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UNITED STATES N OAq
SECURITIES AND EXCHANGE commissioN Raceived SEC
WASHINGTON, D.C. 20849

JAN 16 2014
January 16, 20{¥@shington, DC 20549
A. Jane Kamenz .
'.I‘he CocerCola Composy gzz:i'ion:l 61 3 1// N
Jeamenz(@eoox-cola.com Rule: - THG=F [ 0D3)
Re:  The Coca-Cola Compan Public _
Incoming letter dated Jazuary 14,2014 Availability: Hl }VL'f
Dear Ms. Kamenz:

This is in response to your letter dated January 14, 2014 concerning the
shareholder proposal submitted to Coca-Cola by Elton Shepherd. Copies of all of the
correspondence on whnch thns response is based wnll be made available on our website at

: shtm]. For your reference, a
brief dlscusswn of thc Dmsxon s informal procedures regardmg shareholder proposals is
also available at the same website address.

Sincerely,

Matt S. McNair
Special Counsel

Enclosure

cc:  Elton Shepherd
*** FISMA & OMB Memorandum M-07-16 ***



January 16, 2014

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  The Coca-Cola Company
Incoming letter dated January 14, 2014

The proposal relates to compensation.

There appears to be some basis for your view that Coca-Cola may exclude the
proposal under rule 14a-8(¢)(2) because Coca-Cola received it after the deadline for
submitting proposals. 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(e)(2).

We note that Coca-Cola did not file its statement of objections to including the
proposal in its proxy materials at least 80 calendar days before the date on which it will
file definitive proxy materials as required by rule 14a-8(j)(1). Noting the circumstances
of the delay, we grant Coca-Cola’s request that the 80-day requirement be waived.

Sincerely,

Raymond A. Be
Special Counsel



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 suggestlons
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 mformauon furmshed by the proponent or-the proponent’s reprcscntatwe

Although Rule 14a-8(k) does not require any communications from shareholders to thc
Comnussnon s staff, the staff will always. consider information conceming alleged violations of
' the statutes administered by the- Coramission, 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 shc may have against
the company in court, shoould the management omit the proposal from the company s proxy
material.



A Jane Kamensg P.O. Box 1734
Securities Counsel Atlanta, GA 80801
Office of the Secretary (404) 676-2187
> jkamenz@eoca-cola com Fax: (404) 698-2187
Rule 14a-8(e)(2)

January 14, 2014

shareholderpro) €C.g0V
U.S. Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100 F Street, N.E.

Washington, D.C. 20549

Re: The Coca-Cola Company — Notice of Intent to Omit from Proxy Materials
Revised Shareholder Proposal Submitted by Elton Shepherd

) Ladies and Gentlemen:

On December 12, 2013, The Coca-Cola Company, a Delaware corporation (the
“Company”), timely submitted a letter (the “No-Action Request”) pursuant to Rule 14a-8(j)
under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), notifying the
Securities and Exchange Commission (the “Commission™) of the Company’s intention to
exclude a shareholder proposal and related supporting statement (the “Original Proposal™)
received from Elton Shepherd (the “Proponent”) from its proxy materials for its 2014 Annual
Meeting of Shareowners (the “2014 Proxy Materials”). The Original Proposal was received by
the Company on November 1, 2013. A copy of the No-Action Request, which includes a copy
of the Original Proposal, is attached to this letter as Exhibit A.

In response to the No-Action Request, on December 15, 2013, the Proponent submitted to
the Commission a revision to the Original Proposal (the “Revised Proposal”) in the form of an
e-inail on which the Company was copied. The Revised Proposal was submitted to the
Commission 34 days after the Company’s November 11, 2013 deadline for the submission of
shareholder proposals to the Company for inclusion in the Company’s 2014 Proxy Materials. A
copy of Revised Proposal is attached to this letter as Exhibit B.

By letter dated January 8, 2014, the Division of Corporation Finance (the “Staff”)
concurred with the Company’s view that the Original Proposal may be excluded from the
Company’s 2014 Proxy Materials pursuant to Rule 14a-8(i)(7), as relating to the Company’s
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ordinary business operations, namely general employee compensation matters. A copy of Staff’s
no-action response is attached hereto as Exhibit C.

The Company requests confirmation that the Division of Corporation Finance (the
“Staff”) will not recommend to the Commission that enforcement action be taken if the
Company excludes the Revised Proposal from its 2014 Proxy Materials in reliance on

. Rule 14a-8(¢) under the Exchange Act, as described below.

In accordance with Staff Legal Bulletin No. 14D (November 7, 2008) X“SLB 14D”), this
letter and its attachments are being e-mailed to the Staff at shareholderproposals@sec.gov. A
copy of this letter and its attachments are simultaneously being sent by e-mail to the Proponent
as notice of the Company’s intent to omit the Revised Proposal from its 2014 Proxy Materials as
required by Rule 14a-8(). Pursuant to Rule 14a-8(k) and Section E of SLB No. 14D, the
Company requests that the Proponent concurrently provide to the undersigned a copy of any
correspondence that is submitted to the Commission or the Staff in response to this letter.

The Company currently intends to file its definitive 2014 Proxy Materials with the
Commission on or about March 6, 2014. This letter is being sent to the Staff within 80 calendar
days before such date and therefore, as described below, the Company is requesting the Staff to
waive the Rule 14a-8(j) deadline.

Basis for Exclusion

The Company hereby respectfully requests that the Staff concur in our view that the
Revised Proposal may be excluded from the 2014 Proxy Materials pursuant Rule 14a-8(e)(2)
because it was received after the deadline for submitting shareholder proposals.

Analysis

The Revised Proposal Is Excludable Pursuant To Rule 14a-8(e) Because It Was Received
After The Deadline For Submitting Rule 14a-8 Shareholder Proposals

Under Rule 14a-8(e)(2), a shareholder proposal submitted for a regularly scheduled
annual meeting must be received at the company’s principal executive offices not less than 120
calendar days before the date of the company’s proxy statement released to sharcholders in
connection with the previous year’s annual meeting. The Company released its proxy materials
for its 2013 Annual Meeting of Shareowners (the “2013 Proxy Materials™) on March 11, 2013.
The deadline for submitting shareholder proposals for inclusion in the 2014 Proxy Materials,
calculated in accordance with Rule 14a-8(e)(2), was November 11, 2013. The Company held its
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2013 Annual Meeting of Shareowners on April 24, 2013 and it intends to hold its 2014 Annual
Meeting of Shareowners on April 23, 2014, which is within 30 days of the anniversary date of
the 2013 Annual Meeting of Shareowners. In accordance with Rule 14a-5(¢), the Company
disclosed the November 11, 2013 deadline in its 2013 Proxy Materials. The Company stated the
following at page 17 under the heading “How do I submit a proposal for action at the 2014
Annual Meeting of Shareowners?™:

“A proposal for action to be presented by any shareowner at the 2014 Annual
Meeting of Shareowners will be acted upon only:

e ifthe proposal is to beincludediﬁtheproxy statement, pursuant to Rule 14a-8
under the 1934 Act, the proposal is received at the Office of the Secretary on
or before November 11, 2013;”

In accordance with Section D.2. of Staff’ Legal Bulletin No. 14F (October 18,
2011)X“SLB 14F”), “[i]f a shareholder submits revisions to a proposal after the deadline for
receiving proposals under Rule 14a-8(e), the company is not required to accept the revisions.”
SLB 14F further states that in this situation, a company may “treat the revised proposal as a
second proposal and submit a notice stating its intention to exclude the revised proposal, as
required by Rule 14a-8(j).”

The Revised Proposal was addressed, and submitted directly, to the Commission, with a
copy sent to the Company. The Revised Proposal was submitted in this manner on
December 15, 2013, which is 34 days after the deadline for submission of Rule 14a-8
shareholder proposals as set forth in the 2013 Proxy Materials. While the Revised Proposal was

- not submitted directly to the Company, the Company believes, consistent with the guidance in

SLB 14F, that the Revised Proposal could be considered to be a second proposal intended to be
included in the Company’s 2014 Proxy Materials that was not submitted before the Company’s
November 11, 2013 deadline. Therefore, the Company intends to exclude the Revised Proposal
from its 2014 Proxy Materials as untimely.

The Staff has previously concurred with the exclusion of a proposal pursuant to
Rule 14a-8(e)(2) on the basis that it was received at the company’s principal executive offices
after the deadline for submitting shareholder proposals. See, e.g., PPG Industries, Inc. (avail.
Jan. 7, 2014); PG&E Corporation (avail. Mar. 5, 2013); General Electric Co. (avail. Jan. 30,
2013); Costco Wholesale Corp. (avail. Nov. 20, 2012); General Electric Co. (avail. Jan. 11,
2012); Johnson & Johnson (avail. Jan. 13, 2010); General Electric Co. (avail. Mar. 19, 2009).
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The Company has not provided the Proponent with the 14-day notice of deficiency
described in Rule 14a-8(f)(1) in connection with the Revised Proposal because such notice is not
required if the proposal’s defect cannot be cured. As stated in Rule 14a-8(f)(1) and clarified in
Staff Legal Bulletin No. 14 (July 13, 2001) and SLB 14F, Rule 14a-8(f)(1) does not require a
company to provide a notice of deficiency where, as here, a proponent fails to submit a proposal
by the submission deadline set forth under Rule 14a-8(f)(1). Therefore, the Company is not
required to send a notice to the Proponent under Rule 14a-8(f)(1) in order for the Revised
Proposal to be excluded under Rule 14a-8(¢)(2).

Consistent with the foregoing, we believe that it is appropriate to exclude the Revised
. Proposal from the 2014 Proxy Materials as untimely under Rule 14a-8(e).

Reguest For Waiver Under Rule 14a-8(j)(1) Deadline

The Company further requests that the Staff waive the 80-day filing requirement set forth
in Rule 14a-8(j) for good cause. Rule 14a-8(j)(1) requires that, if a company “intends to exclude
a proposal from its proxy materials, it must file its reasons with the Commission no later than 80
calendar days before it files its definitive proxy statement and form of proxy with the
Commission.” However, Rule 14a-8(j)(1) allows the Staff, in its discretion, to permit a company
to make its submission later than 80 days before the filing of its definitive proxy statement if the
company demonstrates good cause for missing the deadline.

The Company currently intends to file its definitive 2014 Proxy Materials with the
Commission on or about March 6, 2014. The Revised Proposal was submitted on Sunday,
December 15, 2013 at 7:42 p.m. and the next business day, Monday, December 16, 2013, was
the 80 day before the anticipated filing date of the 2014 Proxy Materials. Because the Revised
Proposal was received less than one full business day before the 80-day deadline under
Rule 14a-8()(1), it was impracticable for the Company to meet the 80-day deadline.

Accordingly, we believe that the Company has shown good cause for its inability to meet
the 80-day requirement and we respectfully request that the Staff waive the 80-day requirement
with respect to this letter.

Conclusion

For the reasons set forth above, the Company respectfully requests confirmation that
the Staff will not recommend any enforcement action to the Commission if the Revised Proposal
is excluded from the 2014 Proxy Materials. Should the Staff disagree with the conclusions set
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forth in this letter, the Company would appreciate the opportunity to confer with the Staff prior
to the issuance of the Staff’s response.

Should the Staff have any questions regarding this matter, please feel free to call me at
(404) 676-2187.

Sincerely,
A ke ks
A. Jane Kamenz
Securities Counsel
c: Elton Shepherd
Gloria K. Bowden
Matk E. Preisinger

Enclosures
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Jane A. Kamenz

From: Jjkamenz@coca-cola.com

Sent: Thursday, December 12, 2013 2:11 PM

To: shareholderproposals@sec.gov

Cc Mark Preisinger; Gloria Bowden

Subject: The Coca-Cola Company - Notice of Intent to Omit from Proxy Materials Shareholder
Proposal Submitted by Efton Shepherd

Attachments: 2466_001.pdf

Please find attached a no-action request letter on behalf of The Coca-Cola Company. This letter is simultaneously being
sent by courler to Mr. Elton Shepherd, the Proponent.

Regards,
A. Jane Kamenz

Anita Jano Kamenz | Securitios Counsel - Oﬂlcodﬂn&mylmmw
1 Coca-Cola Plaza, NW | NAT 2136 | Atianta, Wlmﬂdm
R 404.676.2187 | & 404.508.2187 | & jkamen 2

From: CHE11462NAT21MR@NA.KO.COM [mailto;CHE11462NAT21MR@NA KO.COM]
Sent: Thursday, December 12, 2013 1:57 PM
To: Jane A. Kamenz

Subject: Attached Image




P.O. Box 1734
Atlanta, GA 80301
(404) 676-2187
Fax: (404) 698-2187

Rule 14a-3(i)(7)

December 12, 2013

Y E-MAIL (shareho ro

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re: The Coca-Cola Compmiy - Notice of Intent to Omit from Proxy Materials
Shareholder Proposal Submitted by Eiton Shepherd

Ladies and Gentlemen:

The Coca-Cola Company, a Delaware corporation (the “Company”), submits this letter
pursuant to Rule 142-8(j) under the Securities Exchange Act of 1934, as amended (the
“Exchange Act™), to notify the Securities and Exchange Commission (the “Commission”) of the
Company’s intention to exclude a shareholder proposal and related supporting statement (the
“Proposal”) received from Elton Shepherd (the “Proponent™) from its proxy materials for its
2014 Annual Meeting of Shareowners (the “2014 Proxy Materials™). The Proposal was received
by the Company on November 1, 2013. The Company requests confirmation that the Division of
Corporation Finance (the “Staff””) will not recommend to the Commission that enforcement
action be taken if the Company excludes the Proposal from its 2014 Proxy Materials in reliance
on the provisions of Rule 14a-8(i) under the Exchange Act described below.

Aoopyoftthmposalandallrelatedcoxrespondencewithth_cProponentisattachedas

In accordance with Staff Legal Bulletin No. 14D (November 7, 2008), this letter and its
attachments are being e-mailed to the Staff at shareholderproposals@sec.gov. A copy of this
letter and its attachments are simultaneously being sent to the Proponent as notice of the
Company’s intent to omit the Proposal from the 2014 Proxy Materials as required by
Rule 14a-8(j). Pursuant to Rule 14a-8(k) and Section E of SLB No. 14D, the Company requests
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that the Proponent concurrently provide to the undersigned a copy of any correspondence that is
submitted to the Commission or the Staff in response to this letter.

The Company currently intends to file its definitive 2014 Proxy Materials with the
Commission on or about March 6, 2014 and this letter is being sent to the Staff more than 80
calendar days before such date in accordance with Rule 14a-8().

The Proposal’
The resolution contained in the Proposal states:

“Resolved that shareowners urge Coca-Cola’s Board to preclude the release of Unvested
restricted stock awards and Unvested Performance Share Unit awards, unless approved
by a vote of shareowners.”

Basis for io

The Company hereby respectfully requests that the Staff concur in our view that the
Proposal may be excluded from the 2014 Proxy Materials pursuant Rule 142a-8(i)(7) because the
Proposal deals with a matter relating to the Company’s ordinary business operations.

Analysis

The Proposal Is Excludable Pursuant to Rule 14a-8(i)(7) Because It Deals With A Matter
Relating To The Company’s Ordinary Business Operations, Namely General
Compensation Matters

Rule 14a-8(i)(7) permits the exclusion of a shareholder proposal that “deals with a matter
relating to the company’s ordinary business operations.” According to the Commission’s release
accompanying the 1998 amendments to Rule 14a-8, the underlying policy of the ordinary
business exclusion is “to confine the resolution of ordinary business problems to management
and the board of directors, since it is impracticable for shareholders to decide how to solve such

! The entire Proposal, including the introductory and supporting statements to the Proposal, is set -
forth in Exhibit A to this letter. '
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problems at an annual shareholders meeting.” Release No. 34-40018 (May 21, 1998) (the
“1998 Release™)

The 1998 Release established two “central considerations” underlying the ordinary
business exclusion. The first is that “[c]ertain tasks are so fundamental to management’s ability
to run a company on a day-to-day basis that they could not, as a practical matter, be subject to
direct sharcholder oversight.” The second is that a proposal should not “seek{] to ‘micro-
manage’ the company by probing too deeply into matters of a complex nature upon which
shareholders, as a group, would not be in a position to make an informed judgment.”

The Staff has previously stated that certain equity compensation proposals focusing
solely on compensation paid to senior executive officers and directors are not considered matters
within the “ordinary business operations™ of a company and are not excludable under
Rule 14a-8(i)(7). See Staff Legal Bulletin No. 144 (July 12, 2002). The Staff further stated in
SLB No. 144, however, that a company may rely on Rule 14a-8(i)(7) for exclusion of equity
compensation proposals focusing more generally on a company’s “general workforce™ (including
senior executive officers and directors).

The Proposal requests that unvested restricted stock awards and unvested performance
share units (“PSUs”) not be released unless approved by a vote of shareowners. The Proposal
thus applies generally to the Company’s grants of restricted stock and PSUs, and is expressly not
limited to any specific group of the Company’s employees or to the Company’s senior
executives and directors.

For this reason, the Staff has previously permitted exclusion of similar proposals from the
Proponent on grounds that the proposal concerns “general compensation matters.” In
The Coca-Cola Company (January 3, 2008), the Staff found a shareholder proposal from the
Proponent that related to general compensation matters to be within the Company’s ordinary
business operations because it requested that a significant percentage of future awards of
restricted stock and performance share units be tied to specific performance metrics, that
performance targets and timeframes be clearly communicated to shareholders, and that future
awards of restricted stock and performance share units not be prematurely released or
substantially altered without a shareholder vote (the “2008 Proposal”). In contrast to the 2008
Proposal, the shareholder proposals submitted by the Proponent to the Company and included in
the Company’s proxy statements for the 2009 and 2010 Annual Meetings of Shareowners, were
specifically limited to senior executives and board members, and therefore in compliance with
the Commission’s proxy rules. These shareholder proposals were almost identical to the 2008
Proposal, with the exception that their application was specifically limited to senior executives
and board members. The text of the shareholder proposals included in the Company’s proxy
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statements for its 2009 and 2010 Annual Meetings of Shareowners are attached hereto as
Exhibijt B and Exhibit C, respectively. In addition, see AmSouth Bancorporation (January 12,
2006); AmSouth Bancorporation (January 17, 2005); and AmSouth Bancorporation (February 4,
2004). In each of these cited examples, the Proponent requested that AmSouth Bancorporation
confine future grants of restricted stock to the same limitations contained in the 2008 Proposal,
including the request that future awards of restricted stock not be prematurely released or
substantially altered without a shareholder vote. The Staff permitted their exclusion as relating
to general compensation matters.

The Proposal clearly applies to the Company’s equity compensation programs generally
and is not focused on any specific group of the Company’s employees, including the Company’s
senior executives. Accordingly, the Proposal is excludable under Rule 14a-8(i)(7) as an ordinary
business matter (i.c., general compensation matters).

Conclusion

" For the reasons set forth above, the Company respectfully requests confirmation that
the Staff will not recommend any enforcement action to the Commission if the Proposal is
excluded from the 2014 Proxy Materials. Should the Staff disagree with the conclusions set
forth in this letter, the Company would appreciate the opportunity to confer with the Staff pnor
to the issuance of the Staff’s response.

Should the Staff have any questions regarding this matter, please feel free to call me at
(404) 676-2187.

Sincerely;
@jéu @W w
Kamenz
Secuntm Counsel
c: Elton Shepherd
Gloria K. Bowden
Mark E. Preisinger

Enclosures
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clton shepherd

*** FISMA & OMB Memorandum M-07-16 *** October 25, 2013

Gloria K. Bowden - Assoclate General Counsel & Secretary
Coca-Cola Company

1 Coca-Cola Plaza

Atlanta, Georgia 30313

Reference: 2014 Shareowner Proposal to the Coca-Cola Company Dated October 25, 2013.
Dear Ms. Bowden:
Attached please find a shareowner proposal that | wish to include in Coca-Cola’s 2014 proxy.

Also attached is correspondence from the Edward Jones Company, confinming their status as record
holder of my 50,846 shares of Coca-Cola common stock. This correspondence confirms that | am
eligible to submit a shareowner proposal because | have continuously and beneficially held-from
October 25, 2012 to October 25, 2013 at least $2,000 in market value of the Coca-Cola Company
common stock entitled to be voted on my shareowner proposal at the 2014 annual meeting. Further,
| confirm that | intend to hold my Coca-Cola stock through the date of the 2014 annual shareowner
meeting. )

- Best wishes in all endeavors.

. ‘RECEIVED
“NOow-1 2013
Office of the Secretary



2014 Shareowner Proposal Submitted By Elton Shepherd On October 25, 2013

" Restricted Stock Is Free:

Established in 1983, Coca-Cola's Restricted Stock program typically awards a select group of senior
executives “restricted” shares of Coca-Cola common stock each year.

Restricted shares generally do not “vest” for three years.
The cost of restricted stock is ZERO . . . thus, restricted stock is free!

Some Awards Have Been Extraordinary:
Former CEQO Roberto Goizueta ... 11,232,000 free restricted shares.

Former President Don Keough .... 2,640,000 free restricted shares.
Coca-Cola lcon Robert Woodruff . ......... 0 free restricted shares.

Source: Coca-Cola Proxy Statements.

¥ While the business acumen and leadership skills of Mr. Goizueta and Mr. Keough are acknowledged,
. thousands of front line employees worldwide also contributed to the growth and success of Coca-Cola.

Coca-Cola Has Repeatedly Released UNVESTED Free Restricted Shares:

In April 2000, former CEO Doug lvester received 2,000,000 unvested free restricted shares worth $98
miltion dollars when he resigned. Source: New York Times article dated 3-4-2000.

Although Ivester resigned at age 52, his free restricted shares did not vest until age 55. Thus, these free
restricted shares should have been forfeited. Nevertheless, Coca-Cola added three (3) years to Ivester's

service record and released his unvested free restricted shares without a shareowner vote.

In 2008, former Senior VP Tom Mattia “retired” after just three (3) years of service. Though Mattia’s free

_ restricted share award did not vest until 2010, and therefore should have been forfeited, Coca-Cola
released 13,379 free restricted shares to Mattia in 2010, plus $2 million dollars in cash separation benefits.

Source: U. S. Securities & Exchange Commission filing.

Several other departing executives have also received unvested free restricted shares.

Performance Share Units:
Performance Share Units, another form of free restricted stock, have been awarded to senior executives in
recent years.

While Performance Share Units have been forfeited when performance metrics were not achieved,
Coca-Cola typically replaces forfeited Performance Share Units with new awards to the same executive.
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Stock Performance:
Coca-Cola has awarded millions of free restricted shares to attract and retain senior executives since 1983.

Yet, adjusted for the 2:1 stock split in 2012, Coca-Cola's share price peaked at $44.50 in 1998. Fifteen (15)
years later, on 10-25-13, when this shareowner proposal was submitted, Coca-Cola's share price closed at
$39.03 or -123% below its all time high.

John J. Gilbert:

This shareowner proposal is dedicated to the memory of John J. Gilbert, a champion of corporate
governance.

Gilbert created the Shareowner Proposal System, calling it the “Magna Carta” of shareowner rights.

Shareowner Proposal: e

Resolved that shareowners urge Coca-Cola’s Board to preclude the release of Unvested restricted stock
awards and Unvested Performance Share Unit awards, unless approved by a vote of shareowners.
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Edward Jones Al Cass

20 Atianta Street SE * Financial Advisor
Marietta, GA 30060

(770) 514-7070

Edward Jones

Gloria K Bowden - Associate General Counsel & Secretary
Coca-Cola Company

1 Coca-Cola Plaza

Atlanta, Georgia 30313

RE: 2014 Shareowner Proposal of Elton Shepherd
To Coca-Cola dated October 25, 2013

Dear Ms. Bowden:

As of October 25, 2013, the date Mr Shepherd submitted his
shareowner proposal, he was the holder of record of 50,646 shares
of Coca-Cola common stock. We currently hold these shares in street
name for Mr. Shepherd in his Edward Jones accounts.

Further, we confirm that Mr. Shepherd is eligible to submit a
shareowner proposal because he has continuously and beneficially
held from October 25, 2012 to October 25, 2013, at least $2,000
in market value of Coca-Cola common stock in his Edward Jones
accounts. Therefore, he is entitled to vote on his shareholders
proposal at the 2014 annual shareowners meeting.

Mr. Shepherd has informed Edward Jones that he intends to hold his
Coca-Cola common stock through the date of the 2014 annual
_shareowners meeting.

Coxdialdy

Al Cass, AAMS
Pinancial Advisorx
Edward Jones
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COCA-COLA PLAZA
ATLANTA, GEORGIA

ADORESS REPLY TO
P. O. 8OX 1734

November 5,2013 ATLANTA, GA 30301

e

404 676-2)21
OUR REFERENCK NO.

LEGAL DIVIGION

Certified Mail, Return Receipt Requested
Mr. Elton Shepherd

*** FISMA & OMB Memorandum M-07-16 ***

Dear Mr. Shepherd:

. On November 1, 2013, we received your letter dated October 25, 2013 addressed
to Gloria K. Bowden, Associate General Counsel and Secretary of The Coca-Cola
Company (the "Company”) in which you submitted a shareholder proposal for inclusion
in the Company’s proxy statement for its 2014 Annual Meeting of Shareowners. A copy
of this letter is attached.

Rule 14a-8(f) under the Securities Exchange Act of 1934, as amended, requires us
to notify you of the following eligibility deficiency in your letter:

You did not include any information to prove that you have continuously held, for
the one-year period preceding and including the date you submitted your
shareholder proposal to us on November 1, 2013, shares of Company Common
Stock having at least $2,000 in market value or representing at least 1% of the
outstanding shares of Company Common Stock as required by Rule 14a-8(b).
Our records do not list you as a registered holder of shares of Company Common
Stock. Since you are not a registered holder of shares of Company Common
Stock, you must establish your ownership of Company stock by one of the means
described in Rule 14a-8(b)(2) [Question 2] (for example if your shares are held
indirectly through your broker or bank). Staff Legal Bulletin No. 14F

(October 18, 2011) and Sraff" Legal Bulletin No. 14G (October 16, 2012) provide
guidance on submitting proof of ownership.

The requested information must be 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 142-8 and Staff Legal Bulletin No. 14F
(October 18, 2011) and Staff Legal Bulletin No. 14G (October 16, 2012). To transmit
your reply electronically, please reply to my attention at the following fax number:

_ 404-598-2187 or e-mail at jkamenz@coca-cola.com; to reply by courier, please reply to
. my attention at NAT 2136, One Coca-Cola Plaza, Atlanta, Georgia 30313, or by mail to
NAT 2136, P.O. Box 1734, Atlanta, Georgia, 30301.




Mr. Elton Shepherd
" November 5, 2013
Page 2

Please do not hesntate to call me at 404-676-2187 should you have any questions.
We appreciate your interest in the Company.
Very truly yours,

Y

- A. Jane Kamenz
Securities Counsel

s Gloria Bowden
" Mark Preisinger

Enclosures
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% FISMA & OMB Memorandum M-07-16 *** October 25, 2013

Gloria K. Bowden - Associate General Counsel & Secretary
Coca-Cola Company

1 Coca-Cola Plaza

Atlanta, Georgia 30313

Reference: 2014 Shareowner Proposal to the Coca-Cola Company Dated October é5, 2013.

Dear Ms. Bowden:
Attached please find a shareowner proposal that | wish to include in Coca-Cola’s 2014 proxy.

Also attached is corespondence from the Edward Jones Company, confirming their status as record
holder of my 50,646 shares of Coca-Cola common stock. This correspondence confirms that | am
eligible to submit a shareowner proposal because | have continuously and beneficially held fram
October 25, 2012 to October 25, 2013 at least $2,000 in market value of the Coca-Cola Company
common stock entitled to be voted on my shareowner proposal at the 2014 annual meeting. Further,
I confirm that | intend to hold my Coca-Cola stock through the date of the 2014 annual shareowner

meeting. .
Best wishes in all endeavors.

RECEIVED

NO¥-1 2013
Office of tbt_a ‘Secretary
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Bdward Jones Al Cass

20 Adanta Street S E Financial Advisor
Marietta, GA 30060

(770) 514-7070

Edward Jones

Gloria K Bowden - Associate General Counsel & Secretary
Coca-Cola Company
1 Coca-Cola Plaza

_ Atlanta, Georgia 30313

RE: 2014 Shareownexr Proposal of Elton Shepherd
To Coca-Cola dated Octobexr 25, 2013

Dear Ms. Bowden:

As of October 25, 2013, the date Mr Shepherd submitted his
shareowner proposal, he was the holder of record of 50,646 shares
of Coca-Cola common stock. We currently hold these shares in street
name for Mr. Shephexrd in his Edward Jones accounts.

Further, we confirm that Mr. Shepherd is eligible to submit a
shareowner proposal because he has continuously and beneficially
held from October 25, 2012 to October 25, 2013, at least $2,000
in market value of Coca-Cola common stock in his Edward Jones
accounts. Therefore, he is entitled to vote on his shareholders
proposal at the 2014 annual shareowners meeting.

Mr. Shepherd has informed Edward Jones that he intends to hold his
Coca-Cola common stock through the date of the 2014 annual

. shareowners meeting.

Cordiajdy

Al Cass, AAMS
Financial Advisor
Edward Jones
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2014 Shareowner Empo_sal Submiitted By Elton Shepherd On October 25, 2013

Restricted Stock fs Free:

Established in 1983, Coca-Cola's Restricted Stock program typically awards a select group of senior
executives “restricted” shares of Coca-Cola common stock each year.

. Restricted shéres generally do not “vest” for three years.

The cost of restricted stock is ZERO . . . thus, restricted stock is free!l

Some Awards-Have Been Extraordinary:
Former CEO Roberto Goizueta . .. 11,232,000 free restricted shares.
Former President Don Keough . ... 2,640,000 free restricted shares.

Coca-Cola icon Robert Woodruff.......... 0 free restricted shares.

Source: Coca-Cola Proxy Statements.

While the business acumen and leadership skills of Mr. Goizueta and Mr. Keough are acknowledged,
thousands of front line employees worldwide also contributed to the growth and success of Coca-Cola.

Coca-Cola Has Repeatedly Released UNVESTE’D Free Restricted Shares:

In April 2000, former CEO Doug Ivester received 2,000,000 unvested free restricted shares worth $98
million dollars when he resigned. Source: New York Times article dated 3-4-2000. '

Although Ivester resigned at age 52, his free restricted shares did not vest until age 55. Thus, thée free
restricted shares should have been forfeited. Nevertheless, Coca-Cola added three (3) years to Ivester's
service record and released his unvested free restricted shares without a shareowner vote.

In 2008, former Senior VP Tom Mattia “retired” after just three (3) years of service. Though Mattia's free
restricted share award did not vest until 2010, and therefore should have been forfeited, Coca-Cola
released 13,379 free restricted shares to Mattia in 2010, plus $2 million dollars in cash separation benefits.
Source: U. S. Securities & Exchange Commission filing.

Several other departing executives have also received unvested free restricted shares.

Performance Share Units:
Performance Share Units, another form of free restricted stock, have been awarded to senior executives in
recent years.

While Performance Share Units have been forfeited when performance metrics were not achieved,
Co_ca-Cola typically replaces forfeited Performance Share Units with new awards to the same executive.
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Stock Perforrnance:
Coca-Cola has awarded millions of free restricted shares to attract and retain senior executives since 1983

Yet, adjusted for the 2:1 stock split in 2012, Coca-Cola's share price peaked at $44.50 in 1998. Fifteen (15)
years later, on 10-25-13, when this shareowner proposal was submitted, Coca-Cola's share price closed at
$39.03 or -12.3% below its all time high.

John J. Gilbert:

This shareowner proposal is dedicated to the memory of John J. Gilbert, a champion of oorporaté
governance.

Gilbert created the Shareowner Proposal System, calling it the “Magna Carta” of shareowner rights.

Shareowner Proposal:

Resolved that shareowners urge Coca-Cola’s Board to preclude the release of Unvested restricted stock
awards and Unvested Performance Share Unit awards, unless approved by a vote of shareowners.
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the Cominission and furnished to the registrant, confirming such helder’s beneficial ownership;
and

(2) Provide the registrant with an affidavit, declaration, affirmation or other similar documest
provided for under applicable state law identifying the proposal or other corporate action that will
be the subject: of the security holder’s solicitation or communication and attesting that:

(© The security bolder will not use the list information for any purpose other then to solicit
security holders with respect to the same meeting or action by conseat or anthorization for which
the registrant is soliciting or inteads to solicit or to communitate with security holders with respect
to 4 solicitation commenced by the registrant; and.

(i) The security holder will not disciose such infonmation to any person other than a beaeficial
owner for whom the request was nizde and an employes or agent to the extent necessary to
effectuate the communication or solicitation.

(d) The security holder shall not use the information fumished by the registrant pursuant to
paragraph (a)(2)(i) of this section for any puspose other than to solicit security holders with respect
to the sdme meeting or action by consent or authiorization for which the registrant is soliciting or
intéads to solicit or to communicats with security holdéxrs with respect to a solicitation commenced
by the registrant; or disclosé-siich information to any person othier than an employes, agest, or
beneficial owner for whom a request was made to the extent necessary to effectuate the commu-
nication or solicitation. The security holder shall retum the information provided pursaant to
M(ammofwmmd:hﬂnuMmymwmdnym

derived fram such information afier the termination. of the solicitation.

© mmmmmmmwmwmmm
pesforming the acts requested pursuant to parigraph (a) of this section.
Note 1 t0 § 240.14a-7. Reasonably prompt methods of distribution to security-bolders
may be used instead of mailing. If an altemative distribution method is choses; the costs of that
mﬂho{lshonldbemsiduedwﬂmnemynﬂummmofnﬁﬁp;

Note 2 to §240.14a-7. Whea providing the information required by § 240.14a-7(aX1)():
if the registrant bas received affirmative written or implied consent to delivery of a single copy
of proxy materials to a shared address in accordance with § 240.14a-3(e)(1), it shall exclude
from the number of record holders those to whom it docs not have to deliver a separate proxy
statement.

Rule 1da-8. Shareholder Proposals.

This section 2ddresses when a company must include a shareholder’s proposal in its proxy
statement and identify the proposal in its form of proxy when the company -holds an: annual or
special meeting of sharcholders. In summary, in order to bave your shareholdes proposal included
on a company’s praxy card, aid inclided along with any supporting statement in fts proxy state-
mgymmbednﬁﬂemdfoﬂoweaﬂmmwﬁnuﬂndua&wmﬁcummm
company is permitted to exclude your proposal, but oaly after submitting its reasons to the
Commission. We structured this- section in a question-and-answer format so that it is easier to

" understand. The references to “you” are to a shareholder seeking to submit the proposal.

(e) Question 1: What is a proposal?

AWMummmwmum&mmmmm
of directors take action, which you intend to present at a meeting of the company’s shareholders. Your
proposal should state as clearly as possible the course of action that you believe the company should
follow. If your proposal is placed on the company’s proxy card, the company must also provide in the
form of proxy means for shareholders to specify by boxes a choice between approval o disapproval, or
abstention. Unless otherwise indiested, the word “proposal” as used in this section refers both to your
proposal, and to your corresponding statement in support of your propoeal (if any).

(BULLETIN NO. 267, 10-15-12)
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mmmmummnwammmmalmmuwm
mmthatlamdlglb!e?

(l)hadzmbeehgiupwnbnﬂtapmpoﬂmmmmwuldnm
$2,000-in- market value, or 1%, of the company’s securities eatitled t0-bs veted on the-proposal at
hmgfwuhumymhyﬁeueywamupwod?mmmwm
those securities through the date of tho meeting.

@)Hymmmwmdmmﬁu.wmwmﬁnmmwm
the company’s records as a shareholder, the company ean verify your eligibility oa its own,
alﬁmghywwﬂlmﬂhwmmldehmywﬁhnwmmmﬂmmhuww
mmwbhbem&hw@ﬂ&dmdmsmdmmﬁom.lfﬁb
many shareholders you are not a registered holder, the company likely does 5iot know that you are a
sharebolder, or how many shares yoi own. I this cass, at the time you submit your proposal, you
mwveymdngx‘biﬁtywdweompmymmofmm

mmmmkmwwwm-mwmmw holder of
mmmnyabmkqwmvdmmnhmmmwmm
you continuously held the securities for at Jeast one.year. You must also inclade your own wristen
mmlhatlmummdwmbhomﬂwmwwdmdmofhmd
dmebddq:.or

(i) The sécond wily o prove wnﬁdnpapylwlonlylfywhaveﬁbdamﬂb
MM'M:!.MAlmMi or- ameadtients o those dociinents or wpdated
f«m.xeﬂwmgmomhipofﬂnm:otorufo&eﬁcﬁbmﬂﬁdthm
mmmnmmmgudmmmmmmmmm
onstrate your eligibility by submitting to the company: )

WANWMMMM«M Mmymm@mmmdmmm:admse
in your.owmership-fovel; .-
(B) Ymﬂmmtﬁummmﬁnﬂyhdddwmumdmmbxdmfmm
one-year peciod a3 of the date of tho:statement: snd | _
(C)menmsﬁmmmdmmmmdmmowmpofmmwmc
fhﬂaot"thnmpany’smalwlpemlnmﬁn& -

(c) Question 3: How many proposals may I submit?

Each sharcholder may submit no more than one proposal to a company for a purticular
sharebolders” meeting. . i

€d) Question 4: Hwbngemmyproposalbe?
TbepmpoﬁLmludmgmyaeoompanyhgmppomngmnmynotemedmm
(e) QnesﬂonS: Wlmlsthd&dlinemubmmingapmmﬂ

Gl)KmmmmquMWsMMmmmm
cases find the deadline in Jast year’s proxy statement. However, if the company did not hold sn
aonual meeting last year, or has changed the date of its meeting for this year more than 30 days
from last year's meeting, you can usually find the deadlise ih one of the comptiny's quacterdly
WmﬂmlO-QGZ@.SO&Qf chapter), or i sharchplder reports of investment com-
panies under § 270:30d-1 ofdnsehnptem‘themumt&npanymwlm In order to avoid
controversy, slweboldusshouldmbmmhutpmpmdsbymmdndmgmmm
penit them to prove the date of delivery.

(2) The deadline is calculated in the following manner if the proposal is submitted for a
regulatly schediled annual imseting. The proposal must be received at the company’s principal
executive offices not less than 120 calesdar days befors the date of the company’s proxy statement

(BuLLETIN NO. 267, 10-15-12)
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released to shareholders in connection with the previous year’s annnal meeting. However, if the
company did not hold an annual meeting the previous year, or if the date of this year's annual
meeting has been changed by more than 30 days from the date of the previous year’s meeting, thea
mmulwmmmemmMMmmm

(3) If you are submitting your proposal for a meeting of shareholders other than a regularly
Mﬁmﬂmﬁn&&mhnm&mm&smuﬁmwﬁmm
send its proxy materials.

(oQuaﬁm&Whatitltanufolhwmorﬂnengibnuyorproeedurﬂnquirmh
explained in answers to Questions 1 thirough 4 of this Rule 14a-8?

(1) The company may cxclude your proposal, but only after it has notified you of the problem,
and you have failed adequately to correct it. Within 14 calendar days of receiving your proposal, the
Mmm&mmwﬁﬁudwpoeﬁdawaﬁmunuaofu

later than 14 days from the date you received the company’s xiotification. A company need not
provide you such notics of a deficiency if the deficiency cannot be remedied, such as if you fail to
submit & proposal by the company’s properly determined deadline. If the company intends to
exclude the proposal, it will later have to meke a sabmission under Rulo 14a-8 and provide you with
a copy under Question 10 below, Rule 142-8().

G)Hmﬁﬂhmmmhuméquﬁcdmbuofmiﬁam@maMoMn
meeting of shareholders, then the, company will be permitted to exclude all of your progosals from
its proxy materials for any meeting beld in the following two calendar years.

(2) Question 7: Who has the burden. of persyading the Commission or its staff that my
proposal can be excluded?

MummmmumMWymeuumw
exclude a proposal.

(h)QuuuonS.MustIappurp«sonﬂlyatthesluuholdus meeting to present the
proposal?

*(1) Either you, or your representative who is gualificd under state law to present the proposal
on your behalf, must attend the meeting to present the proposal. Whether you attend the meeting
yourself or send a qualified representative to the mesting in your place, you should make sure that
you, or your representative, follow the proper state law procedures for attending the meeting and/or
presenting your proposal.

(2) If the company holds its shareholder mecting in whole or in part via electronic medis, and
Mwwmmwmwmwwmmmmmmumm
may appear through electronic media rather than traveling to the meeting to appear in person.

O)mewmmmdwm»wmmmwmmm
cause, the company wilt be permitted to exclude all of your proposals from its proxy matecials for
any moetings held in the following two caleadar years.

@) Qnuestion 9: If I have complied with the procedural requirements, on what other bases
may a company rely to exciude my proposal?

(1) Improper Under State Law: If the proposal is not a proper subject for action by share-
holders unider the laws of the jurisdiction of the company’s organization;

Note to Paragraph (i)(1): Depeading on the subject matter, some proposals are not
mduedmmd&mhwfmeymﬁbbhdmgmmemyﬂwuy
Mdmhowupmmmmatmmamwmu
that the board of directors take specified action are proper under state law. Accordingly, we

(BuLLETIN NO, 267, 10-15-12)
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will assume that a proposal drafted as a recommendation or suggestion is proper unless the
company -demonstrates otherwise,

(2) Violation of Law: If the pioposal wpuld, if implemented, cause the company to violate any
state, federal, or foreign law to which it is suliject;
Note to Paragraph (i)(2): We will not apply this basis for exclusion to permit exclusion of
a proposal on grounds that it would violate foreign law if compliance with the foreign law
would result in a violation of any state or federal law.

o)mofmmnmmu
Commission's proxy rules, incleding Rule 14a-9, which p
statements in proxy soliciting materials;

(4) Personal Grievande; Spetial Interest: If the proposal relates to the redress of a personal
:ﬂawmaﬂu&ewamo&«mwfkumbwha
fmmﬂwmawaMkmmw&Bmm:t

ing statemeat is contricy to any of the
its matecially false or misleading

(ﬂmﬁumﬂmwmﬁmmwmhhummSmmﬁm
company’s total assots at the end of its most recent fiscal yedr, and for less than S perceat of itsnet

’ mﬁm“f«mmmwymmnmmwmm

the company's business;
(6) Absence of Power/Authority:-If the company would lack the power or authority to im-
plement the proposal;
€7) Managtment Fanctions: X the proposal deals with a matter relating to the company’s
(8) Director Elections: If the proposal: .
(i)Wmﬂdduquaﬁfyammwhoumdmgfotelecﬁon,
(i) Would remove a director from office before his or her term expired;
(iii) Questions the competence, business judgment, or character of one or more nominees or

(N)SeeksmxmhﬂeupeqﬁcudmdNEMmmmy'spmxymwnﬂsfordmwm
board of directors; or

(v)OmuwmmldaffeameonwomcofdwnpwmngMonofdum

Q)Cp:wknwkhamy’:hqmd If the proposal directly coaflicts with oune of the
company’s own proposals to be sabmitted to sharcholders at the same meeting;

Note to Paragraph (i)(9): A company's submission to the Commission under this Rule
14a-8 should specify the points of conflict with the company’s proposal.

(10) Substantialty Implemented: IF the company has skready substantially implemented the

Note to Paragraph (i)}10): A company may exclude a shareholdex proposal that would
provide an advisory vote or seck future advigory voies to approve the compensation of
executives as-disclosed pursuant to Item 402 of Regnlation S-X (§ 229.402 of this chaptes) or
any successor to Item 402 (2 “say-on-pay vote™) or that relates to the frequency of say-on-pay
votes, provided that in the most recent sharcholder-vote by §240.14a-21(b) of this
chapter a siugie year (Le., oric, two, or three years) received apgrovil of a majority of votes
ustmlﬁemmumﬂmuoompmyham:poﬁcymtwﬁeqmyofay-on—payvm

BurizTiN No. 267, 10-15-12)
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that is consistent with the clioice of the majority of votes cast in the most recent shareholder

vote required by § 240.142-21(b) of this chapter,

(11) Duplication: If the proposal substantially duplicates another proposal previously sub-
mmdmﬁewmpanybympmpmt&nwmbemludedm&cwmpmysmymm
for the sams meeting;

(12) Resubmissions: If the proposal deals with substantially the same subject matter as
another proposal or proposals that has or have been previously included in the company’s proxy
materials within (he preceding § calendar years, a company may exclude it from its proxy
matecials for any meeting held within 3 caleadar years of the last time it was included if the
proposal received:

() Less than 3% of the vote if proposed once within the preceding S calender years;

(H)ImdnnG%ofhmmmlmeMeboﬂmﬁWmmMy
within the preceding S calendar years; or

Gxﬂhshnl%ofmmmmhnmbmmwsbmldmifpmpoudﬂnuﬂmuor
more previously within the preceding 5 calendar years; and

(13) Specific Amount of Dividends: If the proposal relates to specific amounts of cash or stock
dividends. _ ‘

() Question 10: What procedures must the company follow if it intends to exclude my
proposal?

(1) If the company intends to exclude a proposal from its proxy materials, it must file its reasons
with the Commission no later than 80 calendar days before it files its definitive proxy statement and
form of proxy with the Commission. The compeny omst simultanecusly provide you with a copy of its
submission. The-Commission staff may pennit the company to make its submission later than 80 days
before the company files its definitive proxy statement and form of proxy, if the company demonstrates
good cause for missing the deadline.

(Z)Tbeeompmymmtﬁlenxpapaooyiesofthefollowing:

- () The proposal;

(ii) An éxplanation of why the company belicves that it may exclude the proposal, which
should, if possible, refer to the most recent applicable authority, such as prior Division letters issued
under the rule; and .

(iﬁ)AsupporﬁngoyinionofmnsdwhenmchmmbuedmmMofm«
foreign law.

(k) Question u-mwamnmymmmmw&eamwmmmum
company’s arguments?

Yes.youmymbmnamponse.bmhisnpttequﬁedYousbwlduymnbmitmympome

to us, with a copy to the company, as soon as possible after the company makes its submission. This

way, the Commission staff will bave time to consider fully your submission before it issues its
response. You should submit six paper copies of your response.

(D Question 12: If the company includes my: m:eboldu'pmpoallnlupmmmk,
whthfomaﬁonaboutmemnstltlndudeahngmﬂlﬂupnponlmdf’

(Umcompany,spmxymmentmmtmdudcywnm adduss. well as the
mnnbuofﬁ:gcmqpmy'svoﬁngumﬁﬁnmuyouhold.m of providing that

(BULLETIN No. 267, 10-15-12)
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information, the company may instead include -a. statement that it will provide the information to
shareholders promptly upon receiving an oral or writtes request. -

mmWhmruponﬂhfwﬂnmmofywpmponlwmppmﬁngmmL

(m)- Question 13: What ¢an I do {f the compauy inciudes in its proxy statement reasons
whyuhﬁwsshar&ddemwmmhhmdmpmponl.andldhagtuwlthsome
ol its statements?

(1) The company may elect to include in its proxy statement reasons why it believes shareholders
should vote against your propossl. Tlis company is allowed to make arguments reflecting its own point
of view, just as you may express your own point of view in your proposal’s supposting statement.

(2) However, if you believe that the company's opposition to your proposal contains materially
false or misleading statements thit may violate our anti-fraud rule, Rule 142-9; you should promptly
smdm&eCommmMmd&acompanyaleﬂuuphﬁnghmmformm.dmg
with a copy of the compiny’s stateménts opposing your proposal. To the extent possible, your letter
should include specific factual information demoustrating the inaccutucy of the company’s claims.
ﬁmepammng.ywmywlshbuymwwkmym(ﬁﬂumwuhﬂwemmybyymﬂ
befmcoumglhnCommmion

G)Wemmtewmpwywwdmawpydmmmmmpom
before it sends ils proxy materials, $0 that you may bring to our aitention any mateially false or
misleading statements, under the following timeframes:

(i)!fonrno-wﬁohmponsomqmeithatyoumakersmomtoyompmpoulor
mmmtuammwmdmgummwmitmmmmuiak,mme
company mnst provide you with a copy of its opposition statements no later than S calendar days
aﬂnthemmpanymcumaeopyot‘ymmuedpmponl.or

(n)hﬂmmhmmmmmwﬂamofmmmm
no later than 30 calendar days before it files definitive copies of its proxy statement and form of
proxy under Rale 14a-6. ’

Rule 14a-9. False or Misleading Statements.

{a) No solicitation subject to this regulation shall be made by means of any proxy statemeant,
form of proxy, notice of meetiog ot other communication, written or oral, containing any statement
which, at the time and in the light of the circumstances under which it is made, is false or
mﬂudmgmﬂrmpedmmymmﬂfaﬂ.mwhchomtsmmmmymmdfmmuym
order to make the statements therein not false or misleading or pecessary to cormrect any statement in
any carlier communication with respect to the solicitation of a proxy for the same meeting or
subject- matter which has become false or misleading.

(b) The fact that a proxy statemeat, form of proxy or otber soliciting material has been filed
with or examined by the Comnission shalk not be deemed a finding by the Commission that such
material is accurate or coroplete or not false or misleading, or that the Commission has passed upon
the merits of or approved any statement contained thecein or any matter to be acted upon by security
holders, Noxeptmuuonednuuytothdfowgomgsballbemade.

{c) No mmmmmmﬁeboﬂamnmmmmagmup.«mymm
thereof, shall cause to be included ina registrant’s proxy materials, either parsuant to the Federal proxy.
rules, an applicable state or foreign law provision, or a registrant’s governing documents as they relate
to including shareholder nominees for director in a registrant’s proxy matedals, include in a notics on
Schedule 14N (§ 240.140-101), oririclude in any other rélated communication, any statement which, at
the time:and in the light of the cirumstances under which it is made, is false or misleading with respect
to any material fact, or which omits tq state any matesial fect.necessary in order to make the statements
thereir not false or misleading of necessary to comect any statement in any carlier commimnication with
respect to a solicitation for the same meeting or subject matter which has become false or misleading,

(BULLETIN NO. 267, 10-15-12)
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U.S. Securifies and Exchange Commissio

Division of Corporation Finance
Securities and Exchange Commiigsion

Shareholder Proposals
Staff Legal Bulletin No. 14F (CF)
Action: Publication of CF Staff Legal Bulletin

Date: October 18, 2011

Summary: This staff legal bulletin provides information for companies and
shareholders regarding Rule 14a-8 under the Securities Exchange Act of

1934.

Supplementary Information: The statements in this bulletin represent
the views of the Division of Corporation Finance (the "Division”}, This
bulletin is not a rule, regulation or statement of the Securities and
Exchange Commission (the “Commission”). Further, the Cammissieﬁ has

neither approved nor disapproved its content.

Contacts: For further information, please contact the Division’s Office of
Chief Counsel by calling (202) 551-3500/0r by submitting a web-based
request form at https://tts.sec.gov/cgi-binfcorp_fin_interpretive.

“A. The purpose of this bulletin

This bulletin is part of a continuing effort by the Division to provide
guidance on important issues arising under Exchange Act Rule 14a-8.
Specifically, this bulletin contains information regarding:

o Brokers and banks that constitute “record” holders under Rule 14a-8
{(b)(2)(i) for purposes of verifying whether a beneficial owner is
eligible to submit a proposal under Rule 14a-8;

= Common-errors shareholders can avoid when submitting proof of
ownership to companies;

» The submission of revised proposals;

» Procedures for withdrawing no-action requests regarding proposals
submitted by multiple proponents; and

» The Division's new process for transmitting Rule 14a-8 no-action
responses by email.

You can find additional guidance regarding Rule 14a-8 in the following
bulletins that are available on the Commission’s website: SLB No. 14, SLB

10/30/2012
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No, 14A, SLB No, 148, SLB No, 14C, SLB No. 14D and SLB No, 14E.

B. The types of brokers and banks that constitute “record” holders -

under Rule 14a-8(b)(2)(i) for purposes of verifying whether a
beneficial owner Is eligible to submit a proposal under Rule 14a-8

1. Eligibility to submit a proposal under Rule 14a-8

To be eligible to submit a shareholder proposal, a shareholder must have
continuously held at least $2,000 in market value, or 1%, of the company’s
securities entitied to be voted on the proposal at the shareholder meeting
for at least one year as of the date the shareholder submits the proposal.
The shareholder must also continue to hold the required amount of
securities through the date of the meeting and must provide the company

with a written statement of intent to do so.X

The steps that a shareholder must take to verify his or her eligibility to
submit a proposal depend on how the shareholder owns the securities.
There are two types of security holders in the U.S.: registered owners and
beneficial owners.2 Registered owners have a direct relationship with the
issuer because their ownership of shares is listed on the records maintained
by the issuer or its transfer agent. If a shareholder is a registered owner,
the company can independently confirm that the shareholder’s holdings
satisfy Rule 14a-8(b)’s eligibility requirement.

The vast majority of investors in shares issued by U.S. companies,
however, are beneficial owners, which means that they hold their securities
in book-entry form through a securities intermediary, such as a broker or a
bank. Beneficial owners are sometimes referred to as “street name”
holders. Rule 14a-8(b)(2)(i) provides that a beneficial owner can provide
proof of ownership to support his or her eligibility to submit a proposal by
submitting a written statement "“from the ‘record’ holder of [the] securities
(usually a broker or bank),” verifying that, at the time the proposal was
submitted, the shareholder held the required amount of securities

continuously for at least one year.2
2. The role of the Depository Trust Company

Most large U.S. brokers and banks deposit their customers’ securities with,
and hold those securities through, the Depository Trust Company ("DTC"),
a registered clearing agency acting as a securities depository. Such brokers
and banks are often referred to as “participants” in DTC.2 The names of
these DTC participants, however, do not appear as the registered owners of
the securities deposited with DTC on the list of shareholders maintained by
the company or, more typically, by its transfer agent. Rather, DTC's
nominee, Cede & Co., appears on the shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants. A company
can request from DTC a "securities position listing” as of a specified date,
which identifies the DTC participants having a position in the company’s
securities and the number of securities held by each DTC participant on that

date.2
3. Brokers and banks that constitute “record” holders under Rule

14a-8(b)(2)(i) for purposes of verifying whether a beneficial
owner is eligible to submit a proposal under Rule 14a-8

http://www.sec.gov/interps/legal/cfstb14f htm 10/30/2012
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In The Hain Celestial Group, Inc. (Oct. 1, 2008), we took the position that
an introducing broker could be considered a “record” holder for purposes of
Rule 14a-8(b)(2)(i). An introducing broker is a broker that engages in sales
and other activities involving customer contact, such as opening customer
accounts and accepting customer orders, but is not permitted to maintain
custody of customer funds and securities.£ Instead, an introducing broker
engages another broker, known as a “clearing broker,” to hold custody of
dient funds and securities, to clear and execute customer trades, and to
handle other functions such as issuing confirmations of customer trades and
customer account statements. Clearing brokers generally are DTC
participants; introducing brokers generally are not. As introducing brokers
generally are not DTC participants, and therefore typically do not appear on
DTC's securities position listing, Hain Celestial has required companies to
accept proof of ownership letters from brokers in cases where, unlike the
positions of registered owners and brokers and banks that are DTC
participants, the company is unable to verify the positions against its own
or its transfer agent’s records or against DTC's securities position listing.

In light of questions we have received following two recent court cases
relating to proof of ownership under Rule 14a-8Z and in light of the
Commission’s discussion of registered and beneficial owners in the Proxy
Mechanics Concept Release, we have reconsidered our views as to what
types of brokers and banks should be considered “record” holders under
Rule 14a-8(b)(2)(i). Because of the transparency of DTC participants’
positions in a company’s securities, we will take the view going forward
that, for Rule 14a-8(b)(2)(l) purposes, only DTC participants should be
viewed as “record” holders of securities that are deposited at DTC. As a
result, we will no longer follow Hain Celestial. '

We believe that taking this approach as to who constitutes a “record”
holder for purposes of Rule 14a-8(b)(2)(1) will provide greater certainty to
beneficial owners and companies. We also note that this approach is
consistent with Exchange Act Rule 12g5-1 and a 1988 staff no-action letter
addressing that rule,2 under which brokers and banks that are DTC
participants are considered to be the record holders of securities on deposit
with DTC when calculating the number of record holders for purposes of
Sections 12(g) and 15(d) of the Exchange Act.

Companies have occasionzally expressed the view that, because DTC's
nominee, Cede & Co., appears on the shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants, only DTC or
Cede & Co. should be viewed as the “record” holder of the securities held
on deposit at DTC for purposes of Rule 14a-8(b)(2)(i). We have never
interpreted the rule to require a shareholder to obtain a proof of ownership
letter from DTC or Cede & Co., and nothing in this guidance should be
construed as changing that view.

How can a shareholder determine whether his or her broker or bank is a
DTC participant?

Shareholders and companies can confirm whether a particular broker or
bank is a DTC participant by checking DTC'’s participant list, which is
currently available on the Internet at

http://www.dtcc.com/downloads/membership/directories/dtc/alpha.pdf.

http://www.sec.gov/interps/legal/cfsib14f htm 10/30/2012
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What if a shareholder’s broker or bank is not on DTC’s participant list?

The shareholder will need to obtain proof of ownership from the DTC
participant through which the securities are held. The shareholder
should be able to find out who this DTC participant is by asking the

shareholder's broker or bank.2

If the DTC participant knows the shareholder's broker or bank’s
holdings, but does not know the shareholder’s holdings, a shareholder
could satisfy Rule 14a-8(b)(2)(i) by obtaining and submitting two proof
of ownership statements verifying that, at the time the proposal was
submitted, the required amount of securities were continuously held for
at least one year ~ one from the shareholder’s broker or bank
confirming the shareholder’s ownership, and the other from the DTC
participant confirming the broker or bank’s ownership.

How will the staff process no-action requests that argue for exclusion on
the basis that the shareholder’s proof of ownership is not from a DTC

participant?

The staff will grant no-action relief to a company on the basis that the
shareholder’s proof of ownership Is not from a DTC participant only if
the company’s notice of defect describes the required proof of
ownership in a manner that is consistent with the guldance contained in
this bulletin. Under Rule 14a-8(f)(1), the shareholder will have an
opportunity to obtain the requisite proof of ownership after receiving the
notice of defect. ‘ :

C. Common errors shareholders can avoid when submitting proof of
ownership to companies

In this section, we describe two common errors shareholders make when
submitting proof of ownership for purposes of Rule 14a-8(b)(2), and we
provide guidance on how to avoid these errors.

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership
that he or she has “continuously held at least $2,000 in market value, or
1%, of the company’s securities entitled to be voted on the proposal at the
meeting for at least one year by the date you submit the

proposal” (emphasis added).4% We note that many proof of ownership
letters do not satisfy this requirement because they do not verify the
shareholder’s beneficial ownership for the entire one-year period preceding
and including the date the proposal is submitted. In some cases, the letter
speaks as of a date before the date the proposal is submitted, thereby
leaving a gap between the date of the verification and the date the proposal
is submitted. In other cases, the letter speaks as of a date after the date
the proposal was submitted but covers a period of only one year, thus
failing to verify the shareholder’s beneficlal ownership over the required full
one-year period preceding the date of the proposal’s submission.

Second, many letters faif to confirm continuous ownership of the sécurities.

This can occur when a broker or bank submits a letter that confirms the
shareholder’s beneficlal ownership only as of a specified date but omits any

httn:/fwrww.sec.sovinterns/leoal/cfilh1 4f htm : 10/30/2012
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reference to continuous ownership for a one-year period. .

" We recognize that the requirements of Rule 14a-8(b) are highly prescriptive
and can cause inconvenience for shareholders when submitting proposals.
Although our administration of Rule 14a-8(b) is constrained by the terms of
the rule, we believe that shareholders can avoid the two errors highlighted
above by arranging to have their broker or bank provide the required
verification of ownership as of the date they plan to submit the proposal
using the following format:

: ) *As of [date the proposal is submitted], [name of shareholder]
held, and has held continuously for at least one year, [number
of securities] shares of [company name] [class of securities].":d

* As discussed above, a shareholder may also need to provide a separate
written statement from the DTC participant through which the shareholder’s
securities are held if the shareholider’s broker or bank is not a DTC
participant.

. D. The submission of revised proposals

On occasion, a shareholder will revise a proposal after submitting it to a
company. This section addresses questions we have recelved regarding
revisions to a proposal or supporting statement.

1.A sha'reholder submits a timely proposal. The shareholder then
submits a revised proposal before the company’s deadline for
receiving proposals. Must the company accept the revisions?

- Yes. In this situation, we believe the revised proposal serves as a

B replacement of the initial proposal. By submitting a revised proposal, the
shareholder has effectively withdrawn the initiat proposal. Therefore, the
shareholder is not in violation of the one-proposal limitation in Rule 14a-8
(c)22 If the company intends to submit a no-action request, it must do so
with respect to the revised proposal.

We recognize that in Question and Answer E.2 of SLB No. 14, we indicated
that if a shareholder makes revisions to a proposal before the company
submits its no-action request, the company can choose whether to accept
the revisions. However, this guidance has led some companies to believe
that, in cases where shareholders attempt to make changes to an initial
proposal, the company is free to ignore such revisions even if the revised
proposal is submitted before the company’s deadiine for receiving
shareholder proposals. We are revising our guidance on this issue to make

clear that a company may not ignore a revised proposal in this situation.23

2. A shareholder submits a timely proposal. After the deadline for
receiving proposals, the shareholder submits a revised proposal.

Must the company accept the revisions?

No. If a shareholder submits revisions to a proposal after the deadline for
receiving proposals under Rule 14a-8(e), the company Is not required to
accept the revisions. However, if the company does not accept the
revisions, it must treat the revised proposal as a second proposal and

e b v 5ot
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submit a notice stating its intention to exclude the revised proposal, as
required by Rule 14a-8(j). The company’s notice may cite Rule 14a-8(e) as
the reason for excluding the revised proposal. If the company does not
accept the revislons and intends to exclude the initial proposal, it would
also need to submit its reasons for excluding the initial proposal.

3. If a shareholder submits a revised proposal, as of which date
must the shareholder prove his or her share ownership?

A shareholder must prove ownership as of the date the original proposal is
submitted. When the Commission has discussed revisions to proposals, 4 it
has not suggested that a revislon triggers a requirement to provide proof of
ownership a second time. As outlined in Rule 14a-8(b), proving ownership -
includes providing a written statement that the shareholder intends to
continue to hold the securities through the date of the shareholder meeting.
Rule 14a-8(f)(2) provides that If the shareholder “fatls in [his or her]
promise to hold the required number of securities through the date of the
meeting of shareholders, then the company will be permitted to exclude all
of [the same shareholder’s] proposals from its proxy materials for any
meeting held in the following two calendar years.” With these provisions in
mind, we do not interpret Rule 14a-8 as requiring additional proof of

ownershlp when a shareholder submits a revised propt_:sal.-15

E. Procedures for withdrawing no-action requats for proposals
submitted by multiple proponents

We have previously addressed the requirements for withdrawing a Rule
14a-8 no-action request in SLB Nos. 14 and 14C. SLB No. 14 notes that a

* company should include with a withdrawal letter documentation
demonstrating that a shareholder has withdrawn the proposal. In cases
where a proposal submitted by multiple shareholders is withdrawn, SLB No.
14C states that, if each shareholder has designated a lead individual to act
on its behalf and the company is able to demonstrate that the individual is
authorized to act on behalf of all of the proponents, the company need only
provide a letter from that lead Individual indicating that the lead individual
is withdrawing the proposat on behalf of all of the proponents.

Because thére is no relief granted by the staff in cases where a no-action
request is withdrawn following the withdrawal of the related proposal, we
recognize that the threshold for withdrawing a no-action request need not.
be overly burdensome. Going forward, we will process a withdrawal request
if the company provides a letter from the lead filer that includes a
representation that the lead filer is authorized to withdraw the proposal on

behalf of each proponent identified in the company’s no-action request.28

F. Use of emall to transmit our Rule 14a-8 no-action responses to
companies and proponents

To date, the Division has transmitted coples of our Rule 14a-8 no-action
responses, including copies of the correspondence we have received in
connection with such requests, by U.S. mail to companies and proponents.
We also post our response and the related correspondence to the
Commission’s website shortly after issuance of our response.

In order to accelerate delivery of staff responses to companies and
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proponents, and to reduce our copying and postage costs, going forward,
we intend to transmit our Rule 14a-8 no-action responses by emall to
companies and proponents. We therefore encourage both companies and
proponents to include emall contact information in any correspondence to
each other and to us. We will use U.S. mail to transmit our no-action
response to any company or proponent for which we do not have email
contact information,

Given the availability of our responses and the related correspondence on
the Commission’s website and the requirement under Rule 14a-8 for
companles and proponents to copy each other on correspondence
submitted to the Commisslon, we belleve it is unnecessary to transmit
coples of the related correspondence along with our no-action response.
Therefore, we intend to transmit only our staff response and not the
correspondence we recelve from the parties. We will continue to post to the
Commission’s website coples of this oornespondenoe at the same time that
we post our staff no-action response.

4 See Rule 14a-8(b).

2 For an explanation of the types of share ownership in the U.S., see
Concept Release on U.S. Proxy System, Release No. 34-62495 (July 14,
2010) [75 FR 42982] ("Proxy Mechanics Concept Release”), at Section II.A.
The term “beneficial owner” does not have a uniform meaning under the
federal securities laws. It has a different meaning in this bulletin as
compared to "beneficlal owner” and “beneficlal ownership” in Sections 13
and 16 of the Exchange Act. Our use of the term in this bulletin is not
intended to suggest that registered owners are not beneficial owners for
purposes of those Exchange Act provisions. See Proposed Amendments to
Rule 14a-8 under the Securities Exchange Act of 1934 Relating to Proposals
by Security Holders, Release No. 34-12598 (July 7, 1976) [41 FR 29982],
at n.2 (*The term ‘beneficial owner’ when used in the context of the proxy
rules, and in light of the purposes of those rules, may be interpreted to
have a broader meaning than it would for certain other purpose[s] under
the federal securities laws, such as reporting pursuant to the Williams

Act.”).

4 If a shareholder has filed a Schedule 13D, Schedule 13G, Form 3, Form 4
or Form 5 reflecting ownership of the required amount of shares, the:
shareholder may instead prove ownership by submitting a copy of such
filings and providing the additional information that is described in Rule

14a-8(b)(2)(if).

4 DTC holds the deposited securities in *fungible bulk,” meaning that there
are no specifically Identifiable shares directly owned by the DTC
participants. Rather, each DTC participant holds a pro rata interest or
position in the aggregate number of shares of a particular issuer held at
DTC. Correspondingly, each customer of a DTC participant — such as an
individual investor — owns a pro rata interest in the shares in which the DTC

participant has a pro rata interest. See Proxy Mechanics Concept Release,
at Section I1.B.2.a.

2 See Exchange Act Rule 17Ad-8.
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& See Net Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [S57 FR
56973] (*Net Capital Rule Release”), at Section II.C.

Z See KBR Inc. v. Chevedden, Civil Action No. H-11-0196, 2011 U.S, Dist.
LEXIS 36431, 2011 WL 1463611 (S.D. Tex. Apr. 4, 2011); Apache Corp. v.
Chevedden, 696 F. Supp. 2d 723 (S.D. Tex. 2010). In both cases, the court
concluded that a securities intermediary was not a record holder for
purposes of Rule 14a-8(b) because it did not appear on a list of the
company’s non-objecting beneficlal owners or on any DTC securities
position listing, nor was the intermediary a DTC participant.

8 Techne Corp. (Sept. 20, 1988).

2 In addition, if the shareholder’s broker is an introducing broker, the
shareholder’s account statements should include the clearing broker’s
identity and telephone number, See Net Capital Rule Release, at Section
II.C.(lif). The dlearing broker will generally be a DTC partidpant.

19 For purposes of Rule 14a-8(b), thie submission date of a proposal will
generally precede the company’s receipt date of the proposal, absent the
use of electronic or other means of same-day delivery.

11 This format is acceptable for purposes of Rule 14a-8(b), but it is not
mandatory or exclusive.

12 As such, it'is not appropriate for a company to send a notice of defect for
muitiple proposals under Rule 14a-8(c) upon receiving a revised proposal.

.43 This position will apply to all proposals submitted after an Initial proposal
but before the company’s deadline for receiving proposals, regardiess of
whether they are explicitly labeled as “revisions” to an initial proposal,
unless the shareholder affirmatively indicates an intent to submit a second,
additional proposal for inclusion in the company’s proxy materials. In that
case, the company must send the shareholder a notice of defect pursuant
to Rule 14a-8(f)(1) if it intends to exclude either proposal from its proxy"
materials in refiance on Rule 14a-8(c). In light of this guidance, with
respect to proposals or revisions recelved before a company’s deadline for
submission, we will no longer follow Layne Christensen Co. (Mar. 21, 2011)
and other prior staff no-action letters in which we took the view that a
proposal would violate the Rule 14a-8(c) one-proposal limitation if such
proposal is submitted to a company after the company has either submitted
a Rule 14a-8 no-action request to exclude an earlier proposal submitted by
the same proponent or notified the proponent that the earlier proposal was
excludable under the rule.

14 See, e.g., Adoption of Amendments Relating to Proposals by Security
Holders, Release No. 34-12999 (Nov. 22, 1976) [41 FR 52994].

43 Because the relevant date for proving ownership under Rule 14a-8(b) is
the date the proposal Is submitted, a proponent who does not adequately
prove ownership in connection with a proposal is not permitted to submit
another proposal for the same meeting on a later date.

18 Nothing in this staff position has any effect on the status of any

httn://www.sec.cov/interns/legal/cfsib14f htm 10/30/2012
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shareholder proposal that is not withdrawn by the proponent or its
authorized representative.

http://www.sec.gov/interps/legal/cfsib14f.htm
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(2)(i) for purposes of verifying whether a beneficlal owner is
eligible to submit a proposal under Rule 14a-8

1. Sufficlency of proof of ownership letters provided by
affiliates of DTC participants for purposes of Rule 14a-8(b)(2)

10

To be eligible to submit a proposal under Rule 14a-8, a shareholder must,
among other things, provide documentation evidencing that the
shareholder has continuously held at least $2,000 in market value, or 1%,
of the company’s securities entitied to be voted on the proposal at the
shareholder meeting for at least one year as of the date the shareholder
submits the proposal. If the shareholder is a beneficial owner of the
securities, which means that the securities are held in book-entry form
through a securities intermediary, Rule 14a-8(b)(2)(i) provides that this
documentation can be in the form of a “written statement from the ‘record’
holder of your securities (usually a broker or bank)....

In SLB No. 14F, the Division described its view that only securities
intermediaries that are participants in the Depository Trust Company
(*DTC") should be viewed as “record” holders of securities that are
deposited at DTC for purposes of Rule 14a-8(b)(2)(l). Therefore, a
beneficial owner must obtain a proof of ownership letter from the DTC
participant through which its securities are held at DTC in order to satisfy
the proof of ownership requirements in Rule 14a-8.

During the most recent proxy season, some companies questioned the
sufficiency of proof of ownership letters from entities that were not
themselves DTC participants, but were affiliates of DTC participants.: By
virtue of the affiliate relationship, we believe that a securities intermediary
holding shares through its affiliated DTC participant should be in a position
to verify its customers’ ownership of securities. Accordingly, we are of the
view that, for purposes of Rule 14a-8(b)(2)(i), a proof of ownership letter
from an afflliate of a DTC participant satisfies the requirement to provide a
proof of ownership letter from a DTC participant.

2. Adequacy of proof of ownership letters from securities
intermediaries that are not brokers or banks

We understand that there are circumstances in which securities
intermediaries that are not brokers or banks maintain securities accounts in
the ordinary course of their business. A shareholder who holds securities
through a securities intermediary that is not a broker or bank can satisfy
Rule 14a-8's documentation requirement by submitting a proof of
ownership letter from that securities intermediary.2 If the securities
intermediary is not a DTC participant or an affiliate of a DTC participant,
then the shareholder will also need to obtain a proof of ownership letter

.from the DTC participant or an affiliate of a DTC participant that can verify

the holdings of the securities intermediary.

C. Manner in which companies should notify proponents of a failure
to provide proof of ownership for the one-year period required
under Rule 14a-8(b)(1)

As discussed in Section C of SLB No. 14F, a common error in proof of
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ownership letters is that they do not verify a proponent’s beneficial
ownership for the entire one-year period preceding and including the date
the proposal was submitted, as required by Rule 14a-8(b)(1). In some
cases, the letter speaks as of a date before the date the proposal was
submitted, thereby leaving a gap between the date of verification and the
date the proposal was submitted. In other cases, the letter speaks as of a
date after the date the proposal was submitted but covers a period of only
one year, thus failing to verify the proponent’s beneficial ownership over
the required full one-year period preceding the date of the proposal’s
submission.

Under Rule 14a-8(f), if a proponent fails to follow one of the eligibility or
procedural requirements of the rule, a company may exclude the proposal
only if it notifies the proponent of the defect and the proponent fails to
correct it. In SLB No. 14 and SLB No. 14B, we explained that companies
should provide adequate detall about what a proponent must do to remedy
all eligibility or procedural defects.

" We are concerned that companies’ notices of defect are not adequately
describing the defects or explaining what a proponent must do to remedy
defects in proof of ownership letters. For example, some companies’ notices
of defect make no mention of the gap in the period of ownership covered by
the proponent’s proof of ownership letter or other specific deficiencies that
the company has identified. We do not believe that such notices of defect
serve the purpose of Rule 14a-8(f).

Accordingly, going forward, we will not concur in the exclusion of a proposal
under Rules 14a-8(b) and 14a-8(f) on the basis that a proponent’s proof of
ownership does not cover the one-year period preceding and including the
date the proposal is submitted unless the company provides a notice of
defect that identifies the specific date on which the proposal was submitted
and explains that the proponent must obtain a new proof of ownership
letter verifying continuous ownership of the requisite amount of securities
for the one-year period preceding and including such date to cure the
defect. We view the proposal’s date of submission as the date the proposal
is postmarked or transmitted electronically. Identifying in the notice of
defect the specific date on which the proposal was submitted will help a
proponent better understand how to remedy the defects described above
and will be particularly helpful in those instances in which it may be difficult
for a proponent to determine the date of submission, such as when the
proposal is not postmarked on the same day it is placed in the mail. In
addition, companies should include copies of the postmark or evidence of
electronic transmission with their no-action requests.

D. Use of website addresses in proposals and supporting
statements

Recently, a number of proponents have included in thelr proposals or in

" their supporting statements the addresses to websites that provide more
information about their proposals. In some cases, companies have sought
to exclude either the website address or the entire proposal due to the
reference to the website address.

In SLB No. 14, we explained that a reference to a website address in a
proposal does not raise the concerns addressed by the 500-word limitation
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in Rule 14a-8(d). We continue to be of this view and, accordingly, we will
continue to count a website address as one word for purposes of Rule 14a-8
{d). To the extent that the company seeks the exclusion of a website
reference in a proposal, but not the proposal itself, we will continue to
follow the guidance stated in SLB No. 14, which provides that references to
website addresses in proposals or supporting statements could be subject
to exclusion under Rule 14a-8(i)(3) if the information contained on the
website is materially false or misleading, irrelevant to the subject matter of
the proposal or otherwise in contravention of the proxy rules, including Rule

14a-9.3

In light of the growing interest in including references to website addresses
in proposals and supporting statements, we are providing additional
guidance on the appropriate use of website addresses in proposals and

supporting statements.%

1. References to website addresses in a proposal or
supporting statement and Rule 14a-8(i)(3)

References to websites in a proposal or supporting statement may raise
concerns under Rule 14a-8(i)(3). In SLB No. 14B, we stated that the
exclusion of a proposal under Rule 14a-8(1)(3) as vague and indefinite may
be appropriate if nelther the shareholders voting on the proposal, nor the
company in implementing the proposal (if adopted), would be able to
determine with any reasonable certainty exactly what actions or measures
the proposal requires. In evaluating whether a proposal may be excluded
on this basis, we consider only the information contained in the proposal
and supporting statement and determine whether, based on that
information, shareholders and the company can determine what actions the

proposal seeks.

If a proposal or supporting statement refers to a website that provides
information necessary for shareholders and the company to understand
with reasonable certainty exactly what actions or measures the proposal
requires, and such information Is not also contained in the proposal or in
the supporting statement, then we believe the proposal would raise
concerns under Rule 14a-9 and would be subject to exclusion under Rule
14a-8(i)(3) as vague and indefinite. By contrast, if shareholders and the
company can understand with reasonable certainty exactly what actions or
measures the proposal requires without reviewing the information provided
on the website, then we believe that the proposal would not be subject to
exclusion under Rule 14a-8(i)(3) on the basis of the reference to the
website address. In this case, the information on the website only
supplements the information contained in the proposal and in the

supporting statement.

2, Providing the company with the materials thaf will be
published on the referenced website

We recognize that if a proposal references a website that is not operational
at the time the proposal is submitted, it will be impossible for a company or
the staff to evaluate whether the website reference may be excluded. In
our view, a reference to a non-operational webslte in a proposal or
supporting statement could be excluded under Rule 14a-8(i)(3) as
irrelevant to the subject matter of a proposal. We understand, however,
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that a proponent may wish to include a reference to a website containing
information related to the proposal but wait to activate the website until it
becomes clear that the proposal wilt be included in the company's proxy
materials. Therefore, we will not concur that a reference to a website may
be excluded as irrelevant under Rule 14a-8(i)(3) on the basis that it is not
yet operational if the proponent, at the time the proposal Is submitted,
provides the company with the materials that are intended for publication
on the website and a representation that the website will become
operational at, or prior to, the time the company files its definitive proxy
materials.

3. Potential issues that may arise if the content of a
referenced website changes after the proposal Is submitted

To the extent the information on a website changes after submission of a
proposal and the company believes the revised information renders the

" website reference excludable under Rule 14a-8, a company seeking our
concurrence that the website reference may be excluded must submit a
letter presenting its reasons for doing so. While Rule 14a-8(j) requires a
company to submit its reasons for exclusion with the Commission no later
than 80 calendar days before it files its definitive proxy materials, we may
concur that the changes to the referenced website constitute “good cause”
for the company to file its reasons for excluding the website reference after
the 80-day deadline and grant the company’s request that the 80-day
requirement be waived.

1 An entity is an “affiliate” of a DTC participant if such entity directly, or
indirectly through one or more intermediaries, controls or is controlied by,
or is under common control with, the DTC participant.

2Rule 142-8(b)(2)(i) itself acknowledges that the record holder is “usually,”
but not always, a broker or bank. ’

3 Rule 14a-9 prohibits statements in proxy materials which, at the time and
in the light of the circumstances under which they are made, are false or
misleading with respect to any material fact, or which omit to state any
material fact necessary In order to make the statements not false or

misleading.

4 A website that provides more information about a shareholder proposal
may constitute a proxy solicitation under the proxy rules. Accordingly, we
remind shareholders who élect to include website addresses in their
proposals to comply with all applicable rules regarding proxy solicitations.

http://www.sec.gov/interps/legal/cfsib14g.htm
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Edwasd Jones : Al Cass

20 Atlantx Street SE Financial Advisor
Maziem, GA 30060

{770) 3514-7070

Edward Jones

Gloria K. Bowden -~ Associate Gemeral Counsel & Secretary
Coca-Cola Company
* 1 Coca~Cola Plaza
Atlanta, Georgia 30313
FAX No.: 404-598-2187

RB: 2014 Shareowner Proposal of Elton Shephexd
To Coca-Cola dated Novambay 1, 2013

Deax Ms. Bowden:

AR of Eovember 1, 2013, the date Mr. shepherd submitted his shareowner
proposal, ha was the holdar of record of 50,646 shares of Coca-Cola common
stock. We currently hold these shares in strest name for Mr. Shephexd in his
Edward Jones accounts.

Furthex, we confirm thae Mr., Shepherd is eligible to submit a shareownex
proposal because he has continucusly and beneficially held from November 1,
2012, to November 1, 2013, at least $3,000 in market value of Coca-Cola common
stock in his Bdwaxd Jones acoounts. Tharefore, he is entitled to vote on his
shareholders proposal at the 2014 annual ghareowners meeting.

Mr. Shepherd has informed Riwaxd Jomes that he intemds to hold his Coca-Cola
coomont stock through the date of the 2014 anmual shareownars meeting.

Coxaialyy,

iz

Al Cass, AAMS
Pinancial Advisor
Edward Jones
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Shareowner Proposal Regarding Restricted Stock (Item 6)

Elton W. Shepherd, *** FISMA & OMB Memorandum M-07-16 *** , owner of 26,342 shares of
Common Stock, submitted the following proposal:

In 1983, Coca~Cola Established A Restricted Stock Program.

I Believe Restricted Stock Is Antithetical To Corporate Governance “Best Practices.”
1t is free.
Has no performance requirements.
Includes dividends and voting rights.

Dilutes the ownership of common shareowners.
And, guarantees recipients a profit, even if Coca-Cola’s stock price decreases.

Two Former Executives Received Nearly 14,000,000 Free Restricted Shares.

‘Bxecutive Market Value of Free Restricted Shares On October 10, 2008
Goizueta $466,000,000
Keough $110,000,000
Total $576,000,000

Although Free Restricted Shares Vest At Age 62, After A 5 Year Restriction Period, Coca-Cola Has
Repeatedly Released Unvested Shares To Departing Executives.

Executive Market Value of Unvested Free Shares Upon Departure
Ivester $ 98,000,000 ... Under Ivester our stock dropped from $58 to $52.
Stahl $ 19,100,000 ... Stahl also received a $3,500,000 cash severance.
Daft $ 8320000 ... Under Daft our stock fell from $52 to $51.
Chestnut $ 5,190,000
Frenette $ 3,600,000
Isdell $ 3,050,000 ... Isdell left in 1998, returned as CEO in 2004.
Dunn $ 2,500,000
Ware $ 1,600,000 ... Ware also received a $1,275,000 special bonus and
consulting contract.

otal $141,360,000

Other Departing Executives Received Free Shares Under Employment Contracts.
Executive Market Value of Free Shares Upon Departure
Patrick $ 3,490,000 ... Patrick also received a $2,000,000 consulting contract

which, according to the Atlanta Journal-Constitution,
required “no obligation to work any hours during any
period of time.”

Heyer $ 2,080,000 ... Heyer also received an $8,000,000 cash severance.




In 2003, Coca-Cola Established A Performance Share Unit Program.
Performance Share Units, Another Form Of Free Stock, Are Forfeited Unless Compound Earnings Per Share
Growth Targets Are Acheived. However, Earnings Per Share Can Be Manipulated.
In 2005, the Securities & Exchange Commission determined that Coca-Cola inflated earnings per
share by “channel stuffing” concentrate from 1997-1999 in Japan.

In July 2008, the Wall Street Journal reported that Coca-Cola reached a $137 million dollar
settlement of a lawsuit “filed by investors who claim the global beverage giant artificially inflated
sales to boost its stock price.”
The Wall Street Journal report also stated that “the suit named Coca-Cola and four former
executives as defendants.”

Former CEO Isdell Received Over $42,000,000 In Free Stock.

Restricted shares upon departure in 1998  $22,490,000
Restricted shares upon return in July 2004 $ 3,580,000

Performance Share Units, 2005-2007 $16,045,000
Total $42,115,000

During CEQ Isdell’s Tenure, Coca-Cola Stock Rose From $51 To $52.
Robert Woodruff Never Received Free Stock.
Since 2002, PepsiCo Has Outperformed Coca-Cola By + 389%.

$100 Investment-Stock Price Appreciation Plus Dividends

12-31-2002 12-31-2007 Return
Coca-Cola* $100 $158 +58%
PepsiCo $100 $196 +96%

* Coca-Cola’s stock price peaked at $89 in 1998.
My 2007 Shareowner Proposal Regarding Free Restricted Stock Received 532,000,000 Yotes Or 32%.
Thanks.

Resolved That Shareowners Urge Coca-Cola’s Board That A Significant Percentage Of Future Awards Of
Free Restricted Stock And Performance Share Units To Senior Executives And Board Members ...

Are performance based;

Are tied to company specific performance metrics, performance targets and timeframes clearly
communicated to shareowners;

And, can not be prematurely released or substantially altered without a shareowners vote.




Statement Against Shareowner Proposal Regarding Restricted Stock

The proposal calls for “a significant percentage of future awards of free restricted stock and
performance share units” issued “to senior executives and Board members” to be performance based
and tied to Company specific performance metrics, performance targets and timeframes clearly
communicated to shareowners.

- The Company has already substantially implemented the proposal.

For the last eight years, the great majority of the restricted stock and performance share units
that were awarded to the Company’s senior executives have had substantial performance criteria tied
to the Company’s long-term performance measures. Consequently, the proposal inaccurately
characterizes these awards. This stock is not “free.”

The proposal lists twelve individuals who received “free” restricted shares. The restricted stock
awards made to ten of these individuals were the result of decisions made prior to May 2001. In 2001,
the Company’s shareowners approved an amendment to the 1989 Restricted Stock Plan to allow for
performance-based awards to key Company employees. This amendment lists the performance criteria
from which the Compensation Committee may choose to grant an award. The performance measures
established by the Compensation Committee are communicated to shareowners in the Company’s
proxy statements. Where performance is not met, the awards are forfeited, in whole or in part. For
example, all of the performance-based restricted stock granted in May 2001, which had a compound
annual growth in earning per share target of 11% over the performance period, was forfeited because
the performance was not achieved. One-third of the performance share units awarded for the
2004-2006 performance period were forfeited because the performance target for the three-year
period was not fully met. The Compensation Committee has not waived required performance criteria
for any performance share units. The Compensation Committee only uses time-based restricted stock
sparingly in hiring sitvations and for retention.

In the last four years, no restricted stock awards to Named Executive Officers have been released
prior to the lapse of restrictions established by the award. In fact, the Compensation Committee bas
adopted a policy that would limit the release of unvested restricted shares. The policy provides for
seeking shareowner approval of any severance arrangements for senior executives that result in
payments in excess of 2.99 times total salary and bonus. The policy contains a specific provision
addressing the early vesting of equity compensation.

The Company has and continues to pay for performance. The Company already makes a
significant portion of executive compensation at-risk, subject to performance criteria aligned with
creating return for our shareowners, and already ties awards of restricted stock and performance share
units to specific performance targets and timeframes that are clearly communicated to shareowners.
Therefore, the Company has already substantially implemented the proposal, making a vote for the
proposal unnecessary.

The Board of Directors recommends a vote
AGAINST
the proposal regarding restricted stock.
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Shareowner Proposal Regarding Restricted Stock (Item 5)

Elton Shepherd, *** FISMA & OMB Memorandum M-07-16 *** , owner of 26,336 shares of
Common Stock, submitted the following proposal: )

In 1983, Coca-Cola Established A Restricted Stock Program.
Coca-Cola Claims That Restricted Stock Is Not Free.

The cost of restricted stock is . . . ZERO.

Moreover, free restricted stock guarantees recipients a profit, even if Coca-Cola’s stock -
price decreases.

Since 1983, $1.9 Billion Dollars Of Free Restricted Shares Have Been Awarded, Including These
Grants . . .

Executive Market Value of Free Restricted Stock On October 10, 2009
Goizueta $614,000,000
Keough ] $144,000,000
Total $758,000,000

I Believe It Would Have Been Wiser To Reinvest This $1.9 Billion Dollars In Our Great Enterprise To
Foster Its Continued Prosperity.

In 2003, Coca-Cola Established A Performance Share Unit Program.

Performance Share Units, Another Form Of Free Stock, Are Forfeited Unless Compound Financial
Growth Targets Are Achieved.

During The 2006-2008 Performance Period, “Comparable” Earnings Per Share Growth Targets Were
Established.

“Comparable” EPS, Which Exclude Certain Accounting Charges, Were Significantly Higher Than
Actual EPS, Resulting In Larger Free Stock Awards.

Year “Com le” EPS Actual EPS
2005 (Base Year) $2.17 $2.04

2006 $2.37 $2.16

2007 $2.70 $2.57

2008 $3.16 $2.49
2006-2008 Compound Growth +13.4% +6.8%

Earnings Per Share Can Be Adjusted By Other Means.

In 2005, the Securities & Exchange Commission determined that Coca-Cola inflated
earnings per share by “channel stuffing” concentrate in Japan.

In 2008, Coca-Cola settled a “channel stuffing” lawsuit for $138 million dollars.
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Coca-Cola’s Restricted Stock Program Allows Our Board To “4mend The Plan Without A Shareowner
Vote.”

Coca-Cola Has Repeatedly Used This Provision To Release Unvested, Free Shares Ty Departing
Executives Including . . .

Executive Market Value of Unvested Free Shares Upon Departure

Ivester $ 98,000,000 . . . Under Ivester our stock dropped from $58
to $52.

Stahl $ 19,000,000

Total $117,000,000

Coca-Cola Claims That My Proposal To Preclude The Release Of Unvested Free Shares, Unless
Approved By Shareowners, Has Been Substantially Implemented.
However, Coca-Cola Continues To Release Unvested, Free Shares To Departing Executives

Executive Number of Unvested Free Shares Released
Minnick 19,228 . . . released in 2007.
Mattia 13,379 . . . PSU’s are converted to shares at retirement, if

the executive has at least 5 years of service. Mattia
retired in 2008 with just 3 years of service. These
shares will be released in 2010, if performance
criteria are met.

Robert Woodruff Never Received Free Stock.

As A Coca-Cola Employee, I Received Stock Options Which I Support For All Employees.
I purchased all of my vested options, while unvested options were forfeited.
Thus, I believe departing executives should forfeit unvested, free restricted shares.

Your Yote Matters . . . I Believe Shareowner Support Of My Proposal Was A Key Reason Former CEO
Daft’s 1,500,000 Unvested, Free Restricted Shares Were Forfeited When He Departed In 2004.

If your shares are held by a financial institution, please instruct your fiduciary to vote YES.

Resolved That Shareowners Urge Coca-Cola’s Board That A Significant Percentage Of Future Awards
Of Free Restricted Stock And Performance Share Units To Senior Executives And Board Members...

Are performance based,

Are tied to Company specific performance metrics, performance targets and timeframes
clearly communicated to shareowners.

And, can not be released or substantially altered without a shareowner vote.

Statement Against Shareowner Proposal Regarding Restricted Stock

The proposal calls for “a significant percentage of future awards of free restricted stock and
performance share units” issued “to senior executives and Board members” to be performance-based
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and tied to Company specific ;ierformance metrics, performance targets and timeframes clearly
communicated to shareowners.

The Company has paid and continues to pay for performance. The Company agrees with the pay for
performance approach and has implemented a policy reflecting this, This proposal has been substantially
implemented. The proponent has not taken changes to our compensation program into consideration as
part of his proposal, which is largely identical to the proposal he submitted last year and in previous
years. Last year nearly 90% of the Company’s shareowners rejected this same proposal.

As a result of our pay for performance approach, for the last nine years the great majority of the
restricted stock and performance share units awarded to the Company’s senior executives have had
substantial performance criteria tied to the Company’s long-term performance measures.
Consequently, the proposal inaccurately characterizes these awards. This stock is not “free”.

In 2001, the Company’s shareowners approved an amendment to the Company’s 1989 Restricted
Stock Award Plan to allow for performance-based awards to key Company employees. This
amendment lists the performance criteria from which the Compensation Committee of the Board
may choose to grant an award. The performance measures established by the Compensation
Committee are communicated to shareowners in the Company’s proxy statements. Where
performance is not met, the awards are forfeited, in whole or in part.

For example, all of the performance-based restricted stock granted in May 2001, which had a
compound annual growth in earnings per share target of 11% over the performance period, was
forfeited because the performance was not achieved. One-third of the performance share units
awarded for the 2004-2006 performance period were forfeited because the performance target for
the three-year period was not fully met. Most recently, as described in more detail on page 54, the
results for the 2007-2009 performance period were certified in February 2010 and executives earned
98% of the target shares because performance fell below the target level. The Compensation
Committee only uses time-based restricted stock sparingly primarily in hiring situations and for
retention.

The Compensation Committee has adopted a policy that would limit the release of unvested
restricted shares. The policy provides for seeking shareowner approval of any severance
arrangements for senior executives that result in payments in excess of 2.99 times total salary and
bonus. The policy contains a specific provision addressing the early vesting of equity compensation.

Our compensation programs are designed to reward employees for producing sustainable growth
for our shareowners. The Company already makes a significant portion of executive compensation
subject to performance criteria aligned with creating return for our shareowners, and already ties
awards of restricted stock and performance share units to specific performance targets and
timeframes that are clearly communicated to shareowners. Therefore, the Company has already
substantially implemented the proposal. As almost 90% of shareowners recognized last year, a vote
for the proposal is unnecessary.

The Board of Directors recommends a vote
AGAINST
the proposal regarding restricted stock.
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Jane A. Kamenz

From: *** FISMA & OMB Memorandum M-07-16 ***
Sent: Sunday, December 15, 2013 7:42 PM

To: shareholderproposals@sec.gov

Cc Jane A. Kamenz

Subject: Proposal to Coca-Cola from Elton Shepherd

U. 8. Securities & Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N. E.

Washington, D. C. 20549

Re: Shareholder Proposal Submitted By Elton Shepherd To The Coca-Cola Company
Ladies & Gentlemen:

Coca-Cola has informed me of its intent to exclude my proposal from its 2014 proxy statement because I did
not specifically limit it “to senior executives and Board members.”

In order to comply with Commission proxy rules, and to satisfy Coca-Cola’s objection, I respectfully submit the
following revised proposal:

Resolved that shareowners urge Coca-Cola’s Board to preclude the release of Unvested

restricted stock awards and Unvested Performance Share Unit awards to senior executives
and Board members, unless approved by a vote of shareowners.

Thanks for every consideration.
Elton Shepherd
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Copy of Staff’s no-action response dated January 8, 2014
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From: shareholderproposals <shareholderproposals@SEC.GOV>

Sent: Thursday, January 09, 2014 9:46 AM

To: Jane R1GAMRIEZ:OMB Memorandum M-07-16 ***

Cc shareholderproposals

Subject: Rule 14a-8 no-action response: The Coca-Cola Company/Elton Shepherd
Attachments: The Coca-Cola Company (Elton Shepherd).pdf

Please see the attached Rule 14a-8 no-action response. If you have any questions or are
unable to open the attachment, please call the Office of Chief Counsel in the SEC’s Division of
Corporation Finance at (202) 551-3520.



UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20849

January 8, 2014

A. Jane Kamenz
The Coca-Cola Company

jkamenz@coca-cola.com

Re:  The Coca-Cola Company
Incoming letter dated December 12, 2013

Dear Ms. Kamenz:

This is in response to your letter dated December 12, 2013 concerning the
shareholder proposal submitted to Coca-Cola by Elton Shepherd. We also have received
a letter from the proponent dated December 15,2013, Copies of all of the
correspondence on which this response is based will be made available on our website at

http:/fwww.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a
brief discussion of the Division’s informal procedures regarding shareholder proposals is
also available at the same website address.

Sincerely,

Matt S. McNair
Special Counsel

Enclosure

cc:  Elton Shepherd
*** FISMA & OMB Memorandum M-07-16 ***



January 8, 2014

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  The Coca-Cola Company
Incoming letter dated December 12, 2013

The proposal urges the board to preclude the release of unvested restricted stock
awards and unvested performance share unit awards, unless approved by a vote of
shareowners.

There appears to be some basis for your view that Coca-Cola may exclude the
proposal under rule 14a-8(i)(7), as relating to Coca-Cola’s ordinary business operations.
In this regard, we note that the proposal relates to compensation that may be paid to
employees generally and is not limited to compensation that may be paid to senior
executive officers and directors. Proposals that concern general employee compensation
matters are generally excludable under rule 14a-8(i)(7). 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(X(7).

Sincerely,

Raymond Be
Special Counsel




