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Incoming letter dated December 14, 2001 hvanabliy —

Dear Ms. Barr:

This is in response to your letter dated December 14, 2001 concerning the
shareholder proposal submitted to Coca-Cola by the Mary F. Morse Family Trust. We
also have received a letter from the proponent dated December 26, 2001. 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.

Sincerely,

Martin P. Dunn
Associate Director (Legal)

Enclosures
cc: Mary F. Morse
Mary F. Morse Family Trust

212 Highland Ave.
Moorestown, NJ 08057-2717

(e



Rule 14a-8()(2)
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Securities and Exchange Commission
Division of Corporation Finance )
Office of Chief Counsel P g
Mail Stop 4-2 :

450 Fifth Street, N.W.

Washington, D.C. 20549

Re: The Coca-Cola Company/Exclusion'Ffom
Proxy Materials of Share Owner Proposal
Submitted by Mary F. Morse Family Trust

TLadies and Gentlemen:

On behalf of The Coca-Cola Company, a Delaware corporation (the
“Company”), we are submitting this letter pursuant to Rule 14a-8(j) under the
Securities Exchange Act of 1934 to notify the Securities and Exchange Commaission
(the “Commission”) of the Company’s intention to exclude from its proxy materials
for its 2002 annual meeting of share owners (the “Annual Meeting”) a share owner
proposal (the “Proposal”) submitted by the Mary F. Morse Family Trust (the
“Proponent”). 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 Proposal from its Annual Meeting proxy statement 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, 2002. In
accordance with Rule 14a-8(j), six copies of this letter and its exhibits are enclosed.

As more fully set forth below, we believe that the Proposal and its supporting
statements may be excluded from the Company’s Annual Meeting proxy materials
for the following reasons:

(1) the Proposal may be excluded under Rule 14a-8(i)(2) and 14a-8(1)(3)
because its implementation would cause the Company to violate the
federal proxy rules;
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(2)

(3)

4

the second sentence of the Proposal may be omitted under
Rule 14a-8(1)(10) because that portion of the Proposal has already been
substantially implemented;

portions of the Proposal and its supporting statement may be excluded
under Rule 14a-8(1)(3) because they contain statements that are false
and misleading; and

the Proposal may be omitted pursuant to Rule 14a-8(1)(8) because the
supporting statement relates to an election of directors.

BACKGROUND AND PROPOSAL

The Proponent submitted two proposals to the Company by letter dated
October 1, 2001, a copy of which is attached hereto as Exhibit A. By letter dated
October 8, 2001, a copy of which was delivered to the Proponent on October 12,
2001, the Company notified the Proponent that only one proposal could be
submitted for consideration, and suggested that Proponent specify which proposal
Proponent wished to submit. (A copy of the Company’s October 8, 2001 letter, with
attachments and evidence of delivery, is attached hereto as Exhibit B.) By letter of
October 12, 2001, a copy of which the Company received on October 23, 2001, the
Proponent specified that the first of the two proposals submitted was to be
considered the Proponent’s submission. (A copy of the Proponent’s October 23, 2001
letter is attached hereto as Exhibit C.)

The Proponent’s October 23, 2001 letter contained the following proposal for
share owner consideration at the Annual Meeting:

Management and Directors are requested to change the format of the

Proxy Material in the two areas which are not fair to the shareowners:
Remove the word “EXCEPT” and re-apply the word “AGAINST” in the
Vote For Directors column. Remove the statement (if applicable) placed
in the lower section announcing that all signed proxies but not voted as
to choice will be voted at the discretion of Management.
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GROUNDS FOR EXCLUSION

1. Implementation of the Proposal would cause the Company to violate
the federal proxy rules within the meaning of Rule 14a-8(i)(2) and
Rule 14a-8(i)(3)

Rule 14a-8 generally requires public companies to include in their proxy
materials proposals submitted by shareholders who meet certain eligibility
requirements and comply with certain procedures governing the submission of their
proposals. However, Rule 14a-8 permits companies to exclude from their proxy
statements certain types of proposals for substantive reasons. One type of proposal
that can be excluded from a company’s proxy statement is a proposal that would
result in a violation of federal law or the proxy rules. Specifically, Rule 14a-8(1)(2)
permits companies to omit a shareholder proposal if the proposal’s implementation
would cause the company to violate any federal law to which it is subject and
Rule 14a-8(1)(3) permits companies to omit a shareholder proposal if the proposal is
“contrary to any of the Commission’s proxy rules.”

The Proposal would require the Company to indicate on its proxy cards that
share owners may vote “against” the election of a director rather than “withhold
authority” to vote for a director. It is our view that implementation of this
requirement of the Proposal would require the Company to format proxy cards in a
manner inconsistent with Rule 14a-4(b)(2) of the Commission’s proxy rules. As
discussed below, implementation of the Proposal would also result in a proxy card
that would be false and misleading, in contravention of Rule 14a-9. Therefore, we
believe that the Company may exclude the Proposal from its proxy materials
pursuant to Rules 14a-8(1)(2) and (1)(3).

The form of proxy cards providing for the election of directors is governed by
Rule 14a-4(b)(2), which states:

A form of proxy which provides for the election of directors shall set
forth the names of persons nominated for election as directors. Such
form of proxy shall clearly provide any of the following means for
security holders to withhold authority to vote for each nominee:

(1) a box opposite the name of each nominee which may be marked to
indicate that authority to vote for such nominee is withheld; or
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(i1) an instruction in bold-face type which indicates that the security
holder may withhold authority to vote for any nominee by lining
through or otherwise striking out the name of any nominee; or

(1i1) designated blank spaces in which the security holder may enter
the names of nominees with respect to whom the shareholder chooses
to withhold authority to vote; or

(iv) any other similar means, provided that clear instructions are
furnished indicating how the security holder may withhold authority to
vote for any nominee.

When the Commission adopted amendments to Rule 14a-4 in 1979, the
Commission specifically considered and rejected a requirement, similar to that
contained in the Proposal, that proxy cards provide a space for shareholders to vote
“against” nominees for directors. 1/ Instead the Commission determined to require
that proxy cards provide a space for shareholders to withhold voting authority for
directors. This is because in many jurisdictions directors are elected by a plurality
vote. In a plurality vote, a vote “against” a director will have no effect. To provide
shareholders a proxy card that indicates the shareholder may vote “against” a
director, therefore, could mislead a shareholder into believing that a vote “against”
a director will be given effect in the tabulation of votes cast. Recognizing this in
amending Rule 14a-4, the Commission stated, “With respect to a security holder’s
ability to vote for or against an individual nominee, the Commaission acknowledges
that an ‘against’ vote may have questionable legal effect and therefore could be
confusing and misleading to shareholders. Accordingly, the term ‘withhold
authority’ has been substituted in the rule.” 2/

1/ Shareholder Communications, Shareholder Participation in the Corporate
Electoral Process and Corporate Governance Generally, Release No. 34-16356
(November 21, 1979).

2/ Id. To address the situation where applicable state law gives effect to votes
cast against a nominee, the Commission provided the following instruction to

Rule 14a-4(b): “If applicable state law gives legal effect to votes cast against a
nominee, then in lieu of, or in addition to, providing a means for security holders to
withhold authority to vote, the issuer should provide a similar means for security
holders to vote against each nominee.” An opinion of Delaware counsel to the
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Implementation of the Proposal would require the Company to follow the
very procedure that was rejected by the Commission as misleading to shareholders.
The Company would be required to format its proxy card in a manner inconsistent
with Rule 14a-4, and its proxy card would, in contravention of Rule 14a-9, be
misleading.

Prior Staff letters considering Rule 14a-4 have permitted companies to
exclude proposals similar to the Proposal. For example, in Niagara Mohawk Power
Corp. (March 11, 1993), the Staff permitted the company to exclude from its proxy
materials in reliance on Rule 14a-8(c)(2) a shareholder proposal that would have
required the company to replace “WITHHOLD” on its proxy cards with the word
“AGAINST”. 3/ See also First Empire State Corp. (January 26, 1978) (permitting
exclusion of a portion of a proposal that would require proxies to provide
shareholders a means to vote “for” or “against” the election of directors in reliance
on Rule 14a-8(c)(3)); General Electric Company (February 7, 1975), review denied
(April 18, 1975) (noting, “Rule 14a-4(b)(2) would prohibit ‘FOR’ and ‘AGAINST
boxes for the election of directors” and therefore permitting omission of a proposal
requiring such boxes on the grounds that it would be contrary to the proxy rules);
United Banks of Colorado, Inc. (March 13, 1973) (permitting exclusion of a proposal
unless the proponent revised the proposal so that it no longer required “For” and

Company confirming that Delaware law does not give legal effect to votes cast
against a nominee is attached hereto as Exhibit D. Because Delaware law does not
give legal effect to votes cast against a nominee, the foregoing instruction to

Rule 14a-4 does not apply to the Company.

3/ Some of the staff no-action letters cited in this letter were issued under a
predecessor version of Rule 14a-8, in which predecessor versions of paragraphs (2),
(3), (8) and (10) of Rule 14a-8(1) appeared as paragraphs (2), (3), (8) and (10) of
Rule 14a-8(c), respectively. Rule 14a-8 was amended in 1998, at which time these
provisions of the Rule were revised. See Release No. 34-40018 (May 21, 1998). For
purposes of the analysis in this letter, these revisions had no effect on the Rule’s
applicability.

4/ We are aware of one no action letter, TECO Energy, Inc. (December 29,

1993), in which a proposal that would have required “FOR” and “Against” voting
choices for the election of director nominees was not permitted to be excluded by a
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Accordingly, we believe the Proposal may be excluded from the Company’s
proxy materials pursuant to Rule 14a-8(2) and Rule 14a-8(3) because its
implementation would require the Company to violate the federal proxy rules.

II. The second sentence of the Proposal may be omitted under
Rule 14a-8(i)(10) because that portion of the Proposal has already
been substantially implemented

A proposal may be omitted under Rule 14a-8(1)(10) where it has been
substantially implemented. The second sentence of the Proposal requests the
Company to “Remove the statement (if applicable) placed in the lower section [of the
proxy card] announcing that all signed proxies but not voted as to choice will be
voted at the discretion of Management.”

The Company does not include on its proxy card any statement that all
signed proxies that are not voted as to choice will be voted at the discretion of
management. 5/ Accordingly, the Company believes that the second sentence of the

company. In that instance, however, the company argued only that the proposal had
been substantially implemented, and the Staff did not consider the applicability of
Rules 14a-8(1)(2) and (1)(3) to the proposal.

5/ The Company does include on its proxy cards a statement that signed proxy
cards that do not indicate a choice will be voted “for” the board of directors’
nominees, “for” specified proposals, and “against” other specified proposals. (A
sample copy of the Company’s proxy card for its 2001 annual meeting is attached
hereto as Exhibit E. The Company plans to include statements similar to those on
Exhibit E on future proxy cards.) This statement differs from the statement that is
the subject of the Proposal in that, rather than providing that management will
vote the shares at its “discretion,” the statement provides share owners with precise
information about how their shares will be voted if the proxy card is signed but left
blank. Thus, the Company does not believe that the second sentence of the Proposal
applies to this statement.

The proxy card also contains a statement regarding the proxies’ exercise of
discretion with respect to (1) the election of a person to the board of directors if a
named nominee is unable to or will not serve and (2) other matters to be raised at
the annual meeting. Because this statement is unrelated to the exercise of
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Proposal is not applicable to its proxy card and that therefore the sentence may be
omitted from the Company’s proxy materials for the Annual Meeting in reliance on
Rule 14a-8(1)(10) as having been substantially implemented.

III. Portions of the Proposal and the supporting statement may be
excluded under Rule 14a-8(i)(3) because they contain statements that
are false and misleading

Rule 14a-8(i)(3) permits companies to omit a shareholder proposal and its
related supporting statement if the proposal is “contrary to any of the Commission’s
proxy rules, including Rule 14a-9, which prohibits materially false or misleading
statements in proxy soliciting materials.” The Company believes that the following
portions of the Proposal and its supporting statement are false and misleading, and
therefore intends to omit these portions of the Proposal from its proxy materials for
the Annual Meeting in reliance on Rule 14a-8(1)(3).

A. The Proposal contains false and misleading language.
The Proposal states:

“Management and Directors are requested to Management and
Directors are requested to change the format of the Proxy Material in
the two areas which are not fair to the shareowners: Remove the
word “EXCEPT” and re-apply the word “AGAINST” in the Vote For
Directors column. Remove the statement (if applicable) placed in the
lower section announcing that all signed proxies but not voted as to

discretion where no choice is indicated on a proxy card, the Company believes that
this statement is also not the subject of the second sentence of the Proposal.

Should the second sentence of the Proposal be aimed at either of the two
statements described above, the Company believes the second sentence of the
Proposal may be omitted from its proxy materials in reliance on Rule 14a-8(1)(3) on
the grounds that the sentence is vague and indefinite, and therefore misleading. If
the Company is unable to determine that the Proposal seeks the removal of these
statements, the Company’s share owners can be expected to be similarly confused
by the Proposal’s language.
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choice will be voted at the discretion of Management.” (emphasis
added)

Inclusion of the words “which are not fair to shareowners” renders the Proposal
false and misleading. This language suggests that the Company’s proxy card is
unfair to share owners unless share owners are given the opportunity to vote
“against” the election of director nominees. It also suggests that the Company’s
proxy card is unfair to share owners because it permits signed proxies to be voted
where no vote is indicated on the proxy card. Both of these procedures, however, are
blessed by Rule 14a-4, and to suggest that they are unfair to share owners is to
disregard Rule 14a-4. Moreover, this language is false and misleading because it
suggests that the Company has improperly designed its proxy card to be unfair to
share owners. As explained in the Note to Rule 14a-9, “[m]aterial which directly or
indirectly impugns character, integrity or personal reputation or ...makes charges
concerning improper conduct ...without factual foundation” may be misleading
within the meaning of Rule 14a-9. '

B. The first paragraph of the supporting statement is false and
misleading.

The first paragraph of the supporting statement is also misleading and may
be excluded pursuant to Rule 14a-8(1)(3). This paragraph states:

REASONS:

This entirely unfair voting arrangement has benefited Management
and Directors in their determination to stay in office by whatever means.
Note that this is the only area in which an “AGAINST” choice 1s omitted, and
has been so for about 15 years with no successful objections. Claiming of
votes by Management 1s unfair, as a shareowner has the right to sign as
“Present” and not voting, showing receipt of material and only preventing
further solicitation of a vote.

Like the statement in the Proposal, unsupported statements in this
paragraph suggesting that the Company’s proxy materials are unfair and
statements accusing “Management and Directors” of being determined to “stay in
office by whatever means” are misleading within the meaning of Rule 14a-9.
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Moreover, this paragraph is misleading because its suggests that, by
providing means for share owners to indicate a vote “against” director nominees, the
results of director elections will somehow be affected and management and directors
will find it more difficult to stay in office. As explained above in Section I, a vote
“against” a director will not have an effect under Delaware law.

Finally, the last sentence of this paragraph is misleading because it suggests
that no means is currently available to share owners to indicate that they have
received proxy materials and are not voting in accordance with management’s
recommendations. However, any share owner may return a proxy card that
withholds authority to vote for each director nominee and abstains with respect to
each other matter on the proxy card. Such a proxy card would have exactly the
effect of indicating that the share owner is “present” and not voting, has received
the proxy materials, and does not want to receive further vote solicitations.

C. The second paragraph of the supporting statement is false and
misleading.

The second paragraph of the supporting statement states:

FURTHER:

Since Management claims the right to advise an “AGAINST” vote in
matters presented by Shareowners, said Shareowners likewise have the right
to ask for a vote “AGAINST” all Company select nominees for Director, until
directors stop the practice of excessive extra remuneration for Management
other than base pay and some acceptable perks. THANK YOU.

This statement is false and misleading within the meaning of Rule 14a-9
because it (1) charges the directors with improper conduct (in the form of granting
“excessive extra remuneration”) without factual foundation and (2) refers to a
subject—remuneration of management—completely unrelated to the topic of the
Proposal. The Staff on numerous occasions has permitted companies to exclude
portions of supporting statements that address topics irrelevant to the subject
matter of the proposal. 6/

6/ See, e.g. Freeport-McMoRan Copper & Gold Inc. (February 22, 1999)
(permitting the omission of references to topics such as the company’s compliance
with the Foreign Corrupt Practices Act, failure to discuss political issues in

\\\DC - 56838/4 - #1442755 v2



HOGAN & HARTSON L.LP

Securities and Exchange Commaission
December 14, 2001
Page 10

In light of the foregoing, the Company believes that phrase “which are not
fair to shareowners” in the Proposal and both paragraphs of the supporting
statement are false and misleading and that, therefore, these portions of the
Proposal and its supporting statement are excludable from the Annual Meeting
proxy materials pursuant to Rule 14a-8(1)(3) and Rule 14a-9.

IV. The Proposal may be omitted pursuant to Rule 14a-8(i)(8) because
the second paragraph of the supporting statement relates to an
election of directors

Finally, Rule 14a-8(1)(8) permits companies to omit a shareholder proposal if
the proposal “relates to an election for membership to the company’s board of
directors.”

The second paragraph of the supporting statement implicitly recommends
that share owners vote against the election of the Company’s director nominees.
(The paragraph states, “Shareowners...have the right to ask for a vote “AGAINST”
all Company select nominees for Director, until directors stop the practice of
excessive extra remuneration for Management....”) The Staff has previously made
clear that Rule 14a-8 permits the exclusion not just of shareholder proposals that on
their face relate to an election of directors, but also of shareholder proposals where
the supporting statements make recommendations regarding an election of
directors. For example, in Phillips Van-Heusen Corp. (April 6, 1999), the
penultimate paragraph of a statement in support of a proposal relating to executive
compensation stated: “Please vote YES for this proposal and place an ‘X—against
All’, for #1 proposal on line for ‘except’ director nominees, until they stop this
practice.” The Staff determined that the company could omit the proposal in its

Indonesia at an annual meeting and the use of a hover-craft in the context of a
proposal to declassify the company’s board); Knight-Ridder, Inc. (December 28,
1995) (in the context of a proposal regarding stockholder rights plans, the Staff
determined that the company could omit paragraphs of the supporting statement
relating to the company’s position on a strike against one of its newspapers and the
advisability of the continued employment of an employee because these paragraphs
could be “confusing and misleading to the shareholders because they are unrelated
to the subject matter of the proposal”).
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entirety unless the proponent deleted this reference to voting for director
nominees. 7/

Because the second paragraph of the supporting statement relates to the
election of the Company’s directors, the Company may exclude the Proposal

pursuant to Rule 14a-8(1)(8).

CONCLUSION

For the foregoing reasons, the Company has determined to omit the Proposal
from its 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 (202) 637-5846.

Very truly yours,

Loap—

Suzanne A. Barr

ce: Carol C. Hayes, Esq.
Parth S. Munshi, Esq.
Mary F. Morse

Enclosures: 6 copies of this letter, with exhibits

7 See also Crown Cork & Seal Co., Inc. (February 24, 1999) (same proposal,

statement and Staff determination as in Phillips); Entergy Corp. (January 19, 1999)
(same proposal, statement and Staff determination as in Phillips).
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October 1, 2001
PROPOSAL

1, Mary F. Morse Family Trust, 212 Highland Ave. Moorestown, NJ 08057-2717, owner of
$2000.00 or more value of Company stock, wish to present the following proposal for printing in
the Year 2002 Proxy material:

Maenagement and Directors are requested to change the format of the Proxy Material in the
two areas which are not fair to the shareowners: Remove the word “EXCEPT™ and re-apply the
word “AGAINST™ in the Vote For Directors column. Remove the statement (if applicable) placed
in the Iower section announcing that all signed proxies but not voted as to choice will be voted at

the discretion of Management.
REASONS:

This entirely unfair voting arrangement has benefited Management and Directors in their
determination to stay in office by whatever means. Note that this is the only area in which-an
“AGAINST” choice is ormitted, and has been so for about 15 years with no successﬁxlobject:ons
Claiming of votes byManagement is unfair, as a shareowner has the right to sign as “Present”
and not voting, showing receipt of material and only preventing further solicitation of & vote.

FURTHER:

Since Management claims the right to advise an “AGAINST” vote in matters presemed by
Shareowners, ] likewise have the right 10 ask for a vote “AGAINS'I"’al!Companyselect
for Director until directors stop the practice of excessive extra remuneration for Management oﬁh#.r
than base pay and some acceptable perks. THANK YOU. :

i
{
I
I
l

ALTERNATE PROPOSAL SUBSTITUTE i
{IF CHANGES MADE AS SUGGESTED FOR UPCOMING PROXY}

1, Mary F. Morse Family Trust, 212 Highland Ave. Moorestown, NJ 08057-2717, owner of
$2000,00 or more in Company stock, wish to present the following proposal for printing in the
Year 2002 Proxy material

1 propose that since Management usually suggests that Shareowners vote “AGAINST” a

proposal submitted by one or more of the shareowners, then said Shareowners should likewise
vote “AGAINST” the Company nominees for Director until the Directors cease the compcnsanon
programs they in turn offer Management above salary and nominal perks.

Please vote “FOR” this Proposal and “AGAINST” the Director Proposal as a right. THANK YOU.

!

2/1/427 F Jheree '



Susan E. Shaw
 Rece Mary F. Morse Family Trust
0CT 04 2001 I iy
rest NJ 08057-2717
The Coca-Gola Company r o - na Moorestown, 7 vedby
The Uoramue wun gy Ph: 856 235 1711 l_'dormg,,

October 1, 2001 _ ,

Office of the Secretary e

The Coca Cola Company wl a Compay

One Coca Cola Plaza :

Atlanta, GA 30313

Dear Secretary:

1 wish to enter the enclosed proposal to be printed in the Year 2002 Proxy Matcria{L

To qualify, I state that I am the owner of $2000.00 or more in Company stock,
having held same over one year, and will continue to hold equity beyond the next Share-
owner Meeting. ] also plan to be represented at the meeting to present my Proposal

Should the Company desire to change format this year as proposed, and notify me of
such action, then the alternate proposal may be used for this year's insertion.

Thank you,

Dpevrgy PP
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NAT 2108
One Coca-Cola Plaza

* Sender: Please pﬁn:fjc\;urﬂame, addreés_; and ZIP+4-in-jhis box *°

PARTH MUNSHI, ESQ.
The Coca-Cola Company

Atlanta, Georgia 30313

SENDER: COMPLETE THIS SECTION

8 Complete ftems 1, 2, and 3. Also complets
: item 4 if Restricted Delivery is deslred.
® Print your name and addrass on the reverse
50 that we can return the card to you.
B Attach this card to ™e back of the mailpiece,
or on the front if space permits.

‘H”O"ﬂlll"""”ll"lHll,l,H""M’I,Il’l'“'l,llll”',

COMPLETE THIS SECTION ON DELIVERY

1. Article Addressed to:

Mary F. Morse Family Trust
212 Highland Avenue
Moorestown, New Jersey 08057-

D. is dalivery difierent

It YES. entér dellvery address pelow:

012

Attention: Mary F. Morse, Trustee|* _WWI (1 Exoracs Mail
' D Registersd O Re::Faneipt for Merchandise
[ insured Mail [ C.0.D.!
4. Restricted Delivery? (Extra Fe 0 ves
2. Agicie N ; Service .
T8940 “Dood 2%y X163
PS Form 3811, July 1999 Domestic Return Receipt 102595-99-M-1788




€OCA-COLA PLAZA ;
ATLANTA, GEORGIA |

October 8, 2001 ‘;

ADDRESS REPLY TO
LEGAL DIVISION P.Q. ORAWER 1734

ATLANTA, GA| 30301

404 676-pi2t
OURr REFERENCE NO.

Mary F. Morse Family Trust

212 Highland Avenue

Moorestown, New Jersey 08057-2717
Attention: Mary F. Morse, Trustee ;

Re:  Share-Owner Proposals Submitted October 4, 2001
Dear Ms. Morse:

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 1,200 |
addressed to the Office of the Secretary. 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 is the following procedural and eligibility deficiency in your |
letter: g

|

L. 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: (a) a proposal relating to the format of the ;
Company's Proxy Material and (b) a proposal suggesting that Shareowners !
vote against Company nominees for Director until Directors cease
compensation programs offered to Management above salary and normal
perks, and asked that both proposals be presented at the 2002 Annual

Meeting of Share Owners. You must tell us which proposal you intend to
submit.

The foregoing 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 fransmit your
reply electronically, please reply to my attcntion at the following fax number: 404-676-
6812 or e-mail at pmupshi@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.0. Box 1734, Atlanta, Georgia, 30301-1734.

T3146_SD0C



Mary F. Morse Family Trust
October 8, 2001
Page 2

Please phone me at 404-676-2671 should
your interest in the Company.

PSM:ba

Attachments

cc:  Mark Preisinger
Susan E. Shaw

you have any questions. We appreciate |

Very truly yours,

@4«-—" :

Parth S. Munshi !
Finance Counsel |

73145_6D0C |
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Susan € Shaw

' Mary F. Morse Family Trust l
0CT 04 2001 &M 212 Highland Ave. |
Moorest NJ 08057-2717
The Coca-Cola Company ro e oorestown, . ,'::dby
. T Atjal
The Goromuna wunyidny Ph: 856 235 1711 e
06T 4pepy
October 1, 2001 i
Office of the Secretary Mﬂcom
The Coca Cola Company P
One Coca Cola Plaza
Atlanta, GA 30313
Dear Secretary:

I wish to enter the enclosed proposal to be printed in the Year 2002 Proxy Material

To qualify, I state that 1 am the owner of $2000.00 or more in Company stock,
having held same over one year, and will continue to bold equity beyond the next Share—;
owner Meeting. I also plan to be represented at the meeting to present my Proposal

Should the Company desire to change format this year as proposed and potify nje of
such action, then the alternate proposal may be used for this year’s insertion.

Thank you,
Mary F. Morse

/22 R s




October 1, 2001
PROPOSAL

1, Mary F. Morse Family Trust, 212 Highland Ave. Moorestown, NJ 08057-2717, ownﬁof
$2000.00 or more value of Company stock, wish to present the following proposal for printing |
the Year 2002 Proxy material: |

Management and Directors are requested to change the format of the Proxy Material in
two areas which are not fair to the shareowners: Remove the word “EXCEPT™ and re-apply
word “AGAINST” in the Vote For Directors column. Remove the statement (if applicable) placed
in the lower section announcing that all signed proxies but not voted as to choice will be voted *t
the discretion of Management.

1
{
!

REASONS: '

This entirely unfair voting arrangement has benefited Management and Directors in thein
determination to stay i office by whatever means. Note that this is the only area in whichan
“AGAINST” choice is omitted, and has been so for about 15 years with no successful obJectlons.
Claiming of votes by Management is unfair, as a sharecowner has the right to sign as “Present”
and not voting, showing receipt of material and only preventing further solicitation of a vote.

FURTHER: |

Since Management claims the right to advise an “AGAINST™ vote in matters presented
Shareowners, I likewise have the right to ask for a vote “AGAINST” all Company select f
for Director until directors stop the practice of excessive extra renmumneration for Management o
than base pay and some acceptable perks. THANK YOU.

ALTERNATE PROPOSAL SUBSTITUTE
{IF CHANGES MADE AS SUGGESTED FOR UPCOMING PROXY}

I, Mary F. Morse Family Trust, 212 Highland Ave. Moorestown, NJ 08057-2717, owner of
$2000,00 or more in Company stock, wish to present the following proposal for printing in the
Year 2002 Proxy material:

I propose that since Management usually suggests that Shareowners vote “AGAINST™ a

proposal submitted by one or more of the shareowners, then said Shareowners should likewise | .
vote “AGAINST” the Company nominees for Director until the Directors cease the compensatxon
programs they in turn offer Management above salary and nominal perks.

Please vote “FOR” this Proposal and “AGAINST” the Director Proposal as a right. THANK YOKJ.

Z//zzz—/cr ; 7,71,«7.1.&'
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Mary F. Morse Family Trust
212 Highland Ave.
Moorestown, NJ 08057—21{17

Ph: 856 235 1711

Qctober 12, 2001 :

AhS OF} SEPT :
Parth S. Munshi '
The Coca Cola Company |
One Coca Cola Plaza i
NAT 2108

Atlanta, GA 30301-1734
Dear Mr.-Munshi:

I wish to enter the enclosed proposal to be printed in the Year 2002 Proxy Material

To qualify, I state that I am the owner of $2000.00 or more in Company stock, |
having held same over one year, and will continue to hold equity beyond the next S
owner Meeting. I also plan to be represented at the meeting to present my Proposal

Thank you,
Mary F. Morse




Single Proposal Adjusted To Comply With Requests |

September 27, 2001
PROPOSAL

1, Mary F. Morse, 212 Highland Ave. Moorestown, NJ 08057-2717, owner of $2000. 0} or
more value of Company stock, wish to present the following proposal for printing in the Year 2002
Proxy material:

i

Management and Directors are requested to change the format of the Proxy Material in

(wo areas which are not fair to the shareowners: Remove the word “EXCEPT” and re-apply
word “AGAINST” in the Vote For Directors cohurn. Remove the statement (if applicable) p

in the lower section announcing that all signed proxies but not voted as to chomewﬂlbevoted
the discretion of Management.

REASONS:

|
This entirely unfair voting arrangement has benefited Management and Directors in theq
determination to stay in office by whatever means. Note that this is the only area in which an
“AGAINST” choice is omitted, and has been so for about 15 years with no successful objectiorL
Claiming of votes by Management is unfair, as a shareowner has the right to sign as “Present” | |

and not voting, showing receipt of material and only desiring to prevent further solicitation of a.
vote.

FURTHER: ‘

Since Management claims the right to advise an “AGAINST” vote in matters presented by
Shareowners, said Shareowners likewise have the right to ask for a vote “AGAINST™ all Company
select nominees for Director, until directors stop the practice of excessive extra remuneration fpr
Management other than base pay and some acceptable perks. THANK YOU.

|
|



E @ EIVE Mary F. Morse Family Trust

212 Highland Ave.
Moorestown, NJ 08057-2717

ST 23 2001
’ Ph: 856 235 1711
CAROL C. HAYES October 12, 2001

Re: Letter of October 8, 2001

Parth S. Musshi
The Coca Cola Company
Atlanta, GA 30301

!
|

COPY OF REPLY BEING FURNISHED ALL WHO CHALLENGE .
|
Thank you for the reminder. I know that enly. one proposal could be presented t?p the
Stockholders in the proxy, but you quote the Rules as: “to the Company, etc.” That is fine

I was only offering a choice of one or the other, therefore, to correct the situati
I am canceling the Alternate Proposal and entering only the first proposal.

The “second choice” offer reasoning was this: Your Company could perhaps ga#]
good Public Relations by correcting this imbalance without being “notified” of such via,
my proposal. i

I wish to inform you that I presented this item to the SEC for a ruling to save ‘ -
work all-around. Six weeks later they responded after a phone call, stating that a propo
has to be objected to prior to a ruling, Neither did they respond to a request that perhaps
three copies should be a sufficient number rather than six. I am referring to The Natio
Paperwork Reduction Act of years past, as I remember. I will check this out later on the
Internet. :

Coca Cola is a fine Company and I have no grudge, only against the “system” used
by most firms in their proxies.  ._._.. . . . _ .. .
Thanks again.

Yo # e
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Jonannes R. Krammer
Lewss S. Bracx, yr.
Witrian O. LaMorre, 111
Dovoras E. Warrney
‘Wirriam H. Supere, jz.
Martin P. TuLry
Tromas R. Hunr, jr.
A. Grrcurist Sparks, 11
Ricrazp D. Avrex
Davip Ley Hamuron
Jorn F. Jonnston
Warter C. Turame
Donawp F. Pazsons, Jr.
Jack B. BLumenrELD
Doxarp Newson Isxex
Dowavp E. Reip
Dentson H. Hatces, 1z.
Traomas C. Grium
Kenners J. Nacupazr

Mozrris, NicrOLS, ARsHT & TUNNELL

1201 Norre Marker StrEET
P.O. Box 1347

Anprew M. JounsTon
Mary B. Gramam
Micuarr Houvenron
Tromas R. Pursirer
Jon E. Asramczyr
AranJ. StonE

Louts G. Herine
Freperick H. ALexanpEr
R. Jupsown Scaaas, Jx.
Wirriam M. LarrerTy
Kazen Jacoss Loupex
Donna L. Curver
Jurza Heaney
Jonataan 1. Lessnr
RoseerJ. Deaney
Jerrrey R. WorTezrs
MaryerLen Noreixa
Davip J. TrxriTs

S. Mazx Huzp

302 658 9200
302 658 3989 Fax

December 13, 2001

The Coca-Cola Company
P.O. Box Drawer 1734
Atlanta, GA 30301

Ladies and Gentlemen;

WirmineToN, Deraware 19899-1347

Racuer A. Dwagres

Srzciar Counszr

Ropcer D. Smrte

Eric D. Scewartz

Mowa A. Lex

Stanrorp L. Stevenson, mr
Dzzer C. Asrorr

Jrsstca ZeLDIN

Davip A. Hagess

Parricra O'NEeis Veria
Grecory W. WERKHEISER
Wexnoy L. Warrer
Caristorrer F. Carcron
Gazrizrp B. Siuus®
Micrarer Busenkzir
Micuarr J. ConaLLen, Jx.
Ricuarp W. Evvis

Jou~ D. PirvoTt

Mzoan E. Warp
Mzeussa Stone Myers
Jason W. Stats

Donna L. Hazers

Toop A. FLusacuer
Yverre C. Frrzoerarp
Jamzes G. McMriiaxn, m
Matt Nemorrman

ScoTr SaLERNT

Patricia R. UrrLensrock

Miricrazt G. Witson

Or Counszr

Axprew B. KirkpaTrICK, JR.
Ricaarp L. Surton

Davip A. Drexier

O. Fraxcis Browp:
‘Wavrrzer L. PeprErman, 11

* ADMITTED IN MA ONLY

You have requested our opinion, as a matter of Delaware law, concerning the

effect of a vote "against" a nominee for election as a director of The Coca-Cola Company, a

Delaware corporation (the "Company"). Section 216 of the Delaware General Corporation Law

(the "DGCL") provides that in the absence of any specification in a corporation's certificate of

incorporation or bylaws, "[d]irectors shall be elected by a plurality of the votes of the shares

present in person or represented by proxy at the meeting and entitled to vote on the election of

directors." 8 Del. C. § 216(3). The Company's bylaws provide that directors "shall be elected

by plurality votes cast in the election for" directors. Accordingly, the directors of the Company

are elected by a plurality vote. In this respect, the Company is typical of Delaware corporations.

North Fork Bancorporation, Inc. v. Toal, Del. Ch., C.A. No. 18147, slip op. at 10 n.12 (Nov. 8§,




The Coca-Cola Company
Page 2
December 13, 2001

2000) ("North Fork"). ("Typically, directors of Delaware corporations are elected by a plurality
of voting power present at a meeting in person or represented by proxy.").!
Where directors are elected by a plurality vote, those nominees for director who

receive the greatest number of favorable votes are elected. Model Business Corporation Act, §

7.28, pp. 7-62 (1999) ("A 'plurality’ means that the individuals with the largest number of votes
are elected as directors up to the maximum number of directors to be chosen at the election.")
As a consequence, a vote against a director, in and of itself, has no effect. To illustrate, if at an
election of directors, five directors are to be elected and ten persons have been nominated to fill
the five available directorships, the five nominees receiving the greatest number of favorable
votes will be elected to the seats on the board of directors. Even if a greater number of votes
were voted against the election of a particular nominee than were voted for his or her election,
that nominee would nonetheless be elected so long as the votes for his or her election exceeded

the number of votes cast in favor of five of the other ten nominees. Black's Law Dictionary

further illustrates the point. There "plurality” is defined as "the excess of the votes cast for one
candidate over those cast for any other." The writer then goes on to describe the difference
between a plurality vote and majority vote:

Where there are only two candidates, he who receives the greater
number of the votes cast is said to have a majority; when there are
more than two competitors for the same office, the person who
receives the greatest number of votes has a plurality, but he has not
a majority unless he receives a greater number of votes than those
cast for all his competitors combined, or, in other words, more than
one-half of the total number of votes cast.

North Fork dealt with the unusual situation where a corporation's bylaws required that
directors be elected by a majority of the voting power present at a meeting. The question
before the Court was whether proxy cards marked "withhold authority" represented
"voting power present” at the meeting.



The Coca-Cola Company
Page 3
December 13, 2001

Black's Law Dictionary 1039 (5™ ed. 1979).

The decision of the Delaware Court of Chancery in North Fork provides a useful
description of the interplay between state law and the rules of the Securities and Exchange
Commission, which also illustrates the effect of plurality voting. Noting that since 1979, SEC
Rule 14a-4(b)(2) has required that proxy cards used for the election of directors provide a
"means for security holders to withhold authority to vote for each nominee," the Court observed
that when the SEC considered amendments to its rule in 1979, it first proposed the mandatory
inclusion of an "against" voting option on proxy cards. However, after receiving public
comments, the SEC found that:

A number of legal commentators questioned the treatment of an

"against" vote under state law, most arguing that it normally would

have no effect in an election. They also expressed concern that

shareholders might be misled into thinking that their against votes

would have an effect when, as a matter of substantive law, such is
not the case since such votes are treated simply as abstentions.

As a result of this concern, according to the history related by the Court, the SEC
dropped the requirement for the inclusion of a vote against option. However, it did include in the
final rule the concept of permitting stockholders to withhold authority to vote for a nominee or
nominees because it wanted to enable stockholders to express dissent by some means other than
simply abstaining. Significantly, the Court went on to agree that the concern of commentators
that led to the present language of Rule 14a-4(b)(2) was justified saying, "[b]ecause most

corporate votes typically require a plurality (and not a majority as was required by [the

The Court cited Shareholder Communications, Shareholder Participation in the Corporate
Electoral Process and Corporate Governance Generally, Exchange Act Release No. 34,
16356 [1979-1980 Transfer Binder] Fed. Sec. L. Rep. (CCH) p 82, 358, 1979 WL 17411
(S.E.C.) at *4 (Nov. 21, 1979).




The Coca-Cola Company
Page 4
December 13, 2001

defendant's] bylaws) the commentators' concern was well-founded." North Fork, supra, at 18

n.23. The Court observed that stockholders could be misled by the availability of the option to
vote against, thinking this offered the possibility of defeating the slate. Hence, the Court
concluded, "[r]ather than mandating the inclusion of an 'against' vote on proxy cards which could
lead to further shareholder cynicism, the SEC compromised, offering shareholders the
opportunity to express dissatisfaction by withholding authority to vote for all or specific
nominees." Id.

For the reasons set forth above, it is our opinion that, as a matter of Delaware law,
in an election of directors where directors are elected by a plurality vote, a vote against a
nominee for election as a director has no effect in determining whether a nominee is elected as a
director.

If we can be of any additional assistance in connection with this matter, please do
not hesitate to call on us. |

Very truly yours,

Monscs, Hadeds, aES % e
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The Ca63% bompany

This Proxy is Solicited on Behalf of the Board of Directors
of The Coca-Cola Company

The undersigned, having received the Notice of Annual Meeting and Proxy Statement, hereby (i) appoints Ronald W. Alten,
Cathleen P. Black and Sam Nunn, and each of them, proxies with full powsr of substitution, for and in the name of the
undersigned, to vote all shares of Common Stock of The Coca-Cola Company owned of record by the undersigned, and
(ii) directs {a) Merrill Lynch Trust Company, FSB, Trustee under The Coca-Cola Company Thrift & Investment Plan,
and/or (b) Banco Santander De Puerto Rico, Inc., Trustee under the Caribbean Refrescos, Inc. Thritt Plan, to vote in person
or by proxy all shares of Common Stock of The Coca-Cola Company allocated to any accounts of the undersigned under
such Plans, and which the undersigned is entitled to vote, in each case, on all matters which may come before the 2001
Annual Meeting of Share Owners to be held at The Playhouse Theatre, Du Pont Building, 10th and Market Streets,
Wilmington, Delaware, on April 18,2001, at 9:00 a.m., local time, and any adjournments or postponements thereof, uniess
otherwise specified herein. The proxies, in their discretion, are further authorized to vote (x) for the election of a
person to the Board of Directors if any nominee named herein becomes unable to serve or for good cause will not
serve, (y) on other matters which may properly come before the 2001 Annuai Meeting and any adjournments or
postponements thereof.

<XO0X7T

Election of Directors:
Nominees (terms expiring in 2004)
01. Herbert A. Allen 02. James D. Robinson I 03. Peter V. Ueberroth

You are encouraged to specify your choices by marking the appropriate boxes (SEE REVERSE SIDE), but you
need not mark any boxes if you wish to vote in accordance with the Board of Directors’ recommendations. The
proxies cannot vote your shares unless you sign and return this card.

SEE REVERSE
SIDE

A FOLD AND DETACH HERE A

Annual Meeting of Share Owners of

| %@@%@W

It is important that your shares are represented at this meeting, whether or not you attend the
meeting in person. To make sure your shares are represented, we urge you to complete and mail .
the proxy card on the reverse or to use our telephone or Internet voting system.

FOR TELEPHONE AND INTERNET VOTING INSTRUCTIONS, SEE REVERSE

COMMENTS

(ADMISSION TICKET ON REVERSE)
(Bring the admission ticket with you if attending the meeting)
DIRECTIONS TO THE PLAYHOUSE THEATRE:
From Baltimore, the Delaware Memorial Bridge or downstate Delaware:

Take 1-95 North to Wilmington Exit 7 marked “Route 52, Delaware Avenue.” From right lane take Exit 7 onto Adams
Street. At third traffic light on Adams Street, turn right onto 11th Street. At Delaware Avenue intersection stay left,
continuing on 11th Street. At the fourth traffic light (Market Street), turn right. The Playhouse Theatre is on the right in
the Du Pont Building.

From Commodore Barry Bridge (New Jersey), or Philadelphia on 1-95, or I-476 (The Blue Route), or Route 202 (if
traveling Route 202, follow Route 202 to intersection with I-95 South):

Follow 1-95 South to Exit 7A marked “Route 52, South Delaware Avenue” (11th Street). Follow exit road {11th Street)
to intersection with Delaware Avenue marked "52 South, Business District.” At Delaware Avenue intersection stay left,
continuing on 11th Street. At the fourth traffic light (Market Street), turn right. The Playhouse Theatre is on the right in
the Du Pont Building.



L+ Please mark your 0282
x votes as in this
e @XBMPle,

This proxy when properly signed will be voted in the manner directed herein. It no direction Is made, this proxy will be voted
“FOR" all of the Board of Directors' nominees and “FOR” proposals 2 and 3, and “AGAINST” proposals 4, 5, and 6.

Tha Board of Directors rscommends a vote FOR proposals 1, 2, and 3. The Board of Directors recommends 3 vots AGAINST proposals 4, S, and 6.
FOR WITHHELD FOR  AGAINST  ABSTAIN FOR AGAINST  ABSTAIN
1. Election of T T 2. Ratification of the TR | I Approval of Share-Owner e T
Directors : ; : appointment of Ernst & i ) p i ineeri
(See reverse) » Young LLPas . : roposal on Genetic Engineering
[EE— Independent AUCROMS  noet s o e e -
For, excapt vote withhald from the lollowing nomines(s): v o s s i e e e
3. Proposal to amend the } 11 5. Approval of Share-Owner
1989 Restricted Stock Proposal on Recycin
Award Plan of The eyeing
Coca-Cola Company ... S .

6. Approval of Share-Owner
Proposal on Stock Options

| SPECIAL ACTION I T Markheredf T

Mark here lo discontinug Annual Report yﬁ: p&a‘l;to
mailing for this account {for multiple :nnﬁa; ¢
account holders only) Meeting

Piease sign exactly as name appears hareon. Joint owners shouid each
sign. When signing as attomey, executor, administrator, trustee or
guardian, ptease give fuli titte as such.

SIGNATURE (8) DATE
A FOLD AND DETACH HERE A

Dear Share Owner:

The Coca-Cola Company encourages you to take advantage of convenient ways by which you can vote your shares. You can
vote your shares electronically through the Internet or the telephone. This eliminates the need to return the proxy card.

To vote your shares electronically, you must use the control number which is the series of numbers printed in the box above,
just below the perforation. This control number must be used to access the system.

1. To vote over the Internet;
* Log on to the Internet and go to the web site http:/www.eproxyvote.com/ko

2. To vote over the telephone:
* On a touch-tone telephone, call 1-877-PRX-VOTE (1-877-779-8683)
24 hours a day, 7 days a week

Your electronic vote authorizes the named proxies in the same manner as if you marked, signed, dated and returned the proxy
card.

If you choose to vote your shares electronically, there is no need for you to mail back your proxy card.
YOUR VOTE IS IMPORTANT. THANK YOU FOR VOTING.

(Bring this ticket with you if attending the meeting)
ADMISSION TICKET

Annual Meeting of Share Owners
of The Coca-Cola Company

Wednesday, April 18, 2001
9:00 a.m., local time

The Playhouse Theatre
Du Pont Building

10th and Market Streets
Wilmington, Delaware
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Securities and Exchange Commission.
450 Fifth Street, NW
Washington, DC 20549

Re: Request for deletion of Proposal
Coca-Cola Corporation

Letter of December 13, 2001
Rules: 14a-8 [i] [2], [3].14a-4{b}[2], etc.

Ladies and Gentlemen:

I wish to make the following statements:

Quote from Law Firm of Morris, Nichols, Arsht, & Tunnell, Page 3 Lines 21-22,
and Page 4, Line 1:

----- “Rule 14a-4[b][2] was justified saying “[b]ecause most corporate votes typically require
a plurality [and not a majority as was required by [the defendants] the bylaws the commen-
tators concerns were well founded”.

Corporations are taking advantage of unfair “cumulative” voting in the vote for their
selections for nomination as Director. Rarely are their more nominations than those to fill the
upcoming vacancies, and the deletion of “Against™ assures their election, no matter the
‘concerned thoughts’ of the commentators who pressured to change the Rules, that a share-
owner would be mislead. Instead, they are denied an American’s ‘Right of Dissent’ !

Why else would Corporate Management formulate and include such language in the
Corporate Charter and the Proxies, except for their own advantage of continuance in office
through nominating Directors who in turn vote for Management and their remuneration ?

1. The “Rules” are not laws, but a “procedural process”, therefore it is permissible
to bypass or ignore same when shown to be discriminatory or more favorable to
certain parties at the expense of another.



Page Two

The continuous claim that a short and plain proposal could be false and mislead-
ing to the shareholder is an insult of their intelligence and should be deplored in
answering their comments. The firm of Hogan & Hartman LLP on Page 4, Par. 4
includes the Commission’s thoughts on this matter. It is obvious that pressure was
applied by those who would benefit by this procedure. “Against” is as plain as
“No” which a child learns to say early in life.

The claim that a shareholder has no right to a say regarding election of directors
and yet they comment as they please on shareholder proposals is also unfair, since
a reason for doing so is to inform “why” the statement is made.

This Proponent has presented a clear and correctly written Proxy Proposal and
should have the right to have it printed.

Sincerely,

Mary F. Morse

6 Copies to the SEC
2 Copies to Suzanne A. Barr, Atty. 7/
[1 Extra for the Company] '
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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.



February 6, 2002

Response of the Office of Chief Counsel
Division of Corporation Finance

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

The proposal requests that the board make particular revisions to its proxy
materials.

There appears to be some basis for your view that Coca-Cola may exclude the
proposal under rule 14a-8(1)(2). In this regard, because Coca-Cola’s governing instruments
do not opt out of the plurality voting that is otherwise specified by Delaware law, it appears
that implementation of the proposal would result in Coca-Cola’s proxy materials being
false or misleading under rule 14a-9. Accordingly, we will not recommend enforcement
action to the Commission if Coca-Cola omits the proposal from its proxy materials in
reliance on rule 14a-8(i)(2). In reaching this position, we have not found it necessary to
address the alternative bases for omission upon which Coca-Cola relies.

§incerely,

. Gragé K. Lee
ttorney-Advisor



