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Incoming letter dated December 7, 2004
Dear Mr. Munshi:

This is in response to your letter dated December 7, 2004 concerning the
shareholder proposal submitted to Coca-Cola by Mary F. Morse. We also have received a
letter from the proponent dated December 10, 2004. 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 of the correspondence
also will 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.
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Sincerely,
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onathan A. Ingram

Deputy Chief Counsel
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Securities and Exchange Commission P T
Division of Corporation Finance , A
Office of Chief Counsel Se W

Mail Stop 4-2 T

450 Fifth Street, N.W.
Washington, D.C. 20549

Re: The Coca-Cola Company/Exclusion From
Proxy Materials of Share Owner Proposals
Submitted by Mary F. Morse

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 a share
owner proposal (the “Proposal”) submitted by Mary F. Morse (the “Proponent”) from its proxy
materials for its 2005 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 Proposal 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 3, 2005. 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 Proposal is excludable from the
Company’s 2003 proxy materials for the following reasons: (a) the Proposal may be excluded
under Rule 14a-8(h)(3) because the Proponent failed to attend, or send a duly qualified
representative to attend the 2004 Annual Meeting of Share Owners to present a prior proposal
submitted to the Company; and (b) the Proposal may be excluded under Rule 14a-8(i)(2) and
Rule 14a-8(i)(3) because its implementation would cause the Company to violate the federal
proxy rules.
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BACKGROUND
The Company received the Proponent’s submission on August 27, 2004. A copy of the
Proponent’s letter is attached hereto as Exhibit A.
THE PROPOSAL
The Proposal reads:
“Management and Directors return the word “AGAINST” to all voting cards for the year
2005 meeting.”
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 are outside the scope of the rule and therefore need not

be included in the company’s proxy material.

Rule 14a-8(h)(3)

The Proposal may be excluded under Rule 14a-8(h)(3), which provides that where a
proponent of a share owner proposal, or a duly qualified representative of the proponent, fails to
attend the share owner meeting to present the proposal, without good cause, a company is
permitted to exclude all proposals submitted by that proponent for any meeting held in the
following two calendar years. The Proponent submitted a share owner proposal to the Company
which was included in the Company’s proxy materials for its 2004 Annual Meeting of Share
Owners. The meeting was held in Wilmington, Delaware on April 21, 2004. Neither the
Proponent nor her duly qualified representative was present at the meeting to introduce the
proposal. The Proponent has not provided the Company with any explanation to account for her
failure to be present or her failure to send a duly qualified representative to 2004 Annual Meeting
of Share Owners. As a result, the Company believes that the Proposal may be excluded from the
Company’s proxy materials for the Annual Meeting. Additionally, the Company is of the
opinion that any shareholder proposal received from the Proponent or any affiliated entity or
person may also be excluded from the proxy materials for the Company’s 2006 Annual Meeting
of Share Owners.

The Staff has previously allowed other companies to exclude share owner proposals in
reliance on Rule 14a-8(h)(3) because of a proponent’s failure to appear or send a representative
to an annual meeting to present a proposal absent good cause. See, e.g., Poore Brothers, Inc.
(Feb. 18, 2004); Service Corporation International (Feb. 6, 2004); Exxon Mobil Corporation
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(Jan. 26, 2004); Wm. Wrigley Jr. Company (Dec. 5, 2003); Avaya, Inc. (Nov. 14, 2003); NCR
Corporation (Jan. 2, 2003); Mattel, Inc. (Mar. 22, 2002); Eastman Kodak Company (Dec. 20,
2001). In the past, the Staff has ruled that financial strain associated with attending the annual
meeting and the brief amount of time allotted for a proponent to introduce the proposal at the
annual meeting did not constitute “good cause” for failure to appear. See, e.g., NRC Corporation
(Jan. 2, 2003) (the Staff stated that the proponent did not state a “‘good cause” for failure to
appear when the proponent explained that he believed it was “a Penalty to spend airfare, lodging,
and meals to attend any distant meeting”).

We anticipate that the Proponent may offer health related issues an excuse to explain her
non-attendance at the 2004 Annual Meeting as she has already stated in her letter attached hereto
as Exhibit A, that she will be unable to personally attend the 2005 Annual Meeting to present her
most recent Proposal due to having suffered from a mild heart attack in 2003. If the Proponent
does in fact offer this as an excuse to explain her failure to attend the 2004 Annual Meeting to .
present her previous proposal, the Company requests the Staff to rule, as it has in the past, that
such an excuse does not constitute “good cause” for failure to attend or send a representative
under Rule 14a-8(h)(3). See J.C. Penney Company, Inc. (Feb. 13, 2004) (the Staff ruled that the
proponent’s explanation that he did not attend the annual meeting due to spinal, cervical, and
neurological ailments which prevent him from traveling did not constitute a statement of “good
cause”).

Rules 14a-8(i)(2) and 142a-8(i)(3)

The Mary F. Morse Family Trust, of which the Proponent serves as trustee, filed
substantially similar proposals for inclusion in the Company’s proxy materials for the 2002
Annual Meeting of Share Owners and the 2003 Annual Meeting of Share Owners. A copy of the
proposal submitted for the 2002 Annual Meeting of Share Owners is attached hereto as
Exhibit B. The Staff permitted the Company to exclude such proposal from its proxy materials
in reliance on Rule 14a-8(i)(2). See The Coca-Cola Co. (Feb. 6, 2002) (implementation of the
proposal would result in Coca-Cola’s proxy materials being false and misleading under
Rule 14a-9). A copy of the Staff’s letter is attached hereto as Exhibit C. In the interest of
conserving paper, I have not attached copies of the correspondence referenced in the Staff’s
letter. A copy of the proposal submitted for the 2003 Annual Meeting of Share Owners is
attached hereto as Exhibit D. The Staff permitted the Company to exclude such proposal from
its proxy materials in reliance on Rule 14a-8(i)(2). See The Coca-Cola Co. (Jan. 3, 2003)
(implementation of the proposal would result in Coca-Cola’s proxy materials being false and
misleading under Rule 14a-9). A copy of the Staff’s letter is attached hereto as Exhibit E. In the
interest of conserving paper, I have not attached copies of the correspondence referenced in the
Staff’s letter.

The Proposal again requests the Company to make the same changes to its proxy format
as requested in the prior proposals. For the reasons outlined in the letter to the Commission from
the law firm of Hogan & Hartson L.L.P., dated December 14, 2001, on behalf of the Company,
the Company continues to believe that the Proposal may be excluded from the Company’s proxy
materials. A copy of the Hogan & Hartson letter is attached hereto as Exhibit F with the
permission of Hogan & Hartson. The Hogan & Hartson letter addresses matters of Delaware
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law. Attached hereto as Exhibit G is the opinion of Morris, Nichols Arsht & Tunnel, dated
December 13, 2001, as to certain matters of Delaware law addressed in the Hogan & Hartson
letter. Morris, Nichols Arsht & Tunnel has given the Company permission to submit such
opinion to the Commission.

I am admitted to practice law in the State of Delaware and I am of the opinion that, since
the date of the Morris, Nichols, Arsht & Tunnel opinion, no changes have occurred in Delaware
law that would change the opinion expressed by Morris, Nichols, Arsht & Tunnel. Additionally,
the Staff’s response to the Company in 2002 and 2003 notes that the Company’s governing
instruments did not opt out of the plurality voting that is otherwise specified by Delaware law.
See The Coca-Cola Co. (Feb. 6, 2002); The Coca-Cola Co. (Jan. 3, 2003). I also certify to the
Commission that I am familiar with the Company’s governing instruments and that such
governing instruments do not opt out of the plurality voting that is otherwise specified by
Delaware law.

CONCLUSION

For the foregoing reason, 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,

@/

‘ W/

Parth S. Munshi

Counsel, Transactions & Securities

cc:  MaryF. Morse

Enclosures: 6 copies of this letter, with exhibits
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August 23. 2004
CocaCola Company ‘
PO Box 1734 NAT

Atlanta, GA 30301-1734

PROPOSAL

I, Mary F Morse, of 212 Highland Ave., Moorestown, 'NJ 08057-2717, propose
that Management and Directors return the word “Agamst” to all voting cards for the
Year 2005 meeting.

REASONS: As you vote, keep in mind that “Against” was removed from most
all proxy ballots about 1975, but ONLY in the vote for DIRECTORS BOX, Most major
companies register in DE, MD, NJ, NY, and VA with the explanation that shareowners might
be “confused” that they would be voting “Against”, when they have no right to if voting under
“Plurality”-- Rules adopted by those States and Corporate Registrants therein. Under this
system, any nominee can be elected with even one vote “For” if that many are listed as
available for the number of directors requested.

You are denied “The Right of Dissent”, a violation of the Constitution, and/or The Bill
of Rights. Insist on a return to Democracy, not a power grab. Example: In year 2003 the CEO -
of ExxonMobil took out $28 million as a result of this process. Since Management nominates
the Directors, might this not come under a “conflict of interest” interpretation ? These are
YOUR assets being diverted for Management’s gain.

Ford Motor Company agreed to return “Against” two years ago, showing the American
Way spirit as a fine U.S. Corporation.

Voting out company nominated directors by the shareowners, your say has an effect on
rejecting Directors who defy your wishes to reduce Management’s outlandish remuneration,
which has direct effect on retaining assets not actually earned by their position. Keep in mind
that the Product or services, and its Advertising and Acceptance are the source of income, not
just the ones in top positions. A fair stated salary and minimal perks are sufficient to maintain a
good lifestyle, not an exorbitant one that they desire.

~ Thank you All for accepting this as good advice for the proper conduct of the
Company.

MaryF. Morse Trustee
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Single Proposal Adjusted To Comply With Requests i

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 2
Proxy material: 4

ManagementandDirectors 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 columm. Remove the statement (if applicable) p
in the lower section announcing thal all signed proxies but pot voted as to chou:ewillbevotcd
the discretion of Managcmant.

REASONS:

This entirely unfair voting arrangement has benefited Management and Directors in theit

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 objectiors.

ClanmngofvotesbyManagemcnhsxmfmr 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

Shareowners, said Shareowners likewise have the right to ask for a vote “AGAINST all Con#any

select nominees for Director, until directors stop the practice of excessive extra remuneration
Management other than base pay and some acceptable perks. THANK YOU.

%;7 S Dinie
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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 pérticular 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(i)(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.
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Office of the Secretary ~ Mary F. Morse Family Trust
The Coca Cola Company 212 Highland Avenue

PO Box 1734, NAT 2616 Moorestown NJ 08057-2717
Atlanta, GA 30301-1734 \
Ph: 856 235 1711 -
August 23. 2002

1, Mary F. Morse, 212 Highland Avenue, Moorestown, NJ 08057-2717, wish to
enter the following proposal for the Year 2003 Proxy Material:

PROPOSAL

Management and Directors are requested to change the format of the Proxy Material.
This is a single proposal and includes the voting card, noting WHAT to change.

Remove the word “EXCEPT” and re-apply the word “AGAINST™ in the Vote For
Directors column. Remave 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. The proxy is the property of stockholders, and must not be confiscated, re-
gardless of Corporate statements of Rules of Incorporation or State Rules. Rules are NOT
laws!

REASONS:

Shareholders have been denied a vote “AGAINST” Directors for many years,
benefiting Management and Directors in their zeal for re-election and determination to
stay in office by whatever means. This is the only area in which an “AGAINST” choice
is omitted. Likewise, Management’s clmmmg votes of signed but unmarked proxy choice is
unfair, as a shareowner has the right to sign as “Presem” and not voting, showmg receipt to
prevent further solicitation of a vote.

- FURTHER:
Management claims the right to advise an “Against™ vote in matters presented by
shareowners. The 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,

| Mary F. Morse, Trustee
Prepared bymyhusbénd, I do not type Wﬂ? %M@\ ’

or use a computer.
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January 2, 2003

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  The Coca-Cola Company v
Incoming letter dated December 4, 2002

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(i)(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.

Special Counsel
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Rule 14a-8()(2)
Rule 14a-8(3i)(3)
HOGAN & HARTSON Rule 14a-8()(8)

LLP Rule 14a-8(1)(10)

COLUMBIA SQUARE
ARR 55656 THIRTEENTH STREET, NW
SUZANNE A.B
PARTNER . WASHINGTON, DC 20004-1109
(202) 837-8846 TEL (202) 637-5600

SABARRQHHLAW, COM December 14, 2001 FAX (202) 6375010
. WWWHHLAW.COM
BY HAND DELIVERY '
| o420

Securities and Exchange Commission
Division of Corporation Finance e
Office of Chief Counsel - SRR B
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 Proposal
Submitted by Mary F. Morse Family Trust

Ladies and Gentlemen:

On behalf of The Coca-Cola Company, a Delaware corporation (the
“Company”), we are submitting this letter pursuant to Rule 14a-8() under the
Securities Exchange Act of 1934 to notify the Securities and Exchange Commission
(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(i)(3)
because its implementation would cause the Company to violate the
federal proxy rules;

\\\DC - 568384 - #1442755 vd BERLIN BRUSSELS LONDON PARIS BUDAPEST PRAGUE WARSAW MOSCOW TOKYO
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HOGAN & HARTSON L.L.p

Securities and Exchange Commission
December 14, 2001

Page 2

(2)

©)

(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(i)(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.

\\\DC - 56838/4 - #1442785 v2
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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(i)(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(31)(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 matenals
pursuant to Rules 14a-8(i)(2) and (i)(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:

(i) 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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Page 4

(i1) an instruc‘tion in bold-face type which indicates that the sectrity
holder may withhold authority to vote for any nominee by lining
through or otherwise striking out the name of any nominee; or

(iii) 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 Commission 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
“Against” ballot boxes in the election of directors). 4/

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(i) 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.

I11. 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

A proposal may be omitted under Rule 14a-8(i)(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-83i)(2) and (i)(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(i)(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(1)(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 materlals for
the Annual Meeting in reliance on Rule 14a-8(i)(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(i)(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 pursuantto Rule 14a-8(i)(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 is omitted, and
has been so for about 15 years with no successful objections. 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 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
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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(i)(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
electlon of directors

Finally, Rule 14a-8(i)(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(3i)(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) 637-58486.

Very truly yours,

o dh—

Suzanne A. Barr

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

. Enclosures: 6 copies of this letter, with exhibits

1/ See also Crown Cork & Seal Co., Inc. (February 24, 1999) (séme 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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Octaber 1, 2001
PROPOSAL

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

Menagement and Directors are requesied to change the format of the Proxy Material in
two areas which are not fair 1o the shareowners:  Remove the word “EXCEPT™ and re-apply the
word “AGAINST” in the Vote For Directors cohumn. 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,
REASONS:

This entirely unfair voting arrangement has bencfited 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 ornitted, and has been so for about 15 years with no successful objects
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 preventing furtber solicitation of a vote,

FURTHER: |

Since Management claims the right to advise an “AGAINST" voie in matters prescated by
Shareowners, ] likewise have the right 10 ask for a vote “AGAINST™ all Company select mm@

for Director until directors stop the practice of excessive extra rermneration for Managemext o
 than base pay and some acceptable perks. THANK YOU.

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

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

] 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 compmsaﬁon$
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 YOI#.

2//4&7 F Jheree



f/

/

Susan E. Shaw

0CT 04 2001
The Coca-Gola Company

Office of the Secretary
The Coca Cola Company
One Coca Cola Plaza
Atlanta, GA 30313

Dear Secretary:

1 wish 10 enter the enclosed proposal 1o be printed in the Year 2002 Proxy Materia

To qualify, I state that ] 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 st the meeting to present my Proposal

Received by Mary F Morse Family Trust
" € Shaw 212 Highland Ave.
¢ ..w Moorstown, NI osos7-27ls7m deshedby
' . reholdor
The Goamnaa gy Ph: 856 235 1711 00T 4 Affgirg
October 1, 2001 | RECD
ihe Oucte-mh Com

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

Thank you,

Dpevray P-Phorin




' .'. i ':\i I | 1 + ] Permit No. 6-10 J
—— : == =
* Sender: Please prinx_'yc\iur,‘ ame, address; and ZIP+4-in-his box 7' *
.."‘\."7. - --n.._.ql-
PARTH MUNSHI, ESQ. @
The Coca-Cola Company : |
NAT 2108 !
One Coca-Cola Plaza l
Atlanta, Georgia 30313
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LR
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B Print your name and address on the reverse
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B Attach this card 1o the back of the mallplecs,
or on the front If spacs permits,
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Mary F. Morse Family Trust

212 Highland Avenue

Moorestown, New Jersey 08057-2%1%
3

Aftention: Mary F, Morse, Trustee(* Syeetee - |
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COCA-COLA PLAZA
ATLANTA, GEORGIA

I
|
October 8, 2001 i

' ADORNESS RTPLY TQ
LEGAL DIVIBION . P.O. DRAWER T2a
AMNTA, A 30301

40e 575
O\UR REFERERCE lﬂ.

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. Morze:

_  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, 2001
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(t) “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: -

1 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 prapasal suggesting that Shareowners
vote against Company nominees for Director until Directors cease
compensation programs offered to Management above salary und 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 tous
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
marerials, 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 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, Atlenta, Georgia, 30301-1734.

- T8 _SD0C




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

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

¢c:  Mark Preisinger
~ Susan E. Shaw




Received by
Susan £ Shaw :
Mary F. Morse Family Trust I

' Raceived
0CT 04 2001 P 212 Highland Ave.
The Coca-Cola Company re e Moorestown, NJ 08057-2717 L“’
 PR856235 1711 Shareholiar Al
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s ot Secviry October 1, 2001 b D

ceo ecre
The Coca Cola Company ’ . 12 Company
One Coca Cola Plaza ’
Atlanta, GA 30313
Dear Secretary:

] wish to enter the enclosed propdsal to be printed in the Year 2002 Proxy Matetial

. To qualify, I state that ] 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 pext Share-
owner Meeting. 1 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 nsed for this year’s insertion. '

Thank you,
Mary F. Morse
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October 1,2001 |
PROPOSAL |

1, Mary F. Morse Family Trust, 212 Highland Ave, Moorestown, NJ 08057-2717, o of
$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 Msterial 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 Jower section announcing that all signed proxies but not voted as to choice will be voted
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 omitted, and bhas been so for about 15 years with no successful ob;ectxon(i.
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 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 i
for Director until directors stop the practice of excessive extra remumeration for Management o
than base pay and some acceptable perks, THANK YOU. |

ALTERNATE PROPOSAL SUBSTITUTE
{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 materials

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 compaxsanoh
programs they in turn offer Management above salary and nominal perks.

Please vote “FOR” this Proposal and “AGAINST” the Director Proposal as a nght. THANK Y&J.

2//47 7 ot e
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Mary F. Morse Family 'l'rlfs‘t

212 Highland Ave.
Moorestown, NJ 08057-2717

Ph: 856 2351711

Octnber 12, 2001 X
- AS OFLSEPT ’
Parth S. Munshi ‘
The Coca Cola Company
One Coca Cola Plaza
NAT 2108

Atlanta, GA 30301-1734
Dear Mr-Munshi:
I wish to enter the enclosed proposal to be printed in the Year 2002 Proxy Matdrial
To qualify, I state that I am the owner of $2000.00 or more in Company sto.ck,

having held same over one year, and will contimue to hold equity beyond the next Share?
owner Meeting, I also plan to be represented at the meeting to present my Proposal,




Single Proposal Adjusted To Comply With Requests

PROPOSAL
1, Mary F. Morse, 212 Highland Ave. Moorestown, NJ 08057-2717, owner of $2000.0

September 27, 2001

more valie of Company stock, wish to present the following proposal for printing in the Year 2002
i

.Proxy material:

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

the
the

(wo areas which are not fair 10 the shareowners: Remove the word “EXCEPT™ and re-apply
word “AGAINST” in the Vote For Directors cohunn. Remove the statement (if applicable) p
in the lower section announcing that all signed proxies but pot voted as to choice will be voted
the discretion of Management. -

REASONS:

This entirely unfair voting arrangement has benefited Management and Directors in '.bEIJ

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 objections.

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
Shareowners, said Shareowners likewise have the right to ask for a vote “AGAINST” all Com
select nominees for Director, until directors stop the practice of excessive extra remuneration
Management other than base pay and some acceptable perks. THANK YOU.

%&«7 ;‘7%

pt

e e————



F. Morse Family T
ECEIVERN  shaimaae

Moorestown, NI 08057-2717

ST 23 2000 !
Ph: 856 235 1711 !
CAROL C. HAYES October 12, 2001 |

Re: Letter of October 8, 2001 ;

Parth S. Musshi i
The Coca Cola Compuny ’
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|g> the
Stockbolders in the proxy, but you quote the Rules as: “to the Company, etc.”™ That is fine
with me. : -

I was only offering a choice of ope 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)f:
good Public Relations by correcting this imbalance without being “notified” of such via‘
my proposal.

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 per.
three copies should be a sufficient number rather than six. T am referring to The Natio
Paperwork Reduction Act of years past, as I remember. I will check this out later on
Internet,

CocaCOhisaﬁneCompanymndlhavenogmdge,onlyagainstthe“system”\mfd
by most finns in their proxies. . _... .. . ...
Thanks again.

g v




Jonanwnzs R, Kpaauzz
Lzwis 8. Braex, Jr.
Wittian O. LaMorre,
Dovewas E. Warrney
Wiuan H. Supew, m.
Maetin P. TuLLy
Taoumas R. Hunt, j2.

A. GirourisT Srarxs, 11t
Ricrazp D. Azian
Davip Lzy Hauriron

. Jomn F. Jornsron

Warrze C, Torane
Donarp F, Pazsons, Ju.
Jacx B. Bromenrun
Doxawp Nazwson [sxan
Downawp E.Rep
Dzurson H, Haton, jx.
Tromas G, Grumu
KannzraJ, Nacusar

Morris, NicroLs, Arsar & TUNNELL

1201 Norrs Markzer STREERT
P.O. Box 1347

Anpzzw M. JounsToN
Mazy B, Gaasan
Micsasr Hovoesnron
Trouas R, Pursirsr
Jon E. Arramazyx
AswanJ. STonz

Lovis G, Hemineg
Freperiox H. Arzxanpez
R. Jupson Scacas, Ja.
Winiax M. Larrzary
Kazzv Jacoss Lounpen
Donna L, Curvee
Juria Heansy
Jonarman I, Lussnzz
Rorzer]. DerNay
Jerrezy R, Wortazs
Manyerian Norsixa
Davip J. Texurrs

S. Mazx Huap

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:

WirminoTon, Deraware 19899-1347

Racuzr A. Dwanzs

Srrouas Counese

Roooez D. Surra

210 D. Sarwartz
Mona A. Lax
Stanroro L. Stavenson, 1
Dzrex C. Assotr
Jzasraa Zzoww
Davip A. Hazare
Patutoia O'Nemww Vava
Grxoony W, Wrrxarisxa
Wewoy L. Warrea
Cramsroruer F, Carvrow
Gaznizip B, Siuus®
Micuaze Buaznxzir
Micaazr J. Conarien, Ja.
Rionarp W. Eruis
Joan D, Pizxor

Mzoan E. Warp
Miisaa Stone Myees
Jason W, Stats

Donna L. Hazais
Toop A Frusaoaxe
Yvzrrz C. Frrzoemawn
Jauzrs G, MaMitran, 1
Marr Nupraman
Soortr Sarxemt

Parwiaia R, Uniensroox
Micrast G, Wison

Or Coumizu

Anpraw B, Kigxrataiox, e,
Rigmazp L. Sutron

Davip A, Dazxizz

O. Fraxais Bronnr

‘Wavrrzz L. Perezanan, 1t

* 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. §,
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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 pfoxy.").l

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 direcfors 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.
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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 conéem, according to the history related by the Court, the SEC
dropped the requirement for thé inclusion of a vote against option. However, it did include in the
final rule the concept of permitting stockholders to withhold authority to v§te for a nominee or
nomihees because it wanted to enable stockholders to expréss dissent by some means other than
simply abstaining. Significantly, thé 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).
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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, offéring 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 6pinion that, as a matter of Delaware law,
in an election of directors whgre 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,

M@N(S (\(«MS W Sﬁ \WQ
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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. Allen,
Cathleen P, Black and Sam Nunn, and each of them, proxles with full power 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
(i) 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. Thrift Plan, to vote in person

or by proxy all shares of Common Stock of The Coca Cola Company allocated 1o 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 Meating of Share Owners 1o be held at The Playhouse Theatre, Du Pont Bulilding, 10th and Market Streets,
Witmington, Delaware, on April 18, 2001, at 9:00 a.m., local time, and any adjournments or postponements thereof, uniess
otherwise specified herein. The proxles, in their discretion, are turther authorlzed to vote (x) for the election of a
person to the Board of Directors if any nominee named hereln becomes unable o serve or for good cause wiil not
serve, (y) on other matters which may properly come before the 2001 Annual Meeting and any adjournments or
postponements thereof,

<X0X17T

Election of Directors:
Nominees (terms expiring In 2004)
01. Herbert A, Allsn 02, James D, Robinson Il 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 cannat 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

T Cesl ompany

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 mall
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 Baltimors, the Delaware Memorial Bridge or downstate Delaware:

Take 1-95 North to Wilmington Exit 7 marked “Route 52, Delaware Avenue." From right Iane 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 Ilght (Market Street), turn right. The Playhouse Theatre is on the right in
the Du Pont Building.

From Commodore Barry Bridge (New Jersey), or Philadslphia on 1-95, or I1-476 (The Blue Routs), or Route 202 (if
traveling Route 202, follow Route 202 to intersection with 1-95 South):

Follow |-85 South to Exit 7A marked "Route 52, South Delaware Avenue” (11th Street). Follow exit road (11th Street)
to intersection with Delaware Avenue marked “S2 South, Business District.” At Delaware Avenug 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.
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This proxy when praperly signed will be voled In the manner directed herein. If no direction Is made, this proxy wili be voted
“FOR" all of the Board of Directors’ nominees and “FOR” proposals 2 and 3, and “AGAINST" proposais 4, 5, snd 8,

T+ example.

The Board of Directors d3 2 vote FOR proposain 1, 2, and 3, The Board of Directars racommends a vole AGAINST proposais 4, 5, and 6.
_FOR WITHHELD FOA AGAINST  ABSTAIN FOR AGAINST  ABSTAIN
1. Election of T 2, Ratification of the A | I Approval of Shars-Owner oo o
Dirsctors appointment of Emngt & : ) ' it Enpinss
(St reverse) ) Young LLP8s . i Proposal on Genetic Enginssring
s o ) s Independent Auditors ... ... | e e -
For, sxcep! vole withheld rom ihe foliowing nomines(s): 3 :g%ﬁi's:ﬂ;m;g?:&' e rmere—e et 6. Aoproval of Shars . e
(] : " -Owne
Award Pian of The Proposal on Recycling
Coca-Cola Company  ___._ . ...

6. Approva! of Share-Owner
Proposal on Stock Options

SPECIAL ACTION l Tt Markheredf -
Mark here (o discontinde Annual Repon you pato
mailing tor this account (lor muli ahend the
sccount holders only) i .., Aowl

Piease sign exactly 85 Name appears hereon. Joint owners shoukd sach
sign. When signing as attomay, executor, administrator, trusteo o
guardian, please give hll tile &s such.

SIGNATURE (S) 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 el_ectronically 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 beiow the pertoration. 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 hitp://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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Jomannzs R. Kanamnzz
Lawis S. Braox, s,
Wizzax O. LaMormz, m
Dovoras E. Wrrmixy
Wimnax H, Sopzu, ju.
Maxrin P. Toney
Tuomas R. Huwer, Jx.

A. Grrcuznist Sranxs, i1

Ricrann D. Auzn
Davip Lay Haxniron
Joax F.Jonnrrox
Warrez C. Tormm
Doxarp F. Pansows, 3.
Jacx B. Bromznrzin
Donarp Nersox Ismxx
Downaro E.Raxp
Drwrisox H. Hares, s2.
Tuouas C. Griuu
KunnzraJ. Nacasar

Mozrris, Nicrors, AzrsaT & TUNNELL

1201 NoxTe Maxger STREET
P.O. Box 1347
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AL ]. Stonz
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302 658 9200
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December 13, 2001

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

Ladies and Gentlemen:

Wrirmineron, Derawars 19899-1347

Racrrr A, Dwarzs

Srrciar Covnsxe

Rovare D. Surrs

Exic D. Scewarrz

Mowna A. Lxx

Sraxrorn L. Stevenson, m
Dzazx C. Arsorr

Jrssrca Zuione

Davio A. Haxan
Patoscia O'Nenx Vina
Grzoory W. Wraxenszz
Wexpy L. Warrzz
Caustoremn F. Canrron
Gazrizip B, Siuus®
Miceary Busenxzi
Micaars J. Conaviax, .
Ricuaro W. Erus

Jorx D. Piawor

Mzoax E. Wano

Mzussa Stone Myzas

Jason W, Stars

Downa L. Hanne

Toop A. Frusacaz

Yvrrrx C, Frrzozsaln

Jauzs G. McMirwtan, m
T Nupramax

ScorT Sarxam:

Pamuicia R, Unrznaroox

Micaaz. G, Wusox

Or Covrane

Axpmaw B. Kizxratarex, g2.
Ricrarxv L. Svrron

Davio A. Daxxiza

O. Faaxcis Brownt
Warriz L. Parrzanman, 1

* ADMITTED TN 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 Delawarevcorporations.

North Fork Bancorporation, Inc. v. Toal, Del. Ch., C.A. No. 18147, slip op. at 10 n.12 (Nov. 8,
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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, thosé 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 fa.vorable
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 Dictionm
furthef 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 greatér

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.
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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, "[blecause 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).
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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 sharcholder 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 vofe 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,

Merecs, Hickds, A3l Tl



Mrs. Mary F. Morse, Trustee

Securities & Exchange Commission '+~ =+ 0¥ 23 91n Highland Avenue
Division of Corporate Finance . =~ - -~ .-z Moorestown, NJ 08057-2717
Office of the Chief Counsel TR RN TRV okl

450 Fifth Street, N.W. December 10, 2004
Washington, DC 20549 Ph: 856 235 1711

Re: CocaCola deletion request.
Ladies and Gentlemen:

Again we have repetitious claims with burdensome exhibit material objecting to a
properly presented Proposal.

Claiming my “non-attendance” explanation at a prior meeting unacceptable is telling
the S.E.C. what to do. Poor health is a legitimate reason for non-attendance, plus my
previous proof that the Rule is strictly to favor Corporate Entities in that only the attendee
shareowners hear orally a previously written Proposal. There is no gain to the Proponent.

Page 3 Rules 14a-8[i][2] and 14a-8[i][3] [Exhibit Material presented]

Presentation of my copy dated August 23, 2004, Received August 27, 2004 giving
reason as an exhibit, and then a petition dated December 7, 2004 stating on lines 9-10 that
1 had not done so is false and misleading,

Lines 14,15,16 state: “In the interest of conserving paper, etc.” is improper in that a
copy of my company addressed envelope, 7 blank [EXHIBIT] sheets, copies of prior
Proposals, prior “opinions”, S.E.C. responses for prior years, copies of S.E.C, Rules sent
previously for a total of 58 sheets do not constitute “interest of conserving paper”.

“Plurality” voting guarantees election of Directors nominated by Management.

I refer you to my prior messages and request to honor the Constitution and The Bill
of Rights and return “The Right of Dissent” to the vote for Directors by placing the word
“Against” as a choice. States rights do not supercede Federal rights.

Sincerely,

Mary F. Morse, Trustee
Material prepared and presented m\
by my husband, Robert, as 1 do 7% % M
not type nor use a computer.

6 copies to S.E.C.
1 copy to CocaCola
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feceived by Mary F. Morse, Trustee
spareholder AfEIS 212 Highland Avenue
AUG 2 7 ) Moorestown, NJ, 08057-2717
.2 Coca-Cula Company Ph: 856 235 1711
T August 23, 2004
Office of The Secretary
CocaCola Company

PO Box 1734 NAT
Atlanta, GA 30301-1734

Dear Secretary:

I, Mary F. Morse, of 212 Highland Avenue, Moorestown, NJ 08057-2717, holder
of over $2000.00 value in Company stock over one year, wish to enter the following
proposal for the Year 2005 Proxy Material. I intend to hold stock until beyond the
meeting, as required, and expect to be represented at the meeting, as required.

-] have had a mild heart attack at the close of 2003 and cannot attend personally,
do to the stress involved. ==

Enclosure: Proposal for Year 2005
Sincerely,

Mary F. Morse, Trustee

%/,7;{%&%%%
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BACKGROUND

The Company received the Proponent’s submission on August 27, 2004. A copy of the
Proponent’s letter is attached hereto as Exhibit A.

THE PROPOSAL
The Proposal reads:

“Management and Directors return the word “AGAINST” to all votmg cards for the year
2005 meetmg ?

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 are outside the scope of the rule and therefore need not
be mcluded in the company’s proxy material.

Rule 14a-8 3

The Proposal may be excluded under Rule 14a-8(h)(3), which provides that where a
proponent of a share owner proposal, or a duly qualified representative of the proponent, fails to
attend the share owner meeting to present the proposal, without good cause, a company is
permitted to exclude all proposals submitted by that proponent for any meeting held in the
following two calendar years. The Proponent submitted a share owner proposal to the Company
which was included in the Company’s proxy materials for its 2004 Annual Meeting of Share
Owners. The meeting was held in Wilmington, Delaware on April 21, 2004. Neither the
Proponent nor her duly qualified representative was present at the meeting to introduce the
proposal. The Proponent has not provided the Company with any explanation to acco r her »
failure to be present or her failure to send a duly qualified representative to 2004 Annual Meeting -

‘of Share Owners. As a result, the Company believes that the Proposal may be excluded from the

Company’s proxy materials for the Annual Meeting. Additionally, the Company is of the
opinion that any shareholder proposal received from the Proponent or any affiliated entity or
person may also be excluded from the proxy materials for the Company’s 2006 Annual Meeting

of Share Owners.

The Staff has previously allowed other companies to exclude share owner proposals in
reliance on Rule 14a-8(h)(3) because of a proponent’s failure to appear or send a representative
to an annual meeting to present a proposal absent good cause. See, e.g., Poore Brothers, Inc.
(Feb. 18, 2004); Service Corporation International (Feb. 6, 2004); Exxon Mobil Corporation

134864_6.D0C
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(Jan. 26, 2004); Wm. Wrigley Jr. Company (Dec. 5, 2003); Avaya, Inc. (Nov. 14, 2003); NCR
Corporation (Jan. 2, 2003); Mattel, Inc. (Mar. 22, 2002); Eastman Kodak Company (Dec. 20,
2001). In the past, the Staff has ruled that financial strain associated with attending the annual
meeting and @hﬁgﬁmm%@r a proponent to introduce the proposal at the
annual meeting did not constitute “good cause” for failure to appear. See, e.g., NRC Corporation
(Jan. 2, 2003) (the Staff stated that the proponent did not state a “good cause” for failure to

appear when the proponent explained that he believed it was “a Penalty to spend airfare, lodging,
and meals to attend any distant meeting”). '

We anticipate that the Proponent may offer health related issues an excuse to explain her
non-attendance at the 2004 Annual Meeting 3s she has already stated in her letter attached hereto
as Exhibit A, that she will be unable to personally aftend the 2005 Annual Meeting to present her
most recent Proposal due to having suffered from a mild heart attack in 2003. If the Proponent
does in fact offer this as aiT excuse fo cXpIalT Her Tailure to attend the 2004 Annual Meeting to .
present her previous proposal, the Company reguests the Staff to rule, as it has in the past, that
such an does not constitute “good cause” for failure to attend or send a representative

Mﬂfmy‘sﬁﬁfn@cammx Inc. (Feb. 13, 2004) (the Staff ruled that the
proponent’s explanation that he did not attend the annual meeting due to spinal, cervical, and
neurological ailments which prevent him from traveling did not constitute a statement of “good
cause”).

Rules 14a-8(i)(2) and 14a-8(i)(3)

The Mary F. Morse Family Trust, of which the Proponent serves as trustee, filed
substantially similar proposals for inclusion in the Company’s proxy materials for the 2002
Annual Meeting of Share Owners and the 2003 Annual Meeting of Share Owners. A copy of the
proposal submitted for the 2002 Annual Meeting of Share Owners is attached hereto as
Exhibit B. The Staff permitted the Company to exclude such proposal from its proxy materials
in reliance on Rule 14a-8(i)(2). See The Coca-Cola Co. (Feb. 6, 2002) (implementation of the
proposal would result in Coca-Cola’s proxy materials being false and misleading under
Rule 14a-9). A copy of the Staff’s letter is attached hereto as Exhibit C. In the interest of
conserving paper, I have not attached copies of the correspondence referenced in the Staff’s
ﬁ%ﬁe proposal submitted for the 2003 Annual Meeting of Share Owners is
attached hereto as Exhibit D. The Staff permitted the Company to exclude such proposal from
 its proxy materials in reliance on Rule 14a-8(i)(2). See The Coca-Cola Co. (Jan. 3, 2003)
(implementation of the proposal would result in Coca-Cola’s proxy materials being false and
e S » masleadmg under Rule 14a-9). A copy of the Staff’s letter is attached hereto as Exhibit E. In the =
? aper, I have not attached copies of the correspondence referenced in the
~/ "

Staﬁ’ s letter.

The Proposal again requests the Company to make the same changes to its proxy format
as requested in the prior proposals. For the reasons outlined in the letter to the Commission from
the law firm of Hogan & Hartson L.L.P., dated December 14, 2001, on behalf of the Company,
the Company continues to believe that the Proposal may be excluded from the Company’s proxy
materials. A copy of the Hogan & Hartson letter is attached hereto as Exhibit F with the
permission of Hogan & Hartson. The Hogan & Hartson letter addresses matters of Delaware

134864_6.D0C



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 notto 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.



December 22, 2004

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  The Coca-Cola Company
Incoming letter dated December 7, 2004

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

There appears to be some basis for your view that Coca-Cola may exclude the
proposal under rule 14a-8(h)(3). We note your representation that Coca-Cola included
the proponent’s proposal in its proxy statement for its 2004 annual meeting, but that
neither the proponent nor her representative appeared to present the proposal at this
meeting. Moreover, the proponent has not stated a “good cause” for the failure to appear.
Under the circumstances, 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(h)(3).
In reaching this position, we have not found it necessary to address the alternative bases
for omission upon which Coca-Cola relies.

Sincerely,

Meathe J. Maplea

Heather L. Maples
Special Counsel



