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I am pleased to invite you to join me, our Board of Directors, senior leadership and other associates and alumni at The
Coca-Cola Company’s 2013 Annual Meeting of Shareowners in our hometown of Atlanta. The attached Notice of
Annual Meeting of Shareowners and Proxy Statement will serve as your guide to the business to be conducted.

The Board and I were very pleased about the positive feedback we received after redesigning our proxy statement last
year. This year, we have further enhanced the clarity of the information provided to you. This proxy statement
demonstrates our continued commitment to move beyond required disclosures to give you information you need in a
format that is easy to follow.

Every year, we conduct considerable outreach to shareowners on a variety of topics, and we are guided by their views.
Many of you have told us that ensuring robust corporate governance practices, particularly in the area of executive
compensation, is a high priority. We therefore have further enhanced the Corporate Governance section in this
document, expanding the discussion of our policies and practices, which you can see beginning on page 32. In
addition, we have provided more information in the Compensation Discussion and Analysis section beginning on page
48 about the decisions the Compensation Committee has made and how our executives’ pay is linked to performance.
Last year, shareowners representing approximately 97% of the votes cast expressed satisfaction with the compensation
of the executives included in the proxy statement and The Coca-Cola Company’s executive compensation programs.
While we are very grateful to see this level of support, we continue to work hard to stay attuned to shareowner
sentiment.

We are once again offering a shareowner forum – a shareowner-only website enabling you to learn more about our
Company, vote your proxy, participate in a shareowner survey, view the meeting live online and submit questions for
the Annual Meeting in advance. We encourage you to visit and utilize our shareowner forum. You can find more
details on page 16.

While I hope you can join me in Atlanta, whether or not you attend in person, it is important that your shares be
represented and voted at the meeting. Please vote your shares by signing and returning your proxy or voting
instruction card, using telephone or Internet voting, or visiting the shareowner forum. Instructions on how to vote are
found on page 4.

Thank you for your continued trust and for your investment in our business. I look forward to seeing many of you in
Atlanta on April 24th.

March 11, 2013

Muhtar Kent
Chairman of the Board and Chief Executive Officer
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NOTICE OF ANNUAL MEETING OF SHAREOWNERS

Wednesday, April 24, 2013

9:30 a.m., local time

Cobb Galleria Centre, Two Galleria Parkway, Atlanta, Georgia 30339

The Annual Meeting of Shareowners of The Coca-Cola Company (the “Company”) will be held at the Cobb Galleria
Centre, Two Galleria Parkway, Atlanta, Georgia 30339, on Wednesday, April 24, 2013, at 9:30 a.m., local time. The
purposes of the meeting are:

1.

to elect the 16 Director nominees identified in the accompanying proxy statement to serve until the 2014 Annual
Meeting of Shareowners;

2.

to ratify the appointment of Ernst & Young LLP as Independent Auditors of the Company to serve for the 2013 fiscal
year;

3.

to hold an advisory vote to approve executive compensation; 

4.

to approve an amendment to the Company’s By-Laws to permit shareowners to call special meetings;

5.

to vote on one shareowner proposal if properly presented at the meeting; and

6.

to transact such other business as may properly come before the meeting and at any adjournments or postponements of
the meeting.

The Board of Directors set February 25, 2013 as the record date for the meeting. This means that owners of record of
shares of common stock of the Company as of the close of business on that date are entitled to:

•

receive this notice of the meeting; and

•
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vote at the meeting and any adjournments or postponements of the meeting.

We will make available a list of shareowners of record as of the close of business on February 25, 2013 for inspection
by shareowners for any purpose germane to the meeting during normal business hours from April 10 through
April 23, 2013 at the Company’s principal place of business, One Coca-Cola Plaza, Atlanta, Georgia 30313. This list
also will be available to shareowners for any such purpose at the meeting.

March 11, 2013

Atlanta, Georgia

By Order of the Board of Directors

Gloria K. Bowden
Associate General Counsel and Secretary

We urge each shareowner to promptly sign and return the enclosed proxy card or to use telephone or Internet voting.
See the Voting Information section on page 4 for information about voting by telephone or Internet, and how to
attend the annual meeting and vote shares in person.

THE COCA-COLA COMPANY  2013 Proxy Statement   3
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VOTING INFORMATION

WE WANT TO HEAR FROM YOU – VOTE TODAY

It is very important that you vote to play a part in the future of The Coca-Cola Company. Please carefully review the
proxy materials for the 2013 Annual Meeting of Shareowners and follow the instructions below to cast your vote on
all of the voting matters.

Voting Matters and Board Recommendations

Our Board’s Recommendation
Election of Directors (page 17) FOR each Director Nominee

Ratification of Auditors (page 91) FOR

Advisory Vote to Approve Executive Compensation (page 93) FOR

Amendment to the Company’s By-Laws to Permit Shareowners to Call
Special Meetings (page 94) FOR

Shareowner Proposal, if properly presented (page 95) AGAINST

Advance Voting Methods

Even if you plan to attend the 2013 Annual Meeting of Shareowners in person, please vote right away using one of the
following advance voting methods (see page 11 for additional details). Make sure to have your proxy card or
voting instruction form in hand and follow the instructions.

You can vote in advance in one of three ways:

Visit the website listed on your proxy card/voting instruction form to vote VIA THE INTERNET

See below for how to vote online through our shareowner forum

Call the telephone number on your proxy card/voting instruction form to vote BY TELEPHONE
Sign, date and return your proxy card/voting instruction form in the enclosed envelope to vote BY MAIL

Voting at our 2013 Annual Meeting of Shareowners

All shareowners of record may vote in person at the 2013 Annual Meeting of Shareowners, which will be held on
Wednesday, April 24, 2013 at 9:30 a.m., local time, at the Cobb Galleria Centre in Atlanta, Georgia. Beneficial
owners may vote in person at the meeting if they have a legal proxy, as described in the response to question 17 on
page 15 of “Questions and Answers about the Meeting and Voting”.

Important Note About Meeting Admission Requirements: If you plan to attend the meeting in person, see the
answer to question 16 on page 15 of “Questions and Answers about the Meeting and Voting” for important details on
admission requirements.
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If you are unable to attend the meeting, you can view the live webcast of the business portion of the meeting by
v i s i t i n g  t h e  a n n u a l  m e e t i n g  p a g e  o f  t h e  C o m p a n y ’ s  w e b s i t e ,  a t
www.coca-colacompany.com/investors/annual-meeting-of-shareowners, or through our shareowner forum.

Visit our Shareowner Forum

Visit our shareowner forum at www.theinvestornetwork.com/forum/KO. The shareowner forum provides validated
shareowners the ability to learn more about our Company, participate in a shareowner survey and submit questions in
advance of the Annual Meeting of Shareowners. Shareowners may also view the Company’s proxy materials, vote
through the Internet and access the live webcast of the meeting through the shareowner forum.

To access the forum, you must have your control number available, which can be found on your notice, proxy card or
voting instruction form.
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PROXY SUMMARY

This summary highlights information contained elsewhere in this proxy statement. This summary does not contain all
of the information that you should consider and you should read the entire proxy statement before voting. For more
complete information regarding the Company’s 2012 performance, please review the Company’s Annual Report on
Form 10-K for the year ended December 31, 2012.

Director Nominees (page 17)

The following table provides summary information about each Director nominee. Each Director stands for election
annually.

Name Age

Director

Since Primary Occupation

Committee

Memberships1

Other
Public

Company

Boards

Herbert A. Allen 73 1982

President, Chief Executive Officer and
Director,

Allen & Company Incorporated

E, F, MD (Chair) 0

Ronald W. Allen* 71 1991 Chairman of the Board, President and Chief
Executive Officer, Aaron’s Inc. A, C 42

Howard G.
Buffett* 58 2010

President, Buffett Farms

President, Howard G. Buffett Foundation
PIDR 2

Richard M. Daley* 70 2011
Executive Chairman, Tur Partners LLC

Of Counsel, Katten Muchin Rosenman LLP
DCG 0

Barry Diller* 71 2002

Chairman of the Board and Senior
Executive,

IAC/InterActiveCorp and Expedia, Inc.

DCG, E,
F (Chair), MD 4

Helene D. Gayle* 57 Nominee President and Chief Executive Officer,
CARE USA C3 1

Evan G.
Greenberg* 58 2011 Chairman and Chief Executive Officer,

ACE Limited A (Chair), F 1

Alexis M.
Herman* 65 2007 Chair and Chief Executive Officer, New

Ventures LLC C, PIDR (Chair) 3

Muhtar Kent 60 2008 Chairman of the Board, Chief Executive
Officer and President,

E (Chair) 04
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The Coca-Cola Company

Robert A. Kotick* 50 2012 President, Chief Executive Officer and
Director, Activision Blizzard, Inc. MD 1

Maria Elena
Lagomasino* 63 2008 Chief Executive Officer and Managing

Partner, WE Family Offices
C (Chair), DCG,

MD 1

Donald F.
McHenry* 76 1981

Distinguished Professor in the Practice of
Diplomacy and International Affairs,

School of Foreign Service,
Georgetown University

A, DCG, PIDR 0

Sam Nunn* 74 1997 Co-Chairman and Chief Executive Officer,
Nuclear Threat Initiative DCG, F, PIDR 2

James D.
Robinson III* 77 1975

Co-Founder and General Partner, RRE
Ventures

President, J.D. Robinson, Inc.

C, DCG (Chair),
MD 0

Peter V.
Ueberroth* 75 1986 Investor and Chairman, Contrarian

Group, Inc. A, F 1

Jacob Wallenberg* 57 2008 Chairman of the Board, Investor AB DCG, PIDR 55

*

Independent Director

1

A = Audit Committee; C = Compensation Committee; DCG = Committee on Directors and Corporate Governance; E
= Executive Committee; F = Finance Committee; MD = Management Development Committee; PIDR = Public
Issues and Diversity Review Committee

2

Mr. Allen will not stand for reelection for the Board of Directors of Forward Air Corporation following the end of his
current term in May 2013.

3

Dr. Gayle will be appointed to the Compensation Committee if elected.

4

Mr. Kent was elected to the Board of Directors of 3M Company, effective April 1, 2013.

5

None of the five companies at which Mr. Wallenberg serves as a Director are U.S. based companies and only two
such companies are required to file periodic reports under the Securities Exchange Act of 1934, as amended.

Governance Highlights (page 32)
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The Company is committed to good corporate governance, which promotes the long-term interests of shareowners,
strengthens the Board of Directors and management accountability and helps build public trust in the Company.
Highlights include:

•

16 Director Nominees

•

14 Independent Director Nominees

•

Independent Presiding Director

•

Active Shareowner Engagement

•

Transparent Public Policy Engagement

•

Long-standing Commitment toward Sustainability

•

Hedging, Short Sale and Pledging Policies

•

Share Ownership Guidelines and New Share Retention Policy for Executives

THE COCA-COLA COMPANY  2013 Proxy Statement   5
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2012 Compensation (page 65)

Set forth below is the 2012 compensation for each Named Executive Officer as determined under Securities and
Exchange Commission (“SEC”) rules. See the notes accompanying the 2012 Summary Compensation Table on page 65
for more information.

In order to show the effect that the year-over-year change in pension value had on total compensation, as determined
under applicable SEC rules, we have included an additional column to show total compensation minus the change in
pension value. The amounts reported in the Total Without Change in Pension Value column differ substantially from
the amounts reported in the Total column required under SEC rules and are not a substitute for total compensation.
The change in pension value is subject to many external variables that are not related to Company performance, such
as interest rates. Therefore, we do not believe a year-over-year change in pension value is helpful in evaluating
compensation for comparative purposes and instead, believe shareowners may find the accumulated pension benefits
in the 2012 Pension Benefits table on page 74 a more useful calculation of the pension benefits provided to the Named
Executive Officers.

Name

and
Principal
Position Salary

Stock

Awards

Option

Awards

Non-Equity

Incentive

Plan

Compen-

sation

Change in

Pension

Value and

Nonqualified

Deferred

Compensation

Earnings

All Other

Compen-

sation Total

Total

Without

Change in

Pension

Value*
Muhtar
Kent

Chairman of
the Board
and Chief
Executive
Officer

$ 1,550,000 $ 6,239,977 $ 6,854,958 $ 6,000,000 $ 8,851,435 $ 963,816 $ 30,460,186 $ 21,608,751

Gary P.
Fayard

Executive
Vice
President
and Chief
Financial
Officer

814,772 1,835,210 2,016,060 1,804,000 1,648,001 104,919 8,222,962 6,574,961
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Ahmet C.
Bozer

Executive
Vice
President and
President,
Coca-Cola
International

622,089 1,649,978 1,812,605 1,263,000 1,170,198 825,249 7,343,119 6,172,921

Steven A.
Cahillane

Executive
Vice
President

and
President,
Coca-Cola
Americas

786,047 1,716,009 1,885,116 1,273,000 367,277 121,635 6,149,084 5,781,807

José Octavio
Reyes

Vice
Chairman,
The
Coca-Cola
Export
Corporation

717,167 1,649,978 1,812,605 1,545,000 3,286,256 551,590 9,562,596 6,277,614

*

Total Without Change in Pension Value represents total compensation, as determined under applicable SEC rules, minus the
change in pension value reported in the Change in Pension Value and Nonqualified Deferred Compensation Earnings column
(but including the nonqualified deferred compensation earnings reported in that column, if any).

Reported Compensation Versus Pay Actually Realized (page 51)

The accompanying graph illustrates the difference between reported compensation in the 2012 Summary
Compensation Table (excluding “change in pension value and nonqualified deferred compensation earnings”) and the
pay actually realized by our Chairman and Chief Executive Officer in 2012. We believe this supplemental information
is important since the vast majority of reported compensation is an incentive for future performance and realizable
only if the Company meets or exceeds the applicable performance measures. As can be seen, the value actually
realized differs significantly from the amounts shown in the 2012 Summary Compensation Table.

1

Total reported compensation is defined as total compensation as reported in the 2012 Summary Compensation Table,
excluding “change in pension value and nonqualified deferred compensation earnings”. We believe it is appropriate to
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exclude this component when analyzing the relationship between pay and performance because there are no enhanced
or special pension plans for Mr. Kent and change in pension value is subject to many variables, such as external
interest rates, that are not related to Company performance.

2

Total realized compensation is defined as salary, non-equity incentive plan compensation and all other compensation
as reported in the 2012 Summary Compensation Table, plus stock options exercised or stock awards vested in such
year, if any. Stock award vested includes amounts related to the release or vesting of performance-based stock awards
granted to Mr. Kent in prior years. Other than shares withheld for taxes, Mr. Kent has not sold any shares received
from these awards. In addition, Mr. Kent did not exercise any stock options in 2012.

THE COCA-COLA COMPANY  2013 Proxy Statement   6
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How Pay is Tied to Company Performance (page 48)

Our compensation programs are designed to reward employees for producing sustainable growth consistent with the
Company’s 2020 Vision, to attract and retain world-class talent and to align compensation with the long-term interests
of our shareowners. The Compensation Committee strongly believes that executive compensation — both pay
opportunities and pay actually realized — should be tied to Company performance. The Compensation Committee views
performance in two primary ways:

•

the Company’s operating performance, including results against our long-term growth targets; and

•

return to shareowners over time, both on an absolute basis and relative to other companies, including the S&P 500
companies and our compensation comparator group (see page 60).

Operating Performance

In a year marked by continued uncertainty in the global economy, the Company delivered solid volume, revenue and
profit growth, and realized further global volume and value share gains in nonalcoholic ready-to-drink beverages.
Additional 2012 Company operating performance highlights included:

•

Meeting our long-term volume, revenue and profit targets for the full year, an accomplishment we have met or
exceeded every year since we announced our 2020 Vision in late 2009.

•

Strong full-year global volume growth of 4%, in line with our long-term growth target and led by brand Coca-Cola, up
3% for the full year.

•

Full-year reported net revenues grew 3% and comparable currency neutral net revenues grew 6%, in line with our
long-term growth target.

•

Full-year reported and comparable currency neutral operating income both grew 6%, in line with our long-term
growth target.

•

Full-year reported earnings per share (“EPS”) was $1.97, up 6%, and comparable EPS was $2.01, up 5%.

•
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Full-year cash from operations was up 12%.

The following illustrates the three-year directional relationship between Company performance, based on two of our
key operating metrics, and the compensation (as defined below) of our Chairman and Chief Executive Officer. These
key metrics, unit case volume and comparable earnings per share, were chosen because we believe they correlate to
long-term shareowner value.

1

2012 does not include Beverage Partners Worldwide (“BPW”) unit case volume for those countries in which BPW was
phased out in 2012, nor does it include unit case volume of products distributed in the U.S. under a sublicense from a
subsidiary of Nestlé S.A. (“Nestlé”) which terminated at the end of 2012. In addition, the Company removed BPW and
Nestlé licensed unit case volume from the base year when calculating 2012 versus 2011 volume growth rates.

2

Reflects the Company’s two-for-one stock split effected on July 27, 2012. Comparable EPS differs from what is
reported under accounting principles generally accepted in the U.S. (“GAAP”). See Annex A for a reconciliation of
non-GAAP financial measures to our results as reported under GAAP.

3

Total compensation for Mr. Kent in each of 2010, 2011 and 2012, as reported in the 2012 Summary Compensation
Table on page 65, excluding “change in pension value and nonqualified deferred compensation earnings”. We believe it
is appropriate to exclude this component when analyzing the relationship between pay and performance because there
are no enhanced or special pension plans for the Named Executive Officers and change in pension value is subject to
many variables, such as external interest rates, that are not related to Company performance.

THE COCA-COLA COMPANY  2013 Proxy Statement   7
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Return to Shareowners

The Company has consistently returned significant value to shareowners over the last one, three and five years, based
on total shareowner return. In addition, the Company has a long history of increasing dividends and conducting share
repurchases, which continued in 2012.

The following chart shows how a $100 investment in the Company’s common stock on December 31, 2007 would
have grown to $137 on December 31, 2012, with dividends reinvested quarterly. The chart also compares the total
shareowner return on the Company’s common stock to the same investment in the S&P 500 Index and the Company’s
compensation comparator group (see page 60) over the same period, with dividends reinvested quarterly.

*

Source: Standard & Poor’s Research Insight. Includes the Company’s new 2012 comparator group (see page 60) for the
five-year period whether or not a company was included in the group for the entire period. For foreign companies
included in the comparator group, market value has been converted to U.S. dollars and excludes the impact of
currency. Market returns are weighted by relative market capitalization and are adjusted for spin-offs and other special
dividends/stock splits, including the Company’s two-for-one stock split effected on July 27, 2012.

THE COCA-COLA COMPANY  2013 Proxy Statement   8
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Mr. Kent’s Accomplishments as Chief Executive Officer (page 50)

Under the leadership of Mr. Kent, who became Chief Executive Officer in July 2008 and Chairman of the Board in
April 2009, the Company has performed very well and delivered significant value to shareowners. In addition, the
Compensation Committee believes that Mr. Kent’s strategic vision and focus on long-term sustainable growth has laid
a solid foundation for future growth. The Compensation Committee believes that Mr. Kent’s leadership has directly
contributed to the Company’s strong performance over the last several years and should be appropriately rewarded.

Recent Compensation Committee Actions (page 51)

After considering the Company’s operating performance and return to shareowners, Mr. Kent’s strong leadership and
individual accomplishments, and shareowner feedback (see page 52), the Compensation Committee took the
following actions with respect to Mr. Kent’s compensation:

•

Base Salary: There was no change in Mr. Kent’s base salary for 2013, following an increase in 2012. See pages 53
and 65.

•

Annual Incentive: The amount awarded to Mr. Kent for 2012 was flat from the prior year. The amount awarded
reflects his personal accomplishments and continued solid unit case volume and earnings per share growth in 2012,
despite a very challenging global economic environment. See pages 54 and 65.

•

Long-Term Equity Compensation: The total reported amount for 2012 (Stock Awards plus Option Awards) was
essentially flat from the prior year. Performance-based long-term equity compensation represents the majority of Mr.
Kent’s pay, as the Compensation Committee believes this element is directly aligned with the interests of our
shareowners and most closely linked to accomplishing the Company’s 2020 Vision. The amount awarded reflects the
Compensation Committee’s continued confidence in Mr. Kent’s strategic vision and leadership. See page 56 and 65.

In February 2013, the Compensation Committee also approved a new share retention policy for the Company’s
executive officers. See page 62.

Important Dates for 2014 Annual Meeting of Shareowners (page 17)

•

Shareowner proposals submitted for inclusion in our 2014 proxy statement pursuant to Rule 14a-8 of the Securities
Exchange Act of 1934, as amended, must be received by us by November 11, 2013.

•
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Notice of shareowner proposals to be raised from the floor of the 2014 Annual Meeting of Shareowners outside of
Rule 14a-8 must be received by us by December 25, 2013.
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ONE COCA-COLA PLAZA

ATLANTA, GEORGIA 30313

March 11, 2013

PROXY STATEMENT

The Board of Directors of The Coca-Cola Company (the “Board”) is furnishing you this proxy statement to solicit
proxies on its behalf to be voted at the 2013 Annual Meeting of Shareowners of The Coca-Cola Company (the
“Company”). The meeting will be held at the Cobb Galleria Centre, Two Galleria Parkway, Atlanta, Georgia 30339 on
April 24, 2013, at 9:30 a.m., local time. The proxies also may be voted at any adjournments or postponements of the
meeting.

The mailing address of our principal executive offices is The Coca-Cola Company, P.O. Box 1734, Atlanta, Georgia
30301. We are first furnishing the proxy materials to shareowners on March 11, 2013.

All properly executed written proxies, and all properly completed proxies submitted by telephone or Internet, that are
delivered pursuant to this solicitation will be voted at the meeting in accordance with the directions given in the proxy,
unless the proxy is revoked prior to completion of voting at the meeting.

Only owners of record of shares of common stock of the Company (“Common Stock”) as of the close of business on
February 25, 2013, the record date, are entitled to notice of, and to vote at, the meeting or at any adjournments or
postponements of the meeting. Each owner of record on the record date is entitled to one vote for each share of
Common Stock held. On February 25, 2013, there were 4,456,717,996 shares of Common Stock issued and
outstanding. All share and per share data included in the proxy statement have been adjusted to reflect the impact of
the Company’s two-for-one stock split effected on July 27, 2012.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
ANNUAL MEETING OF SHAREOWNERS TO BE HELD ON APRIL 24, 2013.

The Notice of Annual Meeting, Proxy Statement and Annual Report on Form 10-K for the year ended December 31,
2012 are available at www.edocumentview.com/coca-cola.
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QUESTIONS AND ANSWERS

Proxy Materials and Voting Information

1.   What is included in the proxy materials? What is a proxy statement and what is a proxy?

The proxy materials for our 2013 Annual Meeting of Shareowners include the Notice of Annual Meeting, this proxy
statement and our Annual Report on Form 10-K for the year ended December 31, 2012 (the “Form 10-K”). If you
received a paper copy of these materials, the proxy materials also include a proxy card or voting instruction form.

A proxy statement is a document that Securities and Exchange Commission (“SEC”) regulations require us to give you
when we ask you to sign a proxy designating individuals to vote on your behalf. A proxy is your legal designation of
another person to vote the stock you own. That other person is called a proxy. If you designate someone as your proxy
in a written document, that document also is called a proxy or a proxy card. We have designated three of our officers
as proxies for the 2013 Annual Meeting of Shareowners. These three officers are Alexander B. Cummings, Jr., Gary
P. Fayard and Bernhard Goepelt.

2.   What is the difference between holding shares as a shareowner of record and as a beneficial owner?

If your shares are registered directly in your name with the Company’s registrar and transfer agent, Computershare
Trust Company, N.A. (“Computershare”), you are considered a shareowner of record with respect to those shares. If
your shares are held in a brokerage account or bank, broker or other nominee, you are considered the “beneficial owner”
of those shares.

3.   What shares are included on the proxy card?

If you are a shareowner of record, you will receive only one notice or proxy card for all the shares of Common Stock
you hold in certificate form, in book-entry form and in any Company benefit plan.

If you are a Company employee and hold shares of Common Stock in one of our 401(k) or other savings plans, it is
important that you direct the plan’s administrator how to vote your shares. If you hold shares of Common Stock in The
Coca-Cola Company 401(k) Plan, any other U.S. 401(k) or savings plan administered by Mercer Trust Company, the
Caribbean Refrescos, Inc. Thrift Plan or a Canadian savings plan and do not vote your shares or specify your voting
instructions on your proxy card, the administrator of the applicable plan will vote your shares in the same proportion
as the shares for which they have received voting instructions. To allow sufficient time for voting by the
administrators, your voting instructions must be received by April 19, 2013.

If you are a beneficial owner, you will receive voting instruction information from the bank, broker or other nominee
through which you own your shares of Common Stock.

4.   What different methods can I use to vote?
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By Written Proxy. All shareowners of record can vote by written proxy card. If you are a shareowner of record and
receive a notice regarding the availability of proxy materials, you may request a written proxy card by following the
instructions included in the notice. If you are a beneficial owner, you may request a written proxy card or a vote
instruction form from your bank, broker or other nominee.

By Telephone or Internet. All shareowners of record also can vote by touchtone telephone within the U.S., U.S.
territories and Canada, using the toll-free telephone number on the notice or proxy card, or through the Internet, using
the procedures and instructions described on the notice or proxy card. Beneficial owners may vote by telephone or
Internet if their bank, broker or other nominee makes those methods available, in which case the bank, broker or other
nominee will include the instructions with the proxy materials. All shareowners may also vote via our shareowner
forum located at www.theinvestornetwork.com/forum/KO. The telephone and Internet voting procedures are designed
to authenticate shareowners’ identities, to allow shareowners to vote their shares and to confirm that their instructions
have been recorded properly.
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In Person. All shareowners of record may vote in person at the meeting. Beneficial owners may vote in person at the
meeting if they have a legal proxy, as described in the response to question 17.

5.   What are my voting choices for each of the proposals to be voted on at the 2013 Annual Meeting of Shareowners
and what are the voting standards?

Proposal Voting Choices and Board Recommendation Voting Standard

Item 1: Election of 16 Director
Nominees

•

vote in favor of all nominees;

•

vote in favor of specific nominees;

•

vote against all nominees;

•

vote against specific nominees;

•

abstain from voting with respect to all nominees; or

•

abstain from voting with respect to specific nominees.

The Board recommends a vote FOR each of the nominees.

Majority of votes
cast

Item 2: Ratification of the
Appointment of Ernst &
Young LLP as Independent
Auditors

•

vote in favor of the ratification;

•

vote against the ratification; or

•

abstain from voting on the ratification.

The Board recommends a vote FOR the ratification.

Majority of votes
cast

•
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Item 3: Advisory Vote to
Approve Executive
Compensation

vote in favor of the advisory proposal;

•

vote against the advisory proposal; or

•

abstain from voting on the advisory proposal.

The Board recommends a vote FOR the advisory vote to
approve executive compensation.

Majority of votes
cast

Item 4: Amendment to the
Company’s By-Laws to Permit
Shareowners to Call Special
Meetings

•

vote in favor of the amendment;

•

vote against the amendment; or

•

abstain from voting on the amendment.

The Board recommends a vote FOR the amendment to the
Company’s By-Laws to permit shareowners to call special
meetings.

Majority of votes
cast

Item 5: Shareowner Proposal

•

vote in favor of the proposal;

•

vote against the proposal; or

•

abstain from voting on the proposal.

The Board recommends a vote AGAINST the shareowner
proposal.

Majority of votes
cast

As an advisory vote, the proposal to approve executive compensation is not binding upon the Company. However, the
Compensation Committee, which is responsible for designing and administering the Company’s executive
compensation program, values the opinions expressed by shareowners and will consider the outcome of the vote when
making future compensation decisions. See page 52 for a discussion of the results of the 2012 advisory vote.

6.   What if I am a shareowner of record and do not specify a choice for a matter when returning a proxy?
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Shareowners should specify their choice for each matter on the proxy card. If no specific instructions are given,
proxies which are signed and returned will be voted:

•

FOR the election of all Director nominees as set forth in this proxy statement;

•

FOR the proposal to ratify the appointment of Ernst & Young LLP as Independent Auditors;

•

FOR the advisory vote to approve executive compensation;

•

FOR the amendment to the Company’s By-Laws to permit shareowners to call special meetings; and

•

AGAINST the shareowner proposal.
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7.   What if I am a beneficial owner and do not give voting instructions to my broker?

As a beneficial owner, in order to ensure your shares are voted in the way you would like, you must provide voting
instructions to your bank, broker or other nominee by the deadline provided in the materials you receive from your
bank, broker or other nominee. If you do not provide voting instructions to your bank, broker or other nominee,
whether your shares can be voted by such person depends on the type of item being considered for vote.

Non-Discretionary Items. The election of Directors, the advisory vote to approve executive compensation, the
amendment to the Company’s By-Laws to permit shareowners to call special meetings and the shareowner proposal
are non-discretionary items and may not be voted on by brokers, banks or other nominees who have not received
specific voting instructions from beneficial owners.

Discretionary Items. The ratification of the appointment of Ernst & Young LLP as Independent Auditors is a
discretionary item. Generally, banks, brokers and other nominees that do not receive voting instructions from
beneficial owners may vote on this proposal in their discretion.

8.   How are abstentions and broker non-votes counted?

Abstentions and broker non-votes are included in determining whether a quorum is present, but will not be included in
vote totals and will not affect the outcome of the vote.

9.   What can I do if I change my mind after I vote my shares?

Shareowners can revoke a proxy prior to the completion of voting at the meeting by:

•

giving written notice to the Office of the Secretary of the Company;

•

delivering a later-dated proxy; or

•

voting in person at the meeting (if you are a beneficial owner, see the response to question 17).

10.   Can I access the proxy materials on the Internet? How can I sign up for the electronic proxy delivery service?

T h e  N o t i c e  o f  A n n u a l  M e e t i n g ,  P r o x y  S t a t e m e n t  a n d  t h e  F o r m  1 0 - K  a r e  a v a i l a b l e  a t
www.edocumentview.com/coca-cola. In addition, shareowners are able to access these documents on the Company’s
website (www.coca-colacompany.com) as well as our shareowner forum (www.theinvestornetwork.com/forum/KO).
Instead of receiving future copies of our Notice of Annual Meeting, Proxy Statement and the Form 10-K by mail,
shareowners of record and most beneficial owners can elect to receive an e-mail that will provide electronic links to
these documents. Opting to receive your proxy materials online will save us the cost of producing and mailing
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documents, and also will give you an electronic link to the proxy voting site.

ELECTRONIC SHAREOWNER DOCUMENT
DELIVERY

•

Electronic delivery offered since 2005.

•

The Company has a tree planted on behalf
of each shareowner that signs up.

•

Approximately 360,000 trees planted on
behalf of Company shareowners.

Shareowners of Record. If you vote on the Internet, simply follow the prompts for enrolling in the electronic
shareowner document delivery service. You also may enroll in this service at any time in the future by going directly
to www.eTree.com/coca-cola and following the enrollment instructions. As a thank you to each shareowner enrolling
in electronic delivery, the Company will have a tree planted on the shareowner’s behalf at no cost to the shareowner.
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Beneficial Owners. If you hold your shares in a bank or brokerage account, you also may have the opportunity to
receive copies of these documents electronically. Please check the information in the proxy materials provided to you
by your bank, broker or other nominee regarding the availability of this service.

11.   Are votes confidential? Who counts the votes?

We will continue our long-standing practice of holding the votes of all shareowners in confidence from Directors,
officers and employees except:

•

as necessary to meet applicable legal requirements and to assert or defend claims for or against the Company;

•

in the case of a contested proxy solicitation;

•

if a shareowner makes a written comment on the proxy card or otherwise communicates his or her vote to
management; or

•

to allow the independent inspectors of election to certify the results of the vote.

We also will continue, as we have for many years, to retain an independent tabulator to receive and tabulate the
proxies and independent inspectors of election to certify the results.

12.   When will the Company announce the voting results?

We will announce the preliminary voting results at the Annual Meeting of Shareowners. The Company will report the
final results on our website and in a Current Report on Form 8-K filed with the SEC.

13.   Does the Company have a policy about Directors’ attendance at the Annual Meeting of Shareowners?

The Company does not have a policy about Directors’ attendance at the Annual Meeting of Shareowners, but Directors
are encouraged to attend. All Directors at the time, except for two, attended the 2012 Annual Meeting of Shareowners.

14.   How are proxies solicited and what is the cost?

We bear all expenses incurred in connection with the solicitation of proxies. We have engaged Georgeson Inc. to
assist with the solicitation of proxies for an estimated fee of $25,000 plus expenses. We will reimburse brokers,
fiduciaries and custodians for their costs in forwarding proxy materials to beneficial owners of Common Stock.
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Our Directors, officers and employees also may solicit proxies by mail, telephone and personal contact. They will not
receive any additional compensation for these activities.

15.   What is householding?

As permitted by the Securities Exchange Act of 1934, as amended (the “1934 Act”), only one copy of this proxy
statement is being delivered to shareowners residing at the same address, unless the shareowners have notified the
Company of their desire to receive multiple copies of the proxy statement. This is known as householding.

The Company will promptly deliver, upon oral or written request, a separate copy of the proxy statement to any
shareowner residing at an address to which only one copy was mailed. Requests for additional copies for the current
year or future years should be directed to the Office of the Secretary as described in the response to question 22.

Shareowners of record residing at the same address and currently receiving multiple copies of the proxy statement
may contact our registrar and transfer agent, Computershare, to request that only a single copy of the proxy statement
be mailed in the future.

Contact Computershare by phone at (888) 265-3747 or by mail at 250 Royall Street, Canton, MA 02021.

Beneficial owners, as described in the response to question 17, should contact their broker or bank.
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Annual Meeting and Shareowner Forum Information

16.   How do I attend the 2013 Annual Meeting of Shareowners in person?

IMPORTANT NOTE: If you plan to attend the annual meeting, you must
follow these instructions to gain admission.

All attendees will need to bring a photo ID to gain admission. Please note that cameras, sound or video recording
equipment, cellular telephones, smartphones or other similar equipment, electronic devices, large bags, briefcases or
packages will not be allowed in the meeting room.

Attendance at the meeting is limited to shareowners as of the record date (February 25, 2013) or their authorized
named representatives.

•

Shareowners of record: If you are a shareowner of record and receive your proxy materials by mail, your admission
ticket is attached to your proxy card. If you are a shareowner of record and receive your materials electronically, and
vote via the Internet, there will be instructions to follow when voting to print out your admission ticket.

•

Beneficial owners: If you are a beneficial owner, bring the notice or voting instruction form you received from your
bank, broker or other nominee to be admitted to the meeting. You also may bring your brokerage statement reflecting
your ownership of Common Stock as of February 25, 2013 with you to the meeting. Please note that you will not be
able to vote your shares at the meeting without a legal proxy, as described in the response to question 17.

•

Authorized named representatives: If you are a shareowner as of the record date and intend to appoint an authorized
named representative to attend the meeting on your behalf, you must send a written request for an admission ticket by
regular mail to The Coca-Cola Company, Shareowner Services, P.O. Box 1734, Atlanta, Georgia 30301, by e-mail to
shareownerservices@na.ko.com or by fax to (404) 676-8409. Requests for authorized named representatives to
attend the meeting must be received no later than Friday, April 19, 2013.

Please include the following information when submitting your request:

(1)

Your name and complete mailing address;

(2)

Proof that you own shares of the Company as of February 25, 2013 (such as a copy of the portion of your voting
instruction form showing your name and address, a bank or brokerage firm account statement or a letter from the
bank, broker or other nominee holding your shares).
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(3)

A signed authorization appointing such individual to be your authorized named representative at the meeting, which
includes the name, address, telephone number and email address of the authorized named representative.

Upon receipt of proper documentation, you and your named representative will receive confirmation that your named
representative has been authorized. To gain admission to the meeting, the photo ID presented must match the
documentation provided in item (3) above. We reserve the right to limit the number of representatives who may attend
the meeting.

Ensuring the 2013 Annual Meeting of Shareowners is safe and productive is our top priority. As such, failure to
follow these admission procedures may result in being denied admission or being directed to view the meeting in an
overflow room. Because seating in the main meeting room is limited, and in order to be able to address security
concerns, we reserve the right to direct attendees to view the meeting in an overflow room. In addition, failure to
follow the meeting procedures may result in ejection from the meeting, being directed to view the meeting in an
overflow room and/or being denied admission to this and future meetings.

If you have questions regarding these admission procedures, please call Shareowner Services at (404) 676-2777.

17.   How can I vote at the meeting if I am a beneficial owner?

If you are a beneficial owner and want to vote your shares at the annual meeting, you will need to ask your bank,
broker or other nominee to furnish you with a legal proxy. You will need to follow the procedures described in the
response to question 16 and then bring the legal proxy with you to the meeting and hand it in with a signed ballot that
will be provided to you at the meeting. You will not be able to vote your shares at the meeting without a legal proxy.
If you do not have a legal proxy, you can still attend the meeting by following the procedures described in the
response to question 16. However, you will not be able to vote your shares at the meeting. Accordingly, we encourage
you to vote your shares in advance, even if you intend to attend the meeting.

Please note that if you request a legal proxy, any previously executed proxy will be revoked, and your vote will not be
counted unless you appear at the meeting and vote in person or legally appoint another proxy to vote on your behalf.
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18.   If I cannot attend in person, how can I view the live webcast of the meeting?

T o  v i e w  t h e  l i v e  w e b c a s t  o f  t h e  b u s i n e s s  p o r t i o n  o f  t h e  m e e t i n g ,  y o u  c a n  v i s i t
www.coca-colacompany.com/investors/shareowner_meeting. An archived copy of the webcast will be available until
approximately June 2013.

S h a r e o w n e r s  m a y  a l s o  a c c e s s  t h e  w e b c a s t  t h r o u g h  o u r  s h a r e o w n e r  f o r u m  l o c a t e d  a t
www.theinvestornetwork.com/forum/KO. In order to log in to the shareowner forum, you must have your control
number, which can be found on your notice or proxy card.

19.   What is the shareowner forum and how do I access it?

Our shareowner forum provides validated shareowners the ability to learn more about our Company, participate in a
shareowner survey and submit questions in advance of the Annual Meeting of Shareowners. Shareowners may also
view the Company’s proxy materials, vote through the Internet and access the webcast of the meeting through the
shareowner forum. To access the forum, you must have your control number available, which can be found on your
not ice,  proxy card or  vot ing instruct ion form. Shareowners  may access  our  shareowner forum at
www.theinvestornetwork.com/forum/KO.

Company Documents, Communications and Shareowner Proposals

20.   How can I view or request copies of the Company’s corporate documents and SEC filings?

The Company’s website contains the Company’s Certificate of Incorporation, By-Laws, Corporate Governance
Guidelines, Board Committee Charters, the Codes of Business Conduct and the Company’s SEC filings. To view these
documents, go to www.coca-colacompany.com, click on “Investors” and click on “Corporate Governance”. To view the
Company’s SEC filings and Forms 3, 4 and 5 filed by the Company’s Directors and executive officers, go to
www.coca-colacompany.com, click on “Investors” and click on “SEC Filings”.

We will promptly deliver free of charge, upon request, a copy of the Corporate Governance Guidelines, the Board
Committee Charters or the Codes of Business Conduct to any shareowner requesting a copy. Requests should be
directed to the Office of the Secretary as described in the response to question 22.

We will promptly deliver free of charge, upon request, a copy of the Form 10-K to any shareowner requesting a copy.
Requests should be directed to the Company’s Consumer and Industry Affairs Department, The Coca-Cola Company,
P.O. Box 1734, Atlanta, Georgia 30301.

21.   How can I communicate with the Company’s Directors?

Communications can be addressed to Directors in care of the Office of the Secretary, The Coca-Cola Company,
P.O. Box 1734, Atlanta, Georgia 30301 or by e-mail to shareownerservices@na.ko.com. At the direction of the Board,
all mail received may be opened and screened for security purposes. All mail, other than trivial, obscene, unduly
hostile, threatening, illegal or similarly unsuitable items will be forwarded. Trivial items will be delivered to the
Directors at the next scheduled Board meeting. Mail addressed to a particular Director will be forwarded or delivered
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to that Director. Mail addressed to “Outside Directors” or “Non-Employee Directors” will be forwarded or delivered to the
Chairman of the Committee on Directors and Corporate Governance. Mail addressed to the “Board of Directors” will be
forwarded or delivered to the Chairman of the Board.
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22.   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:

•

if the proposal is to be included in the proxy 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; or

•

if the proposal is not to be included in the proxy statement, pursuant to our By-Laws, the proposal is submitted in
writing to the Office of the Secretary on or before December 25, 2013, and such proposal is, under Delaware General
Corporation Law (“Delaware Law”), an appropriate subject for shareowner action.

In addition, the shareowner proponent, or a representative who is qualified under state law, must appear in person at
the Annual Meeting of Shareowners to present such proposal.

Proposals should be sent to the Office of the Secretary (1) by mail to the Office of the Secretary, The Coca-Cola
Company, P.O. Box 1734, Atlanta, Georgia 30301, (2) by e-mail to shareownerservices@na.ko.com or (3) by fax to
(404) 676-8409.

ELECTION OF DIRECTORS (ITEM 1)

The Board is elected by the shareowners to oversee their interest in the long-term health and the overall success of the
Company’s business and its financial strength. The Board serves as the ultimate decision-making body of the
Company, except for those matters reserved to or shared with the shareowners. The Board selects and oversees the
members of senior management, who are charged by the Board with conducting the business of the Company.

Election Process

The Company’s By-Laws provide for the annual election of Directors. The Company’s By-Laws also provide that the
number of Directors shall be determined by the Board, which has set the number at 16 effective at the 2013 Annual
Meeting of Shareowners.

The Company’s By-Laws further provide that, in an election of Directors where the number of nominees does not
exceed the number of Directors to be elected, each Director must receive the majority of the votes cast with respect to
that Director. If a Director is not elected, he or she has agreed that a letter of resignation will be submitted to the
Board. The Committee on Directors and Corporate Governance will make a recommendation to the Board on whether
to accept or reject the resignation, or whether other action should be taken. The Board will act on the resignation
taking into account the recommendation of the Committee on Directors and Corporate Governance and publicly
disclose its decision and its rationale within 100 days of the certification of the election results. The Director who
tenders his or her resignation will not participate in the decisions of the Committee on Directors and Corporate
Governance or the Board that concern the resignation.
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Director Nominations

The Committee on Directors and Corporate Governance is responsible for identifying and evaluating nominees for
Director and for recommending to the Board a slate of nominees for election at each Annual Meeting of Shareowners.
Nominees may be suggested by Directors, members of management, shareowners or, in some cases, by a third-party
firm.

Shareowners who wish the Committee on Directors and Corporate Governance to consider their recommendations for
nominees for the position of Director should submit their recommendations in writing by mail to the Committee on
Directors and Corporate Governance in care of the Office of the Secretary, The Coca-Cola Company, P.O. Box 1734,
Atlanta, Georgia 30301, by e-mail to shareownerservices@na.ko.com or by fax to (404) 676-8409. Recommendations
by shareowners that are made in accordance with these procedures will receive the same consideration by the
Committee on Directors and Corporate Governance as other suggested nominees. Nominations for the 2014 Annual
Meeting of Shareowners must be received by December 25, 2013.
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Director Qualifications

Directors are responsible for overseeing the Company’s business consistent with their fiduciary duty to shareowners.
This significant responsibility requires highly-skilled individuals with various qualities, attributes and professional
experience. The Board believes that there are general requirements that are applicable to all Directors and other skills
and experience that should be represented on the Board as a whole, but not necessarily by each Director. The Board
and the Committee on Directors and Corporate Governance consider the qualifications of Directors and Director
candidates individually and in the broader context of the Board’s overall composition and the Company’s current and
future needs.

Qualifications for All Directors

In its assessment of each potential candidate, including those recommended by shareowners, the Committee on
Directors and Corporate Governance considers the potential nominee’s judgment, integrity, experience, independence,
understanding of the Company’s business or other related industries and such other factors the Committee on Directors
and Corporate Governance determines are pertinent in light of the current needs of the Board. The Committee on
Directors and Corporate Governance also takes into account the ability of a potential nominee to devote the time and
effort necessary to fulfill his or her responsibilities to the Company.

The Board and the Committee on Directors and Corporate Governance require that each Director be a recognized
person of high integrity with a proven record of success in his or her field. Each Director must demonstrate innovative
thinking, familiarity with and respect for corporate governance requirements and practices, an appreciation of multiple
cultures and a commitment to sustainability and to dealing responsibly with social issues. In addition, the Board
conducts interviews of potential Director candidates to assess intangible qualities, including the individual’s ability to
ask difficult questions and, simultaneously, to work collegially.

The Board does not have a specific diversity policy, but considers diversity of race, ethnicity, gender, age, cultural
background and professional experience in evaluating candidates for Board membership. Diversity is important
because a variety of points of view contribute to a more effective decision-making process.

Specific Qualifications, Attributes, Skills and Experience to be Represented on the Board

The Board has identified particular qualifications, attributes, skills and experience that are important to be represented
on the Board as a whole, in light of the Company’s current needs and the business priorities as set forth in the
Company’s 2020 Vision. The 2020 Vision is an action plan that sets forth a common set of strategies guiding the
Coca-Cola system to succeed in the changing environment over this decade. Additional information regarding the
2020 Vision may be found on the Company’s website, www.coca-colacompany.com.

The following table summarizes certain key characteristics of the Company’s business and the associated
qualifications, attributes, skills and experience that the Board believes should be represented on the Board.

Business Characteristics
Qualifications, Attributes, Skills and
Experience

The Company’s business is multifaceted and involves complex
financial transactions in many countries and in many currencies.

•
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High level of financial literacy

•

Relevant Chief Executive Officer/President
experience

The Company’s business is truly global and multicultural, with its
products sold in over 200 countries around the world.

•

Diversity of race, ethnicity, gender, age, cultural
background or professional experience

•

Broad international exposure

The Company’s business is a complicated global enterprise and
most of the Company’s products are manufactured and sold by
bottling partners around the world.

•

Extensive knowledge of the Company’s business,
industry or manufacturing

Marketing is the core focus of the Company’s business and the
Company seeks to develop and deploy the world’s most innovative
and effective marketing and technology.

•

Market ing/market ing-re la ted technology
experience

The Company’s business requires compliance with a variety of
regulatory requirements across a number of countries and
relationships with various governmental entities and
non-governmental organizations.

•

Governmental or geopolitical expertise

The Board’s responsibilities include understanding and overseeing
the various risks facing the Company and ensuring that
appropriate policies and procedures are in place to effectively
manage risk.

•

Risk oversight/management expertise
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2013 Nominees for Director

Upon the recommendation of the Committee on Directors and Corporate Governance, the Board has nominated each
of Herbert A. Allen, Ronald W. Allen, Howard G. Buffett, Richard M. Daley, Barry Diller, Helene D. Gayle, Evan G.
Greenberg, Alexis M. Herman, Muhtar Kent, Robert A. Kotick, Maria Elena Lagomasino, Donald F. McHenry, Sam
Nunn, James D. Robinson III, Peter V. Ueberroth and Jacob Wallenberg for election as Director. All of the nominees
are independent under New York Stock Exchange (“NYSE”) corporate governance rules, except Herbert A. Allen and
Muhtar Kent.

Each of the Director nominees currently serves on the Board and was elected by the shareowners at the 2012 Annual
Meeting of Shareowners, except for Dr. Gayle who was nominated by the Board in February 2013 to stand for
election at the meeting. Dr. Gayle was identified as a potential Director by the Committee on Directors and Corporate
Governance, who determined that she was qualified under the Committee’s criteria. If elected, each nominee will hold
office until the 2014 Annual Meeting of Shareowners and until his or her successor is elected and qualified.

We have no reason to believe that any of the nominees will be unable or unwilling to serve if elected. However, if any
nominee should become unable for any reason or unwilling for good cause to serve, proxies may be voted for another
person nominated as a substitute by the Board, or the Board may reduce the number of Directors.

The Board believes that the combination of the various qualifications, skills and experiences of the 2013 Director
nominees would contribute to an effective and well-functioning Board. The Board and the Committee on Directors
and Corporate Governance believe that, individually and as a whole, the Directors possess the necessary qualifications
to provide effective oversight of the business and quality advice and counsel to the Company’s management.

Included in each Director nominee’s biography below is an assessment of the specific qualifications, attributes, skills
and experience of such nominee based on the qualifications described above. Immediately after the biographies, we
have also included a summary describing the qualifications of the nominees.

The Board of Directors recommends a vote FOR the election of each of the Director nominees.
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Herbert A. Allen

Director since 1982

Age: 73

Board Committees: Executive, Finance, Management Development (Chair)

Other Public Company Boards: None

Mr. Allen is President, Chief Executive Officer and a Director of Allen & Company Incorporated, a privately held
investment firm, and has held these positions for more than the past five years. He previously served as a Director of
Convera Corporation from 2000 to 2010.

Specific Qualifications, Attributes, Skills and Experience:

High Level of Financial Literacy

Extensive experience in venture capital, underwriting, mergers and
acquisitions, private placements and money management services at Allen &
Company Incorporated. Supervises Allen & Company Incorporated’s principal
financial and accounting officers on all matters related to the firm’s financial
position and results of operations and the presentation of its financial
statements.

Relevant Chief Executive
Officer/President Experience

President and Chief Executive Officer of Allen & Company Incorporated, a
preeminent investment firm focused on the media, entertainment and
technology industries.

Extensive Knowledge

of the Company’s Business

Director of the Company since 1982 and through Allen & Company
Incorporated, has served as financial advisor to the Company and its bottling
partners on numerous transactions.

Marketing/Marketing-Related
Technology Experience

Significant marketing experience through ten-year public company
directorship at Convera Corporation, a company that used technology to help
clients build an online community and increase their Internet advertising
revenues.

Ronald W. Allen

Director since 1991

Age: 71

Board Committees: Audit, Compensation

Other Public Company Boards: Aaron’s, Inc. (since 1997), Aircastle Limited (since 2006), Forward Air
Corporation (2011 to May 2013), Guided Therapeutics, Inc. (since 2008)

Mr. Allen is Chairman of the Board, President and Chief Executive Officer of Aaron’s, Inc. In November 2012, he
was appointed Chairman of the Board of Aaron’s, Inc., where he has served as a Director since 1997. Mr. Allen has
served as President and Chief Executive Officer of Aaron’s, Inc. since February 2012 and as interim President and

Edgar Filing: COCA COLA CO - Form DEF 14A

41



Chief Executive Officer of Aaron’s, Inc. from November 2011 until February 2012. Mr. Allen serves as Chairman of
the Board of Guided Therapeutics, Inc. Mr. Allen retired as the Chairman of the Board, President and Chief
Executive Officer of Delta Air Lines, Inc. (“Delta”), one of the world’s largest global airlines, in July 1997. From
July 1997 through July 2005, Mr. Allen was a consultant to and Advisory Director of Delta. He previously served as
a Director of Interstate Hotels & Resorts, Inc. from 2006 to 2010.

Specific Qualifications, Attributes, Skills and Experience:

High Level of Financial
Literacy

In addition to overseeing the financial matters in his role as Chairman of the Board,
Chief Executive Officer and President of Aaron’s, Inc., a leading specialty retailer of
consumer electronics, computers, residential furniture, household appliances and
accessories, also served on its Audit Committee. Serves on the Audit Committee of
Aircastle Limited, a global company that acquires, leases and sells high-utility
commercial jet aircraft to customers throughout the world. Served on the Investment
Committee of Interstate Hotels & Resorts, Inc., a large independent hotel
management company of major global brands.

Relevant Chief Executive
Officer/President Experience

Chief Executive Officer and President of Aaron’s, Inc. Served as Chief Executive
Officer and President of Delta from 1987 to 1997. During his tenure at Delta, he
managed the company through very difficult times, brought it back to sustained
profitability, established a program to lower the airline’s cost structure and grew the
business through expansion into foreign markets.

Broad International
Exposure

Former Chairman and Chief Executive Officer of Delta, which operates an
extensive global network, spanning 59 countries on six continents. Serves as a
Director at Aircastle Limited and served as a Director at Interstate Hotels &
Resorts, Inc., each of which has international operations.

Extensive Knowledge of the
Company’s Business and
Manufacturing

22-year directorship at the Company. Significant manufacturing experience as a
senior executive at Aaron’s, Inc., whose business includes a furniture manufacturing
division.
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Howard G. Buffett

Director since 2010

Age: 58

Board Committees: Public Issues and Diversity Review

Other Public Company Boards: Berkshire Hathaway Inc. (since 1993), Lindsay Corporation (since 1995)

Mr. Buffett is President of Buffett Farms, a commercial farming operation, and President of the Howard G. Buffett
Foundation, a charitable foundation that supports initiatives focused on food and water security, conservation and
conflict management, and has held these positions for more than the past five years.

Specific Qualifications, Attributes, Skills and Experience:

Broad International Exposure

The Howard G. Buffett Foundation, of which Mr. Buffett is President, focuses
much of its work in communities in Africa and Latin America. In 2007, the
Foundation launched the Global Water Initiative to address productive and
household water resource constraints in Africa and Central America. In 2012, the
Global Water Initiative refocused its mission to look at water resource constraints
for agricultural production globally. Served in various management roles at
Archer-Daniels-Midland Company, one of the largest agricultural processors in
the world, including a lead business development role for Latin America.

Extensive Knowledge

of the Company’s Business

From 1993 to 2004, served as a Director of Coca-Cola Enterprises Inc., then the
world’s largest Coca-Cola bottler, which enabled Mr. Buffett to acquire extensive
knowledge of its bottling operations and an understanding of the Coca-Cola
system.

Governmental or Geopolitical
Expertise

Served on two United States Trade Representative Committees and was appointed
a United Nations Goodwill Ambassador Against Hunger in 2007. Gained
governmental experience through service in elected office in Douglas County,
Nebraska from 1989 to 1992. Extensive experience on international
socioeconomic and regulatory issues including agricultural resource development
and water resource management as President of the Howard G. Buffett
Foundation, which works to improve subsistence agriculture and resolve conflicts
tied to food shortages. Served as Chairman of Coca-Cola Enterprises Inc.’s Public
Issues Review Committee.

Risk Oversight/Management
Expertise

Oversees and manages operational risks as President of Buffett Farms and the
Howard G. Buffett Foundation and as a Director of Berkshire Hathaway Inc., a
complex and diversified multinational company, Lindsay Corporation, a
worldwide leader in the manufacturing of agricultural irrigation products, and
Sloan Implement, a privately-owned distributor of John Deere agricultural
equipment.

Richard M. Daley

Director since 2011
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Age: 70

Board Committees: Directors and Corporate Governance

Other Public Company Boards: None

Mr. Daley was the Mayor of Chicago from 1989 to 2011. Mr. Daley is the Executive Chairman of Tur Partners LLC,
an investment and advisory firm focusing on sustainable solutions within the urban environment, and has held this
position since May 2011. He is an Of Counsel at Katten Muchin Rosenman LLP, a full-service law firm with more
than 600 attorneys in locations across the United States and an affiliate in London and Shanghai, and has held this
position since June 2011. In October 2011, he was appointed a senior advisor to JPMorgan Chase & Co., where he
chairs the Global Cities Initiative, a joint project of JPMorgan Chase & Co. and the Brookings Institution to help
cities identify and leverage their greatest economic development resources. Mr. Daley also has been a distinguished
senior fellow at the University of Chicago Harris School of Public Policy since May 2011.

Specific Qualifications, Attributes, Skills and Experience:

Relevant Chief Executive
Officer/President Experience

As Mayor of Chicago, served as the chief executive of one of the world’s largest
cities, managing all aspects of a complex governmental organization, including
its multi-billion dollar budget and over 30 departments with over 35,000
employees. Serves as Executive Chairman of Tur Partners LLC.

Broad International Exposure

As Mayor, helped Chicago become a prominent player in the global economy.
Chicago has been ranked among the world’s top economic centers and in 2010,
Foreign Policy magazine ranked Chicago number six among global cities.
Particular focus on developing relationships in China through efforts such as the
Chicago-China Friendship Initiative campaign. Ongoing international exposure
with policymakers from around the world as distinguished senior fellow at the
University of Chicago Harris School of Public Policy and as a member of the
International Advisory Board for the Russian Direct Investment Fund.

Governmental or Geopolitical
Expertise

Over a 42-year career in public service. Mayor of Chicago for 22 years and the
longest serving Mayor in Chicago’s history. As Mayor, earned a reputation for
improving Chicago’s quality of life, acting to improve public schools,
strengthening its economy and helping Chicago become among the most
environmentally friendly cities in the world.

Risk Oversight/Management
Expertise

Significant expertise in managing and overseeing risks as Mayor of Chicago,
including emergency and crisis management, and oversight of governmental,
economic, environmental, human resources and social risks.
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Barry Diller

Director since 2002

Age: 71

Board Committees: Directors and Corporate Governance, Executive, Finance (Chair), Management Development

Other Public Company Boards: Expedia, Inc. (since 2005), IAC/InterActiveCorp (since 1995), The Washington
Post Company (since 2000), TripAdvisor, Inc. (since 2011)

Mr. Diller is Chairman of the Board and Senior Executive of IAC/InterActiveCorp, a leading media and Internet
company. Mr. Diller held the posit ions of Chairman of the Board and Chief Executive Officer of
IAC/InterActiveCorp and its predecessors since August 1995 and ceased serving as Chief Executive Officer in
December 2010. Mr. Diller is also Chairman of the Board and Senior Executive of Expedia, Inc., an online travel
company. Mr. Diller is a director of TripAdvisor, Inc., an online travel company, and served as its Chairman of the
Board and Senior Executive from December 2011, when it was spun off from Expedia, Inc., until December 2012.
Mr. Diller served as the non-executive Chairman of the Board of Ticketmaster Entertainment, Inc. from 2008
to 2010, when it merged with Live Nation, Inc. to form Live Nation Entertainment, Inc. Mr. Diller served as the
non-executive Chairman of the Board of Live Nation Entertainment, Inc. from January 2010 to October 2010 and
was a member of its Board until January 2011.

Specific Qualifications, Attributes, Skills and Experience:

High Level of Financial Literacy

Extensive experience in financings, mergers, acquisitions, investments and
strategic transactions, including transactions with Silver King Broadcasting,
QVC, Inc., Ticketmaster Entertainment, Inc. and Home Shopping
Network, Inc. Serves on the Finance Committee of The Washington Post
Company, a diversified education and media company.

Relevant Chief Executive
Officer/President Experience

Served as Chief Executive Officer of IAC/InterActiveCorp for approximately
17 years. Beginning with QVC, Inc. in 1992, served as chief executive for a
number of predecessor companies engaged in media and interactivity prior to
the formation of IAC/InterActiveCorp. Previously served as Chairman and
Chief Executive Officer of Fox, Inc. from 1984 to 1992. Prior to joining Fox,
Inc., served for ten years as Chairman and Chief Executive Officer of
Paramount Pictures Corporation.

Broad International Exposure

Chairman of the Board and Senior Executive of IAC/InterActiveCorp, which
operates diversified Internet businesses across more than 30 countries.
Chairman of the Board and Senior Executive of Expedia, Inc., the largest
online travel company in the world, which provides localized travel services to
customers throughout North America, Asia, Australia and Europe. Served as
Chairman of the Board and Senior Executive of TripAdvisor, Inc., which
operates travel websites in 30 countries worldwide. Member of the Council on
Foreign Relations.

Marketing/Marketing-Related
Technology Experience

Extensive experience and leadership roles in the consumer Internet and digital
media sectors that are of particular relevance to the Company’s marketing
strategy. This includes experience at IAC/InterActiveCorp, which has several
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business units/websites that operate in the marketing and technology
industries, including IAC Advertising Solutions, Ask.com, Match.com,
CollegeHumor, CityGrid Media and Outletbuy.com, at Expedia, Inc., which
operates several travel websites, including Expedia.com, Hotels.com and
Hotwire.com, and at TripAdvisor, Inc., which operates Tripadvisor.com.

Helene D. Gayle

Director Nominee

Age: 57

Board Committees: Compensation (if elected)

Other Public Company Boards: Colgate-Palmolive Company (since 2010)

Dr. Gayle has been President and Chief Executive Officer of CARE USA, a leading international humanitarian
organization, since 2006. From 2001 to 2006, she served as senior advisor in the Global Health Program at the Bill &
Melinda Gates Foundation. Dr. Gayle started her 20-year career in public health at the U.S. Centers for Disease
Control and Prevention (“CDC”) in 1984 where she held various positions, ultimately becoming the director of the
CDC’s National Center for HIV, STD and TB Prevention in 1995.

Specific Qualifications, Attributes, Skills and Experience:

Relevant Chief Executive
Officer/President Experience

President and Chief Executive Officer of CARE USA, a leading nonprofit
organization with operating support and revenues exceeding $500 million per year.

Diversity African-American; female; a medical specialist with a masters of public health; an
expert on health, global development and humanitarian issues.

Broad International
Exposure

Experience managing international operations at CARE USA, which has programs
in 84 countries around the world, including in many emerging markets. Helped
develop global health initiatives in leadership roles at the CDC and the Bill &
Melinda Gates Foundation. Currently serves on the Board of the Center for Strategic
& International Studies, the Rockefeller Foundation and the Harvard Business
School Social Enterprise Initiative. Member of the Council on Foreign Relations.

Governmental or
Geopolitical Expertise

Extensive leadership experience in the global public health field through service at
the CDC and through a leadership position with the Bill & Melinda Gates
Foundation, directing programs on HIV/AIDS and other global health issues.
Member of the U.S. Department of State’s Foreign Affairs Policy Board and serves
on the President’s Commission on White House Fellowships. Achieved the rank of
Assistant Surgeon General and Rear Admiral in the United States Public Health
Service.
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Evan G. Greenberg

Director since 2011

Age: 58

Board Committees: Audit (Chair), Finance

Other Public Company Boards: ACE Limited (since 2002)

Mr. Greenberg is the Chairman and Chief Executive Officer of ACE Limited, the parent company of the ACE Group
of Companies, a global insurance and reinsurance organization. He served as President and Chief Operating Officer
of ACE Limited from June 2003 to May 2004, when he was elected to the position of President and Chief Executive
Officer. Mr. Greenberg has served on the Board of ACE Limited since 2002 and was elected as Chairman of the
Board in May 2007. Prior to joining the ACE Group in 2001, Mr. Greenberg held a number of senior management
positions at American International Group, Inc. (“AIG”), most recently serving as President and Chief Operating
Officer from 1997 until 2000.

Specific Qualifications, Attributes, Skills and Experience:

High Level of Financial
Literacy

Over 37 years of experience in the insurance industry, including managing global
businesses and overseeing complex financial transactions involving numerous
countries and currencies.

Relevant Chief Executive
Officer/President Experience

President and Chief Executive Officer of ACE Limited since 2004. President and
Chief Operating Officer of ACE Limited from 2003 to 2004. Chief Executive
Officer of ACE Overseas General from 2002 to 2003 and Chief Executive Officer
of ACE Tempest Re from 2001 to 2002. President and Chief Operating Officer of
AIG, a leading international insurance organization, from 1997 to 2000.

Broad International Exposure

Chairman and Chief Executive Officer of ACE Limited, one of the world’s largest
multiline property and casualty insurers, which serves clients in over
170 countries. Extensive experience and business relationships in Asia, including
serving as Chief Executive Officer of AIG Far East, based in Japan. Serves on the
Board of the National Committee on United States-China Relations and the
U.S.-China Business Council, is Chairman of the US-ASEAN Business Council
and is a trustee of the Center for the National Interest.

Risk Oversight/Management
Expertise

Extensive risk oversight/management experience through various underwriting
and management positions in the global property, casualty and life insurance
sectors.

Alexis M. Herman

Director since 2007

Age: 65

Board Committees: Compensation, Public Issues and Diversity Review (Chair)
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Other Public Company Boards: Cummins Inc. (since 2001), Entergy Corporation (since 2003), MGM Resorts
International (since 2002)

Ms. Herman is the Chair and Chief Executive Officer of New Ventures LLC, a corporate consulting company, and
has held these positions since 2001. She serves as Chair of the Business Advisory Board of Sodexo, Inc., an
integrated food and facilities management services company, and as Chair of Toyota Motor Corporation’s North
American Diversity Advisory Board. As chair of the Company’s Human Resources Task Force from 2001 to 2006,
Ms. Herman worked with the Company to identify ways to improve its human resources policies and practices
following the November 2000 settlement of an employment lawsuit. From 1997 to 2001, she served as U.S.
Secretary of Labor.

Specific Qualifications, Attributes, Skills and Experience:

Diversity
African-American; female; professional experience in government,
nonprofit/charitable organizations and business. Member of the Board of Trustees
of the National Urban League, a civil rights organization.

Broad International Exposure

12-year public company directorship at Cummins Inc., a company that
manufactures, sells and services diesel engines and related technology to its
customers through its network of 600 company-owned and independent
distributor facilities and more than 6,000 dealer locations in approximately 190
countries and territories. Served as Chair of the Working Party for the Role of
Women in the Economy for the Organisation for Economic Co-operation and
Development (“OECD”), an international organization helping governments tackle
the economic, social and governance challenges of a globalized economy.

Governmental or Geopolitical
Expertise

Former United States Secretary of Labor from 1997 to 2001. Former White House
Assistant to President Clinton and Director of the White House Office of Public
Liaison. Served as Director of the Labor Department’s Women’s Bureau under
President Jimmy Carter. Former Chief of Staff and former Vice Chair of the
Democratic National Committee. Serves as a Trustee of the Clinton Bush Haiti
Fund. Served as Chair of the Working Party for the Role of Women in the
Economy for OECD. Serves as Chair of the Community Affairs Committee for
MGM Resorts International, a global hospitality company.

Risk Oversight/Management
Expertise

Significant expertise in management and oversight of labor and human relations
risks, including handling the United Parcel Service workers’ strike in 1997 while
U.S. Secretary of Labor. Chair of the Company’s Human Resources Task Force
following the November 2000 settlement of an employment lawsuit. Serves on
the Audit Committee of Cummins Inc. and MGM Resorts International.
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Muhtar Kent

Director since 2008

Age: 60

Board Committees: Executive (Chair)

Other Public Company Boards: 3M Company (effective April 1, 2013)

Mr. Kent is Chairman of the Board, Chief Executive Officer and President of the Company. He has held the position
of Chairman of the Board since April 23, 2009, the position of Chief Executive Officer since July 1, 2008 and the
position of President since December 7, 2006. From December 2006 through June 2008, Mr. Kent served as
President and Chief Operating Officer of the Company. From January 2006 through December 2006, Mr. Kent
served as President of Coca-Cola International and was elected Executive Vice President of the Company in
February 2006. From May 2005 through January 2006, he was President and Chief Operating Officer of the
Company’s North Asia, Eurasia and Middle East Group, an organization serving a broad and diverse region that
included China, Japan and Russia. Mr. Kent originally joined the Company in 1978 and held a variety of marketing
and operations roles until 1995, when he became Managing Director of Coca-Cola Amatil Limited-Europe covering
bottling operations in 12 countries. From 1999 until his return to the Company in May 2005, he served as President
and Chief Executive Officer of the Efes Beverage Group, a diversified beverage company with Coca-Cola and beer
operations across Southeast Europe, Turkey and Central Asia.

Specific Qualifications, Attributes, Skills and Experience:

High Level of Financial
Literacy

Substantial financial experience gained in roles as Chief Executive Officer and
President of the Company and Efes Beverages Group, both multi-national
companies. Oversight of complex financial transactions and profit and loss
responsibility during prior operations and leadership roles with the Company.

Relevant Chief Executive
Officer/President Experience

In addition to serving as the Company’s Chief Executive Officer, served as President
and Chief Executive Officer of Efes Beverage Group.

Broad International
Exposure

Over 32 years of Coca-Cola system experience including extensive experience in
international markets. Chair of the International Business Council of the World
Economic Forum and fellow of the Foreign Policy Association. Appointed as a
member of the Eminent Persons Group for ASEAN by President Obama and then
Secretary of State Clinton. Member of the Board of Trustees of the United States
Council for International Business and the Center for Strategic & International
Studies and member of the Board of Directors of the Special Olympics. Former
Chairman of the Board of the US-China Business Council.

Extensive Knowledge

of the Company’s Business,
Industry and Manufacturing

Chairman of the Board (since 2009), Chief Executive Officer (since 2008), Chief
Operating Officer (December 2006 to June 2008) and President (since 2006) of the
Company. Joined the Company in 1978 and held a variety of marketing and
operations roles during his tenure and also held leadership roles at two bottlers in
the Coca-Cola system.

Robert A. Kotick

Director since 2012
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Age: 50

Board Committees: Management Development

Other Public Company Boards: Activision Blizzard, Inc. (since 1991)

Mr. Kotick is President, Chief Executive Officer and a Director of Activision Blizzard, Inc., an interactive
entertainment software company, and has held these positions since 2008. Mr. Kotick served as Chairman and Chief
Executive Officer of the predecessor to Activision Blizzard, Inc. from 1991 to 2008. He previously served as a
Director of Yahoo! Inc. from 2003 to 2008.

Specific Qualifications, Attributes, Skills and Experience:

High Level of Financial Literacy

Over 21 years of experience as Chief Executive Officer of Activision Blizzard,
Inc. and its predecessor, a global interactive entertainment software company,
including managing complex international operations and financial
transactions.

Relevant Chief Executive
Officer/President Experience

Served as Chief Executive Officer of Activision Blizzard, Inc.’s predecessor
for over 17 years and has served as President of Activision Blizzard, Inc. since
2008.

Broad International Exposure

President and Chief Executive Officer of Activision Blizzard, Inc., whose
interactive software products are sold globally. In addition, he gained
additional international business experience during his service on the Board of
Directors of Yahoo! Inc., a leading global Internet company with one of the
most visited Internet destinations worldwide, from 2003 to 2008.

Marketing/Marketing-Related
Technology Experience

Significant marketing and technology experience as President and Chief
Executive Officer of Activision Blizzard, Inc., one of the top publishers of
interactive entertainment software with leading market positions across every
major category of the rapidly growing interactive entertainment software
industry. As a leader in the gaming industry, brings extensive marketing
insight about key demographic groups and utilization of technology and social
media in marketing.
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Maria Elena Lagomasino

Director since 2008

Age: 63

Board Committees: Compensation (Chair), Directors and Corporate Governance, Management Development

Other Public Company Boards: Avon Products, Inc. (since 2000)

Maria Elena Lagomasino is the Chief Executive Officer and Managing Partner of WE Family Offices, a multi-family
office serving global high net worth families, and has held these positions since March 2013. Ms. Lagomasino
served as Chief Executive Officer of GenSpring Family Offices, LLC, an affiliate of SunTrust Banks, Inc., from
November 2005 through October 2012. From September 2001 to March 2005, Ms. Lagomasino was Chairman and
Chief Executive Officer of JPMorgan Private Bank, a division of JPMorgan Chase & Co., a global financial services
firm. Prior to assuming this position, she was Managing Director of The Chase Manhattan Bank in charge of its
Global Private Banking Group. Ms. Lagomasino had been with Chase Manhattan since 1983 in various positions in
private banking. She served as a Director of the Company from April 2003 to April 2006.

Specific Qualifications, Attributes, Skills and Experience:

High Level of Financial
Literacy

Over 30 years of experience in the financial industry and a recognized leader in the
wealth management industry. Chief Executive Officer and Managing Partner at WE
Family Offices, a multi-family office serving global high net worth families. Former
Chief Executive Officer of GenSpring Family Offices, LLC, a wealth management
firm that is an affiliate of SunTrust Banks, Inc.

Relevant Chief Executive
Officer/President Experience

Serves as Chief Executive Officer of WE Family Offices and served as Chief
Executive Officer of GenSpring Family Offices, LLC and JPMorgan Private Bank.

Diversity Hispanic; female; professional experience in global capital markets and
government.

Broad International
Exposure

Significant international experience as Chief Executive Officer of GenSpring
Family Offices, LLC and Chairman and Chief Executive Officer of JPMorgan
Private Bank. During tenure with The Chase Manhattan Bank, served as Managing
Director of the Global Private Banking Group, Vice President of private banking in
the Latin America region and head of private banking for the western hemisphere.
Over 35 years of experience working with Latin America. Exposure to international
issues as a director of the Americas Society and as a member of the Council on
Foreign Relations.

Donald F. McHenry

Director since 1981

Age: 76

Board Committees: Audit, Directors and Corporate Governance, Public Issues and Diversity Review

Edgar Filing: COCA COLA CO - Form DEF 14A

51



Other Public Company Boards: None

Mr. McHenry has served as Distinguished Professor in the Practice of Diplomacy and International Affairs at the
School of Foreign Service at Georgetown University since 1981. From 1981 to May 2007, he was a principal owner
and President of the IRC Group, LLC, a Washington, D.C. consulting firm. He previously served as a Director of
International Paper Company from 1981 to 2008.

Specific Qualifications, Attributes, Skills and Experience:

Diversity African-American; professional experience in government, foreign diplomacy and
education.

Broad International
Exposure 

Serves as Distinguished Professor in the Practice of Diplomacy and International
Affairs at the School of Foreign Service, Georgetown University. Gained extensive
foreign diplomacy experience throughout his career. Gained significant international
business experience as a Director of AT&T Corp., FleetBoston Financial
Corporation, GlaxoSmithKline plc and International Paper Company.

Extensive Knowledge

of the Company’s Business
32-year directorship with the Company.

Governmental or
Geopolitical Expertise

Began career at U.S. Department of State in 1963. Served as a member of President
Jimmy Carter’s transition staff at the Department of State before joining the
U.S. Mission to the United Nations in 1976. In 1977, appointed as the U.S. Deputy
Representative to the U.N. Security Council. Served as United States Ambassador
and Permanent Representative to the United Nations from September 1979 until
January 1981. Serves on the Boards of nonprofit organizations including the
American Assembly, the American Ditchley Foundation, the Ford Foundation
International Fellowships Program, the Peterson Institute for International
Economics, the Institute of International Education and the Institute for the Study of
Diplomacy.
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Sam Nunn

Director since 1997

Age: 74

Board Committees: Directors and Corporate Governance, Finance, Public Issues and Diversity Review

Other Public Company Boards: General Electric Company (since 1997), Hess Corporation (since 2012)

Mr. Nunn is Co-Chairman and Chief Executive Officer of the Nuclear Threat Initiative, a position he has held since
2001. The Nuclear Threat Initiative is a nonprofit organization working to reduce the global threats from nuclear,
biological and chemical weapons. He has served as the Chairman of the Board of the Center for Strategic &
International Studies since 1999. He served as a member of the U.S. Senate from 1972 through 1996. He previously
served as a Director of Chevron Corporation from 1997 to 2011 and Dell Inc. from 1999 to 2011.

Specific Qualifications, Attributes, Skills and Experience:

High Level of Financial Literacy
Has served on the Company’s Finance Committee for over 15 years. Served on
the Finance Committee of Dell Inc. and the Audit Committees of Dell Inc. and
Scientific-Atlanta, Inc.

Broad International Exposure

15-year public company directorship at General Electric Company, which
serves customers in more than 100 countries and employs more than
280,000 people worldwide. 14-year public company directorship at Chevron
Corporation, which conducts business in more than 100 countries. 12-year
public company directorship at Dell Inc., which is one of the world’s largest
suppliers of computer systems. Since August 2012, Director of Hess
Corporation, a global independent energy company. Since 1999, Chairman of
the Board of Trustees of the Center for Strategic & International Studies, a
preeminent international policy institution.

Marketing/Marketing-Related
Technology Experience

Regular exposure to marketing and marketing-related technology through
directorships at Dell Inc., a leading technology company, General Electric
Company, a diversified technology, media and financial services company and
Chevron Corporation, one of the world’s largest integrated energy companies.

Governmental or Geopolitical
Expertise

Recognized leader in the U.S. on national security and foreign policy.
Extensive experience in government, public and social policy and international
affairs as a result of his 24 years of service as a U.S. Senator from Georgia and
more recently as Co-Chairman and Chief Executive Officer of the Nuclear
Threat Initiative. During his tenure in the U.S. Senate, chaired the Senate
Committee on Armed Services and the Permanent Subcommittee on
Investigations. Also served on the Senate Intelligence and Small Business
Committees. Continued his service in the public policy arena as Chairman of
the Board of the Center for Strategic & International Studies and as
Distinguished Professor in the Sam Nunn School of International Affairs at
Georgia Institute of Technology. Chair of the Public Responsibilities
Committee at General Electric Company and served as Chair of the Public
Policy Committee at Chevron Corporation.
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James D. Robinson III

Director since 1975

Age: 77

Board Committees: Compensation, Directors and Corporate Governance (Chair), Management Development

Other Public Company Boards: None

Mr. Robinson is Co-Founder and General Partner of RRE Ventures, an early stage technology-focused venture
capital firm, and has held this position since 1994. He is also President of J.D. Robinson, Inc., a strategic advisory
firm. He served as non-executive Chairman of the Board of Bristol-Myers Squibb Company from 2005 to 2008 and
as Chairman and Chief Executive Officer of American Express Company from 1977 to 1993. He previously served
as a Director of Novell, Inc. from 2001 to 2009.

Specific Qualifications, Attributes, Skills and Experience:

High Level of Financial Literacy

Long and distinguished career in the banking, finance and venture capital
industries, including over 20 years of experience at the American Express
Company. Co-founded RRE Ventures, a technology-focused venture capital
firm.

Relevant Chief Executive
Officer/President Experience

Served as Chief Executive Officer of American Express Company, a major,
multinational corporation with a well-recognized global brand, from 1977 to
1993. During his tenure at American Express Company, engineered a number
of strategic acquisitions and dispositions.

Extensive Knowledge

of the Company’s Business

38-year directorship at the Company. Presiding Director of the Company’s
Board of Directors.

Marketing/Marketing-Related
Technology Experience

As Co-Founder and General Partner of RRE Ventures, has been an active
strategic, operational and financial partner with over 140 early stage
information technology companies. Eight-year public company directorship at
Novell, Inc., a company that develops, sells and installs enterprise-quality
software.
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Peter V. Ueberroth

Director since 1986

Age: 75

Board Committees: Audit, Finance

Other Public Company Boards: Aircastle Limited (since 2006)

Mr. Ueberroth is an investor and Chairman of the Contrarian Group, Inc., a business management company, and has
held this position since 1989. He serves as Chairman of the Board of Aircastle Limited and non-executive
Co-Chairman of Pebble Beach Company. He previously served as a Director of Adecco SA from 2004 to 2008 and
Ambassadors International, Inc. from 2005 to 2008.

Specific Qualifications, Attributes, Skills and Experience:

High Level of Financial Literacy

Investor and Chairman of Contrarian Group, Inc., a business management
company. As President of the 1984 Los Angeles Olympic Organizing
Committee, employed innovative strategies to ensure financial success,
resulting in a significant budget surplus.

Extensive Knowledge

of the Company’s Business

27-year directorship at the Company. Significant experience from a customer
perspective in the hospitality industry, including as a Director of Hilton Hotels
Corporation from 2000 to 2007. Significant involvement with the Olympic
Games, with which the Company has had a partnership since 1928.

Marketing/Marketing-Related
Technology Experience

As former Commissioner of Major League Baseball, gained extensive
marketing experience and successfully increased attendance, improved
financial condition of teams and doubled national television revenue. As
organizer of the 1984 Olympic games and as Chairman of the United States
Olympic Committee, his experience with the development of sponsorship
models, the torch relay and the negotiation of media rights provided him with
a valuable understanding of marketing strategies.

Risk Oversight/Management
Expertise

Chairman of the Company’s Audit Committee for over 14 years. Significant
risk management experience as investor and Chairman of Contrarian
Group, Inc., a business management company focused on providing
independent financial investment services.

Jacob Wallenberg

Director since 2008

Age: 57

Board Committees: Directors and Corporate Governance, Public Issues and Diversity Review

Other Public Company Boards: ABB Ltd. (since 1999), Investor AB (since 2005), SAS AB (since 2001),
Skandinaviska Enskilda Banken AB (since 1998), Telefonaktiebolaget LM Ericsson (since 2011)
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Mr. Wallenberg is Chairman of the Board of Investor AB, a Swedish industrial holding company, and has held this
position since April 2005. Mr. Wallenberg is also Vice Chairman of Skandinaviska Enskilda Banken AB (“SEB”), a
North European financial group, having served as its Chief Executive Officer from 1997 to 1998 and as its Chairman
of the Board from April 1998 to April 2005. Mr. Wallenberg also serves as Vice Chairman of SAS AB, a Swedish
airline company, and as Deputy Chairman of Telefonaktiebolaget LM Ericsson, a global telecommunications
company. He previously served as a director of Atlas Copco AB, a Swedish company, from 1998 to 2012.

Specific Qualifications, Attributes, Skills and Experience:

High Level of Financial
Literacy

Extensive career in finance and investment management, starting with a predecessor
to JPMorgan Chase & Co. in 1981. An owner of SEB, a financial group. Currently
serving as Vice Chairman, having served as Chairman, Chief Executive Officer and
President of SEB, Chairman of Investor AB, an investment company, and a Member
of the International Advisory Board of The Blackstone Group. Serves as a member of
the Finance, Audit and Compliance Committee of ABB Ltd., as a member of the
Finance Committee of Telefonaktiebolaget LM Ericsson and as a member of the
Audit Committee of Investor AB.

Diversity Swedish national; significant experience with non-U.S. companies.

Broad International
Exposure

Entire career focused outside of the U.S. with a number of international companies
including ABB Ltd, a global power and automation technology company that
operates in approximately 100 countries, SAS AB, a Sweden based airline and Atlas
Copco AB, a global electric tools and equipment company. Mayor of Shanghai’s
International Business Leaders Advisory Council. Board member of the Knut and
Alice Wallenberg Foundation AB.

Governmental or
Geopolitical Expertise

Member of the European Round Table of Industrialists. Director of the Peterson
Institute for International Economics, a research institution devoted to the study of
international economic policy.
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Summary of 2013 Nominees for Director

The following summarizes the qualifications of the 2013 nominees for Director that led the Board to conclude that
each Director nominee is qualified to serve on the Board.

ALL DIRECTOR NOMINEES EXHIBIT :

•

High integrity

•

A proven record of success

•

An appreciation of multiple cultures

•

A commitment to sustainability and social issues

•

Innovative thinking

•

Knowledge of corporate governance requirements and
practices
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DIRECTOR COMPENSATION

The Committee on Directors and Corporate Governance is responsible for reviewing and making recommendations to
the Board regarding all matters pertaining to compensation paid to Directors for Board, committee and committee
chair services. Under the Committee on Directors and Corporate Governance’s charter, the Committee is authorized to
engage consultants or advisors in connection with its review and analysis of Director compensation, though it did not
engage any consultants or advisors in 2012. Directors who also serve as employees of the Company do not receive
payment for services as Directors.

In making non-employee Director compensation recommendations, the Committee on Directors and Corporate
Governance takes various factors into consideration, including, but not limited to, the responsibilities of Directors
generally, as well as committee chairs, and the forms of compensation paid to Directors by comparable companies.
The Board reviews the recommendations of the Committee on Directors and Corporate Governance and determines
the form and amount of Director compensation.

The compensation program for non-employee Directors in 2012, The Coca-Cola Company Compensation and
Deferred Compensation Plan for Non-Employee Directors (the “Directors’ Plan”), has been in effect since
January 1, 2009 and is described further below.

2012 Annual Compensation

Under the Directors’ Plan, 2012 annual compensation to non-employee Directors consisted of $50,000 paid in cash in
quarterly installments (approximately 29% of total compensation) and $125,000 credited in deferred share units
(approximately 71% of total compensation). Non-employee Directors have the option of deferring all or a portion of
their cash compensation into share units. The number of share units awarded to non-employee Directors is equal to the
number of shares of Common Stock that could be purchased on the open market for $125,000 on April 1 (or the next
business day if April 1 is not a business day). Share units do not have voting rights but are credited with hypothetical
dividends that are reinvested in additional units to the extent dividends on Common Stock are received by
shareowners. Share units will be paid out in cash to non-employee Directors on the later of (i) January 15 of the year
following the year in which the Director leaves the Board or (ii) six months after the Director leaves the Board.
Directors may elect to take their payout in a lump sum or in up to five annual installments.

In addition, each non-employee Director who served as a committee chair in 2012 received an additional $20,000 in
cash. Directors do not receive fees for attending Board or committee meetings. Non-employee Directors are
reimbursed for reasonable expenses incurred in connection with Board-related activities.

The following table details the total compensation of the Company’s non-employee Directors for the year ended
December 31, 2012.
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2012 Director Compensation

Name1

(a)

Fees
Earned or

Paid in
Cash

($)

(b)

Stock
Awards

($)

(c)

Option
Awards

($)

(d)

Non-Equity
Incentive

Plan
Compensation

($)

(e)

Change in
Pension

Value and
Nonqualified

Deferred
Compensation

Earnings

($)

(f)

All Other
Compensation

($)

(g)

Total

($)

(h)
Herbert A. Allen $ 50,000 $ 125,000 $ 0 $ 0 $ 0 $ 1,380 $ 176,380

Ronald W. Allen 50,000 125,000 0 0 0 2,832 177,832

Howard G. Buffett 50,000 125,000 0 0 0 8,375 183,375

Richard M. Daley 50,000 125,000 0 0 0 3,461 178,461

Barry Diller 50,000 125,000 0 0 0 2,210 177,210

Evan G. Greenberg 50,000 125,000 0 0 0 1,765 176,765

Alexis M. Herman 50,000 125,000 0 0 0 26,379 201,379

Donald R. Keough 70,000 125,000 0 0 0 1,376 196,376

Robert A. Kotick 50,000 125,000 0 0 0 1,380 176,380

Maria Elena Lagomasino 70,000 125,000 0 0 0 23,283 218,283

Donald F. McHenry 70,000 125,000 0 0 0 2,400 197,400

Sam Nunn 50,000 125,000 0 0 0 41,089 216,089

James D. Robinson III 70,000 125,000 0 0 0 13,828 208,828

Peter V. Ueberroth 70,000 125,000 0 0 0 19,475 214,475

Jacob Wallenberg 50,000 125,000 0 0 0 1,595 176,595

James B. Williams 70,000 125,000 0 0 0 21,479 216,479

1

Muhtar Kent is a Company employee and therefore receives no compensation under the Directors’ Plan. Messrs.
Keough and Williams are not standing for election at the 2013 Annual Meeting of Shareowners.

Fees Earned or Paid in Cash (Column (b))

The amounts reported in the Fees Earned or Paid in Cash column reflect the cash fees paid to each non-employee
Director, whether or not such fees were deferred. In addition to the $50,000 annual cash fees, each of Ms. Lagomasino
and Messrs. Keough, McHenry, Robinson, Ueberroth and Williams received an additional $20,000 for service as a
committee chair in 2012. Messrs. Daley, Diller, Greenberg and Nunn each deferred $50,000 of their 2012 cash
compensation into 1,356 share units and Mr. Williams deferred $70,000 of his 2012 cash compensation into 1,899
share units. The number of share units is equal to the number of shares of Common Stock that could be purchased for
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the deferred amount based on the average of the high and low prices of a share of Common Stock on April 2, 2012, as
adjusted to reflect the impact of the Company’s two-for-one stock split effected on July 27, 2012.

Stock Awards (Column (c))

The amounts reported in the Stock Awards column reflect the grant date fair value associated with each Director’s
share units that are required to be deferred under the Directors’ Plan, calculated in accordance with the provisions of
the Financial Accounting Standards Board Accounting Standards Codification 718, Compensation–Stock
Compensation (“FASB Topic 718”).

All Other Compensation (Column (g))

As described further below, the amounts reported in the All Other Compensation column reflect, where applicable,
Company matching gifts to nonprofit organizations, medical and dental insurance, business travel accident insurance,
certain amenities provided to Directors at a Board meeting held at the London Olympic Games, the costs of Company
products provided to Directors without charge and the premiums for life insurance (including accidental death and
dismemberment coverage). In addition, infrequently, spouses and guests of Directors may ride along on Company
aircraft for personal reasons when the aircraft is already going to a specific destination for a business reason, which
has minimal incremental cost to the Company. Where this occurs, a nominal amount is included in the All Other
Compensation column. In addition, income is imputed to the Director for income tax purposes and the Director is not
provided a tax reimbursement.
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Perquisites and Personal Benefits

The Directors are eligible to participate in the Company’s matching gifts program, which is the same program
available to all U.S. based employees and retirees. In 2012, this program matched up to $10,000 of charitable
contributions to tax-exempt arts, cultural, environmental or educational organizations, on a two-for-one basis. The
amounts paid by the Company in 2012 to match gifts made by the non-employee Directors under this program are set
forth in the accompanying table. The total cost of matching contributions on behalf of the non-employee Directors for
2012 gifts was $80,000.

Name Matching Gifts
Ms. Herman $                            20,000

Ms. Lagomasino 20,000

Mr. Nunn 20,000

Mr. Robinson 10,000

Mr. Williams 10,000
For Directors who elected coverage prior to 2006 (Messrs. Nunn, Ueberroth and Williams), the Company provides
medical and dental coverage on the same terms and at the same cost as available to U.S. Company employees. This
coverage was discontinued in 2006 for all other Directors. The total cost for this health coverage to the participating
non-employee Directors in 2012 was $30,270.

Business travel accident insurance coverage of $200,000 is provided to all non-employee Directors while traveling on
Company business, at a Company cost of $4 per Director.

In connection with Board meetings held in London during the 2012 Olympic Games, Directors received certain
amenities, the total cost of which was $22,016.

To help expand the Directors’ knowledge of the Company’s products, the Company provides its products to Directors’
offices without charge. The total cost of Company products provided during 2012 to non-employee Directors was
$32,594.

Life Insurance Premiums

For Directors who elected coverage prior to 2006, the Company provides life insurance coverage, which includes
$30,000 term life insurance and $100,000 group accidental death and dismemberment insurance. This coverage was
discontinued in 2006 for all other Directors. The Company cost for this insurance for participating non-employee
Directors is set forth in the accompanying table. The total cost for these insurance benefits to the participating
non-employee Directors in 2012 was $6,773.

Name

Life Insurance

Premiums
Mr. R. Allen $                            1,033

Mr. Diller 611

Edgar Filing: COCA COLA CO - Form DEF 14A

61



Mr. McHenry 1,021

Mr. Nunn 1,033

Mr. Robinson 1,021

Mr. Ueberroth 1,033

Mr. Williams 1,021

New Directors’ Plan

In 2012, the Committee on Directors and Corporate Governance reviewed the compensation payable to Directors
pursuant to the Directors’ Plan. As part of this review, the Committee compared the Directors’ Plan to the director
compensation plans at the Company’s compensation comparator group (see page 60) and determined that the total
compensation payable under the Directors’ Plan was significantly below the average total compensation payable to
directors at the Company’s compensation comparator group. The Committee also took into account that the Company
has not made any changes in Director compensation since 2009 and the Company’s strong performance during this
period. After considering these factors, the Committee on Directors and Corporate Governance recommended that the
Board of Directors approve amendments to the Directors’ Plan to increase annual compensation to non-employee
Directors.

In December 2012, the Board of Directors approved The Coca-Cola Company Directors’ Plan effective January 1,
2013, which amended and restated the Directors’ Plan (the “New Directors’ Plan”). The New Directors’ Plan increased the
value of the annual deferred share units granted to non-employee Directors from $125,000 to $200,000. No changes
were made to the annual cash fee or committee chair fee. This means that starting in 2013, annual compensation to
non-employee Directors consists of $50,000 paid in cash in quarterly installments (approximately 20% of total
compensation) and $200,000 credited in deferred share units (approximately 80% of total compensation). The New
Directors’ Plan also simplifies the proration of fees and share units for incoming and outgoing Directors and committee
chairs.

The Committee on Directors and Corporate Governance and the Board believe that the New Directors’ Plan continues
to:

•

tie the majority of Directors’ compensation to shareowner interests because the value of share units fluctuates up or
down depending on the stock price;

•

focus on the long term, since the share units are not paid until after the Director leaves the Board;

•

be simple to understand and communicate; and

•

be equitable based on the work required of Directors serving an entity of the Company’s size and scope.
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CORPORATE GOVERNANCE

The Company is committed to good corporate governance, which promotes the long-term interests of shareowners,
strengthens Board and management accountability and helps build public trust in the Company. The Board of
Directors has established Corporate Governance Guidelines which provide a framework for the effective governance
of the Company. The guidelines address matters such as the Board’s mission, Director responsibilities, Director
qualifications, determination of Director independence, Board committee structure, Chief Executive Officer
performance evaluation and management succession. The Board regularly reviews developments in corporate
governance and updates the Corporate Governance Guidelines and other governance materials as it deems necessary
and appropriate.

The corporate governance section of the Company website makes available the Company’s corporate governance
materials, including the Corporate Governance Guidelines, the Company’s Certificate of Incorporation and By-Laws,
the charters for each Board committee, the Company’s Codes of Business Conduct, information about how to report
concerns about the Company and the Company’s public policy engagement and political contributions policy. To
access these documents on the Company’s website, www.coca-colacompany.com, click on “Investors” and then
“Corporate Governance”. In addition, instructions on how to obtain copies of the Company’s corporate governance
materials are included in the response to question 20 in the Questions and Answers section on page 16.
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Board Leadership Structure

The Company’s governance documents provide the Board with flexibility to select the appropriate leadership structure
for the Company. In making leadership structure determinations, the Board considers many factors, including the
specific needs of the business and what is in the best interests of the Company’s shareowners. The current leadership
structure is comprised of a combined Chairman of the Board and Chief Executive Officer, an independent Director
serving as Presiding Director and strong, active independent Directors. The Board believes this structure provides a
very well-functioning and effective balance between strong Company leadership and appropriate safeguards and
oversight by independent Directors.

Board Leadership Structure

•

Chairman of the Board and CEO: Muhtar Kent

•

Presiding Director: James D. Robinson III

•

Active engagement by all Directors

The Board believes that this is the optimal structure to guide the Company and
maintain the focus required to achieve the business goals set forth in the
Company’s 2020 Vision.

Under the Company’s By-Laws, the Chairman of the Board presides over meetings of the Board, presides over
meetings of shareowners, consults and advises the Board and its committees on the business and affairs of the
Company, and performs such other duties as may be assigned by the Board. The Chief Executive Officer is in general
charge of the affairs of the Company, subject to the overall direction and supervision of the Board and its committees
and subject to such powers as reserved by the Board. Muhtar Kent serves as both Chairman of the Board and Chief
Executive Officer.

The Company also has designated the Chairman of the Committee on Directors and Corporate Governance, who must
be an independent Director, as the Presiding Director. James D. Robinson III serves in this position.

The Presiding Director:

•

presides at all meetings of non-employee Directors;

•

presides at all meetings of independent Directors;
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•

leads the evaluation of the performance of the Chief Executive Officer;

•

encourages and facilitates active participation of all Directors;

•

confers with the Chief Executive Officer and other members of the Board on meeting agendas;

•

monitors and coordinates with management on corporate governance issues and developments;

•

acts as a liaison between shareowners and the Board where appropriate; and

•

performs any other duties requested by the other Directors.

Importantly, all Directors play an active role in overseeing the Company’s business both at the Board and committee
levels. As set forth in the Company’s Corporate Governance Guidelines, the core responsibility of the Directors is to
exercise their business judgment to act in what they reasonably believe to be in the best interests of the Company and
its shareowners. The 2013 Director nominees consist of one Director nominee who serves as a member of
management and 15 non-employee Director nominees. The non-employee Director nominees are skilled and
experienced leaders in business, education, government and public policy. They currently serve or have served as
chief executives and members of senior management of Fortune 1000 companies, investment banking firms and
private for-profit and nonprofit organizations; as U.S. federal, state and local government officials; and as members of
academia. In these roles, the non-employee Director nominees have been called upon to provide solutions to various
complex issues and are expected to, and do, ask hard questions of management. This is one of the many reasons the
non-employee Director nominees are well-equipped to oversee the success of the business and to provide advice and
counsel to the Chief Executive Officer and other senior officers of the Company.

Under the Company’s By-Laws, regular meetings of the Board are held at such times as the Board may determine. As
part of each regularly scheduled Board meeting, the non-employee Directors meet without the Chief Executive Officer
present. These meetings allow non-employee Directors to discuss issues of importance to the Company, including the
business and affairs of the Company as well as matters concerning management, without any member of management
present. In addition, the independent Directors meet separately several times a year at regularly scheduled Board
meetings. Also, pursuant to the Company’s current By-Laws, a majority of the Directors may call a special meeting of
the Board in addition to the Chairman of the Board and Chief Executive Officer of the Company. All of the Board
committees, except the Management Development Committee and the Executive Committee, are chaired by
independent Directors.

The Board believes that this leadership structure – a combined Chairman of the Board and Chief Executive Officer, a
Presiding Director, active and strong non-employee Directors and committees led primarily by independent Directors –
is the most effective for the Company at this time. The Company’s business is complex and its products are sold in
more than 200 countries around the world. Because the Chief Executive Officer travels extensively and is closest to

Edgar Filing: COCA COLA CO - Form DEF 14A

65



the many facets of the business, the Board believes the Chief Executive Officer is in the best position to lead most
effectively and to serve in the critical role of Chairman of the Board. In addition, having a Chairman who also serves
as the Chief Executive Officer allows timely communication with the Board on critical business matters given the
complexity and global reach of our business. Further, most of the Company’s products are manufactured and sold by
bottling partners around the world, most of which are separate, unconsolidated companies. This franchise structure
requires the Chief Executive Officer to have strong relationships with the leaders of the bottlers. Having a single
person as both Chairman of the Board and Chief Executive Officer ensures that the Company is represented by a
single voice to bottlers, customers, consumers and other stakeholders. The Board believes that leadership of both the
Board and the Company by Mr. Kent is the optimal structure to guide the Company and maintain the focus required to
achieve the business goals set forth in the Company’s 2020 Vision.
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Board Meetings and Committees

In 2012, the Board held six meetings and committees of the Board held a total of 35 meetings. Overall attendance at
such meetings was approximately 98%. Each Director attended 75% or more of the aggregate of all meetings of the
Board and the committees on which he or she served during 2012.

The Board has an Audit Committee, a Compensation Committee, a Committee on Directors and Corporate
Governance, an Executive Committee, a Finance Committee, a Management Development Committee and a Public
Issues and Diversity Review Committee. The Board has adopted a written charter for each of these committees, which
is available on the Company’s website www.coca-colacompany.com, by clicking on “Investors” and then “Corporate
Governance”. Additional information about the committees is provided below.

Audit Committee

Evan G. Greenberg*

Committee Chair

“It is an honor to follow long-time Audit Committee Chair Peter Ueberroth. As Chair, I will continue to lead our
very engaged Audit Committee in overseeing the integrity of the Company’s financial reporting, internal controls,
annual audit, risk oversight and all the additional responsibilities of the Committee.”

Additional Committee Members: Ronald W. Allen, Donald F. McHenry, Peter V. Ueberroth

Meetings Held in 2012: 10

Primary Responsibilities:

The Audit Committee represents and assists the Board in fulfilling its oversight responsibility relating to the integrity
of the Company’s financial statements and the financial reporting process, the systems of internal accounting and
financial controls, the internal audit function and the annual independent audit of the Company’s financial statements.
The Audit Committee also oversees the Company’s compliance with legal and regulatory requirements, the
Independent Auditors’ qualifications and independence, the performance of the Company’s internal audit function and
the Independent Auditors, the Company’s ethical compliance programs, including the Company’s Codes of Business
Conduct, and the Company’s quality, safety, environmental assurance and information technology security programs.
The Committee periodically receives reports on and discusses governance of the Company’s risk management process
and reviews significant risks and exposures identified to the Committee (whether financial, operating or otherwise),
and management’s steps to address them. In exercising its duties, the Audit Committee acts independently while
maintaining free and open communication between the Committee, the Independent Auditors, the internal auditors
and management of the Company. Additional information regarding the Audit Committee’s responsibilities can be
found beginning on page 89.

Independence:

Each member of the Audit Committee meets the independence requirements of the NYSE, the 1934 Act and the
Company’s Corporate Governance Guidelines. Each member of the Audit Committee is financially literate,
knowledgeable and qualified to review financial statements. The Board has designated both Mr. Greenberg and Mr.
Ueberroth as “Audit Committee financial experts”.

*

Edgar Filing: COCA COLA CO - Form DEF 14A

67



Mr. Greenberg was appointed Committee Chair effective February 21, 2013.
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Compensation Committee

Maria Elena Lagomasino

Committee Chair

“The Compensation Committee’s actions are driven by a pay for performance philosophy. Our Committee strives
to stay attuned to the sentiments of our shareowners on this important topic and has designed our compensation
programs to align with shareowners’ long-term interests. Our compensation programs have proven over time to
appropriately reward employees for producing sustainable growth consistent with the Company’s 2020 Vision and
to attract and retain world-class talent.”

Additional Committee Members: Ronald W. Allen, Helene D. Gayle*, Alexis M. Herman, James D. Robinson
III

Meetings Held in 2012: 8
Primary Responsibilities:

The Compensation Committee has overall responsibility for evaluating and approving compensation plans, policies
and programs applicable primarily to the Company’s senior executive group, which includes all officers of the
Company subject to Section 16 of the 1934 Act. The Compensation Committee also makes decisions that affect a
larger group of employees. For example, the Compensation Committee approves all stock option awards and all
awards of performance share units, restricted stock and restricted stock units to employees. The Compensation
Committee has the sole authority to retain and terminate a compensation consultant, as well as to approve the
consultant’s fees and other terms of engagement. It also has the authority to obtain advice and assistance from internal
or external legal, accounting or other advisors. The Compensation Committee may form and delegate authority to
subcommittees, including management subcommittees, when appropriate. Additional information regarding the
Compensation Committee’s engagement of a compensation consulting firm can be found beginning on page 61.

Independence:

Each member of the Compensation Committee meets the independence requirements of the NYSE, the Internal
Revenue Code of 1986, as amended (the “Tax Code”) and the Company’s Corporate Governance Guidelines.

* 

Dr. Gayle will be appointed to the Compensation Committee if elected.

Committee on Directors and Corporate Governance

James D. Robinson III

Committee Chair, Presiding Director

“This Board performs its duties with the belief that good corporate governance is critical to our business success.
Our Committee will continue to be strongly supportive of advancing effective corporate governance mechanisms
to enhance long-term shareowner value, and also to help ensure that shareowners are represented by the
highest-caliber Board.”

Additional Committee Members: Richard M. Daley, Barry Diller, Maria Elena Lagomasino, Donald F.
McHenry, Sam Nunn, Jacob Wallenberg

Meetings Held in 2012: 4
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Primary Responsibilities:

The Committee on Directors and Corporate Governance is responsible for considering and making recommendations
concerning Director nominees and the function and needs of the Board and its committees. The Committee on
Directors and Corporate Governance also leads the annual review of the Board’s performance and the regular review
and development of the Company’s Corporate Governance Guidelines. As discussed on page 33, the Chairman of the
Committee on Directors and Corporate Governance is designated as the Presiding Director.

Independence:

Each member of the Committee on Directors and Corporate Governance meets the independence requirements of the
NYSE and the Company’s Corporate Governance Guidelines.
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Executive Committee

Muhtar Kent

Committee Chair, Chairman and Chief Executive Officer

Additional Committee Members: Herbert A. Allen, Barry Diller

Meetings Held in 2012: 0
Primary Responsibilities:

The Executive Committee has the authority to exercise the power and authority of the Board between meetings,
except the powers reserved for the Board or the shareowners by Delaware Law.

Finance Committee

Barry Diller*

Committee Chair

“Jimmy Williams has overseen the work of this Committee with the highest levels of competence and integrity. I
will endeavor to do the same in leading the Committee in the critical work of overseeing the Company’s financial
affairs.”

Additional Committee Members: Herbert A. Allen, Evan G. Greenberg, Sam Nunn, Peter V. Ueberroth

Meetings Held in 2012: 6
Primary Responsibilities:

The Finance Committee helps the Board fulfill its responsibilities relating to oversight of the Company’s financial
affairs, including reviewing and recommending to the Board dividend policy, capital expenditures, debt and other
financings, major strategic investments and other transactions. The Finance Committee also oversees the Company’s
policies and procedures on hedging, swaps, risk management and other derivative transactions.

*

Mr. Diller was appointed Committee Chair effective February 21, 2013.

Management Development Committee

Herbert A. Allen*

Committee Chair

“Succession planning and the development of people are key to achieving our 2020 Vision and ensuring the
long-term sustainable growth of our business. Under Don Keough’s leadership, this committee has overseen the
development of a very deep and talented management bench. I look forward to continuing this important work.”

Additional Committee Members: Barry Diller, Robert A. Kotick, Maria Elena Lagomasino, James D.
Robinson III

Meetings Held in 2012: 3
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Primary Responsibilities:

The Management Development Committee helps the Board fulfill its responsibilities relating to oversight of talent
development for senior positions and succession planning.

*

Mr. Allen was appointed Committee Chair effective February 21, 2013.
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Public Issues and Diversity Review Committee

Alexis M. Herman*

Committee Chair

“Our shareowners can be assured that this Committee takes its responsibilities very seriously in the diligent
oversight of a range of significant business issues. I would like to personally thank Ambassador Donald McHenry
for his leadership and guidance of this Committee, and I look forward to building on the substantial foundation
he has established.”

Additional Committee Members: Howard G. Buffett, Donald F. McHenry, Sam Nunn, Jacob Wallenberg

Meetings Held in 2012: 4
Primary Responsibilities:

The Public Issues and Diversity Review Committee helps the Board fulfill its responsibilities relating to diversity,
corporate social responsibility and public issues of significance, which may affect the shareowners, the Company, the
business community and the general public.

*

Ms. Herman was appointed Committee Chair effective January 1, 2013.

Board Oversight of Risk

The Board is elected by the shareowners to oversee their interest in the long-term health and the overall success of the
Company’s business and its financial strength. In order to fulfill the Board’s responsibilities, it oversees the proper
safeguarding of the assets of the Company, the maintenance of appropriate financial and other internal controls and
the Company’s compliance with applicable laws and regulations and proper governance. Inherent in these
responsibilities is the Board’s understanding and oversight of the various risks facing the Company. The Board does
not view risk in isolation. Risks are considered in virtually every business decision and as part of the Company’s
business strategy. The Board recognizes that it is neither possible nor prudent to eliminate all risk. Indeed, purposeful
and appropriate risk-taking is essential for the Company to be competitive on a global basis and to achieve the
objectives set forth in its 2020 Vision.

Oversight of Risk

•

The Board oversees risk management.

•

Board committees, which meet regularly and report back to the full Board, play
significant roles in carrying out the risk oversight function.

•
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Company management is charged with managing risk, through robust internal
processes and strong internal controls.

Effective risk oversight is an important priority of the Board. The Board has implemented a risk governance
framework designed to:

•

understand critical risks in the Company’s business and strategy;

•

allocate responsibilities for risk oversight among the full Board and its committees;

•

evaluate the Company’s risk management processes and whether they are functioning adequately;

•

facilitate open communication between management and Directors; and

•

foster an appropriate culture of integrity and risk awareness.

While the Board oversees risk management, Company management is charged with managing risk. The Company has
robust internal processes and a strong internal control environment which facilitate the identification and management
of risks and regular communication with the Board. These include an enterprise risk management program, a Risk
Management Committee co-chaired by the Chief Financial Officer and the General Counsel, regular internal
management disclosure committee meetings, Codes of Business Conduct, robust product quality standards and
processes, a strong ethics and compliance office and a comprehensive internal and external audit process. The Board
and the Audit Committee monitor and evaluate the effectiveness of the internal controls and the risk management
program at least annually. Management communicates routinely with the Board, Board committees and individual
Directors on the significant risks identified and how they are being managed. Directors are free to, and indeed often
do, communicate directly with senior management.

The Board implements its risk oversight function both as a whole and through delegation to Board committees, which
meet regularly and report back to the full Board. All committees play significant roles in carrying out the risk
oversight function.
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In particular:

•

the Audit Committee oversees risks related to the Company’s financial statements, the financial reporting process and
accounting and legal matters. The Audit Committee oversees the internal audit function, the Company’s ethics
programs, including the Codes of Business Conduct, and the Company’s quality, safety, environmental assurance and
information technology security programs. The Committee periodically receives reports on and discusses governance
of the Company’s risk management process and reviews significant risks and exposures identified to the Committee by
management, the internal auditors or the independent auditors (whether financial, operating or otherwise), and
management’s steps to address them. In connection with its oversight of these matters, the Committee members will
regularly meet separately with the Company’s General Counsel, Chief of Internal Audit and representatives of the
independent auditors;

•

the Compensation Committee evaluates the risks and rewards associated with the Company’s compensation philosophy
and programs. As discussed in more detail in the Compensation Discussion and Analysis beginning on page 48, the
Compensation Committee reviews and approves compensation programs with features that mitigate risk without
diminishing the incentive nature of the compensation. Management discusses with the Compensation Committee the
procedures that have been put in place to identify and mitigate potential risks in compensation;

•

the Finance Committee oversees certain financial matters and risks relating to pension plan investments, currency risk
and hedging programs, mergers and acquisitions and capital projects;

•

the Management Development Committee oversees management development and succession planning across senior
management positions; and

•

the Public Issues and Diversity Review Committee oversees issues that could pose significant reputational risk to the
Company.

In addition, annually, one meeting of the full Board is dedicated primarily to evaluating and discussing risk, risk
mitigation strategies and the Company’s internal control environment. Topics examined at this meeting include, but are
not limited to, financial risks, political and regulatory risks, legal risks, supply chain and quality risks, information
technology risks, economic risks and risks related to the Company’s productivity and reinvestment efforts. Because
overseeing risk is an ongoing process and inherent in the Company’s strategic decisions, the Board also discusses risk
throughout the year at other meetings in relation to specific proposed actions.

The Company believes that its leadership structure, discussed in detail beginning on page 33, supports the risk
oversight function of the Board. While the Company has a combined Chairman of the Board and Chief Executive
Officer, strong Directors chair the various committees involved with risk oversight, there is open communication
between management and Directors and all Directors are actively involved in the risk oversight function.
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To learn more about risks facing the Company, you can review the factors included in Part I, “Item 1A. Risk Factors” in
the Form 10-K. The risks described in the Form 10-K are not the only risks facing the Company. Additional risks and
uncertainties not currently known or that may currently be deemed to be immaterial also may materially adversely
affect the Company’s business, financial condition or results of operations in future periods.

Shareowner Engagement

The Board believes that accountability to shareowners is a mark of good governance and critical to the Company’s
success. To that end, the Board long ago established dedicated resources to actively engage with shareowners. The
Company regularly engages with shareowners on a variety of topics throughout the year to ensure we are addressing
their questions and concerns, to seek input and to provide perspective on Company policies and practices.

In addition to this direct engagement, the Company has instituted a number of complementary mechanisms that allow
shareowners to effectively communicate a point of view with the Board, including:

•

our shareowner forum (see page 16);

•

the annual election of Directors and a majority vote standard (see page 17);

•

the annual advisory vote to approve executive compensation (see page 93);

•

the ability to submit shareowner proposals (see page 17);

•

the ability to direct communications to individual Directors or the entire Board (see page 39); and

•

the ability to attend and voice opinions at the Annual Meeting of Shareowners (see page 15).

See page 52 for additional information about our engagement with shareowners regarding executive compensation.
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Public Policy Engagement

Public policy affects the Company’s business, its people and the communities where it does business. Through
engagement, the Company seeks to responsibly use its resources to advance public policy that is consistent with the
sustainability of its business and Company values.

Pursuant to the Company’s political contributions policy, contributions are based on several criteria, including legal
compliance, Board and management oversight, public policy support and public transparency. The Company’s political
contributions policy and a report of U.S. political contributions from our Company and from associate-funded
programs, which include The Coca-Cola Company Nonpartisan Committee for Good Government and various other
state political action committees, can be viewed on our Company website, www.coca-colacompany.com, by clicking
on “Investors” and then “Public Policy Engagement”.

Sustainability

It remains a long-standing priority of the Company to operate in an environmentally and socially responsible manner.
We are continuing to embed sustainability-minded innovations into every aspect of our business, including sourcing
ingredients, increasing beverage options, aspiring to be water neutral and recovering packages for recycling. In
addition, our strong pay for performance philosophy awards executives in a way that motivates them to operate the
Company’s business in a profitable and sustainable manner. Additionally, our executives are measured across the six
areas highlighted in the Company’s 2020 Vision, which include people, portfolio, partners, planet, profit and
productivity.

To learn more about the Company’s sustainability efforts, please view our 2011/2012 Sustainability Report on the
Company’s website, by visiting www.coca-colacompany.com/sustainabilityreport. For additional information about the
Company’s executive compensation policies and programs see the Compensation Discussion and Analysis beginning
on page 48.

Communication with the Board of Directors

The Board has established a process to facilitate communication by shareowners and other interested parties with
Directors. Communications can be addressed to Directors in care of the Office of the Secretary, The Coca-Cola
Company, P.O. Box 1734, Atlanta, Georgia 30301 or by e-mail to shareownerservices@na.ko.com. At the direction of
the Board, all mail received may be opened and screened for security purposes. All mail, other than trivial, obscene,
unduly hostile, threatening, illegal or similarly unsuitable items will be forwarded. Trivial items will be delivered to
the Directors at the next scheduled Board meeting. Mail addressed to a particular Director will be forwarded or
delivered to that Director. Mail addressed to “Outside Directors” or “Non-Employee Directors” will be forwarded or
delivered to the Chairman of the Committee on Directors and Corporate Governance. Mail addressed to the “Board of
Directors” will be forwarded or delivered to the Chairman of the Board.

Codes of Business Conduct

The Company has adopted a Code of Business Conduct for Non-Employee Directors. In addition, the Company has
adopted a Code of Business Conduct applicable to the Company’s employees, including the Named Executive
Officers. Our associates, bottling partners, suppliers, customers and consumers can ask questions about our Code and
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other ethics and compliance issues, or report potential violations, through EthicsLine, a global Internet and telephone
information and reporting service. The Codes of Business Conduct and information about EthicsLine are available on
the Company’s website located at www.coca-colacompany.com, by clicking on “Investors” and then “Corporate
Governance”. In the event the Company amends or waives any of the provisions of the Code of Business Conduct
applicable to our principal executive officer, principal financial officer or controller that relates to any element of the
definition of “code of ethics” enumerated in Item 406(b) of Regulation S-K under the 1934 Act, the Company intends to
disclose these actions on the Company’s website.
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Hedging, Short Sale and Pledging Policies

The Company’s hedging policy prohibits Directors, the Company’s executive officers and other designated employees
from purchasing any financial instrument that is designed to hedge or offset any decrease in the market value of the
Company’s Common Stock, including prepaid variable forward contracts, equity swaps, collars and exchange funds.
Directors, the Company’s executive officers and other designated employees are also restricted from engaging in short
sales related to the Company’s Common Stock. All other employees are discouraged from entering into hedging
transactions and engaging in short sales related to Company Common Stock.

The Company recently adopted additional restrictions on pledging of the Company’s Common Stock. This pledging
policy discourages any pledging of the Company’s Common Stock, including holding Common Stock in a margin
account. In addition, under the new policy, Directors and the Company’s executive officers are required to obtain
pre-approval from the Company’s General Counsel before pledging shares of Common Stock. Such approval will be
granted only if the individual can clearly demonstrate the financial capacity to repay the loan without resorting to the
pledged securities.

Executive Compensation Policies

See the Compensation Discussion and Analysis beginning on page 48 for a detailed discussion of the Company’s
executive compensation programs and pay for performance philosophy.

Independence and Related Person Transactions

Independence Determinations

Under the corporate governance listing standards of the NYSE and the Company’s Corporate Governance Guidelines,
the Board must consist of a majority of independent Directors. In making independence determinations, the Board
observes NYSE and SEC criteria and considers all relevant facts and circumstances. Under NYSE corporate
governance listing standards, to be considered independent:

•

the Director must not have a disqualifying relationship, as defined in these NYSE standards; and

•

the Board must affirmatively determine that the Director otherwise has no material relationship with the Company
directly, or as an officer, shareowner or partner of an organization that has a relationship with the Company. To aid in
the Director independence assessment process, the Board has adopted categorical standards that identify categories of
relationships that the Board has determined would not affect a Director’s independence. These categorical standards,
which are part of the Company’s Corporate Governance Guidelines, are described below.

Categorical Standards

The following will not be considered material relationships that would impair a Director’s independence:
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Immaterial Sales/Purchases

The Director is an executive officer or employee or any member of his or her
immediate family is an executive officer of any other organization that does
business with the Company and the annual sales to, or purchases from, the
Company are less than $1 million or 1% of the consolidated gross revenues of such
organization, whichever is more.

Immaterial Indebtedness

The Director or any member of his or her immediate family is an executive officer
of any other organization which is indebted to the Company, or to which the
Company is indebted, and the total amount of either company’s indebtedness to the
other is less than $1 million or 1% of the total consolidated assets of the
organization on which the Director or any member of his or her immediate family
serves as an executive officer, whichever is more.

Immaterial Position

The Director is a director or trustee, but not an executive officer, or any member of
his or her immediate family is a director, trustee or employee, but not an executive
officer, of any other organization (other than the Company’s outside auditing firm)
that does business with, or receives donations from, the Company.

Immaterial Ownership The Director or any member of his or her immediate family holds a less than 10%
interest in any other organization that has a relationship with the Company.

Immaterial Nonprofit
Relationship

The Director or any member of his or her immediate family serves as an executive
officer of a charitable or educational organization which receives contributions
from the Company in a single fiscal year of less than $1 million or 2% of that
organization’s consolidated gross revenues, whichever is more.
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In addition, when determining Director independence, the Board does not consider transactions:

•

with entities in which a Director or an immediate family member served only as a director or trustee;

•

of less than $120,000; and

•

with entities in which the Director’s or an immediate family member’s only interest is a less than 10% ownership
interest.

The Board, through its Committee on Directors and Corporate Governance, annually reviews all relevant business
relationships any Director nominee may have with the Company. As a result of its annual review, the Board has
determined that none of the following Director nominees has a material relationship with the Company and, as a
result, such Director nominees are independent: Ronald W. Allen, Howard G. Buffett, Richard M. Daley, Barry Diller,
Helene D. Gayle, Evan G. Greenberg, Alexis M. Herman, Robert A. Kotick, Maria Elena Lagomasino, Donald F.
McHenry, Sam Nunn, James D. Robinson III, Peter V. Ueberroth and Jacob Wallenberg. None of the Directors who
were determined to be independent had any relationships that were outside the categorical standards identified above,
except for Mr. Ueberroth with respect to Preferred Hotel Group, Inc. as described below.

Muhtar Kent, the Chairman of the Board, also serves as the Company’s Chief Executive Officer and therefore is not an
independent Director. Even though Herbert A. Allen is not currently determined to be independent, he contributes
greatly to the Board and the Company through his wealth of experience, expertise and judgment.

All of the Directors who serve as members of the Audit Committee, Compensation Committee and Committee on
Directors and Corporate Governance are independent as required by the NYSE corporate governance rules. Under
these rules, Audit Committee members also satisfy the separate SEC independence requirement that provides that no
member may accept directly or indirectly any consulting, advisory or other compensatory fee from the Company or
any of its subsidiaries other than compensation for services as a Director. In addition, the Compensation Committee
members also satisfy the new NYSE rules relating to compensation committee independence.

The table below summarizes the relationships that were considered in connection with the independence
determinations. None of the transactions described below were considered material relationships that impacted the
applicable Director’s independence.

Director

Categorical

Standard Description of Relationship
Howard G. Buffett Immaterial Sales/

Purchases
The Board examined the Company’s relationship with Berkshire
Hathaway Inc. (“Berkshire Hathaway”) and its subsidiaries. Howard G. Buffett
is a Director of Berkshire Hathaway and his father, Warren E. Buffett, is the
Chairman of the Board, Chief Executive Officer and major stockholder of
Berkshire Hathaway. This relationship is described beginning on page 43.
Berkshire Hathaway’s holdings constituted approximately 8.98% of the
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Company’s outstanding Common Stock as of February 25, 2013. The Board
determined that this indirect relationship was not material since (i) the
amounts involved were less than 1% of the consolidated gross revenues of
both the Company and Berkshire Hathaway, (ii) the payments made and
received were for various products and services in the ordinary course of
business and (iii) the Company has had a relationship with many of the
applicable subsidiaries of Berkshire Hathaway for many years prior to when
they were owned by Berkshire Hathaway and prior to Mr. Buffett’s service as
a Director of the Company.

Barry Diller Immaterial Sales/
Purchases

The Board examined payments made by the Company to
IAC/InterActiveCorp and its subsidiaries (“IAC”) where Barry Diller, one of
our Directors, is Chairman of the Board and Senior Executive, and during
2010, was Chief Executive Officer. The Board determined that the
relationship was not material since (i) the amounts involved were less than
1% of the consolidated gross revenues of both the Company and IAC, (ii)
the payments were for online advertising, digital media promotions and the
rental of event space in the ordinary course of business and (iii) the
Company has had a relationship with the predecessors of IAC for many
years prior to Mr. Diller’s service as a Director of the Company.

Evan G. Greenberg Immaterial Sales/
Purchases

The Board examined payments made by the Company to ACE Limited and
its subsidiaries (“ACE”) where Evan G. Greenberg, one of our Directors, is
Chairman, President and Chief Executive Officer. This relationship is
described on page 44. The Board determined that the relationship was not
material since (i) the amounts involved were less than 1% of the
consolidated gross revenues of both the Company and ACE, (ii) the
payments were for insurance related products and services in the ordinary
course of business and (iii) the Company has had a relationship with ACE
for many years prior to Mr. Greenberg’s service as a Director of the
Company.

Sam Nunn
Immaterial
Nonprofit
Relationship

The Board examined the Company’s charitable donations and sponsorships to
Points of Light Institute, where a daughter of Sam Nunn, one of our
Directors, serves as Chief Executive Officer and a Director. The Board
determined that this indirect relationship was not material since (i) the
amounts involved were a small percentage of the revenues or donations
received by Points of Light Institute and a small percentage of the Company’s
overall charitable donations and sponsorships and (ii) the payments were
within the Company’s philosophy of supporting local and civic organizations
in the communities where the Company operates.
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Director

Categorical

Standard Description of Relationship

James D.
Robinson III

Immaterial Sales/
Purchases

The Board examined payments made by pension trusts of the Company and
certain of its subsidiaries to subsidiaries of BlackRock, Inc. (“BlackRock”).
The wife of James D. Robinson III, one of our Directors, is an executive
officer of BlackRock. The Board determined that this indirect relationship
was not material since (i) the amounts involved were less than 1% of the
consolidated gross revenues of both the Company and BlackRock, (ii) the
payments were for investment management services provided to the
pension trusts in the ordinary course of business, (iii) certain assets of the
pension trusts have been invested in BlackRock’s and its predecessor’s funds
since the 1990s and (iv) the Company’s relationship with BlackRock has
been in existence long before Mr. Robinson’s wife served as an executive
officer of that organization.

Peter V. Ueberroth Immaterial Sales/
Purchases

The Board examined payments made by the Company to the National
Basketball Association (the “NBA”), where a daughter of Peter V. Ueberroth,
one of our Directors, is an executive officer. This relationship is described
on page 44. The Board determined that this indirect relationship was not
material since (i) the amounts involved were less than 1% of the
consolidated gross revenues of both the Company and the NBA and (ii) the
Company’s relationship with the NBA has been in existence since the late
1980s, long before Mr. Ueberroth’s daughter served as an executive officer
of that organization.

The Board examined payments made by the Company to Preferred Hotel
Group, Inc., where Mr. Ueberroth’s brother and sister-in-law are executive
officers and have an ownership interest greater than 10%. The Board
determined that this indirect relationship was not material since (i) the
amounts involved were less than 1% of the consolidated gross revenues of
both the Company and Preferred Hotel Group, Inc., within the Immaterial
Sales/Purchases categorical standard and (ii) although the ownership
interest is greater than 10%, the amounts involved are less than $200,000
and determined to be immaterial to Mr. Ueberroth, his brother and his
sister-in-law and do not affect Mr. Ueberroth’s independence.

Related Person Transaction Policy and Process

A “Related Person Transaction” is a transaction, arrangement or relationship (or any series of similar transactions,
arrangements or relationships) in which the Company (including any of its subsidiaries) was, is or will be a participant
and, as relates to Directors or shareowners who have an ownership interest in the Company of more than 5%, the
amount involved exceeds $120,000, and in which any Related Person had, has or will have a direct or indirect material
interest. Under Company policy, there is no threshold amount applicable to executive officers with regard to Related
Person Transactions.

A “Related Person” means:

•
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any person who is, or at any time during the applicable period was, a Director of the Company or a nominee for
Director or an executive officer;

•

any person who is known to the Company to be the beneficial owner of more than 5% of the outstanding Common
Stock;

•

any immediate family member of any of the persons referenced in the preceding two bullets, which means any child,
stepchild, parent, stepparent, spouse, sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law,
brother-in-law or sister-in-law of the Director, nominee for Director, executive officer or more than 5% beneficial
owner of Common Stock, and any person (other than a tenant or employee) sharing the household of such Director,
nominee for Director, executive officer or more than 5% beneficial owner of Common Stock; and

•

any firm, corporation or other entity in which any of the foregoing persons is a partner or principal or in a similar
position or in which such person has a 10% or greater beneficial ownership interest.

In general, the Company will enter into or ratify Related Person Transactions only when the Board, acting through the
Committee on Directors and Corporate Governance, determines that the Related Person Transaction is reasonable and
fair to the Company.

When a new Related Person Transaction is identified, it is brought to the Committee on Directors and Corporate
Governance to determine if the proposed transaction is reasonable and fair to the Company. The Committee on
Directors and Corporate Governance considers, among other things, the evaluation of the transaction by employees
directly involved and the recommendation of the Chief Financial Officer.

Many transactions that constitute Related Person Transactions are ongoing and some arrangements predate any
relationship with the Director or predate the Director’s relationship with the Company. When a transaction is ongoing,
any amendments or changes are reviewed and the transaction is reviewed annually for reasonableness and fairness to
the Company.

Identifying possible Related Person Transactions involves the following procedures, in addition to the completion and
review of the customary annual questionnaires by Directors, executive officers and beneficial owners of more than 5%
of the outstanding Common Stock.

•

Directors and nominees for Directors are required to annually verify and update information about (i) where the
Director is an employee, director or executive officer, (ii) each entity where an immediate family member of a
Director is an executive officer, (iii) each firm, corporation or other entity in which the Director or an immediate
family member is a partner or principal or in a similar position or in which such person has a 5% or greater beneficial
ownership interest and (iv) each charitable or nonprofit organization where the Director or an immediate family
member is an employee, executive officer, director or trustee.
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•

Any Related Person Transaction involving an executive officer must be pre-approved by the Chief Executive Officer.
Any transaction involving the Chief Executive Officer must be submitted to the Audit Committee for approval.

•

The process for evaluating transactions involving a beneficial owner of more than 5% of the outstanding Common
Stock is essentially the same as that used for Directors, except that the transactions are submitted to the Audit
Committee for approval.

Details regarding Related Person Transactions are included in the charters for the Committee on Directors and
Corporate Governance and the Audit Committee and in our Codes of Business Conduct. These documents can be
found on the Company’s website, www.coca-colacompany.com, by clicking on “Investors” and then clicking on
“Corporate Governance”.

When the Company receives the requested information from its Directors (including nominees), executive officers and
beneficial owners of more than 5% of the outstanding Common Stock, the Company compiles a list of all persons and
entities, including all subsidiaries of the entities identified, that may give rise to a Related Person Transaction. The
Office of the Secretary reviews the updated list and expands the list if necessary, based on a review of SEC filings,
Internet searches and applicable websites.

Once the list of approximately 2,475 persons and entities has been reviewed and updated, it is distributed within the
Company to identify any potential transactions. This list also is sent to each of the Company’s approximately
380 accounting locations to be compared to payments and receipts.

All ongoing transactions, along with payment and receipt information, are compiled for each person and entity. The
information is reviewed and relevant information is presented to the Committee on Directors and Corporate
Governance or the Audit Committee, as the case may be.

Certain Related Person Transactions

Herbert A. Allen. Herbert A. Allen, one of our Directors, is President, Chief Executive Officer and a Director of Allen
& Company Incorporated (“ACI”) and a principal shareowner of ACI’s parent. ACI is an indirect equity holder of Allen
& Company LLC (“ACL”).

ACI has leased and subleased office space since 1977 in a building owned by one of our subsidiaries and located at
711 Fifth Avenue, New York, New York. In June 2005, ACI assigned the lease and sublease to ACL. In 2012, ACL
paid approximately $5.2 million in rent and related expenses. In the opinion of management, the terms of the lease are
fair and reasonable and as favorable to the Company as those that could have been obtained from unrelated third
parties at the time of the execution of the lease. In 2012, ACI paid approximately $49,000 to the Company to purchase
products in the ordinary course of business.

Howard G. Buffett and Berkshire Hathaway. The father of Howard G. Buffett, one of our Directors, is Warren E.
Buffett, the Chairman of the Board, Chief Executive Officer and major stockholder of Berkshire Hathaway. Berkshire
Hathaway’s holdings constituted approximately 8.98% of the Company’s outstanding Common Stock as of February
25, 2013.
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Burlington Northern Santa Fe, LLC (“Burlington Northern”) is a wholly owned subsidiary of Berkshire Hathaway. In
2012, the Company paid approximately $137,000 to Burlington Northern for demurrage and switching fees in the
ordinary course of business.

Business Wire, Inc. (“Business Wire”) is a wholly owned subsidiary of Berkshire Hathaway. In June 2011, the Company
and Business Wire entered into a new two-year services agreement under which Business Wire disseminates news
releases for the Company. In 2012, the Company paid approximately $301,000 to Business Wire to disseminate news
releases for the Company in the ordinary course of business. This business relationship was in place prior to Berkshire
Hathaway’s acquisition of Business Wire in 2006.

FlightSafety International, Inc. (“FlightSafety”) is a wholly owned subsidiary of Berkshire Hathaway. In 2009, the
Company entered into two new five-year agreements with FlightSafety to provide flight attendant, mechanic and pilot
training services to the Company. In 2010, the Company entered into an addendum for additional pilot training
services. In 2012, the Company paid FlightSafety approximately $814,000 for pilot, flight attendant and mechanic
training services provided to the Company in the ordinary course of business.

International Dairy Queen, Inc. (“IDQ”) is a wholly owned subsidiary of Berkshire Hathaway. In 2012, IDQ and its
subsidiaries received promotional and marketing incentives from the Company based on the volume of corporate
stores, totaling approximately $891,000 in the ordinary course of business. This business relationship was in place for
many years prior to Berkshire Hathaway’s acquisition of IDQ.

McLane Company, Inc. (“McLane”) is a wholly owned subsidiary of Berkshire Hathaway. In 2012, McLane paid
approximately $177 million to the Company to purchase fountain syrup and other products in the ordinary course of
business. Also in 2012, McLane received from the Company approximately $9 million in agency commissions,
marketing payments and other fees relating to the sale of the Company’s products to customers in the ordinary course
of business. This business relationship was in place for many years prior to Berkshire Hathaway’s acquisition of
McLane in 2003.

XTRA Lease LLC (“XTRA”) is a wholly owned subsidiary of Berkshire Hathaway. In 2012, the Company paid XTRA
approximately $2.2 million for the rental and repair of trailers used to transport and store finished product in the
ordinary course of business under the terms of leases and a national account agreement with XTRA.

Berkshire Hathaway holds a significant equity interest in American Express Company (together with its subsidiaries,
“American Express”). In 2010, the Company and American Express entered into a new five-year agreement under which
American Express provides global credit card services to the Company. In 2012, American Express paid the Company
approximately $1 million in rebates and incentives in the ordinary course of business. In 2012, the Company paid
American Express fees of approximately $1.2 million for credit card memberships, business travel and other services
in the ordinary course of business.
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Berkshire Hathaway holds a significant equity interest in Moody’s Corporation (“Moody’s”). In 2012, the Company and a
subsidiary of Moody’s entered into a two-year agreement for rating services related to the Company’s commercial paper
programs and debt offerings. In 2012, the Company paid a subsidiary of Moody’s fees of approximately $1.1 million
for these rating services.

Berkshire Hathaway holds a significant equity interest in The Washington Post Company (“Washington Post”). In 2012,
the Company paid fees of approximately $743,000 to Washington Post for print and broadcast media and online
advertising in the ordinary course of business.

In the opinion of management, all of the relationships between the Company and the entities affiliated with Berkshire
Hathaway described above are fair and reasonable and are as favorable to the Company as those that could have been
obtained from unrelated third parties or are on terms substantially similar to the Company’s relationship with other
companies, as applicable.

Evan G. Greenberg. Evan G. Greenberg, one of our Directors, is Chairman, President and Chief Executive Officer of
ACE Limited. ACE has provided insurance-related products and services to the Company since 1986. ACE provides
traditional insurance coverage where the Company seeks to transfer risk and fronting services where the Company
seeks to retain risk. The Company renews its insurance coverage on an annual basis. During 2012, ACE provided the
Company with Directors’ and Officers’ liability coverage on an excess basis and primary coverage for fiduciary
liability. ACE also provided fronting services to the Company by issuing contracts for U.S. and international general
and product liability insurance, U.S. workers’ compensation insurance and global property insurance. In 2012, the
Company paid ACE approximately $1.8 million for insurance premiums and approximately $5.4 million in fronting
fees for property and casualty insurance premiums. In the opinion of management, the terms of the Company’s
insurance coverage and fronting arrangements with ACE and the terms of the engineering services are fair and
reasonable and as favorable to the Company as those that could have been obtained from unrelated third parties.

Donald R. Keough. A son of Donald R. Keough, one of our Directors, is an executive officer of, and holds a
significant equity interest in, Marsys Digital LLC (“Marsys Digital”). In 2009, the Company and Marsys Digital entered
into a five-year services agreement relating to the Company’s use of Marsys Digital’s platform technology and
infrastructure. Under the terms of the services agreement, the Company is required to pay Marsys Digital $2.9 million
annually over the five-year period for services associated with the operation, maintenance and support of the platform
technology and infrastructure. In 2009, the Company also entered into a warrant agreement with Marsys Digital
whereby the Company was granted the right to purchase, for a period of up to six years, a 5% equity interest in
Marsys Digital. The exercise price is based on a formula dependent on the fair market value of such equity interest
and is subject to credit adjustments based on revenues recognized by Marsys Digital pursuant to its services agreement
with the Company. In 2012, the Company paid Marsys Digital a total of approximately $5.1 million for services
provided pursuant to the agreement and additional hardware, software, maintenance and support. Since Marsys Digital
is a startup company, the value of the Company’s equity interest is not currently determinable.

Peter V. Ueberroth. A daughter of Peter V. Ueberroth, one of our Directors, is an executive officer of the NBA. In
2010, the Company and an NBA affiliated company entered into a new four-year marketing, sponsorship and
advertising agreement. Also in 2010, the Company and NBA affiliated companies entered into a three-year marketing,
sponsorship and advertising agreement associated with the Women’s National Basketball Association and a three-year
advertising agreement associated with the NBA Development League. As a result of a settlement reached with the
NBA relative to the 2011 NBA lockout, these three agreements were extended by one year. Certain subsidiaries of the
Company have also entered into four-year marketing, sponsorship, advertising and media purchase agreements with
NBA affiliated companies in China and promotional agreements with an NBA subsidiary for activities in Mexico. In
2012, the Company paid approximately $12 million to the NBA’s affiliated companies for marketing, media purchases,
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since the late 1980s. In the opinion of management, the terms of the Company’s agreements with the NBA and the
Company’s business relationship with the NBA are fair and reasonable.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Executive officers, Directors and certain persons who own more than 10% of the outstanding shares of Common
Stock are required by Section 16(a) of the 1934 Act and related regulations:

•

to file reports of their ownership of Common Stock with the SEC and the NYSE; and

•

to furnish us with copies of the reports.

We received written representations from each such person who did not file an annual statement on Form 5 with the
SEC that no Form 5 was due. Based on our review of the reports and representations, we believe that all Section 16(a)
reports were filed timely in 2012, except for the late filing of a Form 4 to report two gifts made by Donald R. Keough
to his wife in 2011.

OWNERSHIP OF EQUITY SECURITIES OF THE COMPANY

Directors and Executive Officers

The following table sets forth information regarding beneficial ownership of Common Stock by each Director, each
Director nominee, each individual named in the 2012 Summary Compensation Table on page 65, and our Directors,
Director nominees and executive officers as a group, all as of February 25, 2013. Unless otherwise noted, voting
power and investment power in Common Stock are exercisable solely by the named person. All Company share data
included below has been adjusted to reflect the impact of the Company’s two-for-one stock split effected on July 27,
2012.

Name

Aggregate

Number of
Shares

Beneficially
Owned

Percent of

Outstanding

Shares 1 Additional Information

Herbert A. Allen 18,063,200 *

Includes 6,000,000 shares held by ACI, 33,200 shares
held by 12 trusts of which Mr. Allen, in each case, is one
of three to five trustees, and 30,000 shares held by a
foundation of which he is one of six directors. Mr. Allen
disclaims beneficial ownership of the 30,000 shares held
by the foundation. Does not include 52,322 share units
deferred under the Directors’ Plan which are settled in
cash after retirement.

Ronald W. Allen 24,000 *
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Includes 4,000 shares held by Mr. Allen’s wife. Mr. Allen
has disclaimed beneficial ownership of his wife’s shares.
Does not include 49,679 share units deferred under the
Directors’ Plan which are settled in cash after retirement.

Howard G. Buffett 48,592 *

Does not include 7,711 share units deferred under the
Directors’ Plan which are settled in cash after retirement.
Also, does not include shares owned by Berkshire
Hathaway which are included in the “Principal
Shareowners” table on page 47.

Richard M. Daley 3,400 *

Shares held by a trust of which Mr. Daley is sole trustee
and beneficiary. Does not include 5,055 share units
deferred under the Directors’ Plan which are settled in
cash after retirement.

Barry Diller 4,000,000 *
Does not include 75,578 share units deferred under the
Directors’ Plan which are settled in cash after retirement.

Helene D. Gayle 1,000 *

Evan G. Greenberg 28,058 *
Does not include 8,814 share units deferred under the
Directors’ Plan which are settled in cash after retirement.

Alexis M. Herman 2,000 *
Does not include 18,704 share units deferred under the
Directors’ Plan which are settled in cash after retirement.
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Name

Aggregate

Number of
Shares

Beneficially
Owned

Percent of

Outstanding

Shares 1 Additional Information

Donald R. Keough 10,082,176 *

Includes 12,000 shares held by a trust of which a
management company in which Mr. Keough holds a
significant interest is the trustee. Also includes
262,000 shares held by a foundation of which he is one
of eight trustees. Mr. Keough disclaims beneficial
ownership of these 274,000 shares held by the trust and
the foundation. Also includes 840,176 shares held by
three limited liability companies in which Mr. Keough’s
children hold a majority of the economic interest.
Mr. Keough’s wife has investment control over these
shares. Mr. Keough disclaims beneficial ownership of
these 840,176 shares except to the extent of his
pecuniary interest therein. Does not include
53,274 share units deferred under the Directors’ Plan
which are settled in cash after retirement.

Robert A. Kotick 70,018 *

Includes 18 shares held by his daughter through the
Uniform Transfers to Minors Act. Does not include
3,483 share units deferred under the Directors’ Plan
which are settled in cash after retirement.

Maria Elena
Lagomasino 15,650 *

Does not include 18,704 share units deferred under the
Directors’ Plan which are settled in cash after retirement.

Donald F. McHenry 51,895 *

Includes 1,088 shares held by Mr. McHenry’s
grandchildren. Does not include 55,790 share units
deferred under the Directors’ Plan which are settled in
cash after retirement.

Sam Nunn 2,000 *
Does not include 99,492 share units deferred under the
Directors’ Plan which are settled in cash after retirement.

James D. Robinson
III 123,850 *

Includes 59,396 shares held by a trust of which
Mr. Robinson is a co-trustee. Does not include
2,450,000 shares held by a trust of which Mr. Robinson
is a beneficiary with no voting or investment power.
Does not include 94,556 share units deferred under the
Directors’ Plan which are settled in cash after retirement.

Peter V. Ueberroth 122,000 *

Includes 44,000 shares held by a trust of which
Mr. Ueberroth is one of two trustees and a beneficiary,
20,000 shares held by his wife and 16,000 shares held
by a foundation of which he is one of six directors. Does
not include 109,303 share units deferred under the
Directors’ Plan which are settled in cash after retirement.
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Jacob Wallenberg 2,000 *
Does not include 18,704 share units deferred under the
Directors’ Plan which are settled in cash after retirement.

James B. Williams 191,648,069 4.30 %

Includes 159,974,419 shares held by four foundations of
which Mr. Williams is, in all cases, one of five trustees,
and 31,573,400 shares held by a foundation of which he
is one of three trustees. Does not include 152,710 share
units deferred under the Directors’ Plan which are settled
in cash after retirement.

Muhtar Kent 8,657,580 *

Includes 13,000 shares held by a foundation of which
Mr. Kent, his wife and children are trustees, 129,000
shares held by a trust of which Mr. Kent’s wife and his
children are beneficiaries and an independent trust
company is trustee and 134,000 shares held by a trust of
which Mr. Kent and his children are beneficiaries and an
independent trust company is trustee. Also includes
69,688 shares credited to Mr. Kent under The
Coca-Cola Company 401(k) Plan (the “401(k) Plan”) and
8,222,212 shares that may be acquired upon the exercise
of options which are presently exercisable or that will
become exercisable on or before April 25, 2013. Does
not include 42,767 share units credited under The
Coca-Cola Company Supplemental 401(k) Plan (the
“Supplemental 401(k) Plan”) which are settled in cash
after retirement. Also, does not include 305,100
unvested restricted stock units which will be settled in
shares upon vesting.

Gary P. Fayard 5,004,309 *

Includes 4,054 shares held by his wife, 142,600 shares
held by a limited liability limited partnership of which
Mr. Fayard’s wife and children are beneficiaries and over
which Mr. Fayard has investment control, 187,900
shares held by a limited liability limited partnership of
which Mr. Fayard’s children are beneficiaries and over
which Mr. Fayard has investment control, 21,473 shares
credited to Mr. Fayard under the 401(k) Plan,
28,000 shares of restricted stock and 4,569,738 shares
that may be acquired upon the exercise of options which
are presently exercisable or that will become exercisable
on or before April 25, 2013. Does not include 29,156
share units credited under the Supplemental 401(k) Plan
which are settled in cash after retirement. Also, does not
include 110,400 unvested restricted stock units which
will be settled in shares upon vesting.

Ahmet C. Bozer 1,868,822 * Includes 16,271 shares credited to Mr. Bozer under the
401(k) Plan and 1,735,326 shares that may be acquired
upon the exercise of options which are presently
exercisable or that will become exercisable on or before
April 25, 2013. Does not include 13,771 share units
credited under the Supplemental 401(k) Plan which are
settled in cash after retirement. Also, does not include

Edgar Filing: COCA COLA CO - Form DEF 14A

92
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settled in shares upon vesting.

THE COCA-COLA COMPANY  2013 Proxy Statement   46

Edgar Filing: COCA COLA CO - Form DEF 14A

93



Back to Contents

Name

Aggregate

Number of
Shares

Beneficially
Owned

Percent of

Outstanding

Shares 1 Additional Information

Steven A. Cahillane 1,008,518 *

Includes 282 shares credited to Mr. Cahillane under the
401(k) Plan and 887,138 shares that may be acquired
upon the exercise of options which are presently
exercisable or that will become exercisable on or before
April 25, 2013. Does not include 1,783 share units
credited under the Supplemental 401(k) Plan which are
settled in cash after retirement. Also, does not include
158,068 unvested restricted stock units which will be
settled in shares upon vesting.

José Octavio Reyes 4,331,056 *

Includes 376,284 shares held by a trust in which
Mr. Reyes has an indirect beneficial interest. Also
includes 3,954,772 shares that may be acquired upon
the exercise of options which are presently exercisable
or that will become exercisable on or before
April 25, 2013. Does not include 110,100 unvested
restricted stock units which will be settled in shares
upon vesting.

All Directors,
Director nominees
and executive
officers as a group
(35 persons)

261,410,862 5.82 %

Includes 210,981 shares credited under the 401(k) Plan,
78,800 shares of restricted stock and 34,543,759 shares
that may be acquired upon the exercise of options which
are presently exercisable or that will become
exercisable on or before April 25, 2013. Does not
include 153,845 share units credited under the
Supplemental 401(k) Plan and 823,879 share units
deferred under the Directors’ Plan, all of which will be
settled in cash upon retirement. Also does not include
1,381,293 unvested restricted stock units which will be
settled in shares upon vesting.

*

Less than 1% of issued and outstanding shares of Common Stock.

1

Share units credited under the Directors’ Plan and the Supplemental 401(k) Plan are not included as outstanding
shares in calculating these percentages. Unvested restricted stock units, which will be settled in shares upon vesting,
also are not included.

Principal Shareowners
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Set forth in the table below is information about the number of shares held by persons we know to be the beneficial
owners of more than 5% of the issued and outstanding Common Stock. The Company share data included below has
been adjusted to reflect the impact of the Company’s two-for-one stock split effected on July 27, 2012.

Name and Address

Aggregate Number of
Shares

Beneficially Owned

Percent of

Outstanding Shares2

Berkshire Hathaway Inc.1

3555 Farnam Street, Suite 1440

Omaha, Nebraska 68131

400,000,000 8.98 %

1

Berkshire Hathaway, a diversified holding company, has informed the Company that, as of December 31, 2012, it
held an aggregate of 400,000,000 shares of Common Stock through subsidiaries.

2

The ownership percentage set forth in this column is based on the assumption that the principal shareowner
continued to own the number of shares reflected in the table above on February 25, 2013.
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COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis provides a detailed description of our executive compensation
philosophy and programs, the compensation decisions the Compensation Committee has made under those programs
and the factors considered in making those decisions. This Compensation Discussion and Analysis focuses on the
compensation of our Named Executive Officers for 2012, who were:

Name Title
Muhtar Kent Chairman of the Board and Chief Executive Officer

Gary P. Fayard Executive Vice President and Chief Financial Officer

Ahmet C. Bozer Executive Vice President of the Company and President, Coca-Cola
International (President, Eurasia and Africa Group in 2012)

Steven A. Cahillane
Executive Vice President of the Company and President, Coca-Cola
Americas (President and Chief Executive Officer of Coca-Cola
Refreshments USA, Inc. in 2012)

José Octavio Reyes
Vice Chairman, The Coca-Cola Export Corporation

(President, Latin America Group in 2012)

Pay for Performance Analysis

This section illustrates the relationship between pay and how the Company measures performance, provides additional
detail on the rationale for Mr. Kent’s pay and describes recent Compensation Committee actions.

How Pay is Tied to Company Performance

Our compensation programs are designed to reward employees for producing sustainable growth consistent with the
Company’s 2020 Vision, to attract and retain world-class talent and to align compensation with the long-term interests
of our shareowners. The Compensation Committee strongly believes that executive compensation — both pay
opportunities and pay actually realized — should be tied to Company performance. The Compensation Committee views
performance in two primary ways:

•

the Company’s operating performance, including results against our long-term growth targets; and

•

return to shareowners over time, both on an absolute basis and relative to other companies, including the S&P 500
companies and our compensation comparator group (see page 60).

Operating Performance

In a year marked by continued uncertainty in the global economy, the Company delivered solid volume, revenue and
profit growth, and realized further global volume and value share gains in nonalcoholic ready-to-drink beverages.
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Additional 2012 Company operating performance highlights included:

•

Meeting our long-term volume, revenue and profit targets for the full year, an accomplishment we have met or
exceeded every year since we announced our 2020 Vision in late 2009.

•

Strong full-year global volume growth of 4%, in line with our long-term growth target and led by brand Coca-Cola, up
3% for the full year.

•

Full-year reported net revenues grew 3% and comparable currency neutral net revenues grew 6%, in line with our
long-term growth target.

•

Full-year reported and comparable currency neutral operating income both grew 6%, in line with our long-term
growth target.

•

Full-year reported earnings per share (“EPS”) was $1.97, up 6%, and comparable EPS was $2.01, up 5%.

•

Full-year cash from operations was up 12%.
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The following illustrates the three-year directional relationship between Company performance, based on two of our
key operating metrics, and the compensation (as defined below) of our Chairman and Chief Executive Officer. These
key metrics, unit case volume and comparable earnings per share, were chosen because we believe they correlate to
long-term shareowner value.

1

2012 does not include Beverage Partners Worldwide (“BPW”) unit case volume for those countries in which BPW was
phased out in 2012, nor does it include unit case volume of products distributed in the U.S. under a sublicense from a
subsidiary of Nestlé S.A. (“Nestlé”) which terminated at the end of 2012. In addition, the Company removed BPW and
Nestlé licensed unit case volume from the base year when calculating 2012 versus 2011 volume growth rates.

2

Reflects the Company’s two-for-one stock split effected on July 27, 2012. Comparable EPS differs from what is
reported under accounting principles generally accepted in the U.S. (“GAAP”). See Annex A for a reconciliation of
non-GAAP financial measures to our results as reported under GAAP.

3

Total compensation for Mr. Kent in each of 2010, 2011 and 2012, as reported in the 2012 Summary Compensation
Table on page 65, excluding “change in pension value and nonqualified deferred compensation earnings”. We believe it
is appropriate to exclude this component when analyzing the relationship between pay and performance because there
are no enhanced or special pension plans for the Named Executive Officers and change in pension value is subject to
many variables, such as external interest rates, that are not related to Company performance.
Return to Shareowners

The Company has consistently returned significant value to shareowners over the last one, three and five years, based
on total shareowner return. In addition, the Company has a long history of increasing dividends and conducting share
repurchases, which continued in 2012.
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The following chart shows how a $100 investment in the Company’s Common Stock on December 31, 2007 would
have grown to $137 on December 31, 2012, with dividends reinvested quarterly. The chart also compares the total
shareowner return on the Company’s Common Stock to the same investment in the S&P 500 Index and the Company’s
2012 compensation comparator group (see page 60) over the same period, with dividends reinvested quarterly.

*

Source: Standard & Poor’s Research Insight. Includes the Company’s new 2012 comparator group (see page 60) for
the five-year period whether or not a company was included in the group for the entire period. For foreign companies
included in the comparator group, market value has been converted to U.S. dollars and excludes the impact of
currency. Market returns are weighted by relative market capitalization and are adjusted for spin-offs and other
special dividends/stock splits, including the Company’s two-for-one stock split effected on July 27, 2012.

Understanding the Chairman and Chief Executive Officer’s Pay

This section provides additional detail on the rationale for Mr. Kent’s pay, the pay he has realized and the amounts
included in the 2012 Summary Compensation Table.

Mr. Kent’s Accomplishments as Chief Executive Officer

Under the leadership of Mr. Kent, who became Chief Executive Officer in July 2008 and Chairman of the Board in
April 2009, the Company has performed very well and delivered significant value to shareowners. In addition, the
Compensation Committee believes that Mr. Kent’s strategic vision and focus on long-term sustainable growth has laid
a solid foundation for future growth. The Compensation Committee believes that Mr. Kent’s leadership has directly
contributed to the Company’s strong performance over the last several years and should be appropriately rewarded.
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Reported Compensation Versus Pay Actually Realized

The accompanying graph illustrates the difference between reported compensation in the 2012 Summary
Compensation Table (excluding “change in pension value and nonqualified deferred compensation earnings”) and the
pay actually realized by our Chairman and Chief Executive Officer in 2010, 2011 and 2012. We believe this
supplemental information is important since the vast majority of reported compensation is an incentive for future
performance and realizable only if the Company meets or exceeds the applicable performance measures. As can be
seen, the value actually realized differs significantly from the amounts shown in the 2012 Summary Compensation
Table.

1

Total reported compensation is defined as total compensation as reported in the 2012 Summary Compensation Table,
excluding “change in pension value and nonqualified deferred compensation earnings”. We believe it is appropriate to
exclude this component when analyzing the relationship between pay and performance because there are no enhanced
or special pension plans for Mr. Kent and change in pension value is subject to many variables, such as external
interest rates, that are not related to Company performance.

2

Total realized compensation is defined as salary, non-equity incentive plan compensation and all other compensation
as reported in the 2012 Summary Compensation Table, plus stock options exercised or stock awards vested in such
year, if any. Stock awards vested includes amounts related to the release or vesting of performance-based stock
awards granted to Mr. Kent in prior years, as reported in the Option Exercises and Stock Vested table for the
applicable year. Other than shares withheld for taxes, Mr. Kent has not sold any shares received from these awards. In
addition, Mr. Kent did not exercise any stock options during these periods.

Recent Compensation Committee Actions

After considering the Company’s operating performance and return to shareowners, Mr. Kent’s strong leadership and
individual accomplishments, and shareowner feedback (see page 52), the Compensation Committee took the
following actions with respect to Mr. Kent’s compensation:

•

Base Salary: There was no change in Mr. Kent’s base salary for 2013, following an increase in 2012. See pages 53
and 65.

•

Annual Incentive: The amount awarded to Mr. Kent for 2012 was flat from the prior year. The amount awarded
reflects his personal accomplishments and continued solid unit case volume and earnings per share growth in 2012,
despite a very challenging global economic environment. See pages 54 and 65.

•

Long-Term Equity Compensation: The total reported amount for 2012 (Stock Awards plus Option Awards) was
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essentially flat from the prior year. Performance-based long-term equity compensation represents the majority of Mr.
Kent’s pay, as the Compensation Committee believes this element is directly aligned with the interests of our
shareowners and most closely linked to accomplishing the Company’s 2020 Vision. The amount awarded reflects the
Compensation Committee’s continued confidence in Mr. Kent’s strategic vision and leadership. See page 56 and 65.

In February 2013, the Compensation Committee also approved a new share retention policy for the Company’s
executive officers. See page 62.
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Say on Pay Results and Shareowner Outreach

At the 2012 Annual Meeting of Shareowners, over 97% of the votes cast were in favor of the advisory vote to approve
executive compensation. The Compensation Committee considered this favorable outcome and believed it conveyed
our shareowners’ support of the Compensation Committee’s decisions and the existing executive compensation
programs. Consistent with this support, the Compensation Committee decided to retain the core design of our
executive compensation programs in the remainder of 2012 and in 2013, as it believes the programs continue to
attract, retain and appropriately incent senior management.

As part of our long-standing shareowner outreach program (see page 38), we interact with shareowners on a number
of matters throughout the year, including executive compensation. The Compensation Committee carefully considers
this feedback and also routinely reviews executive compensation practices.

At the 2013 Annual Meeting of Shareowners, we will again hold an annual advisory vote to approve executive
compensation (see page 93). The Compensation Committee will continue to consider the results from this year’s and
future advisory votes on executive compensation, as well as feedback from shareowners throughout the course of such
year.

Summary of Executive Compensation Practices

Below we summarize certain executive compensation practices, both the practices we have implemented to drive
performance and the practices we have not implemented because we do not believe they would serve our shareowners’
long-term interests.

What We Do

  Pay for Performance (page 48)

  Mitigate Undue Risk in Compensation Programs (page 59)

  Include Double-Trigger Change in Control Provisions for Stock Option and Stock Awards (page 79)

  Include Holding Periods on PSUs (page 57)

  Review Tally Sheets when Making Executive Compensation Decisions (page 60)

  Provide Modest Perquisites with Sound Business Rationale (page 58)

  Adopted Stringent Share Ownership Guidelines and a New Share Retention Policy (pages 61 and 62)

  Prohibit Hedging Transactions and Short Sales by Executive Officers or Directors (page 62)

  Discourage Pledging of Company Stock and Require Executive Officers and Directors to Obtain Pre-approval
(page 62)

  Mitigate Potential Dilutive Effect of Equity Awards through Robust Share Repurchase Program (page 56)
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  Utilize an Independent Compensation Consulting Firm which Provides No Other Services to the Company
(page 61)

  Provide Reasonable Post-Employment/Change in Control Provisions (page 77)

What We Don’t Do

  No Employment Contracts (unless required by law)

  No Dividends or Dividend Equivalents on Unearned PSUs

  No Repricing Underwater Stock Options

  No Tax Gross-Ups for Personal Aircraft Use or Financial Planning

  No Inclusion of the Value of Equity Awards in Pension or Severance Calculations

  No Separate Change in Control Agreements

  No Excise Tax Gross-Ups Upon Change in Control
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What We Pay and Why: Elements of Compensation

We have three elements of total direct compensation: base salary, annual incentive and long-term equity
compensation. As illustrated in the accompanying chart, in 2012, 90% of the reported Named Executive Officers’ total
direct compensation was performance-based and not guaranteed and 63% was in the form of long-term equity
compensation.

Base Salary

We pay base salaries to attract talented executives and to provide a fixed base of cash compensation. We assign a job
grade to each salaried position in the Company, including the Named Executive Officers. The salary range for each
Named Executive Officer was informed by a survey of our comparator group’s pay practices for the various jobs
within the job grade. These ranges are used as guidelines in determining individual salaries, but there is no targeted
amount in the range.

Base salaries for the Named Executive Officers are individually determined by the Compensation Committee within
the appropriate salary range after consideration of:

•

breadth, scope and complexity of the role;

•

fairness (employees with similar responsibilities, experience and historical performance are rewarded comparably);

•

current compensation; and

•

individual performance.

We do not set the base salary of any employee, including any Named Executive Officer, at a certain multiple of the
salary of another employee.

There are three situations that may warrant an adjustment to base salary:

1. Annual Merit Increases. All employees’ base salaries are reviewed annually for possible merit increases, but merit
increases are not automatic or guaranteed. Any adjustments take into account the individual’s performance,
responsibilities and experience, as well as fairness and external market practices. The increases for senior executives
generally are based on a pre-established budget approved by the Compensation Committee.

Merit increases for the Named Executive Officers were approved in February 2012 and effective April 1, 2012. The
Compensation Committee increased Mr. Kent’s base salary to $1,600,000. The Compensation Committee believed this
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base salary increase was appropriate in light of the growth in size and complexity of the Company following the
successful acquisition and continued integration of Coca-Cola Enterprises Inc.’s (“CCE”) former North America business
(the “CCE Transaction”) and Mr. Kent’s continued contribution to the Company’s achievements and his strong
leadership.

The merit increases for the other Named Executive Officers in 2012 were as follows:

•

Mr. Fayard received a 4% increase;

•

Mr. Bozer received a 3% increase;

•

Mr. Cahillane received a 3% increase; and

•

Mr. Reyes received a 4% increase.

The Compensation Committee believed the increases in base salary of the other Named Executive Officers were
appropriate based on the Company’s strong performance and each executive’s individual achievements in 2011.

In February 2013, the Compensation Committee made no change to Mr. Kent’s base salary. The Compensation
Committee determined that Mr. Kent’s base pay was competitive from a market perspective, and in light of his
continued strong performance, decided to focus on long-term performance based awards. Mr. Fayard received a 3.5%
base salary increase and Mr. Reyes’ base salary remained unchanged. Changes to the base salary of Messrs. Bozer and
Cahillane are described below.
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2. Promotions or Changes in Role. Base salary may be increased to recognize additional responsibilities resulting
from a change in an employee’s role or a promotion to a new position. Increases are not guaranteed for a promotion or
change in role. No such increases were awarded to Named Executive Officers in 2012.

Effective January 1, 2013, Mr. Bozer was appointed President, Coca-Cola International and Mr. Cahillane was
appointed President, Coca-Cola Americas. Effective April 1, 2013, Messrs. Bozer and Cahillane received increases in
base salary of approximately 11.7% and 4.2%, respectively, as a result of their new positions, strong leadership and
individual accomplishments.

3. Market Adjustments. A market adjustment is awarded to an individual who is performing successfully when we
recognize a significant gap between the market data and the individual’s base salary. No Named Executive Officer
received a market adjustment in 2012.

Annual Incentive

We pay annual incentives to drive the achievement of key business results and to recognize individuals based on their
contributions to those results. Annual incentives are determined under the Performance Incentive Plan of The
Coca-Cola Company (the “Performance Incentive Plan”). In 2012, approximately 14,500 employees participated in the
Performance Incentive Plan.

In 2012, the following formula was used to calculate the maximum payment that may be awarded to a Named
Executive Officer.

Base Salary X Base Salary Factor X Business Performance Factor (0 –
300%)

Once the maximum is determined pursuant to the formula, the quantitative and qualitative factors described below are
used by the Compensation Committee to determine where within the range of potential payments (from $0 to the
maximum) the actual award should fall.

Summary of Payments

The following table shows how the formula was applied and the actual amounts awarded for 2012.

Name

Base Salary

(12/31/2012) X

Base

Salary

Factor X

Business

Performance

Factor =

Maximum

Payment

Based on
2012

Performance

Range of
Potential

Payments
Based on

2012
Performance

Actual
Award

for 2012

Performance
Mr. Kent $ 1,600,000 X 200 % X 300 % = $ 9,600,000 $ 0 - 9,600,000 $ 6,000,000

Mr. Fayard 822,682 X 125 % X 300 % = 3,085,058 0 - 3,085,058 1,804,000

Mr. Bozer1 626,652 X 125 % X 236 % = 1,848,623 0 - 1,848,623 1,263,000

Mr. Cahillane2 791,813 X 125 % X 211 % = 2,088,407 0 - 2,088,407 1,273,000
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Mr. Reyes3 673,826 X 125 % X 238 % = 2,004,632 0 - 2,004,632 1,545,000

1

For Mr. Bozer, the business performance factor was weighted 50% for overall Company performance (at 300%) and
50% for Eurasia and Africa Group performance (at 171.3%).

2

For Mr. Cahillane, the business performance factor was weighted 50% for overall Company performance (at 300%)
and 50% for North America Group performance (at 121.3%).

3

For Mr. Reyes, the business performance factor was weighted 50% for overall Company performance (at 300%) and
50% for Latin America Group performance (at 175.0%).
Calculating the Business Performance Factor

For Messrs. Kent and Fayard, the business performance factor consisted of:

•

50% for overall Company unit case volume growth; and

•

50% for overall Company comparable currency neutral earnings per share growth.

For Messrs. Bozer and Reyes, who had responsibility in 2012 for the Company’s Eurasia and Africa Group and Latin
America Group, respectively, the business performance factor consisted of:

•

50% for overall Company performance as described above; and

•

50% for the performance of their respective operating group, measured by unit case volume growth and profit before
tax growth, each weighted equally.

For Mr. Cahillane, the President and Chief Executive Officer of Coca-Cola Refreshments USA, Inc. (“CCR”) in 2012,
the business performance factor consisted of:

•

50% for overall Company performance as described above; and

•

50% for the performance of the North America Group, measured by volume share growth (20%), net revenue growth
(40%) and profit before tax growth (40%).
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These performance measures were selected because they contribute to achievement of the goals set forth in the 2020
Vision and together contribute to sustainable growth and improved productivity.
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The targets used to determine the business performance factor for the 2012 plan year were set in February 2012. The
overall Company targets and results for 2012 were as follows:

Unit Case Volume Business Performance Factor 150 %

Comparable Currency Neutral Earnings Per Share Business Performance Factor 150 %

TOTAL 300 %
*

Comparable currency neutral earnings per share growth is calculated after adjusting for the impact of currency and
certain other nonrecurring items affecting comparability. Comparable currency neutral earnings per share, therefore,
differs from reported earnings per share, which was $1.97 in 2012. The primary differences between comparable
currency neutral earnings per share and earnings per share as reported under GAAP were the impact of currency,
asset impairments/restructuring, productivity and reinvestment programs and certain tax matters. We believe using
comparable currency neutral earnings per share is appropriate because it ensures a more consistent comparison
against the prior year.
The specific targets for the Eurasia and Africa Group, the North America Group and the Latin America Group are not
disclosed because they relate to business operations in specific geographies and disclosure would result in competitive
harm. These targets are designed to be challenging but achievable and consistent with our 2020 Vision. The total
combined business performance factor for these groups is disclosed in the Summary of Payments table on page 54.

Quantitative and Qualitative Factors

In setting the amount of each Named Executive Officer’s actual award within the range determined by the formula, the
Compensation Committee considered a number of quantitative and qualitative factors, including, but not limited to:

1.

Progress toward goals in the 2020 Vision, including in the areas of people, planet, productivity, partners, portfolio and
profit.

2.

Strategic priorities:

•

volume and value share gains;

•

currency gains and losses;

•

total return to shareowners, representing share price appreciation and dividends;
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•

impact of significant acquisitions and innovations;

•

internal equity and fairness;

•

acquisitions and divestitures;

•

productivity and reinvestment; and

•

sustainability.

In addition, the Compensation Committee considered the following individual accomplishments:

•

Mr. Kent: In the third year of the 2020 Vision, Mr. Kent’s strategic vision and operational leadership continued to
deliver strong Company results in line with or exceeding long-term volume, revenue and profit growth targets. The
year 2012 ended with record comparable revenue and operating income and record cash from operations. His effective
leadership of the Company and the Coca-Cola system has resulted in volume and value share gains in nonalcoholic
ready-to-drink beverages. His leadership and positive relationships continue to strengthen and align the Coca-Cola
system. In 2012, the Company announced several significant bottler transactions around the world, setting the
foundation to accelerate growth in countries such as Japan, the Philippines and Brazil. Mr. Kent led with integrity and
continued to enhance the Company’s reputation with external stakeholders. His focus on development of women
leaders continued to make progress as evidenced by increases in women in the leadership pipeline. He championed
various important sustainability initiatives, including a partnership with DEKA R&D to deliver millions of liters of
clean drinking water to communities in need around the world and advancing the 5by20 women’s empowerment
initiative. As Chairman of the Board, Mr. Kent continued to lead an orderly Board succession process, ensuring
effective transition of knowledge while focusing on increasing diversity on the Board.
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•

Mr. Fayard: Mr. Fayard made significant contributions to the Company’s strong financial and operating performance
in 2012 despite an uncertain global economy. Key achievements included several significant bottler transactions
around the world announced in 2012, including the sale of a majority interest in our Philippines bottling operations,
bottler-led consolidations in Brazil and Japan and the creation of the Myanmar bottling structure. Mr. Fayard was also
instrumental in generating significant North American synergies despite continued commodity pressures.

•

Mr. Bozer: Mr. Bozer, who led a very diverse geographic group in Eurasia and Africa, successfully grew profit,
volume and share across most of his territory in 2012. Under his leadership, the key markets of India, Turkey, and
Russia gained momentum. Mr. Bozer oversaw the closing of the Aujan transaction and integration, allowing the
Company to assume leadership in the juice category in the Middle East market. Mr. Bozer has also successfully
developed leadership in a number of markets.

•

Mr. Cahillane: In a challenging environment in North America, Mr. Cahillane’s leadership helped the Company grow
volume, revenue, operating income and volume and value share in nonalcoholic ready-to-drink beverages in 2012.
Under his leadership, the integration of the North America business continued to meet substantial synergy targets. In
2012, the acquisition of one U.S. bottler was completed. Mr. Cahillane took a leadership role in promoting the cola
category and leading efforts against discriminatory taxes. Mr. Cahillane’s focus on hiring veterans in North America
led to the Company exceeding its veterans’ hiring plans.

•

Mr. Reyes: 2012 was another strong year for Mr. Reyes as key volume, share, and profit targets for the Latin America
Group were surpassed. Our Latin America business gained volume and value share in nonalcoholic ready-to-drink
beverages in 2012, resulting in the eighth consecutive year of share gains. Mr. Reyes, who became Vice Chairman of
The Coca-Cola Export Corporation effective January 1, 2013, successfully transitioned leadership of the Latin
America Group, and continues to be a role model in leadership development.

Long-Term Equity Compensation

General

We provide performance-based long-term equity compensation to our senior executives, including the Named
Executive Officers, to directly tie the interests of these individuals to the interests of our shareowners. We also believe
that long-term equity compensation is an important retention tool. In 2012, we granted long-term equity compensation
to approximately 5,900 employees, including the Named Executive Officers. We mitigate the potential dilutive effect
of granting long-term equity compensation through a robust share repurchase program. Additional details concerning
our long-term equity compensation plans can be found beginning on page 79 and 86.

Value of Long-Term Equity Compensation Awarded
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The Compensation Committee sets ranges for long-term equity compensation for each job grade at the senior
executive levels. The ranges were informed by a survey of our comparator group’s pay practices. The Compensation
Committee does not target a specific percentile ranking against our comparator group.

The actual value of long-term equity compensation within such ranges awarded to each senior executive, including the
Named Executive Officers, is individually determined, at the discretion of the Compensation Committee, after
considering:

•

skills, experience and time in role;

•

potential; and

•

individual and Company performance in the prior year.

In determining the value of long-term equity compensation awards to the Named Executive Officers in February 2012,
the Compensation Committee took into consideration, among other things, the Company’s strong operating
performance, return to shareowners and progress toward the Company’s 2020 Vision.

Mix of Equity Vehicles

The Company uses a mix of stock options and PSUs when making annual long-term equity awards. Once the value of
the long-term equity compensation award is determined, the Compensation Committee grants approximately 60% of
this value in stock options and 40% in PSUs. Due to differences in how the grant date fair value of option awards must
be calculated for accounting purposes, the amounts reported in the Summary Compensation Table may not reflect the
same proportion of stock options and PSUs.

The Compensation Committee believes this mix of equity vehicles strikes the appropriate balance between rewarding
increases in the market value of our Common Stock (stock options) and the achievement of Company-specific
performance measures (PSUs).

As noted above, we measure performance based on both internal operating measures and return to shareowners.
Because both annual incentives and PSUs are earned based on Company-specific performance measures, we believe
that granting a slightly higher percentage of long-term equity awards in the form of stock options is appropriate.
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Stock Options

We believe that stock options are performance-based because their value is solely tied to the Company’s stock price,
which directly correlates to our shareowners’ interests. We grant stock options for several reasons, including:

•

declines in stock price following the grant of stock options have a negative impact on executive pay (i.e., when a stock
option is “underwater” it has no value);

•

feedback from employees has indicated that stock options are highly valued and are an important retention tool; and

•

stock options that vest over time encourage executives to focus on the long term when making decisions to enhance
shareowner value.

While we do not believe that stock options cause a focus on short-term stock price movements or lead to excessive
risk-taking, our compensation policies include risk mitigation features (see page 59). We have stringent share
ownership requirements (see page 61) to ensure that a significant portion of executive officers’ net worth is in
Company stock and therefore tied to long-term sustainable performance. In addition, as discussed on page 62, we
adopted a new share retention policy which requires executive officers to retain at least 50% of the net shares obtained
from the exercise of stock options for at least one additional year. Further, we do not, and have not, backdated or
repriced options.

Performance Share Units (PSUs)

PSUs provide an opportunity for employees to receive Common Stock if a performance measure is met for a
pre-defined performance period. No outstanding PSU awards provide for the payment of dividends or dividend
equivalents during the performance period. Starting with the annual grant of PSUs in 2011, dividends or dividend
equivalents were eliminated during the holding period. We currently have two types of PSU awards outstanding:

•

Annual awards: We provide annual PSU awards (with three-year performance periods) to eligible employees,
including the Named Executive Officers.

•

2020 Vision awards: In 2012, we adopted a separate PSU program for a limited number of employees which is
directly tied to goals necessary to achieve the Company’s 2020 Vision. No individuals who were Named Executive
Officers in 2012 received such awards.

Since 2007, growth in economic profit has been chosen as the performance measure for the annual awards because it
is an important measure of the Company’s long-term strength and is historically correlated with stock price over time.
Economic profit is net operating profit after tax less the cost of capital used in the business, after adjusting for the
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impact of structural changes that are significant to the Company as a whole, accounting changes and certain other
nonrecurring items affecting comparability. A three-year performance period was selected to mirror our long-term
business planning cycle. The following summarizes the performance measure used since 2007 and the status of the
annual PSU programs.

Performance
Period

Performance
Measure

Threshold, Target and

Maximum
Performance Levels1 Status

2008-20102
Compound annual
growth in economic
profit

Threshold = 6.5%

Target = 9%

Maximum = 11%

Results were certified in February 2011. Results
were above target, with 107.5% of the target
number of shares awarded. Shares were subject
to an additional holding period and were
released in February 2012.

2010-20122,3
Compound annual
growth in economic
profit

Threshold = 5.7%

Target = 8.7%

Maximum = 10.7%

Results were certified in February 2013. Results
were above the maximum, with 150% of the
target number of shares awarded. Shares are
subject to an additional holding period through
February 2014.

2011-20132
Compound annual
growth in economic
profit

Threshold = 8.7%

Target = 11.7%

Maximum = 13.7%

Results will be certified in February 2014. Any
shares earned will be subject to an additional
holding period through February 2015.
Through December 31, 2012, payout is
projected below the threshold level, and
therefore we do not currently expect any shares
to be earned from these awards.

2012-20142
Compound annual
growth in economic
profit

Threshold = 7.7%

Target = 10.7%

Maximum = 12.7%

Results will be certified in February 2015. Any
shares earned will be subject to an additional
holding period through February 2016. Through
December 31, 2012, payout is projected near
the target level. The global economic
environment and the impact of currency over
the remaining two years of the performance
period will have a significant impact on the
number of shares earned, if any.

1

Participants receive 50% of the award at the threshold level, 100% of the award at the target level and 150% of the
award at the maximum level. Results are rounded and the number of shares is extrapolated on a linear basis between
performance levels.

2

The calculation of economic profit for the 2008-2010 and 2010-2012 periods was adjusted, and the 2011-2013 and
2012-2014 periods will be adjusted, to exclude certain nonrecurring items, including items related to the CCE
Transaction, as applicable. In addition, as a result of the CCE Transaction, the 2009 base year for the 2010-2012
period and the 2010 base year for the 2011-2013 period were adjusted to assume the Company owned CCE’s former
North America business for the full base year.

Edgar Filing: COCA COLA CO - Form DEF 14A

114



3

No PSUs were granted in 2009 due to the difficulty of setting a reliable three-year performance target at that time;
instead, only stock options were awarded.
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Restricted Stock

Restricted stock awards may be performance-based or time-based and in the form of restricted stock or restricted stock
units. Time-based restricted stock awards are used in limited circumstances, such as for critical retention situations,
make-whole awards, special recognition or when other forms of awards are not available for tax or legal reasons.
None of the Named Executive Officers received a restricted stock award in 2012.

Additional Compensation Elements

Benefits

In general, benefits are designed to provide a safety net of protection against the financial catastrophes that can result
from illness, disability or death, and to provide a reasonable level of retirement income based on years of service with
the Company. In the U.S., the Named Executive Officers generally participate in the same benefit plans as the broader
employee population of the Company or CCR, as applicable. International plans and CCR plans vary, but each Named
Executive Officer receives the same benefits offered to all other employees participating in the relevant plan.

Perquisites

We provide perquisites that we feel are necessary to enable the Named Executive Officers to perform their
responsibilities efficiently and to minimize distractions. We believe the benefit the Company receives from providing
these perquisites significantly outweighs the cost of providing them. The table below summarizes and provides the
business rationale for each of the perquisites provided to the Named Executive Officers. For more information about
these perquisites and their values, see the discussion beginning on page 67.

Perquisite Description and Business Rationale

Aircraft Usage

•

The Board requires Mr. Kent, but not the other Named Executive Officers, to fly on Company
aircraft for business and personal travel. This is required to allow travel time to be used
productively for the Company, for security purposes due to the high profile and global nature of
our business and our highly symbolic and well-recognized brands, as well as to ensure that Mr.
Kent can be immediately available to respond to business priorities from any location around
the world.

•

The Company does not provide tax gross-ups for imputed income due to personal aircraft use. A
tax reimbursement is provided for taxes incurred when a spouse travels for business purposes.
In contrast to personal use, the Company does not believe an employee should pay personally
when travel is required or important for business purposes.

Car and Driver •

A car and driver are provided only where necessary for security and/or productivity reasons.

•
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Messrs. Kent, Bozer and Reyes (and Mr. Reyes’ spouse) use a Company car and driver. No other
Named Executive Officer is provided with a Company car or driver.

Security

•

The Company provides personal security to Named Executive Officers when circumstances
warrant.

•

The Company considers security to be a business necessity to protect our employees given the
global visibility of our brands and the extensive locations where we operate.

International
Service Program

•

Mr. Bozer, who was based in Turkey, participated in the Company’s international service
program. He is provided the same benefits offered to all employees eligible to participate in
such program.

Financial and Tax
Planning

•

The Company reimburses its senior executives, including the Named Executive Officers, for
financial and tax planning up to $13,000 per year for Mr. Kent and up to $10,000 per year for
other Named Executive Officers.

•

A significant percentage of our senior executives have dual nationalities or work or have
worked outside their home country, which complicates their tax and financial situations. This
benefit helps to ensure they are compliant with local country laws.

•
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