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Re:  The Coca-Cola Company
‘ Incoming letter dated December 14, 2001

Dear Mr. Munshi:

This is in response to your letter dated December 14, 2001 concerning the
shareholder proposal submitted to Coca-Cola by Mr. William Lytran. Our response is
attached to the enclosed photocopy of your correspondence. By doing this, we avoid
having to recite or summarize the facts set forth in the correspondence. Copies of all the
correspondence will also be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which

sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.

it e

Martin P. Dunn
Associate Director (Legal)

Enclosures ?R@CESSE@

cc:  Mr. William Lytran FEB 19 MM
P.O. Box 972 ‘ ON . )E
Topeka, Kansas 66601 EHO;«“?%M ‘
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LEGAL DIVISION P.O. DRAWER 1734
ATLANTA, GA 30301

404 676-2i21
QUR REFERENCE NO.

Rule 14a-8(b)
Rule 14a-8(c)
Rule 14a-8(i)(8)
Rule 14a-8(1)(9)

December 14, 2001

Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel

Mail Stop 4-2

450 Fifth Street, N.-W.

Washington, D.C. 20549

Re: The Coca-Cola Company/Exclusion From
Proxy Materials of Share Owner Proposals
Submitted by Mr. William Lytran

Ladies and Gentlemen:

Pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934, as amended, The
Coca-Cola Company, a Delaware corporation (the “Company”), hereby notifies the Securities
and Exchange Commission (the “Commission”) of the Company’s intention to exclude two share
owner proposals submitted by Mr. William Lytran (the “Proposals”) from its proxy materials for
its 2002 annual meeting of share owners (the “Annual Meeting”). The Company asks that the
Division of Corporation Finance (the "Staff") not recommend to the Commission that any
enforcement action be taken if the Company excludes the Proposals from its proxy statement for
the Annual Meeting for the reasons set forth below. The Company intends to file its definitive
proxy materials for the Annual Meeting with the Commission on March 4, 2001. In accordance
with Rule 14a-8(j), six copies of this letter and its attachments are enclosed.

As more fully set forth below, we believe that the Proposals are excludable from the

Company’s 2002 proxy materials for the following reasons: (1) Mr. Lytran failed to satisfy the
eligibility requirements under Rule 14a-8(b) by failing to submit evidence of ownership of the
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requisite amount of securities, despite being notified of the requirement; (2) Mr. Lytran failed to
-satisfy the eligibility requirements under Rule 14a-8(b) by failing to submit a written statement

that he intends to continue to hold his securities in the Company through the date of the Annual

Meeting, despite being notified of the requirement; (3) Mr. Lytran failed to comply with

Rule 14a-8(c) by submitting multiple proposals for one share owner meeting; (4) Mr. Lytran's

first proposal deals with the election of directors and is therefore is excludable under Rule

Rule 14a-8(1)(8); and (5) Mr. Lytran's first proposal directly conflicts with one of the Company's

own proposals to be submitted to shareholders at the Annual Meeting and is therefore excludable

under Rule 14a-8(i)(9).

BACKGROUND

The Company received Mr. Lytran's initial submission on October 4, 2001. A copy of
Mr. Lytran's letter is attached as Exhibit A. Mr. Lytran's letter contained two separate proposals
and failed to include any evidence of Mr. Lytran's ownership of the requisite amount of the
shares of the Company's common stock or any statement of Mr. Lytran's intent to hold his
securities through the date of the Annual Meeting.

On October 8, 2001, the Company wrote to Mr. Lytran to inform him that he needed to
provide (within 14 days of his receipt of the Company's letter) information to cure the following
procedural and eligibility deficiencies in his submission: (1) information proving that he has
held, for at least one year prior to the date of his submission, shares of the Company's common
stock having at least $2,000 of market value or 1% of the outstanding shares of the Company's
common stock as required by Rule 14a-8(b); (2) a written statement that he intends to continue to
hold such shares of common stock through the date of the Annual Meeting as required by Rule
14a-8(b); and (3) an indication of which of the two proposals included in his letter to the
Company he intends to submit for share owner consideration at the Annual Meeting, since he
was entitled to submit only one proposal under Rule 14a-8(c). A copy of the Company’s
October 8, 2001 letter is attached hereto as Exhibit B. Mr. Lytran received the Company's
October 8, 2001 letter on October 12, 2001, as evidenced by the copy of the certified mail receipt
attached hereto as Exhibit C.

The Company's records do not list Mr. Lytran as a registered holder of a sufficient
number of shares of the Company's common stock to satisfy the eligibility requirements of Rule
14a-8(b).

To date, the Company has received no response from Mr. Lytran to its October 8, 2001
letter.
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THE PROPOSAL

The Proposals read: “IT IS RESOLVED AND ROCOMMENDED {sic] THAT:
Shareholders of the Coca Cola Company vote to remove Douglas N. Daft from the position of
Chairman and C.E.O. of the Coca Cola Company. Furthermore, Douglas N. Daft should be
asked to return to the Treasurer of the Coca Cola Company the amount of $91,500,000 in unjust
annual compensation and Restricted Stock Awards when the performance of the stock price of
Coke is around $45.00 per share, as of the date of this proposal's submission, almost $5.00 below
its rival PepsiCo common stock."

The Proposal stating that "Shareholders of the Coca Cola Company vote to remove
Douglas N. Daft from the position of Chairman and C.E.O. of the Coca Cola Company" is
hereinafter referred to as the First Proposal.

The Proposal stating that "Furthermore, Douglas N. Daft should be asked to return to the
Treasurer of the Coca Cola Company the amount of $91,500,000 in unjust annual compensation
and Restricted Stock Awards when the performance of the stock price of Coke is around $45.00
per share, as of the date of this proposal's submission, almost $5.00 below its rival PepsiCo
common stock" is hereinafter referred to as the Second Proposal.

DISCUSSION

Rule 14a-8 generally requires public companies to include in their proxy materials
proposals submitted by shareholders that meet certain eligibility requirements and comply with
certain procedures governing the submission of their proposals. However, Rule 14a-8 also
provides that certain types of proposals outside the scope of the role and therefore need not be
included in a company's proxy materials. These include proposals that (a) relate to the election
of directors (Rule 14a-8(i)(8)), and (b) directly conflict with a company's own proposal to be
submitted to shareholders (Rule 14a-8(1)(9)).

L. Mr. Lytran Failed to Satisfv Eligibility Requirements Under Rule 14a-8(b)

Under Rule 14a-8(b)(1), in order to be eligible to submit a shareholder proposal, a
shareholder must be the record or beneficial owner of at least $2,000 in market value of the
registrant’s stock at the time the proposal is submitted, must have owned these shares for at least
one year prior to submitting the proposal, and must continue to hold these shares through the
date of the shareholder meeting at which the proposal is to be considered. In addition, a
proponent is required under Rule 14a-8(b)(2) to provide the company with a written statement
that the proponent intends to hold his or her securities through the date of the relevant
shareholder meeting.
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The Staff has on numerous occasions permitted the omission of a shareholder proposal
from proxy materials where the proponent has failed to provide written evidence of his or her
ownership for at least one year prior to the date of the submission, of the requisite amount of
securities. See e.g., Harrah's Entertainment, Inc. (Nov. 10, 1999). In accordance with Rule 14a-
8(f), on October 8, 2001, the Company informed Mr. Lytran that he was not the record owner of
a sufficient number of shares of the Company's common stock to satisfy the eligibility
requirements of Rule 14a-8(b). The Company also sent to Mr. Lytran a copy of and directed him
to Rule 14a-8(b) which provides guidance on means to provide evidence of the requisite stock
ownership. To date Mr. Lytran has not provided any evidence of his ownership of the requisite
amount of the Company's common stock. Given the foregoing, the Proposals may be excluded
from the Company's proxy materials under Rule 14a-8(b)(1) because Mr. Lytran failed to submit
written evidence of his ownership of the requisite amount of the Company's common stock even
after he was specifically informed of his obligation to do so by the Company as required by Rule
14a-8(%).

Additionally, the Staff has on numerous occasions permitted the omission of a
shareholder proposal from proxy materials where, as here, the proponent failed to provide
written notification to the company of his or her intent to hold the company’s stock through the
date of the annual meeting. See, e.g., The Coca-Cola Co. (Jan. 8, 2001), New Jersey Resources
Corp. (December 3, 1997). Consistent with this Staff position, we believe that the Proposals
may be excluded from the Company’s proxy materials under Rule 14a-8(b)(2) because Mr.
Lytran failed to submit any such written notification, even after he was specifically informed of
his obligation to do so by the Company as required by Rule 14a-8(f).1/

1/Where a company has never informed a proponent of the obligation to provide a
written statement of intent to hold his or her securities, the Staff occasionally
allows a proponent additional time to submit such a statement prior to allowing
omission of the proposal. See SBC Communications, Inc. (Jan. 11, 1999). However,
such a position would be inapposite here, since the Company specifically notified
Mr. Lytran of his obligation to provide such a written statement in its October 8,
2001 letter.
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II. Mr. Lytran Submitted Multiple Proposals in Violation of
Rule 14a-8(c)

Rule 14a-8(c) provides that a proponent may not submit more than one proposal for
inclusion in proxy materials for each shareholder meeting (the "Single Proposal Rule"). The
Staff has on numerous occasions permitted the omission of shareholder proposals where a
shareholder has submitted more than one proposal, or one proposal that substantively consists of
multiple, distinct elements. See Pacific Enterprises (Feb. 19, 1998) (proposal requiring
shareholder approval of a variety of corporation actions was excludable under 14a-8(a)(4)),
Storage Technologies Corp. (Feb. 22, 1996) (proposal requiring disclosure of terms surrounding
chief executive officer's upcoming resignation and requiring termination of chief executive
officer's employment relationship immediately was excludable under Rule 14a-8(a)(4)).2

Mr. Lytran has submitted two separate proposals for inclusion in the proxy materials for
the Annual Meeting. The First Proposal deals with the removal of Douglas N. Daft as Chairman
and C.E.Q. and the Second Proposal addresses the return of compensation by Mr. Daft. The two
Proposals, though both addressing Mr. Daft, are distinct and separate proposals. The concept of
removing Mr. Daft from his position as Chairman and C.E.O. is distinct from and unrelated to
Mr. Daft's return of previously paid compensation. Consequently, we believe that these two
distinct proposals violate the Single Proposal Rule and are therefore excludable under Rule 14a-

8(c).

I11. The First Proposal Relates to the Election of Directors and is Therefore Excludable
Under Rule 14a-8(i)(8).

Rule 14a-8(i)(8) permits the exclusion of a proposal if it relates to the election of
directors.

The First Proposal calls for the removal of Douglas N. Daft as Chairman and C.E.O. of
the Company. The Staff has consistently taken the position that proposals relating to the election
of directors are excludable pursuant to Rule 14a-8(i)(8). See, e.g., J.C. Penney Co., Inc. (Mar.
19, 2001) (proposal to remove all of the Company's directors excludable under Rule 14a-

2 Some of the Staff no-action letters cited in this letter were issued under a
predecessor version of Rule 14a-8, in which the Single Proposal Rule appeared as
paragraph (a)(4). Rule 14a-8 was amended in 1998, at which time the Single
Proposal Rule (which was unchanged by the amendments) was re-denominated as
Rule 14a-8(c). See Release No. 34-40018 (May 21, 1998).
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8(1)(8)),; Second Bancorp Inc. (Feb. 12, 2001) (proposal requesting the resignation of a specified
director excludable under Rule 14a-8(i)(8)); Bull & Bear U.S. Government Securities Fund, Inc.
(July 16, 1998) (stockholder proposal nominating a specific individual for election to the board
excluded); Dayton Hudson Corp. (Feb. 18, 1998) (proposal requesting that the board of directors
resign and be replaced with new directors excludable under Rule 14a-8(c)(8)).3

The Commission has made it clear that matters relating to the election of directors are not
a proper subject matter for the shareholder proposal process since the Commission's regulations
provide a process for director election contests. See Release No. 34-12598 (July 7, 1976) (Rule
14a-8 is not the proper means for conducting campaigns since other proxy rules are applicable
thereto). '

The First Proposal clearly relates to the election of directors. It calls for the removal of
Mr. Daft from his position as Chairman of the Board. The effect of the First Proposal is to create
an election contest as the Company intends to nominate Mr. Daft for re-election to the board.
Mr. Lytran should not be permitted to circumvent the Commission's rules of engaging in proxy
contests through the use of the shareholder proposal process.

Consequently, the Company believes that it may omit the First Proposal under Rule 14a-

8(i)(8).

1v. The First Proposal Directly Conflicts With One of the Company's Proposals and is

Therefore Excludable Under Rule 14a-8(i)(9).

Rule 14a-8(i)(9) permits the exclusion of a proposal if it directly conflicts with one of the
Company's own proposals to be submitted to the shareholders at the same meeting.

The First Proposal provides for the removal of Mr. Daft as Chairman and C.E.O. The
Company intends to nominate Mr. Daft for re-election to the Board of Directors at the Annual
Meeting. Thus, the First Proposal directly conflicts with the Company's proposal nominating

3 Some of the Staff no-action letters cited in this letter were issued under a
predecessor version of Rule 14a-8, in which the predecessor to Rule 14a-8(1)(8)
appeared as paragraph (c)(8). Rule 14a-8 was amended in 1998, at which time the
provision relating to the election of directors (which was substantially unchanged by
the amendment) was re-denominated as Rule 14a-8(1)(8). See Release No. 34-40018
(May 21, 1998).
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Mr. Daft for re-election to the board. Consequently, we believe that the Company may omit the
First Proposal under Rule 14a-8(i)(9).
CONCLUSION

For the foregoing reasons, the Company has determined to exclude the Proposal from the
Company’s proxy materials for the Annual Meeting.

If you have any questions regarding this matter or require additional information, please
feel free to call the undersigned at (404) 676-2671.

Very truly yours,

B—

Parth S. Munshi
Finance Counsel

cc:  William Lytran

Enclosures: 6 copies of the proposal
6 copies of the Company’s response
6 copies of the certified mail receipt
6 copies of this letter
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From: William Lytran
P.O. Box 972
Topeka, Kansas 66601

Date: October 4, 2001

To: The Coca Cola Company
One Coca Cola Plaza
Atlanta, Georgia 30313

Memorandum: PROPOSALS OF SHARE OWNERS FOR 2002 ANNUAL MEETING

Submitted by: William Lytran, a shareholder of 1,500 shares of common stock of Coca
Cola Company as of July 25, 2001.

WHEREAS: The salaries of even Corporate Counsels at big companies such as Philip
Morris & Companies, Internal Business Machine, and PepsiCo. are only § 725,417.00, $
518,750.00 and $ 574,519.00, respectively, in the year of 2000. The salary of Coca Cola
Company’s Chairman of the Board of Directors and Chief Executive Officer, Douglas N.
Daft, in the year of 2000, in the amount of § 1,268,750.00, 1s outrageous because Mr.
Daft is not even an attorney. Furthermore, Douglas N. Daft has received outrageous
Restricted Stock Awards in the amount of $ 87,281.250.00 in these years. Even the
salary of PepsiCo’s Chairman and C.E.O. is only $ 1.00 per year for the past three years
when said officer also has substantial interest in the common stock of PepsiCo. By
comparison, the salary of Douglas N. Daft should not exceed the amount of $§ 50,000.00
per year starting 2001, to be considered as fair and just.

WHEREAS: In the Annual Report of 2001, Douglas N. Daft has failed to reveal the fact
that certain officers of the Coca Cola Company made false statements of facts which led
to $ 52 billion inflating in Coke’s stockholder market capitalization from 10/99 to
12/3/99 as alleged in Civil Action No. 00-CV-2998 filed in the United States District
Court for the N.D. of Georgia by three prestigious law firms. Douglas N. Daft should not
continue his job as Chairman and C.E.O. of the Coca Cola Company.

IT IS RESOLVED AND ROCOMMENDED THAT: Sharcholders of the Coca Cola
Company vote to remove Douglas N. Daft from the position of Chairman and C.E.O. of
the Coca Cola Company. Furthermore, Douglas N. Daft should be asked to return to the
treasure of the Coca Cola Company the amount of § 91,500,000.00 in unjust annual
compensation and Restricted Stock Awards when the performance of the stock price of
Coke is around $ 45.00 per share, as of the date of this proposal’s submission, almost $
5.00 below its rival PepsiCo common stock.

Respectfully submitted,

William Lytran
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COCA-COLA PLAZA
ATLANTA, GEORGIA

October 8, 2001

ADORESS REPLY TO
P.O. ORAWER 1734

LEGAL DIVISION
ATLANTA, GA 3030I

- 404 676-212!

QOUR REFERENCE NO.
By Certified Mail, Return Receipt Requested

Mr. William Lytran

P.O. Box 972

Topeka, Kansas 66601

email: lytran66601@yahoo.com

Re:  Share-Owner Proposals Submitted October 4, 2001

Dear Mr. Lytran:

Mr. Mark Preisinger, the Director of Share-Owner Affairs of The Coca-Cola
Company ("Company"), provided me with a copy of your letter dated October 4, 2001
addressed to the Company. That letter, which includes two share-owner proposals, was
received at the Company on October 4, 2001 and a copy is attached.

Rule 14a-8(f) under the Securities Exchange Act of 1934, as amended, requires us
to notify you that there are the following procedural and eligibility deficiencies in your

letter:

1. You did not include any information to prove that you have continuously
held, for at least one year prior to the date you submitted your proposals,
shares of Company Common Stock having at least $2,000 in market value
or 1% of the outstanding shares of Company Common Stock as required
by Rule 14a-8(b). Our records list you as a registered holder of an
insufficient number of shares of Company Common Stock to meet the
eligibility requirements. Since you are not a registered holder of a
sufficient number of shares, Rule 14a-8(b)(2) [Question 2], a copy of
which is attached, tells you how to prove your eligibility (for example if
your shares are held indirectly through your broker or bank).

2. You did not include a statement that you intend to continue to hold such
shares of Common Stock through the date of 2002 Annual Meeting of
Share Owners, as required by Rule 14a-8(b)(2) [Question 2].

3. Rule 14a-8(c) [Question 3] provides that you may only submit one
proposal for a particular meeting. We believe that you have submitted the
following two proposals -- the first about the removal of Douglas N. Daft
from his position as Chairman and Chief Executive Officer of the
Company and the second about the return of compensation to the
Company by Douglas N. Daft -- and asked that we present them at the
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Mr, William Lytran
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2002 Annual Meeting of Share Owners. You must tell us which proposal
you intend to submit.

All three problems must be corrected and the requested information furnished to
us electronically or be postmarked no later than 14 days from the date you receive this
letter of notification. If you do not do so, we may exclude your proposal from our proxy
materials. For your reference, we have attached a copy of Rule 14a-8. To transmit your
reply electronically, please reply to my attention at the following fax number: 404-676-

- 6812 or e-mail at pmunshi@na.ko.com; to reply by courier, please reply to my attention
at NAT 2108, One Coca-Cola Plaza, Atlanta, Georgia 30313, or by mail to NAT 2108,
P.O. Box 1734, Atlanta, Georgia, 30301-1734,

Please phone me at 404-676-2671 should you have any questions. We appreciate

your interest in the Company.
Very truly yours,

Parth S. Munshi
Finance Counsel

PSM/ba’

Attachments

cc:  Mark Preisinger
Susan E. Shaw
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From: William Lytran
P.0. Box 972
Topeka, Kansas 66601

Date: October 4, 2001

To: The Coca Cola Company
One Coca Cola Plaza
Atlanta, Georgia 30313

Memorandum: PROPOSALS OF SHARE OWNERS FOR 2002 ANNUAL MEETING

Submitted by: William Lytran, a shareholder of 1,500 shares of common stock of Coca
Cola Company as of July 25, 2001.

WHEREAS: The salaries of even Corporate Counsels at big companies such as Philip
Morris & Companies, Internal Business Machine, and PepsiCo. are only $ 725,417.00, $
518,750.00 and $ 574,519.00, respectively, in the year of 2000. The salary of Coca Cola
Company’s Chairman of the Board of Directors and Chief Executive Officer, Douglas N.
Daft, in the year of 2000, in the amount of $ 1,268,750.00, is outrageous because Mr.
Daft is not even an attorney. Furthermore, Douglas N. Daft has received outrageous
Restricted Stock Awards in the amount of $ 87,281.250.00 in these years. Even the
salary of PepsiCo’s Chairman and C.E.O. is only § 1.00 per year for the past three years
when said officer also has substantial interest in the common stock of PepsiCo. By
comparison, the salary of Douglas N. Daft should not exceed the amount of $ 50,000.00
per year starting 2001, to be considered as fair and just.

WHEREAS: In the Annual Report of 2001, Douglas N. Daft has failed to reveal the fact
that certain officers of the Coca Cola Company made false statements of facts which led
to $ 52 billion inflating in Coke’s stockholder market capitalization from 10/99 to
12/3/99 as alleged in Civil Action No. 00-CV-2998 filed in the United States District
Court for the N.D. of Georgia by three prestigious law firms. Douglas N. Daft should not
continue his job as Chairman and C.E.O. of the Coca Cola Company.

IT IS RESOLVED AND ROCOMMENDED THAT: Shareholders of the Coca Cola
Company vote to remove Douglas N. Daft from the position of Chairman and C.E.O. of
the Coca Cola Company. Furthermore, Douglas N. Daft should be asked to return to the
treasure of the Coca Cola Company the amount of $ 91,500,000.00 in unjust annual
compensation and Restricted Stock Awards when the performance of the stock price of
Coke is around $ 45.00 per share, as of the date of this proposal’s submission, almost $
5.00 below its rival PepsiCo common stock.

Respectfully submitted,

William Lytran
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DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company’s
proxy material.




January 22, 2001

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  The Coca-Cola Company
Incoming letter dated December 14, 2001

-The proposal relates to the removal of Coca-Cola’s chairman and chief executive
officer. '

There appears to be some basis for your view that Coca-Cola may exclude the
proposal under rule 14a-8(f). We note that the proponent appears not to have responded to
Coca-Cola’s request for documentary support indicating that the proponent has satisfied
the minimum ownership requirement for the one-year period required by rules 14a-8(b)
and 14a-8(f). Accordingly, we will not recommend enforcement action to the
Commission if Coca-Cola omits the proposal from its proxy materials in reliance on rules
14a-8(b) and 14a-8(f). In reaching this position, we have not found it necessary to address
the alternative bases for omission upon which Coca-Cola relies.




