.
33-50743), which was filed with Securities and Exchange
Commission on October 25, 1993) .*

First supplemental indenture dated as of February 24, 1992
between the registrant and Bankers Trust Company, as trustee
(incorporated by reference to Exhibit 4.2 to the registrant's
Registration Statement on Form S-3 (Registration No.
33-50743), which was filed with Securities and Exchange
Commission on October 25, 1993).

Form of warrant agreement for warrants sold attached to debt
securities.*

Form of warrant sold attached to debt securities (included as
part of Exhibit 4.3).*

Form of warrant agreement for warrants sold alone.*
Form of warrant sold alone (included as part of Exhibit 4.5).*

Opinion of King & Spalding as to the validity of the
securities.*

Statement re: computation of ratios of earnings to fixed
charges.*

Consent of King & Spalding (included as part of Exhibit 5.1).%*
Consent of Ernst & Young LLP.*

Powers of attorney.

Form T-1 statement of eligibility under the Trust Indenture

Act of 1939, as amended, of Bankers Trust Company, as trustee
for the debt securities.

* Supplements to such exhibits may be filed in an amendment or as an exhibit to
a document to be incorporated by reference herein in connection with an
offering of debt securities or debt warrants.



EXHIBIT 1.1
THE COCA-COLA COMPANY
UNDERWRITING AGREEMENT
Atlanta, Georgia

To the Representatives named in Schedule I hereto of
the Underwriters named in Schedule II hereto

Dear Ladies and Gentlemen:

The Coca-Cola Company, a Delaware corporation (the "Company"), proposes
to sell to the underwriters named in Schedule II hereto (the "Underwriters"),
for whom you are acting as representatives (the "Representatives"), certain of
its debt securities ("Purchased Debt Securities") and/or warrants to purchase
certain of its debt securities ("Debt Warrants"), as identified and in an
aggregate principal amount indicated in Schedule I hereto. The Purchased Debt
Securities, the Debt Warrants and the debt securities subject to such Debt
Warrants ("Warrant Debt Securities") are sometimes collectively referred to
herein as the "Securities." The Purchased Debt Securities and the Warrant Debt
Securities are sometimes collectively referred to herein as the "Debt
Securities." The Purchased Debt Securities and the Debt Warrants are sometimes
collectively referred to herein as the "Purchased Securities." The Debt
Securities will be issued under an amended and restated indenture dated as of
April 26, 1988, between the Company and Bankers Trust Company, as trustee (the

"Trustee"), as amended by a first supplemental indenture dated as of February
24, 1992 (as such indenture may be further amended from time to time, the
"Indenture"). The Debt Warrants will be issued under a debt warrant agreement

(the "Debt Warrant Agreement") to be entered into between the Company and a bank
or trust company, as debt warrant agent, specified in Schedule I hereto if Debt
Warrants are being issued. If the firm or firms listed in Schedule II hereto
include only the firm or firms listed in Schedule I hereto, then the terms
"Underwriters" and "Representatives," as used herein, shall each be deemed to
refer to such firm or firms.

1. REPRESENTATIONS AND WARRANTIES. The Company represents and warrants
to, and agrees with, each Underwriter as set forth below in this Section 1.
Certain terms used in this Section 1 are defined in paragraph (c) hereof.

(a) If the offering of the Securities is a Delayed Offering
(as specified in Schedule I hereto), paragraph (i) below is applicable
and, if the offering of the Securities is a Non-Delayed Offering (as so
specified), paragraph (ii) below is applicable.

(i) The Company meets the requirements for the use of
Form S-3 under the Securities Act of 1933, as amended (the
"Act") and has filed with the Securities and Exchange
Commission (the "Commission") one or more

registration statements (the file number(s) of which is set
forth in Schedule I hereto, one or both such registration
statements being hereinafter referred to as the "Registration
Statement") on such Form, including a basic prospectus, for
registration under the Act of the offering and sale of the
Securities. The Company may have filed one or more amendments
thereto, and may have used a Preliminary Final Prospectus,
each of which has previously been furnished to you. Such
Registration Statement, as so amended, has become effective.
The offering of the Securities is a Delayed Offering and,
accordingly, it is not necessary that any further information
with respect to the Securities and the offering thereof
required by the Act and the rules thereunder to be included in
the Final Prospectus have been included in an amendment to
such Registration Statement prior to the Effective Date. The
Company will next file with the Commission pursuant to Rules
415 and 424 (b) (2) or (5) a final supplement to the form of
prospectus included in such Registration Statement relating to
the Securities and the offering thereof. As filed, such final
prospectus supplement shall include all required information
with respect to the Securities and the offering thereof and,
except to the extent the Representatives shall agree in
writing to a modification, shall be in all substantive
respects in the form furnished to you prior to the Execution
Time or, to the extent not completed at the Execution Time,
shall contain only such specific additional information and
other changes (beyond that contained in the Basic Prospectus
and any Preliminary Final Prospectus) as the Company has
advised you, prior to the Execution Time, will be included or
made therein.



(ii) The Company meets the requirements for the use
of Form S-3 under the Act and has filed with the Commission
the Registration Statement (the file number(s) of which is set
forth in Schedule I hereto) on such Form, including a basic
prospectus, for registration under the Act of the offering and
sale of the Securities. The Company may have filed one or more
amendments thereto, including a Preliminary Final Prospectus,
each of which has previously been furnished to you. The
Company will next file with the Commission either (x) a final
prospectus supplement relating to the Securities in accordance
with Rules 430A and 424 (b) (1) or (4), or (y) prior to the
effectiveness of such registration statement, an amendment to
such Registration Statement, including the form of final
prospectus supplement. In the case of clause (x), the Company
has included in such Registration Statement, as amended at the
Effective Date, all information (other than Rule 430A
Information) required by the Act and the rules thereunder to
be included in the Final Prospectus with respect to the
Securities and the offering thereof. As filed, such final
prospectus supplement or such amendment and form of final
prospectus supplement shall contain all Rule 430A Information,
together with all other such required information, with
respect to the

Securities and the offering thereof and, except to the extent
the Representatives shall agree in writing to a modification,
shall be in all substantive respects in the form furnished to
you prior to the Execution Time, or, to the extent not
completed at the Execution Time, shall contain only such
specific additional information and other changes (beyond that
contained in the Basic Prospectus and any Preliminary Final
Prospectus) as the Company has advised you, prior to the
Execution Time, will be included or made therein.

(b) On the Effective Date, the Registration Statement did or
will, and when the Final Prospectus is first filed (if required) in
accordance with Rule 424 (b) and on the Closing Date, the Final
Prospectus (and any supplement thereto) will, comply in all material
respects with the applicable requirements of the Act and the Securities
Exchange Act of 1934 (the "Exchange Act") and the respective rules
thereunder; on the Effective Date, the Registration Statement did not
or will not contain any untrue statement of a material fact or omit to
state any material fact required to be stated therein or necessary in
order to make the statements therein not misleading; on the Effective
Date and on the Closing Date, the Indenture did or will comply in all
material respects with the requirements of the Trust Indenture Act of
1939, as amended (the "Trust Indenture Act") and the rules thereunder;
and, on the Effective Date, the Final Prospectus, if not filed pursuant
to Rule 424 (b), did not or will not, and on the date of any filing
pursuant to Rule 424 (b) and on the Closing Date, the Final Prospectus
(together with any supplement thereto) will not, include any untrue
statement of a material fact or omit to state a material fact necessary
in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading; provided,
however, that the Company makes no representations, warranties or
agreements as to (i) that part of the Registration Statement which
shall constitute the Statement of Eligibility (Form T-1) under the
Trust Indenture Act of the Trustee or (ii) the information contained in
or omitted from the Registration Statement or the Final Prospectus (or
any supplement thereto) in reliance upon and in conformity with
information furnished in writing to the Company by or on behalf of any
Underwriter through the Representatives specifically for use in
connection with the preparation of the Registration Statement or the
Final Prospectus (or any supplement thereto).

(c) The terms which follow, when used in this Agreement, shall
have the meanings indicated. The term "the Effective Date" shall mean
each date that the Registration Statement, any post-effective amendment
or amendments thereto and any 462 (b) Registration Statement became or
becomes effective. "Execution Time" shall mean the date and time that
this Agreement is executed and delivered by the parties hereto. "Basic
Prospectus" shall mean the prospectus referred to in paragraph (a)
above contained in the Registration Statement at the Effective Date
including any Preliminary Final Prospectus. "Preliminary Final
Prospectus" shall mean any preliminary prospectus supplement to the
Basic Prospectus which



describes the Securities and the offering thereof and is used prior to
filing of the Final Prospectus. "Final Prospectus" shall mean the
prospectus supplement relating to the Securities that is first filed
pursuant to Rule 424 (b) after the Execution Time, together with the
Basic Prospectus or, if, in the case of a Non-Delayed Offering, no
filing pursuant to Rule 424 (b) is required, shall mean the form of
final prospectus relating to the Securities, including the Basic
Prospectus, included in the Registration Statement at the Effective
Date. "Registration Statement" shall mean the registration statement
referred to in paragraph (a) above, including exhibits and financial
statements, as amended at the Execution Time and, in the event any
post-effective amendment thereto or any Rule 462 (b) Registration
Statement becomes effective prior to the Closing Date (as hereinafter
defined), shall also mean such registration statement as so amended or
such Rule 462 (b) Registration Statement, as the case may be. Such term
shall include any Rule 430A Information deemed to be included therein
at the Effective Date as provided by Rule 430A. "Rule 462 (b)
Registration Statement" shall mean a registration statement and any
amendments thereto filed pursuant to Rule 462 (b) relating to the
offering covered by the registration statement referred to in paragraph
(a) above. "Rule 415", "Rule 424", "Rule 430A", "Rule 462 (b)" and
"Regulation S-K" refers to such rules or regulation under the Act.
"Rule 430A Information" means information with respect to the
Securities and the offering thereof permitted to be omitted from the
Registration Statement when it becomes effective pursuant to Rule 430A.
Any reference herein to the Registration Statement, the Basic
Prospectus, any Preliminary Final Prospectus or the Final Prospectus
shall be deemed to refer to and include the documents incorporated by
reference therein pursuant to Item 12 of Form S-3 which were filed
under the Exchange Act on or before the Effective Date of the
Registration Statement or the issue date of the Basic Prospectus, any
Preliminary Final Prospectus or the Final Prospectus, as the case may
be; and any reference herein to the terms "amend", "amendment" or
"supplement" with respect to the Registration Statement, the Basic
Prospectus, any Preliminary Final Prospectus or the Final Prospectus
shall be deemed to refer to and include the filing of any document
under the Exchange Act after the Effective Date of the Registration
Statement or the issue date of the Basic Prospectus, any Preliminary
Final Prospectus or the Final Prospectus, as the case may be, deemed to
be incorporated therein by reference. A "Non-Delayed Offering" shall
mean an offering of securities which is intended to commence promptly
after the effective date of a registration statement, with the result
that, pursuant to Rules 415 and 430A, all information (other than Rule
430A Information) with respect to the securities so offered must be
included in such registration statement at the effective date thereof.
A "Delayed Offering" shall mean an offering of securities pursuant to
Rule 415 which does not commence promptly after the effective date of a
registration statement, with the result that only information required
pursuant to Rule 415 need be included in such registration statement at
the effective date thereof with respect to the securities so offered.
Whether the offering of the Securities is a Non-Delayed Offering or a
Delayed Offering shall be set forth in Schedule I hereto.

2. PURCHASE AND SALE. Subject to the terms and conditions and in
reliance upon the representations and warranties herein set forth, the Company
agrees to sell to each Underwriter, and each Underwriter agrees, severally and
not jointly, to purchase from the Company, at the purchase price set forth in
Schedule I hereto, the principal amount of the Purchased Securities set forth
opposite such Underwriter's name in Schedule II hereto, except that, if Schedule
I hereto provides for the sale of Purchased Securities pursuant to delayed
delivery arrangements, the respective principal amounts of Purchased Securities
to be purchased by the Underwriters shall be as set forth in Schedule II hereto
less the respective amounts of Contract Securities determined as provided below.
Purchased Securities to be purchased by the Underwriters are herein sometimes
called the "Underwriters' Securities" and Purchased Securities to be purchased
pursuant to Delayed Delivery Contracts as hereinafter provided are herein called
"Contract Securities."

If so provided in Schedule I hereto, the Underwriters are authorized to
solicit offers to purchase Purchased Securities from the Company pursuant to
delayed delivery contracts ("Delayed Delivery Contracts"), substantially in the
form of Schedule III hereto but with such changes therein as the Company may
authorize or approve. The Underwriters will endeavor to make such arrangements
and, as compensation therefor, the Company will pay to the Representatives, for
the account of the Underwriters, on the Closing Date, as a fee, the percentage
set forth in Schedule I hereto of the principal amount of the Purchased
Securities for which Delayed Delivery Contracts are made. Delayed Delivery



Contracts are to be with institutional investors, including commercial and
savings banks, insurance companies, pension funds, investment companies and
educational and charitable institutions. The Company will enter into Delayed
Delivery Contracts in all cases where sales of Contract Securities arranged by
the Underwriters have been approved by the Company but, except as the Company
may otherwise agree, each such Delayed Delivery Contract must be for not less
than the minimum principal amount set forth in Schedule I hereto and the
aggregate principal amount of Contract Securities may not exceed the maximum
aggregate principal amount set forth in Schedule I hereto. The Underwriters will
not have any responsibility in respect of the validity or performance of Delayed
Delivery Contracts. The principal amount of Purchased Securities to be purchased
by each Underwriter as set forth in Schedule II hereto shall be reduced by an
amount which shall bear the same proportion to the total principal amount of
Contract Securities as the principal amount of Purchased Securities set forth
opposite the name of such Underwriter bears to the aggregate principal amount
set forth in Schedule II hereto, except to the extent that you determine that
such reduction shall be otherwise than in such proportion and so advise the
Company in writing; provided, however, that the total principal amount of
Purchased Securities to be purchased by all Underwriters shall be the aggregate
principal amount set forth in Schedule II hereto less the aggregate principal
amount of Contract Securities.

3. DELIVERY AND PAYMENT. Delivery of and payment for the Underwriters'
Securities shall be made at the office, on the date and at the time specified in
Schedule I

hereto (or such later date not later than three business days after such
specified date as the Representatives shall designate), which date and time may
be postponed by agreement between the Representatives and the Company or as
provided in Section 8 hereof (such date and time of delivery and payment for the
Underwriters' Securities being herein called the "Closing Date"). Delivery of
the Underwriters' Securities shall be made to the Representatives for the
respective accounts of the several underwriters against payment by the several
Underwriters through the Representatives of the purchase price thereof to the
Company by wire transfer payable in immediately available federal funds.
Delivery of the Underwriters' Securities shall be made through the facilities of
The Depository Trust Company unless the Representatives shall otherwise
instruct.

4. AGREEMENTS.
(a) The Company agrees with the several Underwriters that:

(i) Prior to the termination of the offering of the
Securities, the Company will not file any amendment of the Registration
Statement or supplement (including the Final Prospectus or any
Preliminary Final Prospectus) to the Basic Prospectus or any Rule
462 (b) Registration Statement unless the Company has furnished the
Representatives a copy for their review prior to filing and will not
file any such proposed amendment, supplement or Rule 462 (b)
Registration Statement to which they reasonably object. Subject to the
foregoing sentence, the Company will cause the Final Prospectus,
properly completed, and any supplement thereto to be filed with the
Commission pursuant to the applicable paragraph of Rule 424 (b) within
the time period prescribed and will provide evidence satisfactory to
the Representatives of such timely filing. The Company will promptly
advise the Representatives (1) when the Final Prospectus, and any
supplement thereto, shall have been filed with the Commission pursuant
to Rule 424 (b) or when any Rule 462 (b) Registration Statement shall
have been filed with the Commission, (2) when, prior to termination of
the offering of the Securities, any amendment to the Registration
Statement shall have been filed or become effective, (3) of any request
by the Commission for any amendment of the Registration Statement, or
any Rule 462 (b) Registration Statement, or supplement to the Final
Prospectus or for any additional information, (4) of the issuance by
the Commission of any stop order suspending the effectiveness of the
Registration Statement or the institution or threatening of any
proceeding for that purpose and (5) of the receipt by the Company of
any notification with respect to the suspension of the qualification of
the Securities for sale in any jurisdiction or the institution or
threatening of any proceeding for such purpose. The Company will use
its best efforts to prevent the issuance of any such stop order and, if
issued, to obtain as soon as possible the withdrawal thereof.

(ii) If, at any time when a prospectus relating to the
Securities is required to be delivered under the Act, any event occurs
as a result of which the Final Prospectus as then supplemented would
include any untrue statement of a



material fact or omit to state any material fact necessary to make the
statements therein in the light of the circumstances under which they
were made not misleading, or if it shall be necessary to amend the
Registration Statement or supplement the Final Prospectus to comply
with the Act or the Exchange Act or the respective rules thereunder,
the Company promptly will prepare and file with the Commission, subject
to the second sentence of paragraph (a) (i) of this Section 4, an
amendment or supplement which will correct such statement or omission
or effect such compliance.

(iii) As soon as practicable, the Company will make generally
available to its security holders and to the Representatives an earning
statement or statements of the Company and its subsidiaries which will
satisfy the provisions of Section 11 (a) of the Act and Rule 158 under
the Act.

(iv) The Company will furnish to the Representatives and
counsel for the Underwriters, without charge, copies of the
Registration Statement (including exhibits thereto) and, so long as
delivery of a prospectus by an Underwriter or dealer may be required by
the Act, as many copies of any Preliminary Final Prospectus and the
Final Prospectus and any supplement thereto as the Representatives may
reasonably request. The Company will pay the expenses of printing or
other production of all documents relating to the offering.

(v) The Company will arrange for the qualification of the
Securities for sale under the laws of such jurisdictions as the
Representatives may designate, will maintain such qualifications in
effect so long as required for the distribution of the Securities and
will arrange for the determination of the legality of the Securities
for purchase by institutional investors.

(vi) Until the business day following the Closing Date, the
Company will not, without the consent of the Representatives, offer,
sell or contract to sell, or announce the offering of, any debt
securities covered by the Registration Statement or any other
registration statement filed under the Act.

(b) If the Securities will be offered and sold in jurisdictions
outside the United States, each Underwriter further agrees and
hereby represents that:

(i) it has not offered or sold, and, prior to the expiration
of the period of six months from the Closing Date, will not offer or
sell any Securities to persons in the United Kingdom, except to those
persons whose ordinary activities involve them in acquiring, holding,
managing or disposing of investments, as principal or agent, for the
purposes of their businesses or otherwise in circumstances which have
not resulted and will not result in an offer to the public in the
United Kingdom within the meaning of the Public Offers of Securities
Regulations 1995, as amended;

(ii) it has complied and will comply with all applicable
provisions of the Financial Services Act 1986, with respect to anything
done by it in relation to the Securities in, from or otherwise
involving the United Kingdom;

(iv) it has only issued or passed on and will only issue or pass
on in the United Kingdom any document received by it in connection with
the issue of the Securities to a person who is of a kind described in
Article 11(3) of the Financial Services Act 1986 (Investment
Advertisements) (Exemptions) Order 1996, as amended, or is a person to
whom the document may otherwise lawfully be issued or passed on;

(v) it will not offer or sell any Securities directly or
indirectly in Japan or to, or for the benefit of any Japanese person or
to others, for re-offering or re-sale directly or indirectly in Japan
or to any Japanese person except under circumstances which will result
in compliance with all applicable laws, regulations and guidelines
promulgated by the relevant governmental and regulatory authorities in
effect at the relevant time. For purposes of this paragraph, "Japanese
person" means any person resident in Japan, including any corporation
or other entity organized under the laws of Japan;

(vi) it is aware of the fact that no German selling prospectus



(Verkaufsprospekt) has been or will be published in respect of the sale
of the Securities and that it will comply with the Securities Selling
Prospectus Act (the "SSPA") of the Federal Republic of Germany
(Wertpapier-Verkaufsprospektgesetz). In particular, each underwriter
has undertaken not to engage in public offering (offentliche Anbieten)
in the Federal Republic of Germany with respect to any Securities
otherwise than in accordance with the SSPA and any other act replacing
or supplementing the SSPA and all the other applicable laws and
regulations;

(vii) the Securities are being issued and sold outside the
Republic of France and that, in connection with their initial
distribution, it has not offered or sold and will not offer or sell,
directly or indirectly, any Securities to the public in the Republic of
France, and that it has not distributed and will not distribute or
cause to be distributed to the public in the Republic of France the
Final Prospectus, the Basic Prospectus or any other offering material
relating to the Securities; and

(viii) it and each of its affiliates has not offered or sold,
and it will not offer or sell, the Securities by means of any document
to persons in Hong Kong other than persons whose ordinary business it
is to buy or sell shares or debentures, whether as principal or agent,
or otherwise in circumstances which do not constitute an offer to the
public within the meaning of the Hong Kong Companies Ordinance (Chapter
32 of the Laws of Hong Kong).

5. CONDITIONS TO THE OBLIGATIONS OF THE UNDERWRITERS. The obligations
of the Underwriters to purchase the Underwriters' Securities shall be subject to
the accuracy of the representations and warranties on the part of the Company
contained herein as of the Execution Time and the Closing Date, to the accuracy
of the statements of the Company made in any certificates pursuant to the
provisions hereof, to the performance by the Company of its obligations
hereunder and to the following additional conditions:

(a) The Registration Statement, other than any 462 (b)
Registration Statement, has become effective prior to the Execution
Time; if the Company has elected to rely upon Rule 462 (b), the Rule
462 (b) Registration Statement shall have become effective by 10:00 PM,
Washington, D.C. time, on the date of the Execution Time; if filing of
the Final Prospectus, or any supplement thereto, is required pursuant
to Rule 424 (b), the Final Prospectus, and any such supplement, shall
have been filed in the manner and within the time period required by
Rule 424 (b); and no stop order suspending the effectiveness of the
Registration Statement shall have been issued and no proceedings for
that purpose shall have been instituted or threatened.

(b) The Company shall have furnished to the Representatives
the opinion of King & Spalding, counsel for the Company, or such other
counsel as shall be reasonably acceptable to the Representatives, dated
the Closing Date, to the effect that:

(i) The Company is a corporation validly existing and
in good standing under the laws of the State of Delaware, with
full corporate power and authority to own its properties and
conduct its business as described in the Final Prospectus,
and, to such counsel's knowledge, is duly qualified to do
business as a foreign corporation and is in good standing
under the laws of each jurisdiction which requires such
qualification and wherein a failure to so qualify or be in
good standing would have a material adverse effect upon the
operations or financial position of the Company;

(ii) The Company's authorized equity capitalization
is as set forth in the Final Prospectus; and the Securities
being issued and sold conform in all materials respects to the
description thereof contained in the Final Prospectus;

(iii) This Agreement, the Indenture and any Debt
Warrant Agreement have been duly authorized, executed and
delivered by the Company, the Indenture has been duly
qualified under the Trust Indenture Act, and the Indenture and
any Debt Warrant Agreement each constitutes a legal, valid and
binding instrument enforceable against the Company in
accordance with its terms (subject, as to enforcement of
remedies, to applicable bankruptcy, reorganization,
insolvency, moratorium or other



laws affecting creditors' rights generally from time to time
in effect and to general principles of equity); and the
Securities have been duly authorized and, when executed and
authenticated in accordance with the provisions of the
Indenture, in the case of the Debt Securities, and the Debt
Warrant Agreement, in the case of the Debt Warrants, and
delivered to and paid for by the Underwriters pursuant to this
Agreement, in the case of the Underwriters' Securities, or by
the purchasers thereof pursuant to Delayed Delivery Contracts,
in the case of any Contract Securities, will constitute legal,
valid and binding obligations of the Company entitled to the
benefits of the Indenture, in the case of the Debt Securities,
and the Debt Warrant Agreement, in the case of the Debt
Warrants (subject, as to enforcement of remedies, to
applicable bankruptcy, reorganization, insolvency, moratorium
or other laws affecting creditors' rights generally from time
to time in effect and to general principles of equity);

(iv) (a) The Registration Statement has become
effective under the Act; any required filing of the Basic
Prospectus, any Preliminary Final Prospectus and the Final
Prospectus, and any supplements thereto, pursuant to Rule
424 (b) has been made in the manner and within the time period
required by Rule 424 (b); (b) to the knowledge of such counsel,
no stop order suspending the effectiveness of the Registration
Statement has been issued, no proceedings for that purpose
have been instituted or threatened, and the Registration
Statement and the Final Prospectus (other than the financial
statements and other financial and statistical information
contained therein and the Statement of Eligibility of the
Trustee as to which such counsel need express no opinion)
comply as to form in all material respects with the applicable
requirements of the Act and the Exchange Act and the
respective rules thereunder; and (c) such counsel has no
reason to believe that at the Effective Date the Registration
Statement contained any untrue statement of a material fact or
omitted to state any material fact required to be stated
therein or necessary to make the statements therein not
misleading or that the Final Prospectus includes any untrue
statement of a material fact or omits to state a material fact
necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading.

(v) No consent, approval or authorization of any
governmental agency or body is required for the issuance and
sale of the Securities, except such as have been obtained
under the Act and such as may be required under the blue sky
laws of any jurisdiction in connection with the purchase and
distribution of the Purchased Securities by the Underwriters
in the manner contemplated by the Final Prospectus;
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(vi) Neither the issue and sale of the Securities,
nor the consummation of any other of the transactions herein
contemplated nor the fulfillment of the terms hereof or of any
Delayed Delivery Contracts will conflict with, result in a
breach of, or constitute a default under the certificate of
incorporation or by-laws of the Company or, to such counsel's
knowledge, the terms of any indenture or other agreement or
instrument filed or incorporated by reference as an exhibit to
the Registration Statement or to any document filed under the
Exchange Act and incorporated into the Registration Statement,
or any order or regulation known to such counsel to be
applicable to the Company or any of its subsidiaries of any
court, regulatory body, administrative agency, governmental
body or arbitrator having jurisdiction over the Company or any
of its subsidiaries; and

(vii) To such counsel's knowledge, no holders of
securities of the Company have rights to the registration of
such securities under the Registration Statement.

In rendering such opinion, such counsel may state that in
(iii) with respect to the validity and enforceability of the

Indenture, any Debt Warrant Agreement and the Securities, and in clause
and in clause (vi) with respect to any statute, rule, regulation or
order of any governmental agency, body or court and the power and
authority of the Company to authorize, issue and sell the Securities,



such counsel has assumed that under the laws of any country in whose
currency any Securities are denominated, if other than in U.S. dollars,
that no consent, approval, authorization or order of, or filing with,
any governmental agency, body or court is required for the consummation
of the transactions contemplated hereunder in connection with the
issuance and sale of the Securities and compliance with the terms and
provisions thereof will not result in any breach or violation of any of
the terms and provisions in any statute, rule, regulation or order of
any governmental agency or body or any court. Such counsel may note
that (a) a New York statute provides that with respect to a foreign
currency obligation a court of the State of New York shall render a
judgment or decree in such foreign currency and such judgment or decree
shall be converted into currency of the United States at the rate of
exchange prevailing on the date of entry of such judgment and (b) with
respect to a foreign currency obligation a United States court in New
York may award judgment in United States dollars, provided that such
counsel expresses no opinion as to the rate of exchange such court
would apply. Further, in rendering such opinion, such counsel may rely
(A) as to matters involving the application of laws of any jurisdiction
other than the State of Georgia, the State of New Yorkor the United
States, or the Delaware General Corporation Law, to the extent deemed
proper and specified in such opinion, upon the opinion of other counsel
of good standing believed to be reliable and who are satisfactory to
counsel for the Underwriters and (B) as to matters of fact, to the
extent deemed proper, on certificates of
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responsible officers of the Company and public officials. References to
the Final Prospectus in this paragraph (b) include any supplements
thereto at the Closing Date.

(c) The Representatives shall have received from Alston & Bird
LLP, counsel for the Underwriters, such opinion or opinions, dated the
Closing Date, with respect to the issuance and sale of the Securities,
the Indenture, any Debt Warrant Agreement, any Delayed Delivery
Contracts, the Registration Statement, the Final Prospectus (together
with any supplement thereto) and other related matters as the
Representatives may reasonably require, and the Company shall have
furnished to such counsel such documents as they may reasonably request
for the purpose of enabling them to pass upon such matters.

(d) The Company shall have furnished to the Representatives a
certificate of the Company, signed by the Chairman of the Board or the
President or any Executive or Senior Vice President and the principal
financial or accounting officer of the Company, dated the Closing Date,
to the effect that the signers of such certificate have carefully
examined the Registration Statement, the Final Prospectus, any
supplement to the Final Prospectus and this Agreement and that:

(1) The representations and warranties of the Company
in this Agreement are true and correct in all material
respects on and as of the Closing Date with the same effect as
if made on the Closing Date and the Company has complied with
all the agreements and satisfied all the conditions on its
part to be performed or satisfied at or prior to the Closing
Date;

(ii) No stop order suspending the effectiveness of
the Registration Statement has been issued and no proceedings
for that purpose have been instituted or, to the Company's
knowledge, threatened; and

(11i) Since the date of the most recent financial
statements included in the Final Prospectus (exclusive of any
supplement thereto), there has been no material adverse change
in the condition (financial or other), earnings, business or
properties of the Company and its subsidiaries, whether or not
arising from transactions in the ordinary course of business,
except as set forth in or contemplated in the Final Prospectus
(exclusive of any supplement thereto).

(e) At the Closing Date, Ernst & Young shall have furnished to
the Representatives a letter or letters (which may refer to letters
previously delivered to one or more of the Representatives), dated as
of the Closing Date, in form and substance satisfactory to the
Representatives, confirming that they are



independent accountants within the meaning of the Act and the
respective applicable published rules and regulations thereunder and
stating in effect that:

(i) In their opinion the audited financial statements
and financial statement schedules included or incorporated in
the Registration Statement and the Final Prospectus and
reported on by them comply as to form in all material respects
with the applicable accounting requirements of the Act and the
Exchange Act and the related published rules and regulations;

(ii) On the basis of a reading of the latest
unaudited condensed consolidated financial statements made
available by the Company and its subsidiaries; carrying out
certain procedures specified by the American Institute of
Certified Public Accountants for a review of interim financial
information as described in Statement on Auditing Standards
No. 71 (but not an audit in accordance with generally accepted
auditing standards) which would not necessarily reveal matters
of significance with respect to the comments set forth in such
letter; a reading of the minutes of the meetings of the share
owners and the board of directors of the Company; and
inquiries of certain officials of the Company who have
responsibility for financial and accounting matters of the
Company and its subsidiaries as to transactions and events
subsequent to the date of the most recent audited financial
statements in or incorporated in the Final Prospectus, nothing
came to their attention which caused them to believe that:

(1) the amounts included in the unaudited
"Income Statement Information", if any, included in
the Registration Statement and the Final Prospectus
do not agree with the amounts set forth in the
unaudited condensed consolidated financial statements
for the same periods or were not determined on a
basis substantially consistent with that of the
corresponding amounts in the audited financial
statements included or incorporated in the
Registration Statement and the Final Prospectus; and
the amounts in the "Selected Financial Data" included
or incorporated in the Registration Statement and the
Final Prospectus do not agree with the corresponding
amounts in the unaudited or audited financial
statements from which such amounts were derived;

(2) any unaudited condensed consolidated
financial statements included or incorporated in the
Registration Statement and the Final Prospectus do
not comply in form in all material respects with
applicable accounting requirements and with the
published rules and regulations of the Commission
with respect to financial statements included or
incorporated in quarterly reports on Form 10-Q under
the Exchange Act; and said unaudited

- 13 -

condensed consolidated financial statements are not
in conformity with generally accepted accounting
principles applied on a basis substantially
consistent with that of the audited financial
statements included or incorporated in the
Registration Statement and the Final Prospectus; or

(3) with respect to the period subsequent to
the date of the most recent financial statements
(other than any capsule information), audited or
unaudited, included or incorporated in the
Registration Statement and the Final Prospectus,
there were any changes, at a specified date not more
than five business days prior to the date of the
letter, in the long-term debt of the Company and its
subsidiaries (exclusive of changes due to foreign
currency exchange rates) or capital stock of the
Company (other than issuances of capital stock upon
exercise of stock options, stock swaps and stock
appreciation rights which were outstanding on the
date of the latest consolidated balance sheet
included or incorporated in the Registration
Statement and the Final Prospectus) or decreases in



the share-owners' equity of the Company as compared
with the amounts shown on the most recent
consolidated balance sheet included or incorporated
in the Registration Statement and the Final
Prospectus, or for the period from the date of the
most recent financial statements included or
incorporated in the Registration Statement and the
Final Prospectus to such specified date there were
any decreases, as compared with the corresponding
period in the preceding year, in net operating
revenues of the Company and its subsidiaries, except
in all instances for changes or decreases that the
Registration Statement discloses have occurred or may
occur or as set forth in such letter, in which case
the letter shall be accompanied by an explanation by
the Company as to the significance thereof unless
said explanation is not deemed necessary by the
Representatives; and

(iii) On the basis of performing certain other
procedures, as determined and specified by the Underwriters,
relating to certain information of an accounting, financial or
statistical nature (which is limited to accounting, financial
or statistical information derived from the general accounting
records of and subject to the internal controls of the
accounting systems of the Company and its subsidiaries)
included or incorporated by reference in the Registration
Statement and the Final Prospectus that such information
agrees with the accounting records of the Company and its
subsidiaries, excluding any questions of legal interpretation.
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References to the Final Prospectus in this paragraph (e)
include any supplement thereto at the date of the letter.

(f) Subsequent to the Execution Time or, if earlier, the dates
as of which information is given in the Registration Statement
(exclusive of any amendment thereof) and the Final Prospectus
(exclusive of any supplement thereto), there shall not have been (i)
any change or decrease specified in the letter or letters referred to
in paragraph (e) of this Section 5 or (ii) any change, or any
development involving a prospective change, in or affecting the
business or properties of the Company and its subsidiaries the effect
of which, in any case referred to in clause (i) or (ii) above, is, in
the judgment of the Representatives, so material and adverse as to make
it impractical or inadvisable to proceed with the offering or the
delivery of the Securities as contemplated by the Registration
Statement (exclusive of any amendment thereof) and the Final Prospectus
(exclusive of any supplement thereto).

(g) Subsequent to the Execution Time, there shall not have
been any decrease in the ratings of any of the Company's debt
securities by Moody's Investors Service, Inc. or Standard & Poor's
Corporation.

(h) Prior to the Closing Date, the Company shall have
furnished to the Representatives such further information, certificates
and documents as the Representatives may reasonably request.

(i) The Company shall have accepted Delayed Delivery Contracts
in any case where sales of Contract Securities arranged by the
Underwriters have been approved by the Company.

(j) The Representatives shall have received from counsel,
satisfactory to the Representatives, such opinion or opinions, dated
the Closing Date, with respect to compliance with the laws of any
country, other than the United States, in whose currency Debt
Securities or Debt Warrants are denominated, the validity of the
Securities, the Prospectus and other related matters as they may
require, and the Company shall have furnished to such counsel such
documents as they request for the purpose of enabling them to pass upon
such matters.

(k) If indicated in Schedule I hereto as being applicable to
the offering of any Securities, the Representatives shall have received
an opinion from tax counsel for the Company, satisfactory to the
Representatives and dated the Closing Date, confirming their opinion as
to United States tax matters set forth in the Final Prospectus.

If any of the conditions specified in this Section 5 shall not have



been fulfilled in all material respects when and as provided in this Agreement,
or if any of the opinions and certificates mentioned above or elsewhere in this
Agreement shall not be in all
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material respects reasonably satisfactory in form and substance to the
Representatives and its counsel, this Agreement and all obligations of the
Underwriters hereunder may be cancelled at, or at any time prior to, the Closing
Date by the Representatives. Notice of such cancellation shall be given to the
Company in writing or by telephone or facsimile confirmed in writing.

6. REIMBURSEMENT OF UNDERWRITERS' EXPENSES. If the sale of the
Securities provided for herein is not consummated because any condition to the
obligations of the Underwriters set forth in Section 5 hereof is not satisfied,
because of any termination pursuant to Section 9 hereof or because of any
refusal, inability or failure on the part of the Company to perform any
agreement herein or comply with any provision hereof other than by reason of a
default by any of the Underwriters, the Company will reimburse the Underwriters
severally upon demand for all out-of-pocket expenses (including reasonable fees
and disbursements of counsel) that shall have been incurred by them in
connection with the proposed purchase and sale of the Securities.

7. INDEMNIFICATION AND CONTRIBUTION. (a) The Company agrees to
indemnify and hold harmless each Underwriter and each person who controls any
Underwriter within the meaning of either the Act or the Exchange Act against any
and all losses, claims, damages or liabilities, joint or several, to which they
or any of them may become subject under the Act, the Exchange Act or other
Federal or state statutory law or regulation, at common law or otherwise,
insofar as such losses, claims, damages or liabilities (or actions in respect
thereof) arise out of or are based upon any untrue statement or alleged untrue
statement of a material fact contained in the Registration Statement for the
registration of the Securities as originally filed or in any amendment thereof,
or in the Basic Prospectus, any Preliminary Final Prospectus or the Final
Prospectus, or in any amendment thereof or supplement thereto, or arise out of
or are based upon the omission or alleged omission to state therein a material
fact required to be stated therein or necessary to make the statements therein
not misleading, and agrees to reimburse each such indemnified party, as
incurred, for any legal or other expenses reasonably incurred by them in
connection with investigating or defending any such loss, claim, damage,
liability or action; provided, however, that (i) the Company will not be liable
in any such case to the extent that any such loss, claim, damage or liability
arises out of or is based upon any such untrue statement or alleged untrue
statement or omission or alleged omission made therein in reliance upon and in
conformity with written information furnished to the Company by or on behalf of
any Underwriter through the Representatives specifically for use in connection
with the preparation thereof, and (ii) such indemnity with respect to the Basic
Prospectus or any Preliminary Final Prospectus shall not inure to the benefit of
any Underwriter (or any person controlling such Underwriter) from whom the
person asserting any such loss, claim, damage or liability purchased the
Securities which are the subject thereof if such person did not receive a copy
of the Final Prospectus (or the Final Prospectus as supplemented) excluding
documents incorporated therein by reference at or prior to the confirmation of
the sale of such Securities to such person in any case where such delivery is
required by the Act and the untrue statement or omission of a material fact
contained in the Basic Prospectus or
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any Preliminary Final Prospectus was corrected in the Final Prospectus (or the
Final Prospectus as supplemented). This indemnity agreement will be in addition
to any liability which the Company may otherwise have.

(b) Each Underwriter severally and not jointly agrees to indemnify and
hold harmless the Company, each of its directors, each of its officers who signs
the Registration Statement, and each person who controls the Company within the
meaning of either the Act or the Exchange Act, to the same extent as the
foregoing indemnity from the Company to each Underwriter, but only with
reference to written information relating to such Underwriter furnished to the
Company by or on behalf of such Underwriter through the Representatives
specifically for use in the preparation of the documents referred to in the
foregoing indemnity. This indemnity agreement will be in addition to any
liability which any Underwriter may otherwise have. The Company acknowledges
that the statements set forth in the last paragraph of the cover page regarding
delivery of the Securities and, under the heading "Underwriting" or "Plan of
Distribution", (i) the list of Underwriters and their respective participation
in the sale of the Securities, (ii) the sentences related to concessions and
reallowances and (iii) the paragraph related to stabilization, syndicate
covering transactions and penalty bids and, if Schedule I hereto provides for



sales of Securities pursuant to delayed delivery arrangements, in the last
sentence under the heading "Delayed Delivery Arrangements" in any Preliminary
Final Prospectus or the Final Prospectus constitute the only information
furnished in writing by or on behalf of the several Underwriters for inclusion
in the documents referred to in the foregoing indemnity, and you, as the
Representatives, confirm that such statements are correct.

(c) Promptly after receipt by an indemnified party under this Section 7
of notice of the commencement of any action, such indemnified party will, if a
claim in respect thereof is to be made against the indemnifying party under this
Section 7, notify the indemnifying party in writing of the commencement thereof;
but the omission so to notify the indemnifying party (i) will not relieve it
from any liability under paragraph (a) or (b) above unless and to the extent it
did not otherwise learn of such action and such failure results in the
forfeiture by the indemnifying party of substantial rights and defenses and (ii)
will not, in any event, relieve the indemnifying party from any obligations to
any indemnified party which it may have to any indemnified party otherwise than
under this Section 7. In case any such action is brought against any indemnified
party, and it notifies the indemnifying party of the commencement thereof, the
indemnifying party will be entitled to appoint counsel satisfactory to such
indemnified party to represent the indemnified party in such action; provided,
however, that if the defendants in any such action include both the indemnified
party and the indemnifying party and the indemnified party shall have reasonably
concluded that there may be legal defenses available to it and/or other
indemnified parties which are different from or additional to those available to
the indemnifying party, the indemnified party or parties shall have the right to
select separate counsel to defend such action on behalf of such indemnified
party or parties. Upon receipt of notice from the indemnifying party to such
indemnified party of its election so to appoint counsel to defend such action
and
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approval by the indemnified party of such counsel, the indemnifying party will
not be liable to such indemnified party under this Section 7 for any legal or
other expenses subsequently incurred by such indemnified party in connection
with the defense thereof unless (i) the use of counsel chosen by the
indemnifying party to represent the indemnified party would represent such
counsel with a conflict of interest, (ii) the indemnified party shall have
employed separate counsel in accordance with the proviso to the next preceding
sentence (it being understood, however, that the indemnifying party shall not be
liable for the expenses of more than one separate counsel, approved by the
Representatives in the case of paragraph (a) of this Section 7, representing the
indemnified parties under such paragraph (a) who are parties to such action),
(iii) the indemnifying party shall not have employed counsel reasonably
satisfactory to the indemnified party to represent the indemnified party within
a reasonable time after notice of commencement of the action or (iv) the
indemnifying party has authorized the employment of counsel for the indemnified
party at the expense of the indemnifying party. An indemnifying party shall not,
without the prior written consent of the indemnified parties, settle or
compromise or consent to the entry of any judgment with respect to any pending
or threatened claim, action, suit or proceeding in respect of which
indemnification or contribution may be sought hereunder (whether or not the
indemnified parties are actual or potential parties to such claim or action)
unless such settlement, compromise or consent includes an unconditional release
of each indemnified party from all liability arising out of such claim, action,
suit or proceeding.

(d) In order to provide for just and equitable contribution in
circumstances in which the indemnification provided for in paragraph (a) or (b)
of this Section 7 is due in accordance with its terms but is for any reason held
by a court to be unavailable from the Company on grounds of policy or otherwise,
the Company and the Underwriters shall contribute to the aggregate losses,
claims, damages and liabilities (including legal or other expenses reasonably
incurred in connection with investigation or defending same) (collectively
"Losses") to which the Company and one or more of the Underwriters may be
subject in such proportion as is appropriate to reflect the relative benefits
received by the Company on the one hand and by the Underwriters on the other
from the offering of the Securities; provided, however, that in no case shall
any Underwriter (except as may be provided in any agreement among underwriters
relating to the offering of the Securities) be responsible for any amount in
excess of the underwriting discount or commission applicable to the Securities
purchased by such Underwriter hereunder. If the allocation provided by the
immediately preceding sentence is unavailable for any reason, the Company and
the Underwriters severally shall contribute in such proportion as is appropriate
to reflect not only such relative benefits but also the relative fault of the
Company on the one hand and of the Underwriters on the other in connection with
the statements or omissions which resulted in such Losses as well as any other
relevant equitable considerations. Benefits received by the Company shall be
deemed to be equal to the total net proceeds from the offering (before deducting
expenses) received by it, and benefits received by the Underwriters shall be
deemed to be equal to the total underwriting discounts and commissions, in each



case as set forth on the cover page of the Final Prospectus. Relative fault
shall be determined by reference to, among other
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things, whether any untrue or any alleged untrue statement of a material fact or
the omission or alleged omission to state a material fact relates to information
provided by the Company on the one hand or the Underwriters on the other, the
intent of the parties and their relative knowledge, access to information and
opportunity to correct or prevent such untrue statement or omission. The Company
and the Underwriters agree that it would not be just and equitable if
contribution were determined by pro rata allocation or any other method of
allocation which does not take account of the equitable considerations referred
to above. Notwithstanding the provisions of this paragraph (d), no person guilty
of fraudulent misrepresentation (within the meaning of Section 11 (f) of the Act)
shall be entitled to contribution from any person who was not guilty of such
fraudulent misrepresentation. For purposes of this Section 7, each person who
controls an Underwriter within the meaning of the Act shall have the same rights
to contribution as such Underwriter, and each person who controls the Company
within the meaning of either the Act or the Exchange Act, each officer of the
Company who shall have signed the Registration Statement and each director of
the Company shall have the same rights to contribution as the Company, subject
in each case to preceding sentence of this paragraph (d). Any party entitled to
contribution will, promptly after receipt of notice of commencement of any
action, suit or proceeding against such party in respect of which a claim for
contribution may be made against another party or parties under this paragraph
(d), notify such party or parties from whom contribution may be sought, but the
omission to so notify such party or parties shall not relieve the party or
parties from whom contribution may be sought from any other obligation it or
they may have hereunder or otherwise than under this paragraph (d).

8. DEFAULT BY AN UNDERWRITER. It any one or more Underwriters shall
fail to purchase and pay for any of the Purchased Securities agreed to be
purchased by such Underwriter or Underwriters hereunder and such failure to
purchase shall constitute a default in the performance of its or their
obligations under this Agreement, the remaining Underwriters shall be obligated
severally to take up and pay for (in the respective proportions which the amount
of Purchased Securities set forth opposite their names in Schedule II hereto
bears to the aggregate amount of Purchased Securities set forth opposite the
names of all the remaining Underwriters) the Purchased Securities which the
defaulting Underwriter or Underwriters agreed but failed to purchase; provided,
however, that in the event that the aggregate amount of Purchased Securities
which the defaulting Underwriter or Underwriters agreed but failed to purchase
shall exceed 10% of the aggregate amount of Purchased Securities set forth in
Schedule II hereto, the remaining Underwriters shall have the right to purchase
all, but shall not be under any obligation to purchase any, of the Purchased
Securities, and if such nondefaulting Underwriters do not purchase all the
Purchased Securities, this Agreement will terminate without liability to any
nondefaulting Underwriter or the Company. In the event of a default by any
Underwriter as set forth in this Section 8, the Closing Date shall be postponed
for such period, not exceeding seven days, as the Representatives shall
determine in order that the required changes in the Registration Statement and
Final Prospectus or in any other documents or arrangements may be effected. As
used in this Section 8 only, the "aggregate amount" of Purchased Securities
shall mean the aggregate
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principal amount of any Purchased Debt Securities plus the public offering price
of any Debt Warrants included in the relevant offering of Purchased Securities.
Nothing contained in this Agreement shall relieve any defaulting Underwriter of
its liability, if any, to the Company and any nondefaulting Underwriter for
damages occasioned by its default hereunder.

9. TERMINATION. This Agreement shall be subject to termination in the
absolute discretion of the Representatives, by notice given to the Company prior
to delivery of and payment for the Purchased Securities, if prior to such time
(i) trading in the Company's common stock shall have been suspended by the
Commission or the New York Stock Exchange or trading in securities generally on
the New York Stock Exchange shall have been suspended or limited or minimum
prices shall have been established on such Exchange, (ii) a banking moratorium
shall have been declared either by Federal or New York State authorities or
(iii) there shall have occurred any outbreak or material escalation of
hostilities or other calamity or crisis the effect of which on the financial
markets of the United States is such as to make it, in the judgment of the
Representatives, impracticable to market the Purchased Securities.

10. REPRESENTATIONS AND INDEMNITIES TO SURVIVE. The respective
agreements, representations, warranties, indemnities and other statements of the



Company or its officers and of the Underwriters set forth in or made pursuant to
this Agreement will remain in full force and effect, regardless of any
investigation made by or on behalf of any Underwriter or the Company or any of
the officers, directors or controlling persons referred to in Section 7 hereof,
and will survive delivery of and payment for the Purchased Securities. The
provisions of Sections 6 and 7 hereof shall survive the termination or
cancellation of this Agreement.

11. NOTICES. All communications hereunder will be in writing and
effective only on receipt, and, if sent to the Representatives, will be mailed,
delivered or sent by facimile and confirmed to them, at the address specified in
Schedule I hereto; or, if sent to the Company, will be mailed, delivered or sent
by facsimile and confirmed to it at One Coca-Cola Plaza, Atlanta, Georgia 30313,
to the attention of the Treasurer, with a copy to the attention of the General
Counsel of the Company at the same address.

12. SUCCESSORS. This Agreement will inure to the benefit of and be
binding upon the parties hereto and their respective successors and the officers
and directors and controlling persons referred to in Section 7 hereof, and no
other person will have any right or obligation hereunder.

13. APPLICABLE LAW. This Agreement will be governed by and construed in
accordance with the laws of the State of New York.

[Signatures on Following Page]

If the foregoing is in accordance with your understanding of our
agreement, please sign and return to us the enclosed duplicate hereof, whereupon
this letter and your acceptance shall represent a binding agreement between the
Company and the several Underwriters.

Very truly yours,

THE COCA-COLA COMPANY

By:
Name
Title
The foregoing Agreement is hereby
confirmed and accepted as of the date
specified in Schedule I hereto.
By:
Name
Title
For itself/themselves and the
other several Underwriters, if
any, named in Schedule II to the
foregoing Agreement.
_21_
SCHEDULE I

Underwriting Agreement dated:
Registration Statement No(s).:

Representative (s) :



PURCHASED DEBT SECURITIES
Title:

Principal amount:

Interest Rate: % per annum from
Payable:
Maturity:

Currency of Denomination:
Currency of Payment:
Form and Denomination:
Sinking fund provisions:
Redemption provisions:
Purchase price (including accrued interest or amortization, if any): %
Expected reoffering price: %
Type of Offering:
Delayed Delivery Arrangements:
Delivery Date:
Percentage Fee:
Minimum principal amount of each contract:

Maximum aggregate principal amount of all contracts:

DEBT WARRANTS
Number of Debt Warrants to be issued:

Debt Warrant Agreement:

Form of Debt Warrants: Registered

Issuable jointly with Debt Securities: [Yes] [No]
[Number of Debt Warrants issued with each $ principal amount of
Debt Securities: ]

[Detachable Date.]
Date from which Debt Warrants are exercisable:
Date on which Debt Warrants expire:
Exercise price of Debt Warrants:
Title of Warrant Debt Securities:

Principal amount of Warrant Debt Securities purchasable upon exercise of one
Debt Warrant:

Description of Debt Warrant Securities:
Interest Rate: % from 200 , payable:
Maturity:
Currency of Denomination:
Currency of Payment:
Form and Denomination:

Sinking Fund Provisions:



Redemption Provisions:

Purchase price of Debt Warrants: $

Expected reoffering price of Debt Warrants: $

Tax Opinion pursuant to Section 5(k):

The Closing will take place at 9:00 AM, New York City time, on , at
the offices of King & Spalding, 191 Peachtree Street, Atlanta, Georgia.
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SCHEDULE II

PRINCIPAL AMOUNT OF
SECURITIES TO BE
UNDERWRITERS PURCHASED

SCHEDULE III

DELAYED DELIVERY CONTRACT

[Insert name and address
lead Representative]

Dear Sirs:

The undersigned hereby agrees to purchase from The Coca-Cola Company
(the "Company"), and the Company agrees to sell to the undersigned, on

, 20, (the "Delivery Date"), $ principal amount of the
Company's (the "Securities") offered by the Company's Prospectus dated

, 20, receipt of a copy of which is hereby acknowledged, at a
purchase price of % of the principal amount thereof, plus [accrued
interest] [amortization of original issue discount], if any, thereon
from , 20, to the date of payment and delivery, and on the further

terms and conditions set forth in this contract.

Payment for the Securities to be purchased by the undersigned shall be
made on or before 11:00 AM, New York City time, on the Delivery Date to the
Company in immediately available federal funds, at your office or at such other
place as shall be agreed between the Company and the undersigned, upon delivery
to the undersigned of the Securities in definitive form fully registered in the
name of the undersigned and issued in a denomination equal to the aggregate
principal amount of Securities to be purchased by the undersigned on the
Delivery Date.

The obligation of the undersigned to take delivery of and make payment
for Securities on the Delivery Date, and the obligation of the Company to sell



and deliver Securities on the Delivery Date, shall be subject to the conditions
(and neither party shall incur any liability by reason of the failure thereof)
that (1) the purchase of Securities to be made by the undersigned, which
purchase the undersigned represents is not prohibited on the date hereof, shall
not on the Delivery Date be prohibited under the laws of the jurisdiction to
which the undersigned is subject, and (2) the Company, on or before the Delivery
Date, shall have sold to certain underwriters (the "Underwriters") such
principal amount of the Securities as is to be sold to them pursuant to the
Underwriting Agreement referred to in the Prospectus and Prospectus Supplement
mentioned above. Promptly after completion of such sale to the Underwriters, the
Company will mail or deliver to the undersigned at its address set forth below
notice to such effect, accompanied by a copy of the opinion of counsel for the
Company delivered to the Underwriters in connection therewith. The obligation of
the undersigned to take delivery of and make payment for the Securities, and the
obligation of the Company to cause the Securities to be sold and delivered,
shall not be affected by the failure of any purchaser to take
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delivery of and make payment for the Securities pursuant to other contracts
similar to this contract.

This contract will inure to the benefit of and be binding upon the
parties hereto and their respective successors, but will not be assignable by
either party hereto without the written consent of the other.

It is understood that acceptance of this contract and other similar
contracts is in the Company's sole discretion and, without limiting the
foregoing, need not be on a first come, first served basis. If this contract is
acceptable to the Company, it is required that the Company sign the form of
acceptance below and mail or deliver one of the counterparts hereof to the
undersigned at its address set forth below. This will become a binding contract
between the Company and the undersigned, as of the date first above written,
when such counterpart is so mailed or delivered.

This Agreement shall be governed by and construed in accordance with
the laws of the State of New York.

Very truly yours,
(Name of Purchaser)
(Signature and Title of Officer)
(Address)
Accepted:
The Coca-Cola Company
By:

(Authorized Signature)
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EXHIBIT 4.3

Form of Warrant Agreement
for Warrants Sold Attached
to Debt Securities

THE COCA-COLA COMPANY

AND

[NAME OF WARRANT AGENT],
AS WARRANT AGENT

WARRANT AGREEMENT

DATED AS OF ,
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Form of Warrant Agreement for Warrants Sold
Attached to Debt Securities*

WARRANT AGREEMENT dated as of ' 207 between THE
COCA-COLA COMPANY, a Delaware corporation (the "Company", which term includes
any successor corporation under the Indenture hereinafter referred to) and [Name
of Warrant Agent], a banking corporation, as Warrant Agent (the
"Warrant Agent").

WHEREAS, the Company has entered into an Indenture dated as of
, (the "Indenture") with [Name of Trustee], as Trustee (the
"Trustee"), providing for the issue from time to time of debt securities not
limited in aggregate principal amount to be issued in one or more series; and

WHEREAS, the Company proposes to sell [title of securities being
offered] (the "Offered Securities") with warrant certificates (the "Warrant
Certificates") evidencing one or more warrants (the "Warrants" or individually a
"Warrant") representing the right to purchase [title of securities purchasable
through exercise of Warrants] (the "Warrant Securities" or individually a
"Warrant Security") to be issued under the Indenture, as supplemented by a
supplement thereto or in a board resolution or officers' certificate referred to
therein; and

WHEREAS, the Company desires the Warrant Agent to act on behalf of the
Company in connection with the issuance, exchange, transfer, exercise and
replacement of the Warrant Certificates, and in this Agreement wishes to set
forth, among other things, the form and provisions of the Warrant Certificates
and the terms and conditions on which they may be issued, exchanged,
transferred, exercised and replaced;

NOW, THEREFORE, in consideration of the premises and of the mutual
agreements herein set forth, the parties hereto hereby agree as follows:

Section 1. Appointment of Warrant Agent. The Company hereby appoints
the Warrant Agent to act as agent for the Company in accordance with the
instructions set forth hereinafter in this Agreement, and the Warrant Agent
hereby accepts such appointment.

Section 2. Form of Warrant Certificates. The Warrant Certificates to be
delivered pursuant to this Agreement shall be in registered form and shall be
substantially in the form set forth in Exhibit A attached hereto, shall be dated
[insert date] and may have such letters, numbers or other marks of
identification or designation and such legends or endorsements printed,
lithographed or engraved thereon, and may have such changes therein, as the
officers of the Company executing the same may approve (execution thereof to be
conclusive evidence of such approval) and as are not inconsistent with the
provisions of this Agreement, or as may be required to comply with any law or
with any rule or regulation made pursuant thereto or with any rule or regulation
of any securities exchange on which the Warrants may be listed, or to conform to
usage.

Section 3. Issuance of Warrant Certificates. (a) Warrants shall be
initially issued in units as described below in connection with the issuance of
the Offered Securities [but shall be separately transferable on or after 5:00
P.M. New York City time on (the "Detachable Date")] [and shall
not be separately transferable] and each Warrant Certificate shall evidence one
or more Warrants. Each Warrant evidenced thereby shall represent the right,
subject to the provisions contained herein and therein, to purchase a Warrant
Security in the principal amount of [insert principal amount of Warrant
Securities to be purchased upon exercise of each Warrant]. Warrants shall be
initially issued in units with one Warrant per each [insert currency, currency
units or composite currency and amount] principal amount of Offered Security
included in such unit.



* Complete or modify the provisions of this Form as appropriate to
reflect the terms of the Warrants and the offered Warrant Securities.
Monetary amounts may be in U.S. dollars or in foreign denominated
currency, currency units or composite currency.

(b) Prior to the preparation of definitive Warrant Certificates,
the Company may execute, and the Warrant Agent shall countersign and deliver,
temporary Warrant Certificates (printed, lithographed, typewritten or otherwise
reproduced in a manner reasonably satisfactory to the Company). Temporary
Warrant Certificates shall be issuable substantially in the form of the
definitive Warrant Certificates, but with such omissions, insertions and
variations as may be appropriate for temporary Warrant Certificates, all as may
be determined in good faith by the Company. Temporary Warrant Certificates may
contain such references to any provision of this Agreement as may be
appropriate. Each temporary Warrant Certificate shall be executed by the Company
and shall be countersigned by the Warrant Agent upon the same conditions and in
substantially the same manner, and with like effect, as the definitive Warrant
Certificates. Within a reasonable period, the Company shall, in accordance with
this Agreement, execute and furnish definitive Warrant Certificates, and
thereupon temporary Warrant Certificates may be surrendered in exchange therefor
without charge pursuant to Section 6, and the Warrant Agent shall countersign
and deliver in exchange for such temporary Warrant Certificates a like aggregate
principal amount of definitive Warrant Certificates of authorized denominations.
Until so exchanged, the temporary Warrant Certificates shall be entitled to the
same benefits under this Agreement as definitive Warrant Certificates.

Section 4. Execution of Warrant Certificates and Countersignature.
Warrant Certificates shall be signed on behalf of the Company by its Chief
Executive Officer, its President, one of its Senior or Executive Vice Presidents
or one of its Vice Presidents and by its Secretary or an Assistant Secretary
under its corporate seal. Each such signature upon the Warrant Certificates may
be in the form of a facsimile signature of the present or any future Chief
Executive Officer, President, Senior or Executive Vice President, Vice
President, Secretary or Assistant Secretary, and may be imprinted or otherwise
reproduced on the Warrant Certificates and for that purpose the Company may
adopt and use the facsimile signature of any person who shall have been Chief
Executive Officer, President, a Senior or Executive Vice President, a Vice
President, Secretary or an Assistant Secretary, notwithstanding the fact that at
the time the Warrant Certificates shall be countersigned and delivered or
disposed of such person shall have ceased to hold such office. The seal of the
Company may be in the form of a facsimile thereof and may be impressed, affixed,
imprinted or otherwise reproduced on the Warrant Certificates.

In case any officer of the Company who shall have signed any of the
Warrant Certificates shall cease to be such officer before the Warrant
Certificates so signed shall have been countersigned by the Warrant Agent, or
disposed of by the Company, such Warrant Certificates nevertheless may be
countersigned and delivered or disposed of as though such person had not ceased
to be such officer of the Company; and any Warrant Certificate may be signed on
behalf of the Company by any person who, at the actual date of the execution of
such Warrant Certificate, shall be a proper officer of the Company to sign such
Warrant Certificate, although at the date of the execution of this Warrant
Agreement any such person was not such officer.

In connection with the initial issuance of the Warrants, upon receipt
of Warrant Certificates executed by the Company and a written order of the
Company executed by its Chief Executive Officer, its President, one of its
Senior or Executive Vice Presidents or one of its Vice Presidents and by its
Secretary or an Assistant Secretary, the Warrant Agent will manually countersign
and deliver Warrant Certificates in accordance with the instructions contained
in such order. Subsequent to such initial issuance of the Warrant Certificates,
the Warrant Agent shall countersign a Warrant Certificate only if the Warrant
Certificate is issued in exchange or substitution for, or in connection with the
registration of transfer or exercise of, one or more previously countersigned
Warrant Certificates, as hereinafter provided.

Warrant Certificates shall be manually countersigned by the Warrant
Agent and shall not be valid for any purpose unless so countersigned. Warrant
Certificates shall be dated the date of countersignature by the Warrant Agent.

The term "holder" or "holder of a Warrant Certificate" as used herein
shall mean any person in whose name at the time any Warrant Certificate shall be
registered upon the books to be maintained by the Warrant Agent for that
purpose. [If Offered Securities with Warrants which are not immediately
detachable -- or upon the register of the Offered Securities prior to the
Detachable Date. The Company will, or will cause the registrar of the Offered
Securities to, make available at all times to the Warrant Agent such information
as to holders of the Offered Securities with Warrants as may be necessary to
keep the Warranty Agent's records up to date.]

Section 5. Treatment of Holders of Warrant Certificates. Every holder



of a Warrant Certificate, by accepting the same, consents and agrees with the
Company, the Warrant Agent and with every subsequent holder of such Warrant
Certificate that until the transfer of the Warrant Certificate is registered on
the books of the Warrant Agent [or the register of the Offered Securities prior
to the Detachable Date], the Company and Warrant Agent may deem and treat the
registered holder of a Warrant Certificate as the absolute owner thereof
(notwithstanding any notation of ownership or other writing thereon made by
anyone) for any purpose and as the person entitled to exercise the rights
represented by the Warrants evidenced thereby, and neither the Company nor the
Warrant Agent shall be affected by any notice to the contrary.

Section 6. Transfers and Exchanges. (a) The Warrant Agent shall
maintain an office for the purpose of exchanging, transferring or exercising the
Warrants in the Borough of Manhattan, The City of New York, State of New York,
(the "Warrant Agent Office"). [If Offered Securities with Warrants which are
immediately detachable--Upon] [If Offered Securities with Warrants which are not
immediately detachable--Prior to] the Detachable Date, a Warrant Certificate may
be exchanged or transferred only together with the Offered Security to which the
Warrant Certificate was initially attached, and only for the purpose of
effecting or in conjunction with an exchange or transfer of such Offered
Security. Prior to the Detachable Date, each transfer of the Offered Security on
the register of the Offered Securities shall operate also to transfer the
related Warrant Certificates. After [the Detachable Date, upon] surrender to the
Warrant Agent, Warrant Certificates evidencing Warrants may be exchanged for
Warrant Certificates in other denominations evidencing such Warrants or the
transfer thereof may be registered in whole or in part upon surrender to the
Warrant Agent at the Warrant Agent Office, accompanied (if so required by it) by
a written instrument or instruments of transfer in form satisfactory to the
Warrant Agent, duly executed by the holder or holders thereof or by the duly
appointed legal representative thereof or by a duly authorized attorney. Upon
any such registration of transfer, a new Warrant Certificate or new Warrant
Certificates of like tenor and representing in the aggregate a like number of
Warrants shall be issued to the transferee and the surrendered Warrant
Certificate shall be cancelled by the Warrant Agent. The Warrant Agent shall
deliver to the Company from time to time or otherwise dispose of such cancelled
Warrant Certificates in a manner satisfactory to the Company.

(b) Warrant Certificates may be exchanged at the option of the
holders thereof, when surrendered to the Warrant Agent at the Warrant Agent
Office as provided for in this Section 6 for a new Warrant Certificate or new
Warrant Certificates of like tenor and representing in the aggregate a like
number of Warrants. Warrant Certificates surrendered for exchange shall be
cancelled by the Warrant Agent. The Warrant Agent shall deliver to the Company
from time to time or otherwise dispose of such cancelled Warrant Certificates in
a manner satisfactory to the Company.

(c) [The Warrant Agent shall not be required to effect any
exchange [or registration of transfer] or exercise which will result in the
issuance of a Warrant Certificate evidencing a fraction of a Warrant or a number
of full Warrants and a fraction of a Warrant.] [Insert any additional provision
for treatment of fractional Warrants and cash payment with respect thereof.] All
Warrant Certificates issued upon any exchange, exercise [or registration of
transfer] of Warrant Certificates shall be the valid obligations of the Company,
evidencing the same obligations, and entitled to the same benefits under this
Agreement, as the Warrant Certificates surrendered for such exchange, exercise
[or registration of transfer].

Section 7. Warrant Price. The exercise price of each Warrant is [insert
exercise price]. Such purchase price of the Warrant Securities upon exercise of
the Warrants is referred to in this Agreement as the "Warrant Price" and is
payable in full and in the manner provided in Section 9 at the time of exercise.

Section 8. Duration of Warrants. Warrant Certificates may be exercised
in whole at any time, and in part from time to time, [after 5 P.M. New York City
time on , and] on or before 5 P.M. New York City time on

, (the "Expiration Date"). Exercise of Warrant Certificates
shall occur only during normal business hours of the Warrant Agent office. Each
Warrant Certificate not exercised at or before the Expiration Date shall become
void, and all rights of the holder thereunder and under this Agreement shall
cease.

Section 9. Exercise of Warrants. (a) During the period specified in
Section 8, any whole number of Warrants may be exercised by providing to the
Warrant Agent at the Warrant Agent Office specified in Section 6 the Warrant
Certificate with the form of election to purchase Warrant Securities set forth
on the reverse side of the Warrant Certificate properly completed and duly
executed and by paying to the Warrant Agent at such Warrant Agent Office [or at

] the Warrant Price for each Warrant exercised in lawful money of

[insert currency, currency units or composite currency], in cash or by bank wire
transfer, in each case in immediately available funds [or by tendering [insert
title and amount of debt securities of the Company]].* [The date on which
payment in full of the Warrant Price and certain information set forth on the
reverse of the Warrant Certificates are received by the Warrant Agent shall be
deemed to be the date on which the Warrant is exercised.] [Add any alternative



exercise provisions.] The Warrant Agent shall deposit all funds received by it
in payment of the Warrant Price in an interest-bearing account of the Company
maintained with it and shall advise the Company by telephone at the end of each
day on which a payment for the exercise of Warrants is received of the amount so
deposited to its account. The Warrant Agent shall promptly confirm such
telephone advice to the Company in writing.

(b) The Warrant Agent shall, from time to time, as promptly as
practicable, advise the Company and the Trustee of (i) the number of Warrants
exercised, the principal amount of Warrant Securities issued upon exercise [and
the principal amount of the debt securities applied upon such purchase], (ii)
the instructions of each holder of the Warrant Certificates evidencing such
Warrants with respect to delivery of the Warrant Securities to which such holder
is entitled upon such exercise, (iii) delivery of Warrant Certificates
evidencing the balance, if any, of the Warrants remaining after such exercise,
and (iv) such other information as the Company or the Trustee shall reasonably
require.

(c) A Warrant Certificate may be exercised only to purchase
Warrant Securities in the denominations [insert currency, currency units or
composite currency and amount] and integral multiples thereof.

(d) As soon as practicable after the exercise of any Warrant, the
Company shall issue, pursuant to the Indenture, in authorized denominations to
or upon the order of the holder of the Warrant Certificates evidencing such
Warrant, the Warrant Securities to which such holder is entitled in fully
registered form, registered in such name or names as may be directed by such
holder. If fewer that all of the Warrants evidenced by a Warrant Certificate are
exercised, the Company shall execute, and an authorized officer of the Warrant
Agent shall manually countersign and deliver, a new Warrant Certificate
evidencing the number of such Warrants remaining unexercised.

Section 10. Redemption of Warrants. [Not applicable.] [The Warrants may
not be redeemed before . On and after that date and prior to the
Expiration Date, the Company may, at its option, redeem the Warrants either as a
whole or from time to time in part, by mailing a notice by first class mail of
such redemption to the registered holders of such Warrants not less than 30 nor
more that 60 days prior to the date fixed for redemption, at a redemption price
equal to [insert appropriate redemption prices or redemption tables].]
[Additional redemption provisions may be added.]]

Section 11. Payment of Taxes. The Company will pay all documentary
stamp taxes attributable to the issuance of Warrant Certificates or the issuance
of Warrant Securities upon the exercise of Warrants; provided, however, that the
Company shall not be required to pay any tax or taxes which may be payable in
respect of any transfer involved in the issue of any Warrant Certificates, or in
respect of the issue of any certificates for Warrant Securities upon exercise of
Warrants, in a name other than that of the registered holder of a Warrant
Certificate surrendered for exercise, and the Company may require the payment by
the party requesting such transfer or issuance of a sum sufficient to cover any
tax or other governmental charge payable in connection therewith.

Section 12. Mutilated or Missing Warrant Certificates. In case any of
the Warrant Certificates shall be mutilated, lost, stolen or destroyed, the
Company may in its discretion issue, and the Warrant Agent shall countersign and
deliver, in exchange and substitution for and upon cancellation of the mutilated
Warrant Certificate,

* Insert as appropriate any additional provisions with respect to payment
of the exercise price by tendering debt securities of the Company.

or in lieu of and substitution of the Warrant Certificate lost, stolen or
destroyed, a new Warrant Certificate of like tenor and representing an
equivalent number of Warrants, but only upon receipt of evidence satisfactory to
the Company and the Warrant Agent of such loss, theft or destruction of such
Warrant Certificate and indemnity or bond, if requested, also satisfactory to
them. Applicants for such substitute Warrant Certificates shall also comply with
such other reasonable regulations and pay such other reasonable charges as the
Company or the Warrant Agent may prescribe.

Section 13. Obtaining of Governmental Approvals [and Securities
Exchange Listings]. The Company from time to time will use its reasonable best
efforts [(a)] to obtain and keep effective any and all permits, consents and
approvals of governmental agencies and authorities and to make securities acts
filings under federal and state laws, which may be or become requisite in
connection with the issuance, sale, transfer and delivery of the Warrant
Certificates, the exercise of the Warrants and the issuance, sale, transfer and
delivery of the Warrant Securities issued upon exercise of the Warrants [and (b)
to have the Warrants listed on [insert name of securities exchange]].



Section 14. Merger, Consolidation or Change of Name of Warrant Agent.
Any corporation into which the Warrant Agent may be merged or converted or with
which it may be consolidated, or any corporation resulting from any merger,
conversion or consolidation to which the Warrant Agent shall be a party, or any
corporation succeeding to the corporate trust business of the Warrant Agent,
shall be the successor to the Warrant Agent hereunder without the execution or
filing of any paper or any further act on the part of any of the parties hereto,
provided that such corporation would be eligible for appointment as a successor
Warrant Agent under the provisions of Section 17. In case at the time such
successor to the Warrant Agent shall succeed under this Agreement, any of the
Warrant Certificates shall have been countersigned but not delivered, any such
successor to the Warrant Agent may adopt the countersignature of the original
Warrant Agent; and in case at that time any of the Warrant Certificates shall
not have been countersigned, any successor to the Warrant Agent may countersign
such Warrant Certificates either in the name of the predecessor Warrant Agent or
in the name of the successor Warrant Agent; and in all such cases such Warrant
Certificates shall have the full force provided in the Warrant Certificates and
in this Agreement.

In case at any time the name of the Warrant Agent shall be changed and
at such time any of the Warrant Certificates shall have been countersigned but
not delivered, the Warrant Agent whose name has changed may adopt the
countersignature under its prior name; and in case at that time any of the
Warrant Certificates shall not have been countersigned, the Warrant Agent may
countersign such Warrant Certificates either in its prior name or in its changed
name; and in all such cases such Warrant Certificates shall have the full force
provided in the Warrant Certificates and in this Agreement.

Section 15. Warrant Agent. The Warrant Agent undertakes the duties and
obligations imposed by this Agreement upon the following terms and conditions,
by all of which the Company and the holders of Warrants, by their acceptance
thereof, shall be bound:

(a) The statements contained herein and in the Warrant
Certificates shall be taken as statements of the Company and the Warrant Agent
assumes no responsibility for the correctness of any of the same. The Warrant
Agent assumes no responsibility with respect to the execution, delivery or
distribution of the Warrant Certificates except as herein otherwise provided.

(b) The Warrant Agent shall not be responsible for any failure of
the Company to comply with any of the covenants contained in this Agreement or
in the Warrant Certificates to be complied with by the Company.

(c) The Warrant Agent may consult at any time with counsel
satisfactory to it (who may be counsel for the Company) and the Warrant Agent
shall incur no liability or responsibility to the Company or to any holder of
any Warrant Certificate in respect to any action taken, suffered or omitted by
it hereunder in good faith and in accordance with the opinion or the advice of
such counsel.

(d) The Warrant Agent shall incur no liability or responsibility
to the Company or to any holder of any Warrant Certificate for any action taken
in reliance on any notice, resolution, waiver, consent, order, certificate,

or other paper, document or instrument believed by it to be genuine and to have
been signed, sent or presented by the proper party or parties.

(e) The Company agrees to pay to the Warrant Agent reasonable
compensation for all services rendered by the Warrant Agent under this
Agreement, to reimburse the Warrant Agent upon demand for all expenses, taxes
and governmental charges and other charges of any kind and nature (including the
reasonable fees, expenses and disbursements of its counsel) incurred by the
Warrant Agent in the execution of its duties under this Agreement, except any
such expenses or charges as may be attributable to its negligence or bad faith.
The Company also agrees to indemnify the Warrant Agent and save it harmless
against any and all losses, liabilities and expenses, including judgments, costs
and counsel fees, for anything done or omitted by the Warrant Agent arising out
of or in connection with this Agreement except as a result of its negligence or
bad faith.

(f) The Warrant Agent shall be under no obligation to institute
any action, suit or legal proceeding or to take any other action likely to
involve expense unless the Company or one or more holders of Warrant
Certificates shall furnish the Warrant Agent with reasonable security and
indemnity for any costs and expenses which may be incurred. All rights of action
under this Agreement or under any of the Warrants may be enforced by the Warrant
Agent without the possession of any of the Warrant Certificates or the
production thereof at any trial or other proceeding relative thereto, and any
such action, suit or proceeding instituted by the Warrant Agent shall be brought
in its name as Warrant Agent, and any recovery of judgment shall be for the
ratable benefit of the holders of the Warrants, as their respective rights or
interests may appear.

(g) The Warrant Agent, and any stockholder, director, officer or



employee thereof, may buy, sell or deal in any of the Warrants or other
securities of the Company or become pecuniarily interested in any transaction in
which the Company may be interested, or contract with or lend money to the
Company or otherwise act as fully and freely as though it were not Warrant Agent
under this Agreement. Nothing herein shall preclude the Warrant Agent from
acting as Trustee under the Indenture or in any other capacity for the Company
or for any other legal entity.

(h) The Warrant Agent shall act hereunder solely as agent for the
Company, and its duties shall be determined solely by the provisions hereof. The
Warrant Agent shall not be liable for anything which it may do or refrain from
doing in connection with this Agreement except for its own negligence or bad
faith.

(1) The Company agrees that it will perform, execute, acknowledge
and deliver or cause to be performed, executed, acknowledged and delivered all
such further and other acts, instruments and assurances as may reasonably be
required by the Warrant Agent for the carrying out or performing of the
provisions of this Agreement.

(3) The Warrant Agent shall not be under any responsibility in
respect of the validity of this Agreement or the execution and delivery hereof
(except the due execution and delivery hereof by the Warrant Agent) or in
respect of the validity or execution of any Warrant Certificate (except as to
the countersignature thereof by the Warrant Agent or as otherwise herein
provided) nor shall the Warrant Agent by any act hereunder be deemed to make any
representation or warranty as to the authorization of the Warrant Securities to
be issued pursuant to this Agreement or any Warrant Certificate or as to whether
the Warrant Securities will when issued be validly issued or as to the Warrant
Price or the number of Warrant Securities issuable upon exercise of any Warrant.

(k) The Warrant Agent is hereby authorized and directed to accept
instructions with respect to the performance of its duties hereunder from the
Chief Executive Officer, the President, any Senior or Executive Vice President,
any Vice President, the Secretary or an Assistant Secretary of the Company, and
to apply to such officers for advice or instructions in connection with its
duties, and shall not be liable for any action taken or suffered to be taken by
it in good faith in accordance with instructions of any such officer or in good
faith reliance upon any statement signed by any one of such officers of the
Company with respect to any fact or matter (unless other evidence in respect
thereof is herein specifically prescribed) which may be deemed to be
conclusively proved and established by such signed statement.

Section 16. Disposition of Proceeds of Exercise of Warrants. The
Warrant Agent shall account promptly to the Company with respect to Warrants
exercised and concurrently pay to the Company all moneys received by the Warrant
Agent on the purchase of Warrant Securities through the exercise of Warrants.

Section 17. Change of Warrant Agent. If the Warrant Agent shall resign
(such resignation to become effective not earlier than 30 days after the giving
of written notice thereof to the Company and the registered holders of Warrant
Certificates) or shall become incapable of acting as Warrant Agent, the Company
shall appoint a successor. If the Company shall fail to make such appointment
within a period of 30 days after it has been so notified in writing by the
Warrant Agent or by the holder of a Warrant Certificate (in the case of
incapacity of the Warrant Agent) then the holder of any Warrant Certificate may
apply to any court of competent jurisdiction for the appointment of a successor
to the Warrant Agent. Pending appointment of a successor to the Warrant Agent,
either by the Company or by such a court, the duties of the Warrant Agent shall
be carried out by the Company. Any successor warrant agent, whether appointed by
the Company or by such a court, shall be a bank or trust company, in good
standing, incorporated under the laws of any State or of the United States of
America, and having an office or agency in the Borough of Manhattan, The City of
New York, State of New York and must have at the time of its appointment as
warrant agent a combined capital and surplus of at least seventy-five million
dollars. After appointment the successor warrant agent shall be vested with the
same powers, rights, duties and responsibilities as if it had been originally
named as Warrant Agent without further act or deed; but the former Warrant Agent
shall deliver and transfer to the successor warrant agent any property at the
time held by it hereunder and execute and deliver, at the expense of the
Company, any further assurance, conveyance, act or deed necessary for the
purpose. Failure to give any notice provided for in this Section, however, or
any defect therein, shall not affect the legality or validity of the removal of
the Warrant Agent or the appointment of a successor warrant agent, as the case
may be.

Section 18. Notice to Company and Warrant Agent. Any notice or demand
authorized by this Agreement to be given or made by the Warrant Agent or by the
holder of any Warrant Certificate to or on the Company shall be sufficiently
given or made if sent by mail, first-class or registered, postage prepaid,
addressed (until another address is filed in writing by the Company with the
Warrant Agent), as follows:

The Coca-Cola Company



P.O. Drawer 1734
Atlanta, Georgia 30301
Attention: Treasurer

In case the Company shall fail to maintain such office or shall fail to
give such notice of any change in the location thereof, presentations may be
made and notices and demands may be served at the principal corporate trust
office of the Warrant Agent.

Any notice pursuant to this Agreement to be given by the Company or by
the holder of any Warrant Certificate to the Warrant Agent shall be sufficiently
given if sent by first-class mail, postage prepaid, addressed (until another
address is filed in writing by the Warrant Agent with the Company) to the
Warrant Agent as follows:

[Name of Warrant Agent
Address of Warrant Agent]

If the Warrant Agent shall receive any notice or demand addressed to
the Company by the holder of a Warrant Certificate pursuant to the provisions of
the Warrant Certificate, the Warrant Agent shall promptly forward such notice or
demand to the Company.

Section 19. Supplements and Amendments. The Company and the Warrant
Agent may from time to time supplement or amend this Agreement without the
approval of any holders of Warrant Certificates in order to cure any ambiguity
or to correct or supplement any provision contained herein which may be
defective or inconsistent with any other provision herein, or to make any other
provisions in regard to matters or questions arising hereunder which the Company
and the Warrant Agent may deem necessary or desirable and which shall not
adversely affect the interest of the holders of Warrant Certificates.

Section 20. Successors. All the covenants and provisions of this
Agreement by or for the benefit of the Company or the Warrant Agent shall bind
and inure to the benefit of their respective successors and assigns hereunder.

Section 21. Termination. This Agreement shall terminate at the close of
business on the fifteenth business day following the Expiration Date.
Notwithstanding the foregoing, this Agreement will terminate on any earlier date
if all Warrants have been exercised or redeemed. The provisions of Section 15
shall survive such termination.

Section 22. GOVERNING LAW. THIS AGREEMENT AND EACH WARRANT CERTIFICATE
ISSUED HEREUNDER SHALL BE DEEMED TO BE A CONTRACT MADE UNDER THE LAWS OF THE
STATE OF NEW YORK AND FOR ALL PURPOSES SHALL BE CONSTRUED IN ACCORDANCE WITH THE
LAWS OF SAID STATE.

Section 23. Benefit of This Agreement. Nothing in this Agreement shall
be construed to give to any person or corporation other than the Company, the
Warrant Agent and the holders of the Warrant Certificates any legal or equitable
right, remedy or claim under this Agreement; but this Agreement shall be for the
sole and exclusive benefit of the Company, the Warrant Agent and the holders of
the Warrant Certificates.

Section 24. Warrant Certificate Holder Not Deemed a Debtholder. No
holder, as such, of any Warrant Certificate shall be entitled to any of the
rights of a holder of the Warrant Securities, including, without limitation, the
right to receive the payment of principal of, premium, if any, or interest, if
any, on the Warrant Securities or to enforce any of the covenants of the Warrant
Securities or the Indenture.

Section 25. Right of Action. All rights of action in respect to this
Agreement are vested in the respective holders of the Warrant Certificates; and
any holder of any Warrant Certificate, without the consent of the Warrant Agent
or of the holder of any other Warrant Certificate, may, in his own behalf and
for his own benefit, enforce, and may institute and maintain any suit, action or
proceeding against the Company suitable to enforce, his right to exercise the
Warrants evidenced by such Warrant Certificate for the purchase of Warrant
Securities in the manner provided in the Warrant Certificate and in this
Agreement.

Section 26. Delivery of Prospectus. The Company will furnish to the
Warrant Agent sufficient copies of a prospectus and any supplement thereto
relating to the Warrant Securities and the Warrant Agent agrees that upon the
exercise of any Warrant Certificate by the holder thereof, the Warrant Agent
will deliver to such holder, prior to or concurrently with the delivery of the
Warrant Securities issued upon such exercise, a copy of such prospectus.

Section 27. Counterparts. This Agreement may be executed in any number
of counterparts and each of such counterparts shall for all purposes be deemed
to be an original, and all such counterparts shall together constitute but one
and the same instrument.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
duly executed, as of the day and year first above written.



THE COCA-COLA COMPANY

By:
Title
[Seal]
Attest:
Title
[NAME OF WARRANT AGENT],
as Warrant Agent
By:
Title
[Seal]
Attest:
Title
EXHIBIT A to Form of Warrant
Agreement for Warrants Sold
Attached to Debt Securities
(FORM OF WARRANT CERTIFICATE) *
[Face of Warrant Certificate]
[Form of Legend if Prior to this Warrant
Debentures with Warrants Certificate cannot be transferred
which are not immediately or exchanged unless attached to a
detachable: [Title of Offered Securities].]
EXERCISABLE ONLY IF COUNTERSIGNED BY THE WARRANT AGENT
AS PROVIDED HEREIN
THE COCA-COLA COMPANY
WARRANTS TO PURCHASE
[Title of Warrant Securities]
VOID AFTER 5 P.M. NEW YORK TIME ON ’ 2047
[No.] Warrants

This certifies that or registered assigns is
the registered owner of the above indicated number of Warrants, each Warrant
entitling such registered holder to purchase, at any time [after 5 P.M. New York
City time on B and] on or before 5 P.M. New York City time on

, , [insert currency, currency units or composite currency and
amount] principal amount of [Title of Warrant Securities] (the "Warrant
Securities") of The Coca-Cola Company (the "Company"), issued and to be issued
under the Indenture (as hereinafter defined), at an exercise price of [insert
currency, currency units or composite currency and amount] per Warrant (the
"Warrant Price"). The holder may exercise the Warrants evidenced hereby by
providing certain information set forth on the back hereof and by paying in
full, in lawful money of [insert currency, currency units or composite currency]
in cash or by bank wire transfer, in each case in immediately available funds,
[or by tendering [insert title and amount of debt securities of the Companyl],
the Warrant Price for each Warrant exercised to the Warrant Agent (as
hereinafter defined) and by surrendering this Warrant Certificate, with the
purchase form on the back hereof duly executed, at the office or agency of
[insert name or Warrant Agent], or its successor as warrant agent (the "Warrant
Agent"), currently at the address specified on the reverse hereof, and upon
compliance with and subject to the conditions set forth herein and in the
Warrant Agreement (as hereinafter defined).

Any whole number of Warrants evidenced by this Warrant Certificate may
be exercised to purchase Warrant Securities in registered form in denominations
of [insert currency, currency units or composite currency and amount] and any
integral multiples thereof. Upon any exercise of fewer than all of the Warrants
evidenced by this Warrant Certificate, there shall be issued to the holder
hereof a new Warrant Certificate evidencing the number of Warrants remaining
unexercised.

This Warrant Certificate is issued under and in accordance with the
Warrant Agreement dated as of , 20 (the "Warrant Agreement")



between the Company and the Warrant Agent and is subject to the terms and
provisions contained in the Warrant Agreement, to all of which terms and
provisions the holder of this

* Complete or modify the provisions of this Form as appropriate to
reflect monetary amounts in foreign denominated currency, currency
units or composite currency or original issue discount provisions.

Warrant Certificate consents by acceptance hereof. Copies of the Warrant
Agreement are on file at the above-mentioned office of the Warrant Agent [and at
].
The Warrant Securities to be issued and delivered upon the exercise of
the Warrants evidenced by this Warrant Certificate will be issued under and in

accordance with an Indenture dated as of , (the "Indenture")
between the Company and , a organized and existing
under the laws of the United States of America, as Trustee (such Trustee and any
successor to such Trustee being hereinafter referred to as the "Trustee"), and

will be subject to the terms and provisions contained in the Indenture. Copies
of the Indenture and the form of the Warrant Securities are on file at the
principal corporate trust office of the Trustee [and at 1.

[If Offered Securities with registered Warrants which are not

immediately detachable -- Prior to , 20 , this Warrant Certificate
may be exchanged or transferred only together with the [Title of Offered
Securities] ("Offered Securities") to which this Warrant Certificate was

initially attached, and only for the purpose of effecting, or in conjunction
with, an exchange or transfer of such Offered Securities. After such date, this
[If Offered Securities with registered Warrants which are immediately detachable
- —-- Transfer of this] Warrant Certificate may be registered when this Warrant
Certificate is surrendered at the office or agency of the Warrant Agent [or

] by the registered owner or his assigns, in person or
by an attorney duly authorized in writing, in the manner and subject to the
limitations provided in the Warrant Agreement.]

[If Offered Securities with Warrants which are not immediately
detachable -- Except as provided in the immediately preceding paragraph, after]
[If Offered Securities with Warrants which are immediately detachable -- After]
countersignature by the Warrant Agent and prior to the expiration of this
Warrant Certificate, this Warrant Certificate may be exchanged at the office or
agency of the Warrant Agent for Warrant Certificates representing the same
aggregate number of Warrants.

This Warrant Certificate shall not entitle the holder hereof to any of
the rights of a holder of the Warrant Securities, including, without limitation,
the right to receive payments of principal of, premium, if any, or interest, if
any, on the Warrant Securities or to enforce any of the covenants of the Warrant
Securities or Indenture.

This Warrant Certificate shall not be valid or obligatory for any
purpose until countersigned by the Warrant Agent.

Dated as of , 20
THE COCA-COLA COMPANY
By:
Title
[SEAL]
Attest:
Countersigned:
As Warrant Agent
By:

Authorized Signature



[Reverse of Warrant Certificate]
Instructions for Exercise of Warrant

To exercise the Warrants evidenced hereby, the holder must pay in lawful
money of [insert currency, currency units or composite currency] in cash or by
bank wire transfer, in each case in immediately available funds [or by tendering
of [insert title of debt security of Company]] the Warrant Price in full for
Warrants exercised to [insert name of Warrant Agent] Corporate Trust Department,
[insert address of Warrant Agent], Attn. [or

], which payment must specify the name of the holder and
the number of Warrants exercised by such holder. In addition, the holder must
complete the information required below and present this Warrant Certificate in
person or by mail (registered mail is recommended) to the Warrant Agent at the
addresses set forth below. This Warrant Certificate, completed and duly
executed, must be received by the Warrant Agent within five business days of the
payment.

To Be Executed Upon Exercise of Warrant

The undersigned hereby irrevocably elects to exercise
Warrants, evidenced by this Warrant Certificate, to purchase [insert currency,
currency units or composite currency and amount] principal amount of the [Title
of Warrant Securities] (the "Warrant Securities") of The Coca-Cola Company and
represents that he has tendered payment for such Warrant Securities in lawful
money of [insert currency, currency units or composite currency] in cash or by
bank wire transfer, in each case in immediately available funds [or by tendering
of [insert title of debt security of Company]] to the order of The Coca-Cola
Company, c/o [insert currency, currency units or composite currency and amount]
in accordance with the terms hereof. The undersigned requests that said
principal amount of Warrant Securities be in fully registered form in the
authorized denominations, registered in such names and delivered all as
specified in accordance with the instructions set forth below.

If the number of Warrants exercised is less than all of the Warrants
evidenced hereby, the undersigned requests that a new Warrant Certificate
representing the remaining Warrants evidenced hereby be issued and delivered to
the undersigned unless otherwise specified in the instructions below.

Dated:

(Insert Taxpayer

Identification Number Name
["TIN"], Social Security = —————--oo——om—— oo
or Other Identifying Number (Please Print)
of Holder)
Address
Signature

The Warrants evidenced hereby may be exercised at the following

address:

By hand at

By mail at

[Instructions as to form and delivery of Warrant Securities and, if
applicable, Warrant Certificates evidencing unexercised Warrants -- complete as
appropriate.]

Assignment



(Form of Assignment To Be Executed if Holder Desires
To Transfer Warrants Evidenced Hereby)

FOR VALUE RECEIVED hereby sells, assigns and
transfers unto

Please insert taxpayer identification
number ("TIN"), social security or
other identifying number

(Please print name and address
including zip code) 0 —ooooooo oo

the Warrants represented by the within Warrant Certificate and does hereby
irrevocably constitute and appoint Attorney, to
transfer said Warrant Certificate on the books of the Warrant Agent with full
power of substitution in the premises.

Dated:

Signature
(Signature must conform in all respects to
name of holder as specified on the face of
this Warrant Certificate and must bear a
signature guarantee by a bank, trust company
or member broker of the New York, Midwest or
Pacific Stock Exchange.)

Signature Guaranteed:



EXHIBIT 4.5

Form of Warrant Agreement
for Warrants Sold Alone

THE COCA-COLA COMPANY

AND

[NAME OF WARRANT AGENT],
AS WARRANT AGENT

WARRANT AGREEMENT

DATED AS OF ,
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Form of Warrant Agreement for Warrants Sold Alone*

WARRANT AGREEMENT dated as of ;, 20 between THE COCA-COLA
COMPANY, a Delaware corporation (the "Company", which term includes any
successor corporation under the Indenture hereinafter referred to) and [NAME OF
WARRANT AGENT], a banking corporation, as Warrant Agent (the "Warrant
Agent") .

WHEREAS, the Company has entered into an Indenture dated as of

, (the "Indenture") with [NAME OF TRUSTEE], as Trustee (the
"Trustee"), providing for the issue from time to time of debt securities not
limited in aggregate principal amount to be issued in one or more series; and

WHEREAS, the Company proposes to sell warrants (the "Warrants") to be
evidenced by warrant certificates issued pursuant to this Agreement (the
"Warrant Certificates") representing the right to purchase [TITLE OF SECURITIES
PURCHASABLE THROUGH EXERCISE OF WARRANTS] (the "Warrant Securities" or
individually a "Warrant Security") to be issued under the Indenture, as
supplemented by a supplement thereto or in a board resolution or officers'
certificate referred to therein; and

WHEREAS, the Company desires the Warrant Agent to act on behalf of the
Company in connection with the issuance, exchange, transfer, exercise and
replacement of the Warrant Certificates, and in this Agreement wishes to set
forth, among other things, the form and provisions of the Warrant Certificates
and the terms and conditions on which they may be issued, exchanged,
transferred, exercised and replaced;

NOW, THEREFORE, in consideration of the premises and of the mutual
agreements herein set forth, the parties hereto hereby agree as follows:

Section 1. Appointment of Warrant Agent. The Company hereby appoints
the Warrant Agent to act as agent for the Company in accordance with the
instructions set forth hereinafter in this Agreement, and the Warrant Agent
hereby accepts such appointment.

Section 2. Form of Warrant Certificates. The Warrant Certificates to be
delivered pursuant to this Agreement shall be in registered form and shall be
substantially in the form set forth in Exhibit A attached hereto, shall be dated
[INSERT DATE] and may have such letters, numbers or other marks of
identification or designation and such legends or endorsements printed,
lithographed or engraved thereon, and may have such changes therein, as the
officers of the Company executing the same may approve (execution thereof to be
conclusive evidence of such approval) and as are not inconsistent with the
provisions of this Agreement, or as may be required to comply with any law or
with any rule or regulation made pursuant thereto or with any rule or regulation
of any securities exchange on which the Warrants may be listed, or to conform to
usage.

Section 3. Issuance of Warrant Certificates. (a) Each Warrant
Certificate shall evidence one or more Warrants. Each Warrant evidenced thereby
shall represent the right, subject to the provisions contained herein and
therein, to purchase a Warrant Security in the principal amount of [INSERT
PRINCIPAL AMOUNT OF WARRANT SECURITIES TO BE PURCHASED UPON EXERCISE OF EACH
WARRANT] .

(b) Prior to the preparation of definitive Warrant Certificates,
the Company may execute, and the Warrant Agent shall countersign and deliver,
temporary Warrant Certificates (printed, lithographed, typewritten or otherwise
reproduced in a manner reasonably satisfactory to the Company). Temporary
Warrant Certificates shall be issuable substantially in the form of the
definitive Warrant Certificates, but with such omissions, insertions and
variations as may be appropriate for temporary Warrant Certificates, all as may
be determined in good faith by the

* Complete or modify the provisions of this Form as appropriate to



reflect the terms of the Warrants and the Offered Securities. Monetary
amounts may be in U.S. dollars or in foreign denominated currency,
currency units or composite currency.

Company. Temporary Warrant Certificates may contain such references to any
provision of this Agreement as may be appropriate. Each temporary Warrant
Certificate shall be executed by the Company and shall be countersigned by the
Warrant Agent upon the same conditions and in substantially the same manner, and
with like effect, as the definitive Warrant Certificates. Within a reasonable
period, the Company shall, in accordance with this Agreement, execute and
furnish definitive Warrant Certificates, and thereupon temporary Warrant
Certificates may be surrendered in exchange therefor without charge pursuant to
Section 6, and the Warrant Agent shall countersign and deliver in exchange for
such temporary Warrant Certificates a like aggregate principal amount of
definitive Warrant Certificates of authorized denominations. Until so exchanged,
the temporary Warrant Certificates shall be entitled to the same benefits under
this Agreement as definitive Warrant Certificates.

Section 4. Execution of Warrant Certificates and Countersignature.
Warrant Certificates shall be signed on behalf of the Company by its Chief
Executive Officer, its President, one of its Senior or Executive Vice Presidents
or one of its Vice Presidents and by its Secretary or an Assistant Secretary
under its corporate seal. Each such signature upon the Warrant Certificates may
be in the form of a facsimile signature of the present or any future Chief
Executive Officer, President, Senior or Executive Vice President, Vice
President, Secretary or Assistant Secretary, and may be imprinted or otherwise
reproduced on the Warrant Certificates and for that purpose the Company may
adopt and use the facsimile signature of any person who shall have been Chief
Executive Officer, President, a Senior or Executive Vice President, a Vice
President, Secretary or an Assistant Secretary, notwithstanding the fact that at
the time the Warrant Certificates shall be countersigned and delivered or
disposed of such person shall have ceased to hold such office. The seal of the
Company may be in the form of a facsimile thereof and may be impressed, affixed,
imprinted or otherwise reproduced on the Warrant Certificates.

In case any officer of the Company who shall have signed any of the
Warrant Certificates shall cease to be such officer before the Warrant
Certificates so signed shall have been countersigned by the Warrant Agent, or
disposed of by the Company, such Warrant Certificates nevertheless may be
countersigned and delivered or disposed of as though such person had not ceased
to be such officer of the Company; and any Warrant Certificate may be signed on
behalf of the Company by any person who, at the actual date of the execution of
such Warrant Certificate, shall be a proper officer of the Company to sign such
Warrant Certificate, although at the date of the execution of this Warrant
Agreement any such person was not such officer.

In connection with the initial issuance of the Warrants, upon receipt
of Warrant Certificates executed by the Company and a written order of Warrant
Certificates executed by the Company and a written order of the Company executed
by its Chief Executive Officer, its President, one of its Senior or Executive
Vice Presidents or one of its Vice Presidents and by its Secretary or an
Assistant Secretary, the Warrant Agent will manually countersign and deliver
Warrant Certificates in accordance with the instructions contained in such
order. Subsequent to such initial issuance of the Warrant Certificates, the
Warrant Agent shall countersign a Warrant Certificate only if the Warrant
Certificate is issued in exchange or substitution for, or in connection with the
registration of transfer or exercise of, one or more previously countersigned
Warrant Certificates, as hereinafter provided.

Warrant Certificates shall be manually countersigned by the Warrant
Agent and shall not be valid for any purpose unless so countersigned. Warrant
Certificates shall be dated the date of countersignature by the Warrant Agent.

The term "holder" or "holder of a Warrant Certificate" as used herein
shall mean any person in whose name at the time any Warrant Certificate shall be
registered upon the books to be maintained by the Warrant Agent for that
purpose.

Section 5. Treatment of Holders of Warrant Certificates. Every holder
of a Warrant Certificate by accepting the same, consents and agrees with the
Company, the Warrant Agent and with every subsequent holder of such Warrant
Certificate that until the transfer of the Warrant Certificate is registered on
the books of the Warrant Agent, the Company and Warrant Agent may deem and treat
the registered holder of a Warrant Certificate as the absolute owner thereof
(notwithstanding any notation of ownership or other writing thereon made by
anyone) for any purpose and as the person entitled to exercise the rights
represented by the Warrants evidenced thereby and neither the Company nor the
Warrant Agent shall be affected by, any notice to the contrary.

Section 6. Transfers and Exchanges. (a) The Warrant Agent shall
maintain an office for the purpose of exchanging, transferring or exercising the
Warrants in the Borough of Manhattan, The City of New York, State of New York,
(the "Warrant Agent Office"). The Warrant Agent shall from time to time register
the transfer of any outstanding Warrant Certificates upon the records to be



maintained by it for that purpose upon surrender thereof to the Warrant Agent at
the Warrant Agent Office, accompanied (if so required by it) by a written
instrument or instruments of transfer in form satisfactory to the Warrant Agent,
duly executed by the holder or holders thereof or by the duly appointed legal
representative thereof or by a duly authorized attorney. Upon any such
registration of transfer, a new Warrant Certificate or new Warrant Certificates
of like tenor and representing in the aggregate a like number of Warrants shall
be issued to the transferee and the surrendered Warrant Certificate shall be
cancelled by the Warrant Agent. The Warrant Agent shall deliver to the Company
from time to time or otherwise dispose of such cancelled Warrant Certificates in
a manner satisfactory to the Company.

(b) Warrant Certificates may be exchanged at the option of the
holders thereof, when surrendered to the Warrant Agent at the Warrant Agent
Office as provided for in this Section 6 for a new Warrant Certificate or new
Warrant Certificates of like tenor and representing in the aggregate a like
number of Warrants. Warrant Certificates surrendered for exchange shall be
cancelled by the Warrant Agent. The Warrant Agent shall deliver to the Company
from time to time or otherwise dispose of such cancelled Warrant Certificates in
a manner satisfactory to the Company.

(C) [THE WARRANT AGENT SHALL NOT BE REQUIRED TO EFFECT ANY
EXCHANGE [OR REGISTRATION OF TRANSFER] OR EXERCISE WHICH WILL RESULT IN THE
ISSUANCE OF A WARRANT CERTIFICATE EVIDENCING A FRACTION OF A WARRANT OR A NUMBER
OF FULL WARRANTS AND A FRACTION OF A WARRANT.] [INSERT ANY ADDITIONAL PROVISION
FOR TREATMENT OF FRACTIONAL WARRANTS AND CASH PAYMENT WITH RESPECT THEREOF.]
[INSERT ANY ADDITIONAL PROVISION FOR TREATMENT OF FRACTIONAL WARRANTS AND CASH
PAYMENT WITH RESPECT THEREOF.] All Warrant Certificates issued upon any
exchange, exercise [OR REGISTRATION OF TRANSFER] of Warrant Certificates shall
be the valid obligations of the Company, evidencing the same obligations, and
entitled to the same benefits under this Agreement, as the Warrant Certificates
surrendered for such exchange, exercise [OR REGISTRATION OF TRANSFER].

Section 7. Warrant Price. The exercise price of each Warrant is [INSERT
EXERCISE PRICE]. Such purchase price of the Warrant Securities upon exercise of
the Warrants is referred to in this Agreement as the "Warrant Price" and is
payable in full and in the manner provided in Section 9 at the time of exercise.

Section 8. Duration of Warrants. Warrant Certificates may be exercised
in whole at any time, and in part from time to time [AFTER 5 P.M. NEW YORK CITY
TIME ON , 20 AND] on or before 5 P.M. New York City time on

; 20___ (the "Expiration Date"). Exercise of Warrant Certificates shall
occur only during normal business hours of the Warrant Agent Office. Each
Warrant Certificate not exercised at or before the Expiration Date shall become
void, and all rights of the holder thereunder and under this Agreement shall
cease.

Section 9. Exercise of Warrants. (a) During the period specified in
Section 8, any whole number of Warrants may be exercised by providing to the
Warrant Agent at the Warrant Agent Office specified in Section 6 the Warrant
Certificate with the form of election to purchase Warrant Securities set forth
on the reverse side of the Warrant Certificate properly completed and duly
executed and by paying to the Warrant Agent at such Warrant Agent Office [OR AT

] the Warrant Price for each Warrant exercised in lawful money of

[INSERT CURRENCY, CURRENCY UNITS OR COMPOSITE CURRENCY], in cash or by bank wire
transfer, in each case in immediately available funds [OR BY TENDERING [INSERT
TITLE AND AMOUNT OF DEBT SECURITIES OF THE COMPANY]].* [THE DATE ON WHICH
PAYMENT IN FULL OF THE WARRANT PRICE AND CERTAIN INFORMATION SET FORTH ON THE
REVERSE OF THE WARRANT CERTIFICATES ARE RECEIVED BY THE WARRANT AGENT SHALL BE
DEEMED TO BE THE DATE ON WHICH THE WARRANT IS EXERCISED.] [ADD ANY ALTERNATIVE
EXERCISE PROVISIONS.] The Warrant Agent shall deposit all funds received by it
in payment of the Warrant Price in an interest-bearing account of the Company
maintained with it and shall advise the

* Insert as appropriate any additional provisions with respect to payment
of the exercise price by tendering debt securities of the Company.

Company by telephone at the end of each day on which a payment for the exercise
of Warrants is received of the amount so deposited to its account. The Warrant
Agent shall promptly confirm such telephone advice to the Company in writing.

(b) The Warrant Agent shall, from time to time, as promptly as
practicable, advise the Company and the Trustee of (i) the number of Warrants
exercised, the principal amount of Warrant Securities issued upon exercise [AND
THE PRINCIPAL AMOUNT OF THE DEBT SECURITIES APPLIED UPON SUCH PURCHASE], (ii)
the instructions of each holder of the Warrant Certificates evidencing such
Warrants with respect to delivery of the Warrant Securities to which such holder
is entitled upon such exercise, (iii) delivery of Warrant Certificates
evidencing the balance, if any, of the Warrants remaining after such exercise,
and (iv) such other information as the Company or the Trustee shall reasonably



require.

(c) A Warrant Certificate may be exercised only to purchase
Warrant Securities in the denominations [INSERT CURRENCY, CURRENCY UNITS OR
COMPOSITE CURRENCY AND AMOUNT] and integral multiples thereof.

(d) As soon as practicable after the exercise of any Warrant, the
Company shall issue, pursuant to the Indenture, in authorized denominations to
or upon the order of the holder of the Warrant Certificates evidencing such
Warrant, the Warrant Securities to which such holder is entitled in fully
registered form, registered in such name or names as may be directed by such
holder. If fewer that all of the Warrants evidenced by a Warrant Certificate are
exercised, the Company shall execute, and an authorized officer of the Warrant
Agent shall manually countersign and deliver, a new Warrant Certificate
evidencing the number of such Warrants remaining unexercised.

Section 10. Redemption of Warrants. [NOT APPLICABLE.] [THE WARRANTS MAY
NOT BE REDEEMED BEFORE . ON AND AFTER THAT DATE AND PRIOR TO THE
EXPIRATION DATE, THE COMPANY MAY, AT ITS OPTION, REDEEM THE WARRANTS EITHER AS A
WHOLE OR FROM TIME TO TIME IN PART, BY MAILING A NOTICE BY FIRST CLASS MAIL OF
SUCH REDEMPTION TO THE REGISTERED HOLDERS OF SUCH WARRANTS NOT LESS THAN 30 NOR
MORE THAN 60 DAYS PRIOR TO THE DATE FIXED FOR REDEMPTION, AT A REDEMPTION PRICE
EQUAL TO [INSERT APPROPRIATE REDEMPTION PRICES OR REDEMPTION TABLES].]
[ADDITIONAL REDEMPTION PROVISIONS MAY BE ADDED.]]

Section 11. Payment of Taxes. The Company will pay all documentary
stamp taxes attributable to the issuance of Warrant Certificates or the issuance
of Warrant Securities upon the exercise of Warrants; provided, however, that the
Company shall not be required to pay any tax or taxes which may be payable in
respect of any transfer involved in the issue of any Warrant Certificates, or in
respect of the issue of any certificates for Warrant Securities upon exercise of
Warrants, in a name other than that of the registered holder of a Warrant
Certificate surrendered for exercise, and the Company may require the payment by
the party requesting such transfer or issuance of a sum sufficient to cover any
tax or other governmental charge payable in connection therewith.

Section 12. Mutilated or Missing Warrant Certificates. In case any of
the Warrant Certificates shall be mutilated, lost, stolen or destroyed, the
Company may in its discretion issue, and that Warrant Agent shall countersign
and deliver, in exchange and substitution for and upon cancellation of the
mutilated Warrant Certificate, or in lieu of and substitution of the Warrant
Certificate lost, stolen or destroyed, a new Warrant Certificate of like tenor
and representing an equivalent number of Warrants, but only upon receipt of
evidence satisfactory to the Company and the Warrant Agent of such loss, theft
or destruction of such Warrant Certificate and indemnity or bond, if requested,
also satisfactory to them. Applicants for such substitute Warrant Certificates
shall also comply with such other reasonable regulations and pay such other
reasonable charges as the Company or the Warrant Agent may prescribe.

Section 13. Obtaining of Governmental Approvals [AND SECURITIES
EXCHANGE LISTINGS]. The Company from time to time will use its reasonable best
efforts [(A)] to obtain and keep effective any and all permits, consents and
approvals of governmental agencies and authorities and to make securities acts
filings under federal and state laws, which may be or become requisite in
connection with the issuance, sale, transfer and deliver of the Warrant
Certificates, the exercise of the Warrants and the issuance, sale, transfer and
delivery of the Warrant Securities issued upon exercise of the Warrants [AND (B)
TO HAVE THE WARRANTS LISTED ON [INSERT NAME OF SECURITIES EXCHANGE]].

Section 14. Merger, Consolidation or Change of Name of Warrant Agent.
Any corporation into which the Warrant Agent may be merged or converted or with
which it may be consolidated, or any corporation resulting from any merger,
conversion or consolidated to which the Warrant Agent shall be a party, or any
corporation succeeding to the corporate trust business of the Warrant Agent,
shall be the successor to the Warrant Agent hereunder without the execution or
filing of any paper or any further act on the part of any of the parties hereto,
provided that such corporation would be eligible for appointment as a successor
Warrant Agent under the provisions of Section 17. In case at the time such
successor to the Warrant Agent shall succeed under this Agreement, any of the
Warrant Certificates shall have been countersigned but not delivered, any such
successor to the Warrant Certificates shall have been countersigned but not
delivered, any such successor to the Warrant Agent may adopt the
countersignature of the original Warrant Agent; and in case at that time any of
the Warrant Certificates shall not have been countersigned, any successor to the
Warrant Agent may countersign such Warrant Certificates either in the name of
the predecessor Warrant Agent or in the name of the successor Warrant Agent; and
in all such cases such Warrant Certificates shall have the full force provided
in the Warrant Certificates and in this Agreement.

In case at any time the name of the Warrant Agent shall be changed and
at such time any of the Warrant Certificates shall have been countersigned but
not delivered, the Warrant Agent whose name has changed may adopt the
countersignature under its prior name; and in case at that time any of the
Warrant Certificates shall not have been countersigned, the Warrant Agent may
countersign such Warrant Certificates either in its prior name or in its changed



name; and in all such cases such Warrant Certificates shall have the full force
provided in the Warrant Certificates and in this Agreement.

Section 15. Warrant Agent. The Warrant Agent undertakes the duties and
obligations imposed by this Agreement upon the following terms and conditions,
by all of which the Company and the holders of Warrants, by their acceptance
thereof, shall be bound:

(a) The statements contained herein and in the Warrant
Certificates shall be taken as statements of the Company and the Warrant Agent
assumes no responsibility for the correctness of any of the same. The Warrant
Agent assumes no responsibility for the correctness of any of the same. The
Warrant Agent assumes no responsibility with respect tot he execution, delivery
or distribution of the Warrant Certificates except as herein otherwise provided.

(b) The Warrant Agent shall not be responsible for any failure of
the Company to comply with any of the covenants contained in this Agreement or
in the Warrant Certificates to be complied with by the Company.

(c) The Warrant Agent may consult at any time with counsel
satisfactory to it (who may be counsel for the Company) and the Warrant Agent
shall incur no liability or responsibility to the Company or to any holder of
any Warrant Certificate in respect to any action taken, suffered or omitted by
it hereunder in good faith and in accordance with the opinion or the advice of
such counsel.

(d) The Warrant Agent shall incur no liability or responsibility
to the Company or to any holder of any Warrant Certificate for any action taken
in reliance on any notice, resolution, waiver, consent, order, certificate, or
other paper, document or instrument believed by it to be genuine and to have
been signed, sent or presented by the proper party or parties.

(e) The Company agrees to pay to the Warrant Agent reasonable
compensation for all services rendered by the Warrant Agent under this
Agreement, to reimburse the Warrant Agent upon demand for all expenses, taxes
and governmental charges and other charges of any kind and nature (including the
reasonable fees, expenses and disbursements of its counsel) incurred by the
Warrant Agent in the execution of its duties under this Agreement, except any
such expenses or charges as may be attributable to its negligence or bad faith.
The Company also agrees to indemnify the Warrant Agent and save it harmless
against any and all losses, liabilities and expenses, including judgments, costs
and counsel fees, for anything done or omitted by the Warrant Agent arising out
of or in connection with this Agreement except as a result of its negligence or
bad faith.

(f) The Warrant Agent shall be under no obligation to institute
any action, suit or legal proceeding or to take any other action likely to
involve expense unless the Company or one or more holders of Warrant
Certificates shall furnish the Warrant Agent with reasonable security and
indemnity for any costs and expenses which may be incurred. All rights of action
under this Agreement or under any of the Warrants may be enforced by the Warrant
Agent without the possession of any of the Warrant Certificates or the
production thereof at any trial or other proceeding relative thereto, and any
such action, suit or proceeding instituted by the Warrant Agent shall be brought
in its name as Warrant Agent, and any recovery of judgment shall be for the
ratable benefit of the holders of the Warrants, as their respective rights or
interests may appear.

(g) The Warrant Agent, and any stockholder, director, officer or
employee thereof, may buy, sell or deal in any of the Warrants or other
securities of the Company or become pecuniarily interested in any transaction in
which the Company may be interested, or contract with or lend money to the
Company or otherwise act as fully and freely as though it were not Warrant Agent
under this Agreement. Nothing herein shall preclude the Warrant Agent from
acting as Trustee under the Indenture or in any other capacity for the Company
or for any other legal entity.

(h) The Warrant Agent shall act hereunder solely as agent for the
Company, and its duties shall be determined solely by the provisions hereof. The
Warrant Agent shall not be liable for anything which it may do or refrain from
doing in connection with this Agreement except for its own negligence or bad
faith.

(1) The Company agrees that it will perform, execute, acknowledge
and deliver or cause to be performed, executed, acknowledged and delivered all
such further and other acts, instruments and assurances as may reasonably be
required by the Warrant Agent for the carrying out or performing of the
provisions of this Agreement.

(3) The Warrant Agent shall not be under any responsibility in
respect of the validity of this Agreement or the execution and delivery hereof
(except the due execution and delivery hereof by the Warrant Agent) or in
respect of the validity or execution of any Warrant Certificate (except as to
the countersignature thereof by the Warrant Agent or as otherwise herein
provided) nor shall the Warrant Agent by any act hereunder be deemed to make any



representation or warranty as to the authorization of the Warrant Securities to
be issued pursuant to this Agreement or any Warrant Certificate or as to whether
the Warrant Securities will when issued be validly issued or as to the Warrant
Price or the number of Warrant Securities issuable upon exercise of any Warrant.

(k) The Warrant Agent is hereby authorized and directed to accept
instructions with respect to the performance of its duties hereunder from the
Chief Executive Officer, the President or any Senior or Executive Vice
President, any Vide President, the Secretary or an Assistant Secretary of the
Company, and to apply to such officers for advice or instructions in connection
with the duties, and shall not be liable for any action taken or suffered to be
taken by it in good faith in accordance with instructions any such officer or in
good faith reliance upon any statement signed by any one of such officers of the
Company with respect to any fact or matter (unless other evidence in respect
thereof is herein specifically prescribed) which may be deemed to be
conclusively proved and established by such signed statement.

Section 16. Disposition of Proceeds of Exercise of Warrants. The
Warrant Agent shall account promptly to the Company with respect to Warrants
exercised and concurrently pay to the Company all moneys received by the Warrant
Agent on the purchase of Warrant Securities through the exercise of Warrants.

Section 17. Change of Warrant Agent. If the Warrant Agent shall resign
(such resignation to become effective not earlier than 30 days after the giving
of written notice thereof to the Company and the registered holders of Warrant
Certificates or shall become incapable of acting as Warrant Agent, the Company
shall appoint a successor. If the Company shall fail to make such appointment
within a period of 30 days after it has been so notified in writing by the
Warrant Agent or by the holder of a Warrant Certificate (in the case of
incapacity of the Warrant Agent) then the holder of any Warrant Certificate may
apply to any court of competent jurisdiction for the appointment of a successor
to the Warrant Agent. Pending appointment of a successor to the Warrant Agent,
either by the Company or by such a court, the duties of the Warrant Agent shall
be carried out by the Company. Any successor warrant agent, whether appointed by
the Company or by such a court, shall be a bank or trust company, in good
standing, incorporated under the laws of any State or of the United States of
America, and having an office or

agency in the Borough of Manhattan, The City of New York, State of New York and
must have at the time of its appointment as warrant agent a combined capital and
surplus of at least seventy-five million dollars. After appointment the
successor warrant agent shall be vested with the same powers, rights, duties and
responsibilities as if it had been originally named as Warrant Agent without
further act or deed; but the former Warrant Agent shall deliver and transfer to
the successor warrant agent any property at the time held by it hereunder and
execute and deliver, at the expense of the Company, any further assurance,
conveyance, act or deed necessary for the purpose. Failure to give any notice
provided for in this Section, however, or any defect therein, shall not affect
the legality or validity of the removal of the Warrant Agent or the appointment
of a successor warrant agent, as the case may be.

Section 18. Notice to Company and Warrant Agent. Any notice or demand
authorized by this Agreement to be given or made by the Warrant Agent or by the
holder of any Warrant Certificate to or on the Company shall be sufficiently
given or made if sent by mail, first-class or registered, postage prepaid,
addressed (until another address is filed in writing by the Company with the
Warrant Agent), as follows:

The Coca-Cola Company
P.O. Drawer 1734
Atlanta, Georgia 30301
Attention: Treasurer

In the case the Company shall fail to maintain such office or shall
fail to give such notice of any change in the location thereof, presentations
may be made and notices and demands may be served at the principal corporate
trust office of the Warrant Agent.

Any notice pursuant to this Agreement to be given by the Company or by
the holder of any Warrant Certificate to the Warrant Agent shall be sufficiently
given if sent by first-class mail, postage prepaid, addressed (until another
address is filed in writing by the Warrant Agent with the Company) to the
Warrant Agent as follows:

[NAME OF WARRANT AGENT
ADDRESS OF WARRANT AGENT]

If the Warrant Agent shall receive any notice or demand addressed to
the Company by the holder of a Warrant Certificate pursuant to the provisions of
the Warrant Certificate, the Warrant Agent shall promptly forward such notice or
demand to the Company.

Section 19. Supplements and Amendments. The Company and the Warrant
Agent may from time to time supplement or amend this Agreement without the



approval of any holders of Warrant Certificates in order to cure any ambiguity
or to correct or supplement any provision contained herein which may be
defective or inconsistent with any other provision herein, or to make any other
provisions in regard to matters or questions arising hereunder which the Company
and the Warrant Agent may deem necessary or desirable and which shall not
adversely affect the interest of the holders of Warrant Certificates.

Section 20. Successors. All the covenants and provisions of this
Agreement by or for the benefit of the Company or the Warrant Agent shall bind
and inure to the benefit of their respective successors and assigns hereunder.

Section 21. Termination. This Agreement shall terminate at the close of
business on the fifteenth business day following the Expiration Date.
Notwithstanding the foregoing, this Agreement will terminate on any earlier date
if all Warrants have been exercised or redeemed. The provisions of Section 15
shall survive such termination.

Section 22. GOVERNING LAW. THIS AGREEMENT AND EACH WARRANT CERTIFICATE
ISSUED HEREUNDER SHALL BE DEEMED TO BE A CONTRACT MADE UNDER THE LAWS OF THE
STATE OF NEW YORK AND FOR ALL PURPOSES SHALL BE CONSTRUED IN ACCORDANCE WITH THE
LAWS OF SAID STATE.

Section 23. Benefit of This Agreement. Nothing in this Agreement shall
be construed to give to any person or corporation other than the Company, the
Warrant Agent and the holders of the Warrant Certificates any legal or equitable
right, remedy or claim under this Agreement; but this Agreement shall be for the
sole and exclusive benefit of the Company, the Warrant Agent and the holders of
the Warrant Certificates.

Section 24. Warrant Certificate Holder Not Deemed a Debtholder. No
holder, as such, of any Warrant Certificate shall be entitled to any of the
rights of a holder of the Warrant Securities, including, without limitation, the
right to receive the payment of principal of, premium, if any, or interest, if
any, on the Warrant Securities or to enforce any of the covenants or the Warrant
Securities or the Indenture.

Section 25. Right of Action. All rights of action in respect to this
Agreement are vested in the respective holders of the Warrant Certificates; and
any holder of any Warrant Certificate, without the consent of the Warrant Agent
or of the holder of any other Warrant Certificate, may, in his own behalf and
for his own benefit, enforce, and may institute and maintain any suit, action or
proceeding against the Company suitable to enforce, his right to exercise the
Warrants evidenced by such Warrant Certificate for the purchase of Warrant
Securities in the manner provided in the Warrant Certificate and in this
Agreement.

Section 26. Delivery of Prospectus. The Company will furnish to the
Warrant Agent sufficient copies of a prospectus and any supplement thereto
relating to the Warrant Securities and the Warrant Agent agrees that upon the
exercise of any Warrant Certificate by the holder thereof, the Warrant Agent
will deliver to such holder, prior to or concurrently with the delivery of the
Warrant Securities issued upon such exercise, a copy of such prospectus.

Section 27. Counterparts. This Agreement may be executed in any number
of counterparts and each of such counterparts shall for all purposes be deemed
to be an original, and all such counterparts shall together constitute but one
and the same instrument.

IN WITNESS WHEREOF, the parties hereto have caused this agreement to be
duly executed, as of the day and year first above written.

THE COCA-COLA COMPANY

By:
Title
[SEAL]
Attest:
Title
[NAME OF WARRANT AGENT],
as Warrant Agent
By:
Title
[SEAL]
Attest:



EXHIBIT A to Form of
Warrant Agreement for
Warrants Sold Alone

[FORM OF WARRANT CERTIFICATE]*
[FACE OF WARRANT CERTIFICATE]

EXERCISABLE ONLY IF COUNTERSIGNED BY THE
WARRANT AGENT AS PROVIDED HEREIN

THE COCA-COLA COMPANY
WARRANTS TO PURCHASE

[Title of Warrant Securities]

VOID AFTER 5:00 P.M. NEW YORK TIME ON , 20

[No.] Warrants

This certifies that or registered assigns is the
registered owner of the above indicated number of Warrants, each Warrant
entitling such registered holder to purchase, at any time [AFTER 5:00 P.M. NEW

YORK CITY TIME ON , AND] on or before 5:00 P.M. New York
City time on ’ , [INSERT CURRENCY, CURRENCY UNITS OR
COMPOSITE CURRENCY AND AMOUNT] principal amount of [TITLE OF WARRANT SECURITIES]
(the "Warrant Securities") of The Coca-Cola Company (the "Company"), issued and

to be issued under the Indenture (as hereinafter defined), at an exercise price
of [INSERT CURRENCY, CURRENCY UNITS OR COMPOSITE CURRENCY] per Warrant (the
"Warrant Price"). The holder may exercise the Warrants evidenced hereby
providing certain information set forth on back hereof and by paying in full, in
lawful money of [INSERT CURRENCY, CURRENCY UNITS OR COMPOSITE CURRENCY] in cash
or by bank wire transfer, in each case in immediately available funds, [OR BY
TENDERING [INSERT TITLE AND AMOUNT OF DEBT SECURITIES OF THE COMPANY]], the
Warrant Price for each Warrant exercised to the Warrant Agent (as hereinafter
defined) and by surrendering this Warrant Certificate, with the purchase form on
the back hereof duly executed at the office or agency of [INSERT NAME OR WARRANT
AGENT], or its successor as warrant agent (the "Warrant Agent"), currently at
the address specified on the reverse hereof, and upon compliance with and
subject tot he conditions set forth herein and in the Warrant Agreement (as
hereinafter defined).

Any whole number of Warrants evidenced by this Warrant Certificate may
be exercised to purchase Warrant Securities in registered form in denominations
of [INSERT CURRENCY, CURRENCY UNITS OR COMPOSITE CURRENCY AND AMOUNT] and any
integral multiples thereof. Upon any exercise of fewer than all of the Warrants
evidenced by this Warrant Certificate, there shall be issued to the holder
hereof a new Warrant Certificate evidencing the number of Warrants remaining
unexercised.

This Warrant Certificate is issued under and in accordance with the
Warrant Agreement dated as of , 20 (the "Warrant Agreement")
between the Company and the Warrant Agent and is subject to the terms and
provisions contained in the Warrant Agreement, to all of which terms and
provisions the holder of this Warrant Certificate consents by acceptance hereof.
Copies of the Warrant Agreement are on file at the above-mentioned office of the
Warrant Agent [AND AT 1.

The Warrant Securities to be issued and delivered upon the exercise of
the Warrants evidenced by this Warrant Certificate will be issued under and in
accordance with an Indenture dated as of , (the "Indenture")
between the Company and , a organized and existing under the
laws of the United

* Complete or modify the provisions of this Form as appropriate to
reflect monetary amounts in foreign denominated currency, currency
units or composite currency or original issue discount provisions.

States of America, as Trustee (such Trustee and any successor to such Trustee
being hereinafter referred to as the "Trustee"), and will be subject to the
terms and provisions contained in the Indenture. Copies of the Indenture and the
form of the Warrant Securities are on file at the principal corporate trust
office of the Trustee [AND AT 1.

Transfer of this Warrant Certificate may be registered when this
Warrant Certificate is surrendered at the office or agency of the Warrant Agent
[OR ] by the registered owner or his assigns, in person or by an attorney
duly authorized in writing, in the manner and subject to the limitations
provided in the Warrant Agreement.



After countersignature by the Warrant Agent and prior to the expiration
of this Warrant Certificate, this Warrant Certificate may be exchanged at the
office or agency of the Warrant Agent for Warrant Certificates representing the
same aggregate number of Warrants.

This Warrant Certificate shall not entitle the holder hereof to any of
the rights of a holder of the Warrant Securities, including, without limitation,
the right to receive payments of, principal of, premium, if any, or interest, if
any, on the Warrant Securities or to enforce any of the covenants of the Warrant
Securities or Indenture.

This Warrant Certificate shall not be valid or obligatory for any
purpose until countersigned by the Warrant Agent.

Dated as of , 20
THE COCA-COLA COMPANY
By:
Title

[SEAL]

Attest:

Countersigned:

As Warrant Agent
By:

Authorized Signature

[REVERSE OF WARRANT CERTIFICATE]
Instructions for Exercise of Warranty

To exercise the Warrants evidenced hereby, the holder must pay in
lawful money of [insert currency, currency units or composite currency] in cash
or by bank wire transfer, in each case in immediately available funds [or by
tendering of [insert title of debt security of Company]] the Warrant Price in
full for Warrants exercised to [insert name of Warrant Agent] Corporate Trust
Department, [insert address of Warrant Agent], Attn. [or ], which
payment must specify the name of the holder and the number of Warrants exercised
by such holder. In addition, the holder must complete the information required
below and present this Warrant Certificate in person or by mail (registered mail
is recommended) to the Warrant Agent at the addresses set forth below. This
Warrant Certificate, completed and duly executed, must be received by the
Warrant Agent within five business days of the payment.

To Be Executed Upon Exercise of Warrant

The undersigned hereby irrevocably elects to exercise
Warrants, evidenced by this Warrant Certificate, to purchase [insert currency,
currency units or composite currency and amount] principal amount of the [Title
of Warrant Securities] (the "Warrant Securities") of The Coca-Cola Company and
represents that he has tendered payment for such Warrant Securities in lawful
money of [insert currency, currency units or composite currency] in cash or by
bank wire transfer, in each case in immediately available funds [or by tendering
of insert title of debt security of Company]] to the order of The Coca-Cola
Company, c/o [insert name and address of Warrant Agent], in the amount of
[insert currency, currency units or composite currency and amount] in accordance
with the terms hereof. The undersigned requests that said principal amount of
Warrant Securities be in fully registered form in the authorized denominations
registered in such names and delivered all as specified in accordance with the
instructions set forth below.

If the number of Warrants exercised is less than all of the Warrants
evidenced hereby, the undersigned requests that a new Warrant Certificate
representing the remaining Warrants evidenced hereby be issued and delivered to
the undersigned unless otherwise specified in the instructions below.



Dated:

(Insert Taxpayer

Identification Number Name
["TIN"], Social Security = ——————-oo———om—— oo
or Other Identifying Number (Please Print)
of Holder)
Address
Signature

The Warrants evidenced hereby may be exercised at the following

address:

By hand at

By mail at

[Instructions as to form and delivery of Warrant Securities and, if
applicable, Warrant Certificates evidencing unexercised Warrants -- complete as
appropriate.]

Assignment

(Form of Assignment To Be Executed if Holder Desires
To Transfer Warrants Evidenced Hereby)

FOR VALUE RECEIVED hereby sells, assigns and
transfers unto

Please insert taxpayer identification
number ("TIN"), social security or
other identifying number

(Please print name and address
including zip code) 0000 —omm oo

irrevocably constitute and appoint Attorney, to
transfer said Warrant Certificate on the books of the Warrant Agent with full
power of substitution in the premises.

Dated:

Signature
(Signature must conform in all respects to
name of holder as specified on the face of
this Warrant Certificate and must bear a
signature guarantee by a bank, trust company
or member broker of the New York, Midwest or
Pacific Stock Exchange.)

Signature Guaranteed:






EXHIBIT 5.1
[KING & SPALDING LETTERHEAD]
May 1, 2001

The Coca-Cola Company
One Coca-Cola Plaza
Atlanta, Georgia 30313

Re: Registration Statement on Form S-3
Ladies and Gentlemen:

We have acted as counsel for The Coca-Cola Company, a Delaware
corporation (the "Company"), in connection with the preparation of the
Registration Statement on Form S-3 filed with the Securities and Exchange
Commission (the "Commission") on May 1, 2001 (the "Registration Statement"),
under the Securities Act of 1933 (as amended, the "Act"). The Registration
Statement relates to the issuance and sale from time to time, pursuant to
Rule 415 of the Act, of $1,500,000,000 or the foreign equivalent thereof in
maximum aggregate offering price of certain debt securities (the "Debt
Securities"), together with warrants for the purchase of the Debt Securities
(the "Warrants," and together with the Debt Securities, the "Securities"), as
set forth in the prospectus contained in the Registration Statement (the
"Prospectus") and as to be set forth in one or more supplements to the
Prospectus (each such supplement, a "Prospectus Supplement"). The Debt
Securities are to be issued by the Company in one or more series pursuant to an
Amended and Restated Indenture, dated as of April 26, 1988, between the Company

and Bankers Trust Company, as trustee (the "Trustee"), as amended by a first
supplemental indenture dated as of February 24, 1992 (such indenture, as
amended, being hereinafter referred to as the "Indenture"), as filed with the

Commission as exhibits to the Registration Statement. The Warrants are to be
issued pursuant to either the Warrant Agreement for Warrants Sold Alone or the
Warrant Agreement for Warrants Sold Attached to Debt Securities, between the
Company and warrant agents (each, a "Warrant Agent") to be named (collectively,
the "Warrant Agreements"), substantially in the form filed with the Commission
as exhibits to the Registration Statement.

In connection with this opinion, we have examined and relied upon such
records, agreements, certificates and other documents as we have deemed
necessary or appropriate to form the basis for the opinions hereinafter set
forth. In all such examinations, we have assumed the genuineness of signatures
on original documents and the conformity to such original documents of all
copies submitted to us as certified, conformed, photographic or facsimile copies
and, as to certificates of public officials and officers of the Company, we have
assumed the same to have been properly given and to be accurate. As to matters
of fact material to this opinion, we have relied upon statements and
representations of representatives of the Company and of public officials.

The opinions expressed herein are limited in all respects to the laws
of the State of New York, the General Corporation Law of the State of Delaware
and the federal laws of the United States of America, and no opinion is
expressed with respect to the laws of any other jurisdiction or any effect which
such laws may have on the opinions expressed herein. This opinion is limited to
the matters stated herein, and no opinion is implied or may be inferred beyond
the matters expressly stated herein.

Based upon the foregoing, we are of the opinion that:

(1) The Company is a corporation validly existing and,
based solely upon a certificate of the Secretary of
State of the State of Delaware, in good standing under
the laws of the State of Delaware;

(iii) Upon the due authorization of the Debt Securities and,
when the final terms thereof have been duly established
and approved and when duly executed and delivered by
the Company, and duly authenticated by the Trustee in
accordance with the Indenture and delivered to and paid
for by the purchasers thereof, the Debt Securities will
constitute valid and legally binding obligations of the
Company, enforceable against the Company in accordance
with their terms, and entitled to the benefits of the
Indenture; and

(iv) Upon the due authorization of the Warrants and, when
the final terms thereof have been duly established and
approved and when duly executed by the Company and
countersigned by the applicable Warrant Agent in
accordance with the applicable Warrant Agreement and



delivered to and paid for by the purchasers thereof,
the Warrants will constitute valid and legally binding
obligations of the Company, enforceable against the
Company in accordance with their terms.

The opinions set forth above are subject, as to enforcement, to the
effect of (i) bankruptcy, insolvency, reorganization, moratorium or other
similar laws affecting the rights and remedies of creditors generally, and (ii)
general principles of equity (regardless of whether enforcement is considered in
a proceeding in equity or at law).

This opinion is given as of the date hereof, and we assume no
obligation to advise you after the date hereof of facts or circumstances that
come to our attention or changes in law that occur which could affect the
opinions contained herein. This opinion is being rendered solely for the benefit
of the Company in connection with the matters addressed herein. This opinion may
not be furnished to or relied upon by any person or entity for any purpose
without our prior written consent.

We hereby consent to the filing of this opinion with the Commission as
an exhibit to the Registration Statement, and further consent to the use of our
name under the heading "Legal Matters" in the Prospectus that is included in the
Registration Statement.

Very truly yours,

/s/ KING & SPALDING



THE COCA-COLA COMPANY AND SUBSIDIARIES

COMPUTATION OF RATIOS OF EARNINGS TO FIXED CHARGES

(IN MILLIONS, EXCEPT RATIOS)

EXHIBIT 12.1

<TABLE>
<CAPTION>
Three Months
Ended
March 31, YEAR ENDED DECEMBER 31,

2001 2000 1999 1998 1997 1996
<S> <C> <C> <C> <C> <C> <C>
Earnings:

Income before income taxes and changes
in accounting principles S 1,247 $ 3,399 $ 3,819 $ 5,198 $ 6,055 $
4,596
Fixed charges 101 489 386 320 300
324
Adjustments:
Capitalized interest, net (2) (11) (18) (17) (17)
(7)
Equity income or loss, net of dividends 53 380 292 31 (108)
(89)
Adjusted earnings $ 1,399 S 4,257 S 4,479 $ 5,532 S 6,230 S
4,824
Fixed charges:
Gross interest incurred S 93 S 458 S 355 $ 294 $ 275 S
293
Interest portion of rent expense 8 31 31 26 25
31
Total fixed charges $ 101 $ 489 $ 386 $ 320 $ 300 $
324
Ratios of earnings to fixed charges 13.9 8.7 11.6 17.3 20.8

14.9

</TABLE>

At March 31, 2001,

the registrant was contingently liable for guarantees of
indebtedness owed by third parties in the amount of $367 million.

Fixed charges

for these contingent liabilities have not been included in the computations of

the above ratios as the amounts are immaterial and,
management,
the guarantees.

in the opinion of
it is not probable that the registrant will be required to satisfy



EXHIBIT 23.2
CONSENT OF INDEPENDENT AUDITORS

We consent to the reference to our firm under the caption "Experts" in
the Registration Statement on Form S-3 and related prospectus of The Coca-Cola
Company filed May 1, 2001 for the registration of $1,500,000,000 of debt
securities and warrants to purchase debt securities, and to the incorporation by
reference therein of our reports dated January 26, 2001, with respect to the
consolidated financial statements of The Coca-Cola Company incorporated by
reference in its annual report on Form 10-K for the year ended December 31,
2000, and the related financial statement schedule included therein, filed with
the Securities and Exchange Commission.

ERNST & YOUNG LLP
Atlanta, Georgia
May 1, 2001



EXHIBIT 24.1

POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS THAT I, DOUGLAS N. DAFT, Chairman of the
Board, Chief Executive Officer and a Director of The Coca-Cola Company (the
"Company"), do hereby appoint GARY P. FAYARD, Senior Vice President and Chief
Financial Officer of the Company, DEVAL L. PATRICK, Executive Vice President and
General Counsel of the Company, SUSAN E. SHAW, Secretary of the Company, and
CAROL CROFOOT HAYES, Senior Finance Counsel and Assistant Secretary of the
Company, or any one of them, my true and lawful attorney for me and in my name
for the purpose of executing on my behalf (i) the Company's Registration
Statement on Form S-3 for the registration of up to an aggregate principal
amount of $1,500,000,000 of debt securities and warrants to purchase debt
securities of the Company, (ii) any registration statement for the same offering
that is to be effective upon filing pursuant to Rule 462 (b) under the Securities
Act of 1933 or any amendments or supplements to any of such registration
statements; (iii) any application for registration or qualification (or
exemption therefrom) of such debt securities and warrants to purchase debt
securities under the blue sky or other federal or state securities laws and
regulations; and (iv) any other document or instrument deemed necessary or
appropriate by any of them in connection with such application for registration
or qualification (or exemption therefrom); and for the purpose of causing any
such registration statement or any subsequent amendment or supplement to such
registration statement to be filed with the Securities and Exchange Commission
pursuant to the Securities Act of 1933, as amended.

IN WITNESS WHEREOF, I have hereunto set my hand as of the 17th day of
April, 2001.

/s/ Douglas N. Daft

Chairman of the Board,

Chief Executive Officer and Director
The Coca-Cola Company

POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS THAT I, GARY P. FAYARD, Senior Vice
President and Chief Financial Officer of The Coca-Cola Company (the "Company"),
do hereby appoint DOUGLAS N. DAFT, Chairman of the Board, Chief Executive
Officer and a Director of the Company, DEVAL L. PATRICK, Executive Vice
President and General Counsel of the Company, SUSAN E. SHAW, Secretary of the
Company, and CAROL CROFOOT HAYES, Senior Finance Counsel and Assistant Secretary
of the Company, or any one of them, my true and lawful attorney for me and in my
name for the purpose of executing on my behalf (i) the Company's Registration
Statement on Form S-3 for the registration of up to an aggregate principal
amount of $1,500,000,000 of debt securities and warrants to purchase debt
securities of the Company, (ii) any registration statement for the same offering
that is to be effective upon filing pursuant to Rule 462 (b) under the Securities
Act of 1933 or any amendments or supplements to any of such registration
statements; (iii) any application for registration or qualification (or
exemption therefrom) of such debt securities and warrants to purchase debt
securities under the blue sky or other federal or state securities laws and
regulations; and (iv) any other document or instrument deemed necessary or
appropriate by any of them in connection with such application for registration
or qualification (or exemption therefrom); and for the purpose of causing any
such registration statement or any subsequent amendment or supplement to such
registration statement to be filed with the Securities and Exchange Commission
pursuant to the Securities Act of 1933, as amended.

IN WITNESS WHEREOF, I have hereunto set my hand as of the 17th day of
April, 2001.

/s/ Gary P. Fayard



Senior Vice President and
Chief Financial Officer
The Coca-Cola Company

POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS THAT I, CONNIE D. MCDANIEL, Vice President
and Controller of The Coca-Cola Company (the "Company"), do hereby appoint
DOUGLAS N. DAFT, Chairman of the Board, Chief Executive Officer and a Director
of the Company, DEVAL L. PATRICK, Executive Vice President and General Counsel
of the Company, SUSAN E. SHAW, Secretary of the Company, and CAROL CROFOOT
HAYES, Senior Finance Counsel and Assistant Secretary of the Company, or any one
of them, my true and lawful attorney for me and in my name for the purpose of
executing on my behalf (i) the Company's Registration Statement on Form S-3 for
the registration of up to an aggregate principal amount of $1,500,000,000 of
debt securities and warrants to purchase debt securities of the Company, (ii)
any registration statement for the same offering that is to be effective upon
filing pursuant to Rule 462 (b) under the Securities Act of 1933 or any
amendments or supplements to any of such registration statements; (iii) any
application for registration or qualification (or exemption therefrom) of such
debt securities and warrants to purchase debt securities under the blue sky or
other federal or state securities laws and regulations; and (iv) any other
document or instrument deemed necessary or appropriate by any of them in
connection with such application for registration or qualification (or exemption
therefrom); and for the purpose of causing any such registration statement or
any subsequent amendment or supplement to such registration statement to be
filed with the Securities and Exchange Commission pursuant to the Securities Act
of 1933, as amended.

IN WITNESS WHEREOF, I have hereunto set my hand as of the 25th day of
April, 2001.

/s/ Connie D. McDaniel
Vice President and Controller
The Coca-Cola Company

POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS THAT I, Herbert A. Allen, a Director of The
Coca-Cola Company (the "Company"), do hereby appoint DOUGLAS N. DAFT, Chairman
of the Board, Chief Executive Officer and a Director of the Company, GARY P.
FAYARD, Senior Vice President and Chief Financial Officer of the Company, DEVAL
L. PATRICK, Executive Vice President and General Counsel of the Company, SUSAN
E. SHAW, Secretary of the Company, and CAROL CROFOOT HAYES, Senior Finance
Counsel and Assistant Secretary of the Company, or any one of them, my true and
lawful attorney for me and in my name for the purpose of executing on my behalf
(i) the Company's Registration Statement on Form S-3 for the registration of up
to an aggregate principal amount of $1,500,000,000 of debt securities and
warrants to purchase debt securities of the Company, (ii) any registration
statement for the same offering that is to be effective upon filing pursuant to
Rule 462 (b) under the Securities Act of 1933 or any amendments or supplements to
any of such registration statements; (iii) any application for registration or
qualification (or exemption therefrom) of such debt securities and warrants to
purchase debt securities under the blue sky or other federal or state securities
laws and regulations; and (iv) any other document or instrument deemed necessary
or appropriate by any of them in connection with such application for
registration or qualification (or exemption therefrom); and for the purpose of
causing any such registration statement or any subsequent amendment or
supplement to such registration statement to be filed with the Securities and
Exchange Commission pursuant to the Securities Act of 1933, as amended.

IN WITNESS WHEREOF, I have hereunto set my hand as of the 17th day of
April, 2001.

/s/ Herbert A. Allen



Director
The Coca-Cola Company

POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS THAT I, RONALD W. ALLEN, a Director of The
Coca-Cola Company (the "Company"), do hereby appoint DOUGLAS N. DAFT, Chairman
of the Board, Chief Executive Officer and a Director of the Company, GARY P.
FAYARD, Senior Vice President and Chief Financial Officer of the Company, DEVAL
L. PATRICK, Executive Vice President and General Counsel of the Company, SUSAN
E. SHAW, Secretary of the Company, and CAROL CROFOOT HAYES, Senior Finance
Counsel and Assistant Secretary of the Company, or any one of them, my true and
lawful attorney for me and in my name for the purpose of executing on my behalf
(i) the Company's Registration Statement on Form S-3 for the registration of up
to an aggregate principal amount of $1,500,000,000 of debt securities and
warrants to purchase debt securities of the Company, (ii) any registration
statement for the same offering that is to be effective upon filing pursuant to
Rule 462 (b) under the Securities Act of 1933 or any amendments or supplements to
any of such registration statements; (iii) any application for registration or
qualification (or exemption therefrom) of such debt securities and warrants to
purchase debt securities under the blue sky or other federal or state securities
laws and regulations; and (iv) any other document or instrument deemed necessary
or appropriate by any of them in connection with such application for
registration or qualification (or exemption therefrom); and for the purpose of
causing any such registration statement or any subsequent amendment or
supplement to such registration statement to be filed with the Securities and
Exchange Commission pursuant to the Securities Act of 1933, as amended.

IN WITNESS WHEREOF, I have hereunto set my hand as of the 17th day of
April, 2001.

/s/ Ronald W. Allen
Director
The Coca-Cola Company

POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS THAT I, CATHLEEN P. BLACK, a Director of The
Coca-Cola Company (the "Company"), do hereby appoint DOUGLAS N. DAFT, Chairman
of the Board, Chief Executive Officer and a Director of the Company, GARY P.
FAYARD, Senior Vice President and Chief Financial Officer of the Company, DEVAL
L. PATRICK, Executive Vice President and General Counsel of the Company, SUSAN
E. SHAW, Secretary of the Company, and CAROL CROFOOT HAYES, Senior Finance
Counsel and Assistant Secretary of the Company, or any one of them, my true and
lawful attorney for me and in my name for the purpose of executing on my behalf
(i) the Company's Registration Statement on Form S-3 for the registration of up
to an aggregate principal amount of $1,500,000,000 of debt securities and
warrants to purchase debt securities of the Company, (ii) any registration
statement for the same offering that is to be effective upon filing pursuant to
Rule 462 (b) under the Securities Act of 1933 or any amendments or supplements to
any of such registration statements; (iii) any application for registration or
qualification (or exemption therefrom) of such debt securities and warrants to
purchase debt securities under the blue sky or other federal or state securities
laws and regulations; and (iv) any other document or instrument deemed necessary
or appropriate by any of them in connection with such application for
registration or qualification (or exemption therefrom); and for the purpose of
causing any such registration statement or any subsequent amendment or
supplement to such registration statement to be filed with the Securities and
Exchange Commission pursuant to the Securities Act of 1933, as amended.

IN WITNESS WHEREOF, I have hereunto set my hand as of the 26th day of
April, 2001.

/s/ Cathleen P. Black

Director



The Coca-Cola Company

POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS THAT I, WARREN E. BUFFETT, a Director of The
Coca-Cola Company (the "Company"), do hereby appoint DOUGLAS N. DAFT, Chairman
of the Board, Chief Executive Officer and a Director of the Company, GARY P.
FAYARD, Senior Vice President and Chief Financial Officer of the Company, DEVAL
L. PATRICK, Executive Vice President and General Counsel of the Company, SUSAN
E. SHAW, Secretary of the Company, and CAROL CROFOOT HAYES, Senior Finance
Counsel and Assistant Secretary of the Company, or any one of them, my true and
lawful attorney for me and in my name for the purpose of executing on my behalf
(i) the Company's Registration Statement on Form S-3 for the registration of up
to an aggregate principal amount of $1,500,000,000 of debt securities and
warrants to purchase debt securities of the Company, (ii) any registration
statement for the same offering that is to be effective upon filing pursuant to
Rule 462 (b) under the Securities Act of 1933 or any amendments or supplements to
any of such registration statements; (iii) any application for registration or
qualification (or exemption therefrom) of such debt securities and warrants to
purchase debt securities under the blue sky or other federal or state securities
laws and regulations; and (iv) any other document or instrument deemed necessary
or appropriate by any of them in connection with such application for
registration or qualification (or exemption therefrom); and for the purpose of
causing any such registration statement or any subsequent amendment or
supplement to such registration statement to be filed with the Securities and
Exchange Commission pursuant to the Securities Act of 1933, as amended.

IN WITNESS WHEREOF, I have hereunto set my hand as of the 17th day of
April, 2001.

/s/ Warren E. Buffett
Director
The Coca-Cola Company

POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS THAT I, SUSAN B. KING, a Director of The
Coca-Cola Company (the "Company"), do hereby appoint DOUGLAS N. DAFT, Chairman
of the Board, Chief Executive Officer and a Director of the Company, GARY P.
FAYARD, Senior Vice President and Chief Financial Officer of the Company, DEVAL
L. PATRICK, Executive Vice President and General Counsel of the Company, SUSAN
E. SHAW, Secretary of the Company, and CAROL CROFOOT HAYES, Senior Finance
Counsel and Assistant Secretary of the Company, or any one of them, my true and
lawful attorney for me and in my name for the purpose of executing on my behalf
(i) the Company's Registration Statement on Form S-3 for the registration of up
to an aggregate principal amount of $1,500,000,000 of debt securities and
warrants to purchase debt securities of the Company, (ii) any registration
statement for the same offering that is to be effective upon filing pursuant to
Rule 462 (b) under the Securities Act of 1933 or any amendments or supplements to
any of such registration statements; (iii) any application for registration or
qualification (or exemption therefrom) of such debt securities and warrants to
purchase debt securities under the blue sky or other federal or state securities
laws and regulations; and (iv) any other document or instrument deemed necessary
or appropriate by any of them in connection with such application for
registration or qualification (or exemption therefrom); and for the purpose of
causing any such registration statement or any subsequent amendment or
supplement to such registration statement to be filed with the Securities and
Exchange Commission pursuant to the Securities Act of 1933, as amended.

IN WITNESS WHEREOF, I have hereunto set my hand as of the 17th day of
April, 2001.

Director
The Coca-Cola Company



POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS THAT I, DONALD F. MCHENRY, a Director of The
Coca-Cola Company (the "Company"), do hereby appoint DOUGLAS N. DAFT, Chairman
of the Board, Chief Executive Officer and a Director of the Company, GARY P.
FAYARD, Senior Vice President and Chief Financial Officer of the Company, DEVAL
L. PATRICK, Executive Vice President and General Counsel of the Company, SUSAN
E. SHAW, Secretary of the Company, and CAROL CROFOOT HAYES, Senior Finance
Counsel and Assistant Secretary of the Company, or any one of them, my true and
lawful attorney for me and in my name for the purpose of executing on my behalf
(i) the Company's Registration Statement on Form S-3 for the registration of up
to an aggregate principal amount of $1,500,000,000 of debt securities and
warrants to purchase debt securities of the Company, (ii) any registration
statement for the same offering that is to be effective upon filing pursuant to
Rule 462 (b) under the Securities Act of 1933 or any amendments or supplements to
any of such registration statements; (iii) any application for registration or
qualification (or exemption therefrom) of such debt securities and warrants to
purchase debt securities under the blue sky or other federal or state securities
laws and regulations; and (iv) any other document or instrument deemed necessary
or appropriate by any of them in connection with such application for
registration or qualification (or exemption therefrom); and for the purpose of
causing any such registration statement or any subsequent amendment or
supplement to such registration statement to be filed with the Securities and
Exchange Commission pursuant to the Securities Act of 1933, as amended.

IN WITNESS WHEREOF, I have hereunto set my hand as of the 17th day of
April, 2001.

/s/ Donald F. McHenry
Director
The Coca-Cola Company

POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS THAT I, SAM NUNN, a Director of The
Coca-Cola Company (the "Company"), do hereby appoint DOUGLAS N. DAFT, Chairman
of the Board, Chief Executive Officer and a Director of the Company, GARY P.
FAYARD, Senior Vice President and Chief Financial Officer of the Company, DEVAL
L. PATRICK, Executive Vice President and General Counsel of the Company, SUSAN
E. SHAW, Secretary of the Company, and CAROL CROFOOT HAYES, Senior Finance
Counsel and Assistant Secretary of the Company, or any one of them, my true and
lawful attorney for me and in my name for the purpose of executing on my behalf
(i) the Company's Registration Statement on Form S-3 for the registration of up
to an aggregate principal amount of $1,500,000,000 of debt securities and
warrants to purchase debt securities of the Company, (ii) any registration
statement for the same offering that is to be effective upon filing pursuant to
Rule 462 (b) under the Securities Act of 1933 or any amendments or supplements to
any of such registration statements; (iii) any application for registration or
qualification (or exemption therefrom) of such debt securities and warrants to
purchase debt securities under the blue sky or other federal or state securities
laws and regulations; and (iv) any other document or instrument deemed necessary
or appropriate by any of them in connection with such application for
registration or qualification (or exemption therefrom); and for the purpose of
causing any such registration statement or any subsequent amendment or
supplement to such registration statement to be filed with the Securities and
Exchange Commission pursuant to the Securities Act of 1933, as amended.

IN WITNESS WHEREOF, I have hereunto set my hand as of the 17th day of
April, 2001.

/s/ Sam Nunn

Director
The Coca-Cola Company



POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS THAT I, PAUL F. OREFFICE, a Director of The
Coca-Cola Company (the "Company"), do hereby appoint DOUGLAS N. DAFT, Chairman
of the Board, Chief Executive Officer and a Director of the Company, GARY P.
FAYARD, Senior Vice President and Chief Financial Officer of the Company, DEVAL
L. PATRICK, Executive Vice President and General Counsel of the Company, SUSAN
E. SHAW, Secretary of the Company, and CAROL CROFOOT HAYES, Senior Finance
Counsel and Assistant Secretary of the Company, or any one of them, my true and
lawful attorney for me and in my name for the purpose of executing on my behalf
(i) the Company's Registration Statement on Form S-3 for the registration of up
to an aggregate principal amount of $1,500,000,000 of debt securities and
warrants to purchase debt securities of the Company, (ii) any registration
statement for the same offering that is to be effective upon filing pursuant to
Rule 462 (b) under the Securities Act of 1933 or any amendments or supplements to
any of such registration statements; (iii) any application for registration or
qualification (or exemption therefrom) of such debt securities and warrants to
purchase debt securities under the blue sky or other federal or state securities
laws and regulations; and (iv) any other document or instrument deemed necessary
or appropriate by any of them in connection with such application for
registration or qualification (or exemption therefrom); and for the purpose of
causing any such registration statement or any subsequent amendment or
supplement to such registration statement to be filed with the Securities and
Exchange Commission pursuant to the Securities Act of 1933, as amended.

IN WITNESS WHEREOF, I have hereunto set my hand as of the 17th day of
April, 2001.

/s/ Paul F. Oreffice
Director
The Coca-Cola Company

POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS THAT I, JAMES D. ROBINSON III, a Director of
The Coca-Cola Company (the "Company"), do hereby appoint DOUGLAS N. DAFT,
Chairman of the Board, Chief Executive Officer and a Director of the Company,
GARY P. FAYARD, Senior Vice President and Chief Financial Officer of the
Company, DEVAL L. PATRICK, Executive Vice President and General Counsel of the
Company, SUSAN E. SHAW, Secretary of the Company, and CAROL CROFOOT HAYES,
Senior Finance Counsel and Assistant Secretary of the Company, or any one of
them, my true and lawful attorney for me and in my name for the purpose of
executing on my behalf (i) the Company's Registration Statement on Form S-3 for
the registration of up to an aggregate principal amount of $1,500,000,000 of
debt securities and warrants to purchase debt securities of the Company, (ii)
any registration statement for the same offering that is to be effective upon
filing pursuant to Rule 462 (b) under the Securities Act of 1933 or any
amendments or supplements to any of such registration statements; (iii) any
application for registration or qualification (or exemption therefrom) of such
debt securities and warrants to purchase debt securities under the blue sky or
other federal or state securities laws and regulations; and (iv) any other
document or instrument deemed necessary or appropriate by any of them in
connection with such application for registration or qualification (or exemption
therefrom); and for the purpose of causing any such registration statement or
any subsequent amendment or supplement to such registration statement to be
filed with the Securities and Exchange Commission pursuant to the Securities Act
of 1933, as amended.

IN WITNESS WHEREOF, I have hereunto set my hand as of the 17th day of
April, 2001.

/s/ James D. Robinson III

Director
The Coca-Cola Company



POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS THAT I, PETER V. UEBERROTH, a Director of
The Coca-Cola Company (the "Company"), do hereby appoint DOUGLAS N. DAFT,
Chairman of the Board, Chief Executive Officer and a Director of the Company,
GARY P. FAYARD, Senior Vice President and Chief Financial Officer of the
Company, DEVAL L. PATRICK, Executive Vice President and General Counsel of the
Company, SUSAN E. SHAW, Secretary of the Company, and CAROL CROFOOT HAYES,
Senior Finance Counsel and Assistant Secretary of the Company, or any one of
them, my true and lawful attorney for me and in my name for the purpose of
executing on my behalf (i) the Company's Registration Statement on Form S-3 for
the registration of up to an aggregate principal amount of $1,500,000,000 of
debt securities and warrants to purchase debt securities of the Company, (ii)
any registration statement for the same offering that is to be effective upon
filing pursuant to Rule 462 (b) under the Securities Act of 1933 or any
amendments or supplements to any of such registration statements; (iii) any
application for registration or qualification (or exemption therefrom) of such
debt securities and warrants to purchase debt securities under the blue sky or
other federal or state securities laws and regulations; and (iv) any other
document or instrument deemed necessary or appropriate by any of them in
connection with such application for registration or qualification (or exemption
therefrom); and for the purpose of causing any such registration statement or
any subsequent amendment or supplement to such registration statement to be
filed with the Securities and Exchange Commission pursuant to the Securities Act
of 1933, as amended.

IN WITNESS WHEREOF, I have hereunto set my hand as of the 17th day of
April, 2001.

/s/ Peter V. Ueberroth
Director
The Coca-Cola Company

POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS THAT I, JAMES B. WILLIAMS, a Director of The
Coca-Cola Company (the "Company"), do hereby appoint DOUGLAS N. DAFT, Chairman
of the Board, Chief Executive Officer and a Director of the Company, GARY P.
FAYARD, Senior Vice President and Chief Financial Officer of the Company, DEVAL
L. PATRICK, Executive Vice President and General Counsel of the Company, SUSAN
E. SHAW, Secretary of the Company, and CAROL CROFOOT HAYES, Senior Finance
Counsel and Assistant Secretary of the Company, or any one of them, my true and
lawful attorney for me and in my name for the purpose of executing on my behalf
(i) the Company's Registration Statement on Form S-3 for the registration of up
to an aggregate principal amount of $1,500,000,000 of debt securities and
warrants to purchase debt securities of the Company, (ii) any registration
statement for the same offering that is to be effective upon filing pursuant to
Rule 462 (b) under the Securities Act of 1933 or any amendments or supplements to
any of such registration statements; (iii) any application for registration or
qualification (or exemption therefrom) of such debt securities and warrants to
purchase debt securities under the blue sky or other federal or state securities
laws and regulations; and (iv) any other document or instrument deemed necessary
or appropriate by any of them in connection with such application for
registration or qualification (or exemption therefrom); and for the purpose of
causing any such registration statement or any subsequent amendment or
supplement to such registration statement to be filed with the Securities and
Exchange Commission pursuant to the Securities Act of 1933, as amended.

IN WITNESS WHEREOF, I have hereunto set my hand as of the 17th day of
April, 2001.

/s/ James B. Williams

Director
The Coca-Cola Company






EXHIBIT 25.1

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

STATEMENT OF ELIGIBILITY UNDER THE TRUST
INDENTURE ACT OF 1939 OF A CORPORATION DESIGNATED
TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY
OF A TRUSTEE PURSUANT TO SECTION 305 (b) (2)

BANKERS TRUST COMPANY
(Exact name of trustee as specified in its charter)

NEW YORK 13-4941247
(Jurisdiction of Incorporation or (I.R.S. Employer
organization if not a U.S. national bank) Identification no.)

FOUR ALBANY STREET

NEW YORK, NEW YORK 10006
(Address of principal (Zip Code)
executive offices)

BANKERS TRUST COMPANY
LEGAL DEPARTMENT
130 LIBERTY STREET, 31ST FLOOR
NEW YORK, NEW YORK 10006
(212) 250-2201
(Name, address and telephone number of agent for service)

THE COCA-COLA COMPANY
(Exact name of Registrant as specified in its charter)

DELAWARE 58-0628465
(State or other jurisdiction or organization) (IRS Employer Identification no.)

ONE COCA-COLA PLAZA
ATLANTA, GEORGIA 30313
(404) 676-2121
(Address, including zip code and telephone number of
principal executive offices)

DEBT SECURITIES
WARRANTS TO PURCHASE DEBT SECURITIES

ITEM 1. GENERAL INFORMATION.
Furnish the following information as to the trustee.

(a) Name and address of each examining or supervising
authority to which it is subject.

<TABLE>
<CAPTION>
NAME ADDRESS
<S> <C>
Federal Reserve Bank (2nd District) New York, NY
Federal Deposit Insurance Corporation Washington, D.C.
New York State Banking Department Albany, NY
</TABLE>
(b) Whether it is authorized to exercise corporate trust
powers.
Yes.
ITEM 2. AFFILIATIONS WITH OBLIGOR.

If the obligor is an affiliate of the Trustee, describe each
such affiliation.

None.



ITEMS 3 -15. NOT APPLICABLE
ITEM 16. LIST OF EXHIBITS.

<TABLE>

<S> <C>

EXHIBIT 1 - Restated Organization Certificate of
Bankers Trust Company dated August 6, 1998,
Certificate of Amendment of the Organization
Certificate of Bankers Trust Company dated
September 25, 1998, and Certificate of
Amendment of the Organization Certificate of
Bankers Trust Company dated December 16,
1998. Copies attached.

EXHIBIT 2 - Certificate of Authority to commence
business - Incorporated herein by reference
to Exhibit 2 filed with Form T-1 Statement,
Registration No. 33-21047.

EXHIBIT 3 - Authorization of the Trustee to exercise
corporate trust powers - Incorporated herein
by reference to Exhibit 2 filed with Form
T-1 Statement, Registration No. 33-21047.

EXHIBIT 4 - Existing By-Laws of Bankers Trust Company,
as amended on June 22, 1999. Copy attached.
</TABLE>

<TABLE>
<S> <C>
EXHIBIT 5 - Not applicable.

EXHIBIT 6 - Consent of Bankers Trust Company required by
Section 321 (b) of the Act - Incorporated
herein by reference to Exhibit 4 filed with
Form T-1 Statement, Registration No.
22-18864.

EXHIBIT 7 - The latest report of condition of Bankers
Trust Company dated as of December 31, 2000.
Copy attached.

EXHIBIT 8 - Not Applicable.

EXHIBIT 9 - Not Applicable.
</TABLE>

-3-
SIGNATURE

Pursuant to the requirements of the Trust Indenture Act of 1939, as
amended, the trustee, Bankers Trust Company, a corporation organized and
existing under the laws of the State of New York, has duly caused this statement
of eligibility to be signed on its behalf by the undersigned, thereunto duly
authorized, all in The City of New York, and State of New York, on this 25th day
of April, 2001.

BANKERS TRUST COMPANY

/s/ Susan Johnson
By: Susan Johnson
Vice President

_5_
State of New York,
BANKING DEPARTMENT

I, MANUEL KURSKY, Deputy Superintendent of Banks of the State of New
York, DO HEREBY APPROVE the annexed Certificate entitled "CERTIFICATE OF
AMENDMENT OF THE ORGANIZATION CERTIFICATE OF BANKERS TRUST COMPANY UNDER SECTION
8005 OF THE BANKING LAW," dated September 16, 1998, providing for an increase in
authorized capital stock from $3,001,666,670 consisting of 200,166,667 shares
with a par value of $10 each designated as Common Stock and 1,000 shares with a



par value of $1,000,000 each designated as Series Preferred Stock to
$3,501,666,670 consisting of 200,166,667 shares with a par value of $10 each
designated as Common Stock and 1,500 shares with a par value of $1,000,000 each
designated as Series Preferred Stock.

WITNESS, my hand and official seal of the Banking Department at the City of New
York, this 25TH day of SEPTEMBER in the Year of our Lord one thousand nine
hundred and NINETY-EIGHT.

Manuel Kursky

Deputy Superintendent of Banks

RESTATED
ORGANIZATION
CERTIFICATE
OF
BANKERS TRUST COMPANY

Under Section 8007
Of the Banking Law

Bankers Trust Company
130 Liberty Street
New York, N.Y. 10006

Counterpart Filed in the Office of the Superintendent of Banks,
State of New York, August 31,
1998

RESTATED ORGANIZATION CERTIFICATE
OF
BANKERS TRUST
Under Section 8007 of the Banking Law

We, James T. Byrne, Jr. and Lea Lahtinen, being respectively a Managing
Director and an Assistant Secretary and a Vice President and an Assistant
Secretary of BANKERS TRUST COMPANY, do hereby certify:

1. The name of the corporation is Bankers Trust Company.

2. The organization certificate of the corporation was filed by
the Superintendent of Banks of the State of New York on March 5, 1903.

3. The text of the organization certificate, as amended
heretofore, is hereby restated without further amendment or change to read as
herein-set forth in full, to wit:

"Certificate of Organization
of
Bankers Trust Company

Know All Men By These Presents That we, the undersigned, James A.
Blair, James G. Cannon, E. C. Converse, Henry P. Davison, Granville W. Garth, A.
Barton Hepburn, Will Logan, Gates W. McGarrah, George W. Perkins, William H.
Porter, John F. Thompson, Albert H. Wiggin, Samuel Woolverton and Edward F. C.
Young, all being persons of full age and citizens of the United States, and a
majority of us being residents of the State of New York, desiring to form a
corporation to be known as a Trust Company, do hereby associate ourselves
together for that purpose under and pursuant to the laws of the State of New
York, and for such purpose we do hereby, under our respective hands and seals,
execute and duly acknowledge this Organization Certificate in duplicate, and
hereby specifically state as follows, to wit:

I. The name by which the said corporation shall be known is
Bankers Trust Company.

II. The place where its business is to be transacted is the City
of New York, in the State of New York.

IITI. Capital Stock: The amount of capital stock which the
corporation is hereafter to have is Three Billion One Million, Six Hundred
Sixty-Six Thousand, Six Hundred Seventy Dollars ($3,001,666,670), divided into
Two Hundred Million, One Hundred Sixty-Six Thousand, Six Hundred Sixty-Seven
(200,166,667) shares with a par value of $10 each designated as Common Stock and
1,000 shares with a par value of One Million Dollars ($1,000,000) each
designated as Series Preferred Stock.



(a) Common Stock

1. Dividends: Subject to all of the rights of the Series
Preferred Stock, dividends may be declared and paid or set apart for payment
upon the Common Stock out of any assets or funds of the corporation legally
available for the payment of dividends.

2. Voting Rights: Except as otherwise expressly provided with
respect to the Series Preferred Stock or with respect to any series of the
Series Preferred Stock, the Common Stock shall have the exclusive right to vote
for the election of directors and for all other purposes, each holder of the
Common Stock being entitled to one vote for each share thereof held.

3. Liquidation: Upon any liquidation, dissolution or winding up
of the corporation, whether voluntary or involuntary, and after the holders of
the Series Preferred Stock of each series shall have been paid in full the
amounts to which they respectively shall be entitled, or a sum sufficient for
the payment in full set aside, the remaining net assets of the corporation shall
be distributed pro rata to the holders of the Common Stock in accordance with
their respective rights and interests, to the exclusion of the holders of the
Series Preferred Stock.

4. Preemptive Rights: No holder of Common Stock of the
corporation shall be entitled, as such, as a matter of right, to subscribe for
or purchase any part of any new or additional issue of stock of any class or
series whatsoever, any rights or options to purchase stock of any class or
series whatsoever, or any securities convertible into, exchangeable for or
carrying rights or options to purchase stock of any class or series whatsoever,
whether now or hereafter authorized, and whether issued for cash or other
consideration, or by way of dividend or other distribution.

(b) Series Preferred Stock

1. Board Authority: The Series Preferred Stock may be issued from
time to time by the Board of Directors as herein provided in one or more series.
The designations, relative rights, preferences and limitations of the Series
Preferred Stock, and particularly of the shares of each series thereof, may, to
the extent permitted by law, be similar to or may differ from those of any other
series. The Board of Directors of the corporation is hereby expressly granted
authority, subject to the provisions of this Article III, to issue from time to
time Series Preferred Stock in one or more series and to fix from time to time
before issuance thereof, by filing a certificate pursuant to the Banking Law,
the number of shares in each such series of such class and all designations,
relative rights (including the right, to the extent permitted by law, to convert
into shares of any class or into shares of any series of any class), preferences
and limitations of the shares in each such series, including, buy without
limiting the generality of the foregoing, the following:

(1) The number of shares to constitute such series (which
number may at any time, or from time to time, be increased or decreased
by the Board of Directors, notwithstanding that shares of the series
may be outstanding at the time of such increase or decrease, unless the
Board of Directors shall have otherwise provided in creating such
series) and the distinctive designation thereof;

(ii) The dividend rate on the shares of such series,
whether or not dividends on the shares of such series shall be
cumulative, and the date or dates, if any, from which dividends thereon
shall be cumulative;

(111) Whether or not the share of such series shall be
redeemable, and, if redeemable, the date or dates upon or after which
they shall be redeemable, the amount or

amounts per share (which shall be, in the case of each share, not less
than its preference upon involuntary liquidation, plus an amount equal
to all dividends thereon accrued and unpaid, whether or not earned or
declared) payable thereon in the case of the redemption thereof, which
amount may vary at different redemption dates or otherwise as permitted
by law;

(iv) The right, if any, of holders of shares of such
series to convert the same into, or exchange the same for, Common Stock
or other stock as permitted by law, and the terms and conditions of
such conversion or exchange, as well as provisions for adjustment of
the conversion rate in such events as the Board of Directors shall
determine;

(v) The amount per share payable on the shares of such
series upon the voluntary and involuntary liquidation, dissolution or
winding up of the corporation;



(vi) Whether the holders of shares of such series shall
have voting power, full or limited, in addition to the voting powers
provided by law and, in case additional voting powers are accorded, to
fix the extent thereof; and

(vii) Generally to fix the other rights and privileges and
any qualifications, limitations or restrictions of such rights and
privileges of such series, provided, however, that no such rights,
privileges, qualifications, limitations or restrictions shall be in
conflict with the organization certificate of the corporation or with
the resolution or resolutions adopted by the Board of Directors
providing for the issue of any series of which there are shares
outstanding.

All shares of Series Preferred Stock of the same series shall be
identical in all respects, except that shares of any one series issued at
different times may differ as to dates, if any, from which dividends thereon may
accumulate. All shares of Series Preferred Stock of all series shall be of equal
rank and shall be identical in all respects except that to the extent not
otherwise limited in this Article III any series may differ from any other
series with respect to any one or more of the designations, relative rights,
preferences and limitations described or referred to in subparagraphs (I) to
(vii) inclusive above.

2. Dividends: Dividends on the outstanding Series Preferred Stock
of each series shall be declared and paid or set apart for payment before any
dividends shall be declared and paid or set apart for payment on the Common
Stock with respect to the same quarterly dividend period. Dividends on any
shares of Series Preferred Stock shall be cumulative only if and to the extent
set forth in a certificate filed pursuant to law. After dividends on all shares
of Series Preferred Stock (including cumulative dividends if and to the extent
any such shares shall be entitled thereto) shall have been declared and paid or
set apart for payment with respect to any quarterly dividend period, then and
not otherwise so long as any shares of Series Preferred Stock shall remain
outstanding, dividends may be declared and paid or set apart for payment with
respect to the same quarterly dividend period on the Common Stock out the assets
or funds of the corporation legally available therefor.

All Shares of Series Preferred Stock of all series shall be of equal
rank, preference and priority as to dividends irrespective of whether or not the
rates of dividends to which the same shall be entitled shall be the same and
when the stated dividends are not paid in full, the shares of all series of the
Series Preferred Stock shall share ratably in the payment thereof in accordance
with the sums which would be payable on such shares if all dividends were paid
in full, provided, however, that any two or more series of the Series Preferred
Stock may differ from each other as to the existence and extent of the right to
cumulative dividends, as aforesaid.

3. Voting Rights: Except as otherwise specifically provided in
the certificate filed pursuant to law with respect to any series of the Series
Preferred Stock, or as otherwise provided by law, the Series Preferred Stock
shall not have any right to vote for the election of directors or for any other
purpose and the Common Stock shall have the exclusive right to vote for the
election of directors and for all other purposes.

4. Ligquidation: In the event of any liquidation, dissolution or
winding up of the corporation, whether voluntary or involuntary, each series of
Series Preferred Stock shall have preference and priority over the Common Stock
for payment of the amount to which each outstanding series of Series Preferred
Stock shall be entitled in accordance with the provisions thereof and each
holder of Series Preferred Stock shall be entitled to be paid in full such
amount, or have a sum sufficient for the payment in full set aside, before any
payments shall be made to the holders of the Common Stock. If, upon liquidation,
dissolution or winding up of the corporation, the assets of the corporation or
proceeds thereof, distributable among the holders of the shares of all series of
the Series Preferred Stock shall be insufficient to pay in full the preferential
amount aforesaid, then such assets, or the proceeds thereof, shall be
distributed among such holders ratably in accordance with the respective amounts
which would be payable if all amounts payable thereon were paid in full. After
the payment to the holders of Series Preferred Stock of all such amounts to
which they are entitled, as above provided, the remaining assets and funds of
the corporation shall be divided and paid to the holders of the Common Stock.

5. Redemption: In the event that the Series Preferred Stock of
any series shall be made redeemable as provided in clause (iii) of paragraph 1
of section (b) of this Article III, the corporation, at the option of the Board
of Directors, may redeem at any time or times, and from time to time, all or any
part of any one or more series of Series Preferred Stock outstanding by paying
for each share the then applicable redemption price fixed by the Board of
Directors as provided herein, plus an amount equal to accrued and unpaid
dividends to the date fixed for redemption, upon such notice and terms as may be
specifically provided in the certificate filed pursuant to law with respect to



the series.

6. Preemptive Rights: No holder of Series Preferred Stock of the
corporation shall be entitled, as such, as a matter or right, to subscribe for
or purchase any part of any new or additional issue of stock of any class or
series whatsoever, any rights or options to purchase stock of any class or
series whatsoever, or any securities convertible into, exchangeable for or
carrying rights or options to purchase stock of any class or series whatsoever,
whether now or hereafter authorized, and whether issued for cash or other
consideration, or by way of dividend.

(c) Provisions relating to Floating Rate Non-Cumulative Preferred
Stock, Series A. (Liquidation value $1,000,000 per share.)

1. Designation: The distinctive designation of the series
established hereby shall be "Floating Rate Non-Cumulative Preferred Stock,
Series A" (hereinafter called "Series A Preferred Stock").

2. Number: The number of shares of Series A Preferred Stock shall
initially be 250 shares. Shares of Series A Preferred Stock redeemed, purchased
or otherwise acquired by the corporation shall be cancelled and shall revert to
authorized but unissued Series Preferred Stock undesignated as to series.

3. Dividends:

(a) Dividend Payments Dates. Holders of the Series A Preferred
Stock shall be entitled to receive non-cumulative cash dividends when, as and if
declared by the Board of Directors of the corporation, out of funds legally
available therefor, from the date of original

issuance of such shares (the "Issue Date") and such dividends will be payable on
March 28, June 28, September 28 and December 28 of each year ("Dividend Payment
Date") commencing September 28, 1990, at a rate per annum as determined in
paragraph 3(b) below. The period beginning on the Issue Date and ending on the
day preceding the first Dividend Payment Date and each successive period
beginning on a Dividend Payment Date and ending on the date preceding the next
succeeding Dividend Payment Date is herein called a "Dividend Period". If any
Dividend Payment Date shall be, in The City of New York, a Sunday or a legal
holiday or a day on which banking institutions are authorized by law to close,
then payment will be postponed to the next succeeding business day with the same
force and effect as if made on the Dividend Payment Date, and no interest shall
accrue for such Dividend Period after such Dividend Payment Date.

(b) Dividend Rate. The dividend rate from time to time payable in
respect of Series A Preferred Stock (the "Dividend Rate") shall be determined on
the basis of the following provisions:

(1) On the Dividend Determination Date, LIBOR will be determined
on the basis of the offered rates for deposits in U.S. dollars having a maturity
of three months commencing on the second London Business Day immediately
following such Dividend Determination Date, as such rates appear on the Reuters
Screen LIBO Page as of 11:00 A.M. London time, on such Dividend Determination
Date. If at least two such offered rates appear on the Reuters Screen LIBO Page,
LIBOR in respect of such Dividend Determination Dates will be the arithmetic
mean (rounded to the nearest one-hundredth of a percent, with five
one-thousandths of a percent rounded upwards) of such offered rates. If fewer
than those offered rates appear, LIBOR in respect of such Dividend Determination
Date will be determined as described in paragraph (ii) below.

(i) On any Dividend Determination Date on which fewer than those
offered rates for the applicable maturity appear on the Reuters Screen LIBO Page
as specified in paragraph (I) above, LIBOR will be determined on the basis of
the rates at which deposits in U.S. dollars having a maturity of three months
commencing on the second London Business Day immediately following such Dividend
Determination Date and in a principal amount of not less than $1,000,000 that is
representative of a single transaction in such market at such time are offered
by three major banks in the London interbank market selected by the corporation
at approximately 11:00 A.M., London time, on such Dividend Determination Date to
prime banks in the London market. The corporation will request the principal
London office of each of such banks to provide a quotation of its rate. If at
least two such quotations are provided, LIBOR in respect of such Dividend
Determination Date will be the arithmetic mean (rounded to the nearest
one-hundredth of a percent, with five one-thousandths of a percent rounded
upwards) of such quotations. If fewer than two quotations are provided, LIBOR in
respect of such Dividend Determination Date will be the arithmetic mean (rounded
to the nearest one-hundredth of a percent, with five one-thousandths of a
percent rounded upwards) of the rates quoted by three major banks in New York
City selected by the corporation at approximately 11:00 A.M., New York City
time, on such Dividend Determination Date for loans in U.S. dollars to leading
European banks having a maturity of three months commencing on the second London
Business Day immediately following such Dividend Determination Date and in a
principal amount of not less than $1,000,000 that is representative of a single
transaction in such market at such time; provided, however, that if the banks



selected as aforesaid by the corporation are not quoting as aforementioned in
this sentence, then, with respect to such Dividend Period, LIBOR for the
preceding Dividend Period will be continued as LIBOR for such Dividend Period.

(11) The Dividend Rate for any Dividend Period shall be equal to
the lower of 18% or 50 basis points above LIBOR for such Dividend Period as
LIBOR is determined by sections (I) or (ii) above.

As used above, the term "Dividend Determination Date" shall mean, with respect
to any Dividend Period, the second London Business Day prior to the commencement
of such Dividend Period; and

the term "London Business Day" shall mean any day that is not a Saturday or
Sunday and that, in New York City, is not a day on which banking institutions
generally are authorized or required by law or executive order to close and that
is a day on which dealings in deposits in U.S. dollars are transacted in the
London interbank market.

4. Voting Rights: The holders of the Series A Preferred Stock
shall have the voting power and rights set forth in this paragraph 4 and shall
have no other voting power or rights except as otherwise may from time to time
be required by law.

So long as any shares of Series A Preferred Stock remain outstanding,
the corporation shall not, without the affirmative vote or consent of the
holders of at least a majority of the votes of the Series Preferred Stock
entitled to vote outstanding at the time, given in person or by proxy, either in
writing or by resolution adopted at a meeting at which the holders of Series A
Preferred Stock (alone or together with the holders of one or more other series
of Series Preferred Stock at the time outstanding and entitled to vote) vote
separately as a class, alter the provisions of the Series Preferred Stock so as
to materially adversely affect its rights; provided, however, that in the event
any such materially adverse alteration affects the rights of only the Series A
Preferred Stock, then the alteration may be effected with the vote or consent of
at least a majority of the votes of the Series A Preferred Stock; provided,
further, that an increase in the amount of the authorized Series Preferred Stock
and/or the creation and/or issuance of other series of Series Preferred Stock in
accordance with the organization certificate shall not be, nor be deemed to be,
materially adverse alterations. In connection with the exercise of the voting
rights contained in the preceding sentence, holders of all series of Series
Preferred Stock which are granted such voting rights (of which the Series A
Preferred Stock is the initial series) shall vote as a class (except as
specifically provided otherwise) and each holder of Series A Preferred Stock
shall have one vote for each share of stock held and each other series shall
have such number of votes, if any, for each share of stock held as may be
granted to them.

The foregoing voting provisions will not apply if, in connection with
the matters specified, provision is made for the redemption or retirement of all
outstanding Series A Preferred Stock.

5. Liquidation: Subject to the provisions of section (b) of this
Article III, upon any liquidation, dissolution or winding up of the corporation,
whether voluntary or involuntary, the holders of the Series A Preferred Stock
shall have preference and priority over the Common Stock for payment out of the
assets of the corporation or proceeds thereof, whether from capital or surplus,
of $1,000,000 per share (the "liquidation value") together with the amount of
all dividends accrued and unpaid thereon, and after such payment the holders of
Series A Preferred Stock shall be entitled to no other payments.

6. Redemption: Subject to the provisions of section (b) of this
Article III, Series A Preferred Stock may be redeemed, at the option of the
corporation in whole or part, at any time or from time to time at a redemption
price of $1,000,000 per share, in each case plus accrued and unpaid dividends to
the date of redemption.

At the option of the corporation, shares of Series A Preferred Stock
redeemed or otherwise acquired may be restored to the status of authorized but
unissued shares of Series Preferred Stock.

In the case of any redemption, the corporation shall give notice of
such redemption to the holders of the Series A Preferred Stock to be redeemed in
the following manner: a notice specifying the shares to be redeemed and the time
and place of redemption (and, if less than the total outstanding shares are to
be redeemed, specifying the certificate numbers and number of shares to be
redeemed) shall be mailed by first class mail, addressed to the holders of
record of the

Series A Preferred Stock to be redeemed at their respective addresses as the
same shall appear upon the books of the corporation, not more than sixty (60)
days and not less than thirty (30) days previous to the date fixed for



redemption. In the event such notice is not given to any shareholder such
failure to give notice shall not affect the notice given to other shareholders.
If less than the whole amount of outstanding Series A Preferred Stock is to be
redeemed, the shares to be redeemed shall be selected by lot or pro rata in any
manner determined by resolution of the Board of Directors to be fair and proper.
From and after the date fixed in any such notice as the date of redemption
(unless default shall be made by the corporation in providing moneys at the time
and place of redemption for the payment of the redemption price) all dividends
upon the Series A Preferred Stock so called for redemption shall cease to
accrue, and all rights of the holders of said Series A Preferred Stock as
except the right to receive the redemption

stockholders in the corporation,
price (without interest)

upon surrender of the certificate representing the
Series A Preferred Stock so called for redemption,
if required, shall cease and terminate.

duly endorsed for transfer,
The corporation's obligation to provide

moneys in accordance with the preceding sentence shall be deemed fulfilled if,

on or before the redemption date,

the corporation shall deposit with a bank or

trust company (which may be an affiliate of the corporation) having an office in

the Borough of Manhattan,

City of New York, having a capital and surplus of at

least $5,000,000 funds necessary for such redemption, in trust with irrevocable

instructions that such funds be applied to the redemption of the shares of

Series A Preferred Stock so called for redemption. Any interest accrued on such
funds shall be paid to the corporation from time to time.
(2) years from such redemption date shall be

and unclaimed at the end of two
released or repaid to the corporation,

Any funds so deposited

after which the holders of such shares of

Series A Preferred Stock so called for redemption shall look only to the
corporation for payment of the redemption price.

Iv. The name,
the corporation are as follows:

<TABLE>
<CAPTION>
Name

<S>
James A. Blair

James G. Cannon

E. C. Converse

Henry P. Davison

Granville W. Garth

A. Barton Hepburn

William Logan

George W. Perkins

</TABLE>

<TABLE>
<S>
William H. Porter

John F. Thompson

Albert H. Wiggin

Samuel Woolverton

Edward F.C. Young

</TABLE>

RESIDENCE

<C>
9 West 50th Street,
Manhattan, New York City

72 East 54th Street,
Manhattan New York City

3 East 78th Street,
Manhattan, New York City

Englewood,
New Jersey

160 West 57th Street,
Manhattan, New York City

205 West 57th Street
Manhattan, New York City

Montclair,
New Jersey

Riverdale,
New York

<C>
56 East 67th Street
Manhattan, New York City

Newark,
New Jersey

42 West 49th Street,
Manhattan, New York City

Mount Vernon,
New York

85 Glenwood Avenue,
Jersey City, New Jersey

residence and post office address of each member of

POST OFFICE ADDRESS

<C>
33 Wall Street,
Manhattan, New York City

14 Nassau Street,
Manhattan, New York City

139 Broadway,
Manhattan, New York City

2 Wall Street,
Manhattan, New York City

33 Wall Street
Manhattan, New York City

83 Cedar Street
Manhattan, New York City

13 Nassau Street
Manhattan, New York City

23 Wall Street,
Manhattan, New York City

<C>
270 Broadway,
Manhattan, New York City

143 Liberty Street,
Manhattan, New York City

214 Broadway,
Manhattan, New York City

34 Wall Street,
Manhattan, New York City

1 Exchange Place,
Jersey City, New Jersey

V. The existence of the corporation shall be perpetual.

VI. The subscribers, the members of the said corporation, do, and
each for himself does, hereby declare that he will accept the responsibilities
and faithfully discharge the duties of a director therein, if elected to act as



such, when authorized accordance with the provisions of the Banking Law of the
State of New York.

VII. The number of directors of the corporation shall not be less
than 10 nor more than 25."

4. The foregoing restatement of the organization certificate was
authorized by the Board of Directors of the corporation at a meeting held on
July 21, 1998.

IN WITNESS WHEREOF, we have made and subscribed this certificate this
6th day of August, 1998.

IN WITNESS WHEREOF, we have made and subscribed this certificate this
6th day of August, 1998.

James T. Byrne, Jr.

James T. Byrne, Jr.
Managing Director and Secretary

Lea Lahtinen

Lea Lahtinen
Vice President and Assistant Secretary

Lea Lahtinen

Lea Lahtinen

State of New York )
County of New York )

Lea Lahtinen, being duly sworn, deposes and says that she is a Vice
President and an Assistant Secretary of Bankers Trust Company, the corporation
described in the foregoing certificate; that she has read the foregoing
certificate and knows the contents thereof, and that the statements herein
contained are true.

Lea Lahtinen

Lea Lahtinen

Sworn to before me this
6th day of August, 1998.

Sandra L. West
Notary Public

SANDRA L. WEST
Notary Public State of New York
No. 31-4942101
Qualified in New York County
Commission Expires September 19, 1998

State of New York,
BANKING DEPARTMENT

I, MANUEL KURSKY, Deputy Superintendent of Banks of the State of New
York, DO HEREBY APPROVE the annexed Certificate entitled "RESTATED ORGANIZATION
CERTIFICATE OF BANKERS TRUST COMPANY UNDER SECTION 8007 OF THE BANKING LAW,"
dated August 6, 1998, providing for the restatement of the Organization
Certificate and all amendments into a single certificate.

WITNESS, my hand and official seal of the Banking Department at the City of New
York, this 31ST day of AUGUST in the Year of our Lord one
thousand nine hundred and NINETY-EIGHT.

Manuel Kursky

DEPUTY Superintendent of Banks



CERTIFICATE OF AMENDMENT
OF THE
ORGANIZATION CERTIFICATE
OF BANKERS TRUST

Under Section 8005 of the Banking Law

We, James T. Byrne, Jr. and Lea Lahtinen, being respectively a Managing
Director and Secretary and a Vice President and an Assistant Secretary of
Bankers Trust Company, do hereby certify:

1. The name of the corporation is Bankers Trust Company.

2. The organization certificate of said corporation was filed by the
Superintendent of Banks on the 5th of March, 1903.

3. The organization certificate as heretofore amended is hereby amended
to increase the aggregate number of shares which the corporation shall have
authority to issue and to increase the amount of its authorized capital stock in
conformity therewith.

4. Article III of the organization certificate with reference to the
authorized capital stock, the number of shares into which the capital stock
shall be divided, the par value of the shares and the capital stock outstanding,
which reads as follows:

"III. The amount of capital stock which the corporation is hereafter to
have is Three Billion, One Million, Six Hundred Sixty-Six Thousand, Six
Hundred Seventy Dollars ($3,001,666,670), divided into Two Hundred
Million, One Hundred Sixty-Six Thousand, Six Hundred Sixty-Seven
(200,166,667) shares with a par value of $10 each designated as Common
Stock and 1000 shares with a par value of One Million Dollars
($1,000,000) each designated as Series Preferred Stock."

is hereby amended to read as follows:

"III. The amount of capital stock which the corporation is hereafter to
have is Three Billion, Five Hundred One Million, Six Hundred Sixty-Six
Thousand, Six Hundred Seventy Dollars ($3,501,666,670), divided into
Two Hundred Million, One Hundred Sixty-Six Thousand, Six Hundred
Sixty-Seven (200,166,667) shares with a par value of $10 each
designated as Common Stock and 1500 shares with a par value of One
Million Dollars ($1,000,000) each designated as Series Preferred
Stock.™"

5. The foregoing amendment of the organization certificate was
authorized by unanimous written consent signed by the holder of all outstanding
shares entitled to vote thereon.

IN WITNESS WHEREOF, we have made and subscribed this certificate this
25th day of September, 1998

James T. Byrne, Jr.
James T. Byrne, Jr.
Managing Director and Secretary

Lea Lahtinen
Lea Lahtinen
Vice President and Assistant Secretary

State of New York )
County of New York )

Lea Lahtinen, being fully sworn, deposes and says that she is a Vice
President and an Assistant Secretary of Bankers Trust Company, the corporation
described in the foregoing certificate; that she has read the foregoing
certificate and knows the contents thereof, and that the statements herein
contained are true.

Lea Lahtinen



Lea Lahtinen

Sworn to before me this 25th day
of September, 1998

Sandra L. West
Notary Public

SANDRA L. WEST
Notary Public State of New York
No. 31-4942101
Qualified in New York County
Commission Expires September 19, 2000

State of New York,
BANKING DEPARTMENT

I, P. VINCENT CONLON, Deputy Superintendent of Banks of the State of
New York, DO HEREBY APPROVE the annexed Certificate entitled "CERTIFICATE OF
AMENDMENT OF THE ORGANIZATION CERTIFICATE OF BANKERS TRUST COMPANY UNDER SECTION
8005 OF THE BANKING LAW," dated December 16, 1998, providing for an increase in
authorized capital stock from $3,501,666,670 consisting of 200,166,667 shares
with a par value of $10 each designated as Common Stock and 1,500 shares with a
par value of $1,000,000 each designated as Series Preferred Stock to
$3,627,308,670 consisting of 212,730,867 shares with a par value of $10 each
designated as Common Stock and 1,500 shares with a par value of $1,000,000 each
designated as Series Preferred Stock.

WITNESS, my hand and official seal of the Banking Department at the City of New
York,
this 18TH day of DECEMBER in the Year of our
Lord one thousand nine hundred and
NINETY-EIGHT.

P. Vincent Conlon

Deputy Superintendent of Banks

CERTIFICATE OF AMENDMENT
OF THE
ORGANIZATION CERTIFICATE
OF BANKERS TRUST
Under Section 8005 of the Banking Law

We, James T. Byrne, Jr. and Lea Lahtinen, being respectively a Managing
Director and Secretary and a Vice President and an Assistant Secretary of
Bankers Trust Company, do hereby certify:

1. The name of the corporation is Bankers Trust Company.

2. The organization certificate of said corporation was filed by the
Superintendent of Banks on the 5th of March, 1903.

3. The organization certificate as heretofore amended is hereby amended
to increase the aggregate number of shares which the corporation shall have
authority to issue and to increase the amount of its authorized capital stock in
conformity therewith.

4. Article III of the organization certificate with reference to the
authorized capital stock, the number of shares into which the capital stock
shall be divided, the par value of the shares and the capital stock outstanding,
which reads as follows:

"III. The amount of capital stock which the corporation is hereafter to
have is Three Billion, Five Hundred One Million, Six Hundred Sixty-Six
Thousand, Six Hundred Seventy Dollars ($3,501,666,670), divided into
Two Hundred Million, One Hundred Sixty-Six Thousand, Six Hundred
Sixty-Seven (200,166,667) shares with a par value of $10 each
designated as Common Stock and 1500 shares with a par value of One
Million Dollars ($1,000,000) each designated as Series Preferred
Stock."

is hereby amended to read as follows:



"III. The amount of capital stock which the corporation is hereafter to
have is Three Billion, Six Hundred Twenty-Seven Million, Three Hundred
Eight Thousand, Six Hundred Seventy Dollars ($3,627,308,670), divided
into Two Hundred Twelve Million, Seven Hundred Thirty Thousand, Eight
Hundred Sixty- Seven (212,730,867) shares with a par value of $10 each
designated as Common Stock and 1500 shares with a par value of One
Million Dollars ($1,000,000) each designated as Series Preferred
Stock.™

5. The foregoing amendment of the organization certificate was
authorized by unanimous written consent signed by the holder of all outstanding
shares entitled to vote thereon.

IN WITNESS WHEREOF, we have made and subscribed this certificate this
l6th day of December, 1998

James T. Byrne, Jr.

James T. Byrne, Jr.
Managing Director and Secretary

Lea Lahtinen

Lea Lahtinen
Vice President and Assistant Secretary

State of New York )
) ss:
County of New York )

Lea Lahtinen, being fully sworn, deposes and says that she is a Vice
President and an Assistant Secretary of Bankers Trust Company, the corporation
described in the foregoing certificate; that she has read the foregoing
certificate and knows the contents thereof, and that the statements herein
contained are true.

Lea Lahtinen

Lea Lahtinen
Sworn to before me this 16th day
of December, 1998
Sandra L. West
Notary Public
SANDRA L. WEST
Notary Public State of New York
No. 31-4942101

Qualified in New York County
Commission Expires September 19, 2000

BY-LAWS
JUNE 22, 1999

BANKERS TRUST CORPORATION
(INCORPORATED UNDER THE NEW YORK BUSINESS CORPORATION LAW)

BANKERS TRUST CORPORATION
BY-LAWS
ARTICLE I
SHAREHOLDERS

SECTION 1.01 Annual Meetings. The annual meetings of shareholders 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 third Tuesday in April of
each year, if not a legal holiday, and if a legal holiday then on the next
succeeding business day, at such hour as shall be designated by the Board of
Directors. If no other hour shall be so designated such meeting shall be held at
3 P.M.



SECTION 1.02 Special Meetings. Special meetings of the shareholders, except
those regulated otherwise by statute, may be called at any time by the Board of

Directors, or by any person or committee expressly so authorized by the Board of
Directors and by no other person or persons.

SECTION 1.03 Place of Meetings. Meetings of shareholders shall be held at
such place within or without the State of New York as shall be determined from
time to time by the Board of Directors or, in the case of special meetings, by
such person or persons as may be authorized to call a meeting. The place in
which each meeting is to be held shall be specified in the notice of such
meeting.

SECTION 1.04 Notice of Meetings. A copy of the written notice of the place,
date and hour of each meeting of shareholders shall be given personally or by
mail, not less than ten nor more than fifty days before the date of the meeting,
to each shareholder entitled to vote at such meeting. Notice of a special
meeting shall indicate that it is being issued by or at the direction of the
person or persons calling the meeting and shall also state the purpose or
purposes for which the meeting is called. Notice of any meeting at which is
proposed to take action which would entitle shareholders to receive payment for
their shares pursuant to statutory provisions must include a statement of that
purpose and to that effect. If mailed, such notices of the annual and each
special meeting are given when deposited in the United States mail, postage
prepaid, directed to the shareholder at his address as it appears in the record
of shareholders unless he shall have filed with the Secretary of the corporation
a written request that notices intended for him shall be mailed to some other
address, in which case it shall be directed to him at such other address.

SECTION 1.05 Record Date. For the purpose of determining the shareholders
entitled to notice of or to vote any meeting of shareholders or any adjournment
thereof, or to express consent to or dissent from any proposal without a
meeting, or for the purpose of determining shareholders entitled to receive
payment of any dividend or the allotment of any rights, or for the purpose of
any other action, the Board of Directors may fix, in advance, a date as the
record date for any such determination of shareholders. Such date shall not be
more than fifty nor less than ten days before the date of such meeting, nor more
than fifty days prior to any other action.

SECTION 1.06 Quorum. The presence, in person or by proxy, of the holders of
a majority of the shares entitled to vote thereat shall constitute a quorum at a
meeting of shareholders for the transaction of business, except as otherwise
provided by statute, by the Certificate of Incorporation or by the By-Laws. The
shareholders present in person or by proxy and entitled to vote at any meeting,
despite the absence of a quorum, shall have power to adjourn the meeting from
time to time, to a designated time and place, without notice other than by
announcement at the meeting, and at any adjourned meeting any business may be
transacted that might have been transacted on the original date of the meeting.
However, if after the adjournment the Board of Directors fixes a new record date
for the adjourned meeting, a notice of the adjourned meeting shall be given to
each shareholder of record on the new record date entitled to notice.

SECTION 1.07 Notice of Shareholder Business at Annual Meeting. At an annual
meeting of shareholders, only such business shall be conducted as shall have
been brought before the meeting (a) by or at the direction of the Board of
Directors or (b) by any shareholder of the corporation who complies with the
notice procedures set forth in this Section 1.07. For business to be properly
brought before an annual meeting by a shareholder, the shareholder must have
given timely notice thereof in writing to the Secretary of the corporation. To
be timely, a shareholder's notice must be delivered to or mailed and received at
the principal executive offices of the corporation not less than thirty days nor
more than fifty days prior to the meeting; provided, however, that in the event
that less than forty days' notice or prior public disclosure of the date of the
meeting is given or made to shareholders, notice by the shareholder to be timely
must be received not later than the close of business on the tenth day following
the day on which such notice of the date of the annual meeting was mailed or
such public disclosure was made. A shareholder's notice to the Secretary shall
set forth as to each matter the shareholder proposes to bring before the annual
meeting (a) a brief description of the business desired to be brought before the
annual meeting and the reasons for conducting such business at the annual
meeting, (b) the name and address, as they appear on the corporation's books, of
the shareholder proposing such business, (c) the class and number of shares of
the corporation which are beneficially owned by the shareholder and (d) any
material interest of the shareholder in such business. Notwithstanding anything
in these By-Laws to the contrary, no business shall be conducted at an annual
meeting except in accordance with the procedures set forth in this Section 1.07
and Section 2.03. The Chairman of an annual meeting shall, if the facts warrant,
determine and declare to the meeting that business was not properly brought
before the meeting and in accordance with the provisions of this Section 1.07
and Section 2.03, and if he should so determine, he shall so declare to the
meeting and any such business not properly brought before the meeting shall not
be transacted.



ARTICLE II
BOARD OF DIRECTORS

SECTION 2.01 Number and Qualifications. The business of the corporation
shall be managed by its Board of Directors. The number of directors constituting
the entire Board of Directors shall be not less than seven nor more than
fifteen, as shall be fixed from time to time by vote of a majority of the entire
Board of Directors. Each director shall be at least 21 years of age. Directors
need not be shareholders. No Officer-Director who shall have attained age 65, or
earlier relinquishes his responsibilities and title, shall be eligible to serve
as a director.

SECTION 2.02 Election. At each annual meeting of shareholders, directors
shall be elected by a plurality of the votes to hold office until the next
annual meeting. Subject to the provisions of the statute, of the Certificate of
Incorporation and of the By-Laws, each director shall hold office until the
expiration of the term for which elected, and until his successor has been
elected and qualified.

SECTION 2.03 Nomination and Notification of Nomination. Subject to the
rights of holders of any class or series of stock having a preference over the
Common Stock as to dividends or upon liquidation, nominations for the election
of directors may be made by the Board of Directors or to any committee appointed
by the Board of Directors or by any shareholder entitled to vote in the election
of directors generally. However, any shareholder entitled to vote in the
election of directors generally may nominate one or more persons for election as
directors at a meeting only if written notice of such shareholder's intent to
make such nomination or nominations has been given, either by personal delivery
or by United States mail, postage prepaid, to the Secretary of the corporation
not later than (i) with respect to an election to be held at an annual meeting
of shareholders ninety days in advance of such meeting, and (ii) with respect to
an election to be held at a special meeting of shareholders for the election of
directors, the close of business on the seventh day following the date on which
notice of such meeting is first given to shareholders. Each such notice shall
set forth: (a) the name and address of the shareholder who intends to make the
nomination and of the person or persons to be nominated; (b) a representation
that the shareholder is a holder of record of stock of the corporation entitled
to vote at such meeting and intends to appear in person or by proxy at the
meeting to nominate the person or persons specified in the notice; (c) a
description of all arrangements or understandings between the shareholder and
each nominee and any other person or persons (naming such person or persons)
pursuant to which the nomination or nominations are to be made by the
shareholder; (d) such other information regarding each nominee proposed by such
shareholder as would be required to be included in a proxy statement filed
pursuant to the proxy rules of the Securities and Exchange Commission, had the
nominee been nominated, or intended to be nominated, by the Board of Directors;
and (e) the consent of each nominee to serve as a director of the corporation if
so elected. At the request of the Board of Directors, any person nominated by
the Board of Directors for election as a director shall furnish to the Secretary
of the corporation that information required to be set forth in a shareholder's
notice of nomination which pertains to the nominee. No person shall be eligible
for election as a director of the corporation unless nominated in accordance
with the procedures set forth in the By-Laws. The Chairman of the meeting shall,
if the facts warrant, determine and declare to the meeting that a nomination was
not made in accordance with the procedures prescribed by these By-Laws, and if
he should so determine, he shall so declare to the meeting and the defective
nomination shall be disregarded.

SECTION 2.04 Regular Meetings. Regular meetings of the Board of Directors
may be held without notice at such places and times as may be fixed from time to
time by resolution of the Board and a regular meeting for the purpose of
organization and transaction of other business shall be held each year after the
adjournment of the annual meeting of shareholders.

SECTION 2.05 Special Meetings. The Chairman of the Board, the Chief
Executive Officer, the President, the Senior Vice Chairman or any Vice Chairman
may, and at the request of three directors shall, call a special meeting of the
Board of Directors, two days' notice of which shall be given in person or by
mail, telegraph, radio, telephone or cable. Notice of a special meeting need not
be given to any director who submits a signed waiver of notice whether before or
after the meeting, or who attends the meeting without protesting, prior thereto
or at its commencement, the lack of notice to him.

SECTION 2.06 Place of Meeting. The directors may hold their meetings, have
one or more offices, and keep the books of the corporation (except as may be
provided by law) at any place, either within or without the State of New York,
as they may from time to time determine.

SECTION 2.07 Quorum and Vote. At all meetings of the Board of Directors the
presence of one-third of the entire Board, but not less than two directors,
shall constitute a quorum for the transaction of business. Any one or more
members of the Board of Directors or of any committee thereof may participate in



a meeting of the Board of Directors or a committee thereof by means of a
conference telephone or similar communications equipment which allows all
persons participating in the meeting to

hear each other at the same time. Participation by such means shall constitute
presence in person at such a meeting. The vote of a majority of the directors
present at the time of the vote, if a quorum is present at such time, shall be
the act of the Board of Directors, except as may be otherwise provided by
statute or the By-Laws.

SECTION 2.08 Vacancies. Newly created directorships resulting from increase
in the number of directors and vacancies in the Board of Directors, whether
caused by resignation, death, removal or otherwise, may be filled by vote of a
majority of the directors then in office, although less than a quorum exists.

ARTICLE III
EXECUTIVE AND OTHER COMMITTEES

SECTION 3.01 Designation and Authority. The Board of Directors, by resolution
adopted by a majority of the entire Board, may designate from among its members
an Executive Committee and other committees, each consisting of three or more
directors. Each such committee, to the extent provided in the resolution or the
By-Laws, shall have all the authority of the Board, except that no such
committee shall have authority as to:

(1) the submission to shareholders of any action as to which
shareholders' authorization is required by law.

(11) the filling of vacancies in the Board of Directors or any
committee.

(iii) the fixing of compensation of directors for serving on the
Board or on any committee.

(iv) the amendment or appeal of the By-Laws, or the adoption of new
By-Laws.

(v) the amendment or repeal of any resolution of the Board which
by its terms shall not be so amendable or repealable.

The Board may designate one or more directors as alternate members of any such
committee, who may replace any absent member or members at any meeting of such
committee. Each such committee shall serve at the pleasure of the Board of
Directors.

SECTION 3.02 Procedure. Except as may be otherwise provided by statute, by
the By-Laws or by resolution of the Board of Directors, each committee may make
rules for the call and conduct of its meetings. Each committee shall keep a
record of its acts and proceedings and shall report the same from time to time
to the Board of Directors.

ARTICLE IV
OFFICERS

SECTION 4.01 Titles and General. The Board of Directors shall elect from
among their number a Chairman of the Board and a Chief Executive Officer, and
may also elect a President, a Senior Vice Chairman, one or more Vice Chairmen,
one or more Executive Vice Presidents, one or more Senior Vice Presidents, one
or more Principals, one or more Vice Presidents, a Secretary, a Controller, a
Treasurer, a General Counsel, a General Auditor, and a General Credit Auditor,
who need not be directors. The

officers of the corporation may also include such other officers or assistant
officers as shall from time to time be elected or appointed by the Board. The
Chairman of the Board or the Chief Executive Officer or, in their absence, the
President, the Senior Vice Chairman or any Vice Chairman, may from time to time
appoint assistant officers. All officers elected or appointed by the Board of
Directors shall hold their respective offices during the pleasure of the Board
of Directors, and all assistant officers shall hold office at the pleasure of
the Board or the Chairman of the Board or the Chief Executive Officer or, in
their absence, the President, the Senior Vice Chairman or any Vice Chairman. The
Board of Directors may require any and all officers and employees to give
security for the faithful performance of their duties.

SECTION 4.02 Chairman of the Board. The Chairman of the Board shall preside
at all meetings of the shareholders and of the Board of Directors. Subject to
the Board of Directors, he shall exercise all the powers and perform all the
duties usual to such office and shall have such other powers as may be
prescribed by the Board of Directors or the Executive Committee or vested in him
by the By-Laws.



SECTION 4.03 Chief Executive Officer. The Board of Directors shall
designate the Chief Executive Officer of the corporation, which person may also
hold the additional title of Chairman of the Board, President, Senior Vice
Chairman or Vice Chairman. Subject to the Board of Directors, he shall exercise
all the powers and perform all the duties usual to such office and shall have
such other powers as may be prescribed by the Board of Directors or the
Executive Committee or vested in him by the By-Laws.

SECTION 4.04 Chairman of the Board, President, Senior Vice Chairman, Vice
Chairmen, Executive Vice Presidents, Senior Vice Presidents, Principals and Vice
Presidents. The Chairman of the Board or, in his absence or incapacity the
President or, in his absence or incapacity, the Senior Vice Chairman, the Vice
Chairmen, the Executive Vice Presidents, or in their absence, the Senior Vice
Presidents, in the order established by the Board of Directors shall, in the
absence or incapacity of the Chief Executive Officer perform the duties of the
Chief Executive Officer. The President, the Senior Vice Chairman, the Vice
Chairmen, the Executive Vice Presidents, the Senior Vice Presidents, the
Principals, and the Vice Presidents shall also perform such other duties and
have such other powers as may be prescribed or assigned to them, respectively,
from time to time by the Board of Directors, the Executive Committee, the Chief
Executive Officer, or the By-Laws.

SECTION 4.05 Controller. The Controller shall perform all the duties
customary to that office and except as may be otherwise provided by the Board of
Directors shall have the general supervision of the books of account of the
corporation and shall also perform such other duties and have such powers as may
be prescribed or assigned to him from time to time by the Board of Directors,
the Executive Committee, the Chief Executive Officer, or the By-Laws.

SECTION 4.06 Secretary. The Secretary shall keep the minutes of the
meetings of the Board of Directors and of the shareholders and shall have the
custody of the seal of the corporation. He shall perform all other duties usual
to that office, and shall also perform such other duties and have such powers as
may be prescribed or assigned to him from time to time by the Board of
Directors, the Executive Committee, the Chairman of the Board, the Chief
Executive Officer, or the By-Laws.

ARTICLE V
INDEMNIFICATION OF DIRECTORS, OFFICERS AND OTHERS

SECTION 5.01 The corporation shall, to the fullest extent permitted by
Section 721 of the New York Business Corporation Law, indemnify any person who
is or was made, or threatened to be made, a party to an action or proceeding,
whether civil or criminal, whether involving any actual or alleged breach of

duty, neglect or error, any accountability, or any actual or alleged
misstatement, misleading statement or other act or omission and whether brought
or threatened in any court or administrative or legislative body or agency,
including an action by or in the right of the corporation to procure a judgment
in its favor and an action by or in the right of any other corporation of any
type or kind, domestic or foreign, or any partnership, joint venture, trust,
employee benefit plan or other enterprise, which any director or officer of the
corporation is serving or served in any capacity at the request of the
corporation by reason of the fact that he, his testator or intestate, is or was
a director or officer of the corporation, or is serving or served such other
corporation, partnership, joint venture, trust, employee benefit plan or other
enterprise in any capacity, against judgments, fines, amounts paid in
settlement, and costs, charges and expenses, including attorneys' fees, or any
appeal therein; provided, however, that no indemnification shall be provided to
any such person if a judgment or other final adjudication adverse to the
director or officer establishes that (i) his acts were committed in bad faith or
were the result of active and deliberate dishonesty and, in either case, were
material to the cause of action so adjudicated, or (ii) he personally gained in
fact a financial profit or other advantage to which he was not legally entitled.

SECTION 5.02 The corporation may indemnify any other person to whom the
corporation is permitted to provide indemnification or the advancement of
expenses by applicable law, whether pursuant to rights granted pursuant to, or
provided by, the New York Business Corporation Law or other rights created by
(1) a resolution of shareholders, (ii) a resolution of directors, or (iii) an
agreement providing for such indemnification, it being expressly intended that
these By-Laws authorize the creation of other rights in any such manner.

SECTION 5.03 The corporation shall, from time to time, reimburse or advance
to any person referred to in Section 5.01 the funds necessary for payment of
expenses, including attorneys' fees, incurred in connection with any action or
proceeding referred to in Section 5.01, upon receipt of a written undertaking by
or on behalf of such person to repay such amount(s) if a judgment or other final
adjudication adverse to the director or officer establishes that (i) his acts
were committed in bad faith or were the result of active and deliberate
dishonesty and, in either case, were material to the cause of action so



adjudicated, or (ii) he personally gained in fact a financial profit or other
advantage to which he was not legally entitled.

SECTION 5.04 Any director or officer of the corporation serving (i) another
corporation, of which a majority of the shares entitled to vote in the election
of its directors is held by the corporation, or (ii) any employee benefit plan
of the corporation or any corporation referred to in clause (i), in any capacity
shall be deemed to be doing so at the request of the corporation. In all other
cases, the provisions of this Article V will apply (i) only if the person
serving another corporation or any partnership, joint venture, trust, employee
benefit plan or other enterprise so served at the specific request of the
corporation, evidenced by a written communication signed by the Chairman of the
Board, the Chief Executive Officer, the President, the Senior Vice Chairman or
any Vice Chairman, and (ii) only if and to the extent that, after making such
efforts as the Chairman of the Board, the Chief Executive Officer, or the
President shall deem adequate in the circumstances, such person shall be unable
to obtain indemnification from such other enterprise or its insurer.

SECTION 5.05 Any person entitled to be indemnified or to the reimbursement
or advancement of expenses as a matter of right pursuant to this Article V may
elect to have the right to indemnification (or advancement of expenses)
interpreted on the basis of the applicable law in effect at the time of the
occurrence of the event or events giving rise to the action or proceeding, to
the extent permitted by law, or on the basis of the applicable law in effect at
the time indemnification is sought.

SECTION 5.06 The right to be indemnified or to the reimbursement or
advancement of expenses pursuant to this Article V (i) is a contract right
pursuant to which the person entitled thereto may bring

suit as if the provisions hereof were set forth in a separate written contract
between the corporation and the director or officer, (ii) is intended to be
retroactive and shall be available with respect to events occurring prior to the
adoption hereof, and (iii) shall continue to exist after the rescission or
restrictive modification hereof with respect to events occurring prior thereto.

SECTION 5.07 If a request to be indemnified or for the reimbursement or
advancement of expenses pursuant hereto is not paid in full by the corporation
within thirty days after a written claim has been received by the corporation,
the claimant may at any time thereafter bring suit against the corporation to
recover the unpaid amount of the claim and, if successful in whole or in part,
the claimant shall be entitled also to be paid the expenses of prosecuting such
claim. Neither the failure of the corporation (including its Board of Directors,
independent legal counsel, or its shareholders) to have made a determination
prior to the commencement of such action that indemnification of or
reimbursement or advancement of expenses to the claimant is proper in the
circumstances, nor an actual determination by the corporation (including its
Board of Directors, independent legal counsel, or its shareholders) that the
claimant is not entitled to indemnification or to the reimbursement or
advancement of expenses, shall be a defense to the action or create a
presumption that the claimant is not so entitled.

SECTION 5.08 A person who has been successful, on the merits or otherwise,
in the defense of a civil or criminal action or proceeding of the character
described in Section 5.01 shall be entitled to indemnification only as provided
in Sections 5.01 and 5.03, notwithstanding any provision of the New York
Business Corporation Law to the contrary.

ARTICLE VI
SEAL

SECTION 6.01 Corporate Seal. The corporate seal shall contain the name of
the corporation and the year and state of its incorporation. The seal may be
altered from time to time at the discretion of the Board of Directors.

ARTICLE VII
SHARE CERTIFICATES

SECTION 7.01 Form. The certificates for shares of the corporation shall be
in such form as shall be approved by the Board of Directors and shall be signed
by the Chairman of the Board, the Chief Executive Officer, the President, the
Senior Vice Chairman or any Vice Chairman and the Secretary or an Assistant
Secretary, and shall be sealed with the seal of the corporation or a facsimile
thereof. The signatures of the officers upon the certificate may be facsimiles
if the certificate is countersigned by a transfer agent or registered by a
registrar other than the corporation itself or its employees.

ARTICLE VIII

CHECKS



SECTION 8.01 Signatures. All checks, drafts and other orders for the
payment of money shall be signed by such officer or officers or agent or agents
as the Board of Directors may designate from time to time.

ARTICLE IX
AMENDMENT

SECTION 9.01 Amendment of By-Laws. The By-Laws may be amended, repealed or
added to by vote of the holders of the shares at the time entitled to vote in
the election of any directors. The Board of Directors may also amend, repeal or
add to the By-Laws, but any By-Laws adopted by the Board of Directors may be
amended or repealed by the shareholders entitled to vote thereon as provided
herein. If any By-Law regulating an impending election of directors is adopted,
amended or repealed by the Board, there shall be set forth in the notice of the
next meeting of shareholders for the election of directors the By-Laws so
adopted, amended or repealed, together with concise statement of the changes
made.

ARTICLE X

SECTION 10.01 Construction. The masculine gender, when appearing in these
By-Laws, shall be deemed to include the feminine gender.

I, Susan Johnson, Vice President of Bankers Trust Company, New York, New York,
hereby certify that the foregoing is a complete, true and correct copy of the
By-Laws of Bankers Trust Company, and that the same are in full force and effect
at this date.

/s/ Susan Johnson

Susan Johnson
Vice President

DATED: April 25, 2001

<TABLE>
<S> <C> <C> <C> <C>
Legal Title of Bank: Bankers Trust Company Call Date: 12/31/00 State#: 36-4840 FFIEC 031
Address: 130 Liberty Street Vendor ID: D Cert#: 00623 Page RC-1
City, State ZIP: New York, NY 10006 Transit#: 21001003
</TABLE>
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CONSOLIDATED REPORT OF CONDITION FOR INSURED COMMERCIAL
AND STATE-CHARTERED SAVINGS BANKS FOR DECEMBER 31, 2000
All schedules are to be reported in thousands of dollars. Unless otherwise
indicated, reported the amount outstanding as of the last business day of the
quarter.
SCHEDULE RC--BALANCE SHEET
<TABLE>
<CAPTION>
| Cc400 |
Dollar Amounts in Thousands | RCFD
|
<S> <C> <C>
<C>
ASSETS I
|
1. Cash and balances due from depository institutions (from Schedule RC-2A): |
|
a. Noninterest-bearing balances and currency and coin(l) ...ttt nnnnn | 0081
1,419,000 |1.a.
b. Interest-bearing balanCes (2) .ttt ittt ettt eeeeeeeeeeneeeeeennneseeennnees | 0071
1,423,000 |1.b.
2. Securities: I
|
a. Held-to-maturity securities (from Schedule RC-B, column A) ....iiiiieeeennnnnns | 1754
0 |2.a.
b. Available-for-sale securities (from Schedule RC-B, column D) ... eeennnnnsn | 1773

354,000 [2.b.



3. Federal funds sold and securities purchased under agreements to resell............
8,525,000 |3.
4. Loans and lease financing receivables:

a. Loans and leases, net of unearned income (from Schedule RC-C) RCFD 2122 22,038,000
|4.a

b. LESS: Allowance for loan and lease 1l0SSES.. ...t eunnenneennn RCFD 3123 458,000
|4.b.

c. LESS: Allocated transfer risk reserve ...........ciiiiinonn. RCFD 3128 0
|4.c

d. Loans and leases, net of unearned income,
|

allowance, and reserve (item 4.a minus 4.0 and 4.C) tuiii ittt ittt

15,892,000 [4.d.

5. Trading Assets
12,779,000 |5.

6. Premises and fixed assets

(from schedule RC-D)

(including capitalized leases)

600,000 |6.
7. Other real estate owned (from Schedule RC=M) ...ttt ittt ittt eeeeeeeeeeneenennns
103,000 |7.
8. Investments in unconsolidated subsidiaries and associated companies (from Schedule RC-M)
51,000 |8.
9. Customers' liability to this bank on acceptances outstanding .....................
254,000 9.
10. Intangible assets (from Schedule RC=M) ...ttt ittt ittt ettt eeeeteeeeneeneenenn
70,000 |10.
11. Other assets (from Schedule RC—F) .. ittt ittt ittt ettt ettt et taeeeeeeaeeneaanan
2,854,000 [11.
12. Total assets (sum of items 1 through L11) ... ...ttt ittt ettt
44,324,000 [12.
</TABLE>
(1) Includes cash items in process of collection and unposted debits.
(2) Includes time certificates of deposit not held for trading.
<TABLE>
<S> <C> <C> <C> <C>
Legal Title of Bank: Bankers Trust Company Call Date: 12/31/00 State#: 364840 FFIEC 031
Address: 130 Liberty Street Vendor ID: D Cert#: 00623 Page RC-2
City, State ZIP: New York, NY 10006 Transit#: 21001003
</TABLE>
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SCHEDULE RC--CONTINUED
<TABLE>
<CAPTION>
DOLLAR AMOUNTS IN THOUSANDS
<S>
LIABILITIES
13. Deposits:
a. In domestic offices (sum of totals of columns A and C from Schedule RC-E, part I)
11,415,000 |13.a.
(1) Noninterest-bearing (1) ittt ittt ettt eeeneeeeeeenneeeeeeenaeeseeenanesens
3,195,000 [13.a.(1)
(2) Interest—bearing ittt ittt ittt te ettt etaeeeeeenneeseeeenaeeseeenanssens
8,220,000 [13.a.(2)
b. In foreign offices, Edge and Agreement subsidiaries, and IBFs (from Schedule RC-E
|
part II)
7,744,000 |13.b.
(1) Noninterest-bearing ...t ittt ittt ettt ettt ettt eeenneeeeesenaeeseeenanesens
1,044,000 [13.b. (1)
(2) Interest—bearing ittt ittt ittt ettt et enaeeeeeenneeseeeenaeeseeenanesens
6,700,000 [13.b.(2)
14. Federal funds purchased and securities sold under agreements to repurchase
8,319,000 |14.
15. a. Demand notes issued to the U.S. TreaSUly ..ttt ininneeteeenneeeeeenneessensenasssennns
439,000 |15.a.
b. Trading liabilities (from Schedule RC=D) ..ttt ittt it tieeeeeeeeeneeseeennneseeennnees
1,814,000 |15.b.
16. Other borrowed money (includes mortgage indebtedness and obligations under capitalized

leases):
|

a. With a remaining maturity of one year or less
2,590,000 |16.a.

| 1350

| 2125
| 3545
| 2145
| 2150
| 2130
| 2155
| 2143
| 2160

| 2170

| RCON 2200

| RCON 6631
| RCON 6636
| RCEFN 2200
| RCEFN 6631
| RCEFN 6636
| RCEFD 2800
| RCON 2840

| RCEFD 3548

| RCFD 2332



b. With a remaining maturity of more than one year through three years.................. | A547
842,000 |16.b.
c. With a remaining maturity of more than three years........ ..ttt iininneennnnns | A548

558,000 [16.c
17. Not Applicable.

|17.

18. Bank's liability on acceptances executed and outstanding ...........eiiiiiiiiienennnnn. | RCFD 2920
254,000 |18.

19. Subordinated notes and debentUreS (2) v v i i it ettt ittt ettt ettt eeeeeeeeeeeeeeeeeeeeennnnn | RCFD 3200
284,000 [19.

20. Other liabilities (from Schedule RC=G) it ittt et eee e e eeeeeeeeeeeeeeeeeeeeeeenneeennn | RCFD 2930
3,467,000 |20.

21. Total liabilities (sum of items 13 through 20) ... ...ttt ittt eeeeienenann | RCFD 2948

37,726,000 [21.
22. Not Applicable |
|

|22.
EQUITY CAPITAL |
I

23. Perpetual preferred stock and related SULPLUS ...ttt ittt ittt ettt ettt eteneeeenenenans | RCFD 3638
1,500,000 |23.
B O 111 11T o NN il Y < | RCFD 3230
2,127,000 [24.
25. Surplus (exclude all surplus related to preferred stock) .......iiiiiiiiiiiiiininnnnnn | RCFD 3839
584,000 |25.
26. a. Undivided profits and capital FeSerVeS ..t tiit ittt ittt et eeeeneeneeneenesenenans | RCFD 3632
2,468,000 [26.a.

b. Net unrealized holding gains (losses) on available-for-sale securities .............. | RCFD 8434
5,000 [26.b.

c. Accumulated net gains (losses) on cash flow hedges | RCFD 4336
0 |26c.
27. Cumulative foreign currency translation adjustments .........c...iiiiiiiiiiineenennnennnn | RCFD 3284
(86,000) |27.
28. Total equity capital (sum of items 23 through 27) .. ...ttt ittt it eeie e | RCFD 3210
6,598,000 |28.
29. Total liabilities and equity capital (sum of items 21 and 28) .. ... iiiiiiiiienennnennnn | RCFD 3300

44,324,000 [29

</TABLE>

Memorandum
To be reported only with the March Report of Condition.

<TABLE>
<S> <C>
1. Indicate in the box at the right the number of the statement below that best describes the

most comprehensive level of auditing work performed for the bank by independent external
Number

auditors as of any date during 1900 ...ttt et et e ettt e | RCFD 6724
N/A IM.1
</TABLE>
<TABLE>
<S> <C> <C> <C><C> <C>
1 = Independent audit of the bank conducted in accordance 4 = Directors' examination of the bank
performed by other

with generally accepted auditing standards by a certified external auditors (may be required by state
chartering

public accounting firm which submits a report on the bank authority)
2 = Independent audit of the bank's parent holding company 5 = Review of the bank's financial statements
by external

conducted in accordance with generally accepted auditing auditors

standards by a certified public accounting firm which 6 = Compilation of the bank's financial
statements by external

submits a report on the consolidated holding company auditors

(but not on the bank separately) 7 = Other audit procedures (excluding tax
preparation work)
3 = Directors' examination of the bank conducted in 8 = No external audit work

accordance with generally accepted auditing standards
by a certified public accounting firm (may be required by
state chartering authority)

</TABLE>

(1) Including total demand deposits and noninterest-bearing time and
savings deposits.
(2) Includes limited-life preferred stock and related surplus.



