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Re: Proposed Rules for Crowdfunding (Release No. 33-9470; File No. S§7-09-13)
Dear Chairperson White and Commissioners Aguilar, Gallagher, Stein and Piwowar:

We were pleased to see the Securities and Exchange Commission’s long-awaited
proposed rules with respect to Article III of the Jumpstart Our Business Startups Act.
We are sensitive to the difficulties of the distinct mandates that the SEC must feel of
both maximizing the efficient operation of the capital markets while simultaneously
minimizing the potential for and the likely severity of any fraud. With this in mind,
we hope the SEC will consider our suggestions below as it works to finalize the rules
in a manner that is most likely to spur appropriate capital flow in an open and
honest environment.

We have presented our thoughts on the SEC’s proposed rules in the order by which
capital would typically flow in a proposed transaction under the new crowdfunding
statute incorporated into the JOBS Act.

The Investor

Investment Limits

The most definitive mechanism for the protection of the investor exists in the rules
relating to limitations on allowable investment amounts. For this reason we believe

that the limitation on amounts that are specifically set out in the JOBS Act should be
interpreted narrowly with respect to individual investors. In particular, in response



to the SEC’s RFC #6, we believe the most appropriate calculation of the limitations
set out in Section 4(a)(6)(B) to be a "lesser of" calculation.

The intent of these limitations is to ensure that should individuals lose money on
these investments the amount of such loss would be no more than could be handled
by the individual investor’s financial situation and this is best achieved through a
“lesser of” test. For example, with respect to those who may meet the net worth
threshold but not the income threshold, we would hazard that although “widows
and orphans” may be somewhat better off financially today than they were 80 years
ago there are still millions of Americans who depend on a sizeable and stable net
worth in order to deliver a modest and often fixed income. Particularly as the
percentage of home owners has deteriorated, such individuals are more and more
likely to keep their net worth in generally liquid assets and may therefore be likely
to meet the net worth test even though from an objective perspective the amount
that they should be able to allocate to “risky” investments should be limited.!
Where the net worth is sufficiently large, the income will follow. Similarly, in the
inverted situation where an individual investor meets the income threshold but not
the net worth threshold there is likely to be a significant amount of debt or expenses
to which such income is already being applied. In those instances, the best
investment is likely to be a pay down of individual debt rather than a more
aggressive investment into a relatively new investment vehicle.

On a more pedantic basis, we would highlight that Congress explicitly defined a
“greater of” test for investors that have already been deemed to fall under Section
4(a)(6)(B)(i) and that the rule of statutory construction which holds that “expressio
unius est exclusio alterius” would argue for a “lesser of” interpretation in each other
instance where there is an either/or reference to net worth and income. Since
Congress saw fit to insert new threshold amounts into the JOBS Act rather than
relying on the various thresholds that already exist in the securities laws this may
serve as a method of interpreting congressional intent.

Investment Vehicles and Accredited Investors

Aside from the lower economic end of the potential investor spectrum, we believe
the SEC is also right to concern itself with the appropriate approach to the higher
economic end of the potential investor spectrum in crowdfunded transactions. We
note, for example, the SEC’s RFC #9 concerning potentially different limits on
accredited investors and institutional investors. We believe that higher limits for
accredited and institutional investors are fully appropriate as a mechanism for
establishing securities crowdfunding as a significant new source of capital.
Accredited and institutional investors currently invest sums well in excess of

1 Individuals of this type often generally fall into a category of those more likely to
be subject to scams than the average American so that one of the best things that the
SEC can do to protect such individuals with respect to crowdfunding rules would be
to minimize the advantage that bad actors would gain by preying on such investors.



$100,000 through exempt transactions. If such institutions now want to invest in
local businesses through a crowdfunding structure the annual limitation on
investments under the crowdfunding exemption would make it impractical, perhaps
even impossible, to do so. We see no reason why the rules and regulations
surrounding crowdfunding should eliminate such a potentially huge source of
investment into new local businesses and other small-scale enterprises. In fact, as
further elucidated below, we believe that allowing the restriction to stand without
other modifications has the potential to create a dual approach to capital raising
that could restrict the benefits of crowdfunding to non-accredited investors and
borrowers alike.

Though we believe that higher investment limits for accredited and institutional
investors would be appropriate, we recognize that the statutory language of the
JOBS Act may limit the SEC’s flexibility on this issue. There are, however, other
changes that the SEC can make to its proposed rules that would be protective to the
interests of both non-accredited investors and crowdfunding issuers. Such other
changes, which would be helpful in any event, become more critical in the absence
of higher investment limits for accredited and institutional investors.

One such change would be to clarify that limited liability companies and limited
partnerships established for the sole purpose of facilitating crowdfunding
transactions under the JOBS Act fall outside the definition of an “investment
company” under the Investment Company Act of 1940. This may arguably be the
case in any event since such companies would be likely to function solely as pass-
through vehicles intended to simplify the relationship between a small business and
a potentially large number of crowdfunding investors and would not hold
themselves out as making investment decisions or actively trading in securities.
However, a clear statement in the proposed rules relating to the appropriate use of
LLCs and LPs as vehicles for structuring a crowdfunding investment is likely to
significantly increase the use of crowdfunding by, among other things, simplifying
the regular reporting and communication requirements on individual issuers who
may otherwise be overwhelmed by the number of new securities holders they
would take on through a crowdfunding transaction.

Without a clearly stated allowance for LLCs and LPs as vehicles for crowdfunding
transactions, meaningful investment opportunities are likely to continue to be
provided almost exclusively to accredited investors through exempt transactions to
the exclusion of (mostly non-accredited) investors in crowdfunded transactions. In
fact, the SEC has made clear through two recent no-action letters? that similar
vehicles may be used by accredited investors in exempt private transactions. These
types of investment vehicles are considered beneficial by many issuers because they
allow the issuer to interact directly with a limited number of counterparties and so

2 See http://www.sec.gov/divisions /marketreg/mr-noaction/2013 /angellist-
15al.pdf and http://www.sec.gov/divisions/marketreg/mr-
noaction/2013/funders-club-032613-15al.pdf
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avoid the potential of dealing with an overwhelming number of new investors on a
day-to-day basis. Given that crowdfunded securities transactions will be
significantly smaller than the typical securities transaction, the average
infrastructure in place for Issuers to handle investor relations is likely to be minimal
and so an allowed mechanism for simplifying this interaction will to spur
crowdfunding significantly.3 It is also possible that by reducing the overall number
of investors into a specific issuer it will be easier for issuers to find later follow-on
financings.

The Intermediary

The Relationship of Intermediary and Platform

We are not simply concerned that the proposed rules may be advantaging larger,
more established investors over smaller, non-accredited investors. We also believe
that the proposed rules with respect to intermediaries may serve to advantage pre-
existing capital raising structures at the expense of both potential crowdfunding
issuers and potential crowdfunding investors.

In particular, we question what appears to be a foundational assumption in the
proposed rules that there is no distinction between an “intermediary” and an
intermediary’s “platform.” Leaving aside the proposed rules, there is nothing that
precludes a single platform from being used by multiple intermediaries or a single
intermediary from using multiple platforms. In fact, as a practical matter numerous
broker-dealers may often utilize the same platform for trading activities. Under the
proposed rules it is not clear how such platforms might be extended. In these
circumstances, the decision to restrict crowdfunding transactions to a single
intermediary’s platform may have the unintended consequence of prohibiting the
development of a single, yet multi-intermediary, platform that would appear to be
even more likely to meet the SEC’s stated goal for crowd development. Conversely,
while the proposed rules note the possibility of non-internet platforms they do not
appear to consider the possibility that a single intermediary would establish
multiple internet platforms in order to create different criteria for acceptance of
crowdfunding transactions or to expand its presence at the expense of a centralized
crowd wisdom database.

Even beyond the issues stated above, we are concerned that the SEC’s justification
for limiting crowdfunding transactions to a single intermediary on an internet-
based platform is unlikely to come to fruition. In particular, the SEC highlights the
possibility of focusing “crowd wisdom” within the relevant platform. We do not
believe, however, that restricting crowdfunding transactions, or even restricting
disclosures by a relevant issuer, to a single intermediary’s platform is likely to focus

3 Although investor relations often constitutes a meaningful expense for SEC-
registered issuers no accounting for this cost has been included in the SEC’s
proposed crowdfunding rules.



crowd wisdom in the manner that the SEC hopes. Ideas have generally proved
themselves elusive to the laser effect that the SEC argues will occur through the
proposed rules. Limiting an issuer to a single intermediary is unlikely to prevent
discussions about significant issuers outside of the confines of that intermediary’s
platform. What it will do, however, is provide the relevant intermediary with
additional pricing power to be utilized at the expense of unwary investors or naive
issuers.

Thus, in response to the SEC’s RFC #12, we believe that, contrary to the current
proposed rules, the SEC should make clear in the final rules that intermediaries may
not enter into an “exclusive relationship” with any debt or equity crowdfunding
issuer. An “exclusive relationship,” in this context, would be defined as one where
the intermediary requires, as a condition of listing on its site, that a business agree
to not list or raise funds with another intermediary either simultaneously, or within
a certain time period. Clarity from the SEC on the impermissibility of these types of
exclusive relationships is critical to ensuring that the market power for equity and
debt crowdfunding not become overly concentrated among those intermediaries
who are able to gain scale at the expense of other intermediaries, issuers and
investors. In response to the SEC’s RFC #15, however, we do believe that
intermediaries should be allowed to restrict access to their platforms. This is a
counter-intuitive assessment since many issuers may be concerned about
confidentiality issues in connection with crowdfunding transactions. By allowing
intermediaries to modestly restrict access to their platforms the final rules may give
greater comfort to potential crowdfunding issuers.

Intermediary Pricing Structures

As noted above, we are concerned that the proposed rules may restrict the potential
development of different pricing structures and thereby limit the growth of
crowdfunding as a tool for raising capital. The final rules should be made flexible
enough to allow for numerous different intermediary financing structures in order
for the market to determine the structure most suited for transactions of this type.

In response to the SEC’s RFC #122 we believe that the receipt of a financial interest
in an issuer (either directly or as carried interest on returns generated in an LLC or
LP type pass-through investment vehicle) should be one form of fee arrangement
that is available for the market to consider. While the SEC notes concerns over the
possibility of promotion, such concerns are mitigated in the case of funding portals
by virtue of the fact that funding portals may not give investment advice and by the
specific restrictions on outside marketing in crowdfunded transactions. With
respect to all intermediaries, promotion concerns may be mitigated through
appropriate disclosure and through rules requiring that pricing features of this type
be applied equally to all listings on a given intermediary’s platform. In fact, we
believe that allowing payment in this form would be advantageous to issuers since
issuers could use equity as currency to pay intermediary fees rather than using the
precious cash issuers need for growth. The approach is also likely to be beneficial to



investors as a fraud deterrent since the intermediary will effectively be financially
vouching for the issuers on its site. To this extent, an intermediary should also be
allowed to invest any commission it receives into issuer equity if it so chooses, since
such an investment is likely to further the goal of capital formation.

With or without payment in the form of equity, we recognize that intermediaries are
likely to provide many services to issuers beyond the initial crowdfunding issuance.
In response to the SEC’s RFC #123, we believe intermediaries should be allowed to
provide future services even after an acquisition of an interest in an issuer. Since
intermediaries may be serving important, ongoing services for issuers, a
requirement to cease such services is likely to have a destabilizing effect on both the
issuer and the proper maintenance of such issuer’s securities. Concerns with
respect to such services may be mitigated through proper disclosure. More broadly,
we also believe that full disclosure would address the SEC’s RFC #124, though in the
spirit of ensuring that investors have seen such disclosure, perhaps intermediaries
should be required to include a checkbox to the effect that: “I understand that the
intermediary owns shares in this entity and may be biased in its recommendation or
display.”

As a final note towards expansion of the possible offering structures and the growth
of crowdfunding transactions we would respond to the SEC’'s RFC #177 by
advocating that the SEC clarify that “qualified third parties” include credit unions,
savings & loans and other institutions that offer similar protections to banks. Most
credit unions, for example, offer NCUSIF insurance identical to that of the FDIC.
Other thrifts and cooperatives that offer similar investor protection should also be
categorized as qualified third parties as they provide the same investor protections.

The Issuer
Clarity of Safe Harbors

As noted above, we are concerned that restrictions on crowdfunding investments
and the manner in which crowdfunding takes place could have the unintended
consequence of creating a two-tiered structure for securities offerings. Such a two-
tiered structure would benefit accredited investors and institutionalized practices at
the expense of crowdfunded securities issuers and potential non-accredited
investors. In addition to the solutions noted above, we believe that an important
component in reducing the threat of a two-tiered system is the creation and
application of clear safe-harbors with respect to the simultaneous use of
crowdfunding and other potential exempt transactions (the most notable being a
transaction under Regulation D). Without such a clear safe-harbor, crowdfunding
transactions are likely to be in deep conflict with other potential exempt
transactions even after the SEC’s clear statement that it does not intend to aggregate
multiple transactions off-hand. Specifically, since more money can be raised by
companies through Regulation D transactions any company that has the opportunity
to utilize such a route is likely to take it. Accredited investors, because they are



limited in the amount they are able to put to work under the crowdfunding statute,
are also likely to continue to rely on Regulation D and, with no further
modifications, there is likely to continue to be a "dual system" of investing where
more sophisticated investors remain behind closed doors likely receiving a different
(better) class of security than the securities offered to non-accredited investors
through crowdfunded transactions. In a very literal sense, the SEC runs the risk of
establishing an ingrained "class structure” for the distribution of capital in America.
It is not enough, therefore, for the SEC to simply say that it is not integrating
crowdfunding transactions with other exempt transactions. The SEC should instead
lay out clear guidelines -- a safe harbor -- where issuers could know that they could
utilize crowdfunding with other forms of exempt transactions without running the
risk of tripping a registration process. One such approach, in fact, may be to include
a requirement that certain simultaneous transactions be conducted on simultaneous
terms. Thus, in answer to the SEC’s RFC #3, the SEC should seek to maximize the
degree to which offerings under 506(c) and Section 4(a)(6) can be done together on
similar terms. Under such an approach non-accredited public investors are more
likely to receive the benefit of the more "sophisticated" investors that have been
investing in transactions of this type to date.

Modified Disclosure Requirements

In several RFC’s the SEC asks the reviewer to consider the appropriate level of
disclosure for issuers in a crowdfunding transaction. In response to these RFCs we
would like to highlight one example of differing disclosure requirements. Attached
as Exhibits A and B are two different types of disclosure with respect to related
products. In both cases, the disclosure amounts to the most sophisticated
simplification of the mandated disclosure rules and yet one form is utilized by the
general public on a daily basis while the other form is generally limited to a
relatively small group of professionals and non-professional enthusiasts. The SEC
has long noted, rightly, that the omission to state a material fact is no less
misleading than the statement of a false fact. On a similar note, the SEC should focus
on the fact that over-disclosure is no less opaque than under-disclosure.

We believe that the SEC and the investing public would be best served by utilizing
an ‘if/then’ approach with respect to disclosure under the statute. With the
exception of statutorily mandated disclosure requirements, the SEC should take a
light touch with respect to required disclosure but should hold that to the degree
any disclosure is made such disclosure must conform to regulations set out by the
SEC. In this manner, the SEC is likely to allow for the greatest variety of businesses
to utilize the crowdfunding mechanism for raising capital. In fact, as the SEC itself
notes in its proposed rules, “[the SEC believes] that many issuers engaging in
crowdfunding transactions in reliance on Section 4(a)(6) are likely to be at a very
early stage of their business development and may not have an operating history. In
many instances, these issuers will have no more than a business plan for which they
are seeking investors to help fund." In such cases, the level of disclosure currently



proposed seems a bit of an overkill and an approach of the type described above
would be more conducive to an efficient market.

Potential for Individual Issuers

As one final note, we would like to highlight a point that the SEC mentions only
briefly in its RFC #59; specifically, the ability of individual persons to utilize the
statute as issuers. While there is no specific prohibition against individual persons
as issuers it is not apparent how an individual would be able to meet the
requirements of the statute. We believe, however, that the statute has brought upon
an extremely fine gradation since many provisions that had previously been
considered on a business entity level must now be considered on an individual level.
For example, the SEC defines "issuer" under proposed rule 100(c) of Regulation
Crowdfunding to include all entities under common control of the issuer or its
predecessor. This certainly makes sense in the context of complicated corporate
structures with numerous subsidiaries, affiliates, and joint ventures, etc., but we
urge the Commission to consider in the crowdfunding case the prospect of a serial
entrepreneur who, perhaps, decides that they may want to start both a battery
company and a transportation company at the same time. Though the two firms
may have very different ambitions, and may utilize different staff and decision-
making techniques they would nevertheless be consolidated for purposes of SEC
crowdfunding analysis. The statute also clearly requires further delving into
individual finance levels for all investors to a degree that had previously only been
required by a limited subset of individuals seeking additional access to the capital
markets (e.g., accredited investors, traders in derivatives, etc.). Given the overall
purpose of disintermediation and the average levels of outstanding debt in America
(roughly $30,000 for student loans, roughly $15,000 for credit cards) we believe the
SEC should reconsider the prospect of individuated issuers in the capital markets.

Conclusion

We would like to thank the Commission and the staff of the SEC for considering our
proposals listed above. We believe firmly in the potential for crowdfunding for both
investors and borrowers and trust that the SEC will achieve a great result. Should
you wish to contact us about any of the matters discussed above we can be reached
at info@growthfountain.com.

Growthfountain LLC
www.growthfountain.com
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or packaging materials; changes inflaws amd regulations relatinmto beverage containars amd packaginm significant additional labelingor warningm
requirements or limitations omthe availability of our products; aminability to pprotect our information systems against service inferruption,
misappropriatiomof data or breaches of security; unfavorable general economic conditions imthe United States; unfavorable econbmic and 1politicalm
conditions iminternational markets; litigation or legal proceedings; adverse weather conditions; climate change; damage to our brand image and corporatem
reputatiomfrom product safety or quality, human and workplace rights, obesity or other issues, even if unwarranted; changes im or failure to complym
with, the laws amd regulations applicable to our products or our business mperations; changes imaccounting standards; an imability to achieve our overallm
long-term goals; continninguneertainty inithe global credit markets; one or more of our counterparty finaneial minstitutions default omtheir obligations tom
us or fail; an inability to realize additional benefits targeted by our productivity and reinvestment program; an imability to renew collective bargaimingm

agreements on satisfactory terms, or we or our bottling partners experience strikes,m
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work stoppages or labor unrest; future impairment charges, intluding charges by equity method investees; multi-employer plamwithdrawal liabilities im
the future; aminability to successfully intagrate aml manmage our Campany-owned or -controlled bottlinmoperations; global or regional catastrophicm
events; and other risks discussed imour mompany's filings with the Securities and Exchange mom ission (SEm), intluding our Ammual Report onm
Form 10-K for the year ended December 31,2012, which filings are available from the SEm. You should not place undue reliance on forward-lookimgm
statements, which speak only as of the date they are made. We uniertake no obligatiomto publicly update or revise any forward-looking statements.m
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SUMMARY U

This summary highlights selected information contained in, or incorporated by reference into, this prospectus supplement and the accompanying
prospectus and does not contain all of the information that you should consider in making your investment decision. You should read this summary
together with the more detailed information appearing elsewhere in this prospectus supplement, as well as the information in the accompanying prospectus
and in the documents incorporated by reference into this prospectus supplement or the accompanying prospectus. ou should carefully consider, among
other things, the matters discussed in the sections titled " isk Factors" in our Annual eport on Form 10-K for the year ended December 31, 2012, which is
incorporated by reference into this prospectus supplement and the accompanying prospectus.

OUR COMPANY U
GenelalU

The Caota-mola Company is the world's largest beverage company. We owmor license amd market more tham500 nomalcoholic beverage bramis,m
primarily sparkling beverages but also a variety of still beverages such as waters, enhanced waters, juices and juice drinks, ready-to-drink teas and coffees,m
and energy and sports drinks. We owmand market four of the world's top five nonalcoholic sparkling beverage branmds: moca-mola, Diet moke, Fanta amim
Sprite. Finished beverage products bearing our trademarks, sold imthe United States sinte 1886, are now sold immore than 200 countries.m

We make our bramiled beverage products available to consumers throughout the world through our network of mompany-owned or -controlledm
bottling and distribution operations as well as independently owned bottlinmpartnars, distributors, wholesalers ami retailers—the world's largest beveragem
distribution system. Of the approximately 57 billion beverage servings of all types consumed worldwide every day, beverages bearing trademarks owmedm
by or licensed to us account for more than 1.8 billion servings.m

We believe that our success depends on our ability to connect with consumers by providing them with a wide variety of options to meet their desires,m
needs and lifestyle choices. Our success further depemis omthe ability of our people to execute effectively, every day.m

Our goal is to use our mompany's assets—our brands, fimancial strength, unrivaled distribution system, global reach, and the talent and strongm
com itment of our management and associates—to become more competitive and to accelerate growth ima manner that creates value for our shareowners.nj

We were intorporated imSeptember 1919 umiler the laws of the State of Delaware aml succeeded to the business of a Georgia corporatiomwith them
same mame that had beemorganized im1892.m

Our printipal office is located at One moca-mola Plaza, Atlanta, Georgia 30313, and our telephone number at that address is (404) 676-2121. We
maintaima website at www.coca colacompany.com where general information about us is available. We are not intorporating the contents of the websitem
into this prospectus supplement or the accompanying prospectus.m
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THE OFFERING U
m
Issuerm The @oca-@ola @ompany.m
m
Securities Offeredm $500,000,000 printipal amount of Floating Rate Notes due 2016.m
m
$500,000,000 printipal amount of 0.750% Notes due 2016.m
m
$1,250,000,000 principal amount of 1.650% Notes due 2018.m
m
$1,250,000,000 printipal amount of 2.450% Notes due 2020.m
m
$1,500,000,000 prinripal amount of 3.200% Notes due 2023.m
m
Maturity Datem The floating rate notes: November 1, 2016.m
m
The 2016 notes: November 1, 2016.m
m
The 2018 notes: November 1, 2018.m
m
The 2020 notes: November 1, 2020.m
m
The 2023 notes: November 1, 2023.m
m
Intarest Ratem The floating rate notes: three-month LIBOR plus 0.10%, reset quarterly, payable quarterly imarrears.m
m

The 2016 notes: 0.750% per am um, payable semi-am ually imarrears.m
m

The 2018 notes: 1.650% per am um, payable semi-am ually imarrears.m
m

The 2020 notes: 2.450% per am um, payable semi-am ually imarrears.m
m

The 2023 notes: 3.200% per am um, payable semi-am ually imarrears.m

m
Intarest Payment Datesm The floating rate notes: February 1, May 1, August 1 amd November 1 of each year, com enting on February 1,m

2014.m

m
The fixed rate notes: May 1 amd November 1 of each year, com enting omMay 1, 2014.m

m

Optiomal Redemptiom We may redeem any series of the fixed rate notes at our optiomand at any time, either as a whole or impart, at them
applicable redemption price described under "Description of the Notes—Optional Redemption." The floating ratem
notes may not be redeemed prior to maturity.m

m
Rankingm The notes will be our unsecured obligations and will rank equally with our unsecured senior imlebtedness from mimem

to time outstandinmm
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Further Issuesm mWe may, at any time, without notice to or the consent of the holders of the notes, create am issue further notes ranking equally withm
any series of the notes imall respects (or imall respects other than the payment of interest accruing prior to the issue date of such furtherm
notes or except for, imsome cases, the first payment of interest following the issue date of such further notes).m

m
Book Entny;m We will issue the notes of each series imthe form of one or more global notes imdefinitive, fully registered, mook-entry form. Them
Form andm global notes will be deposited with or on behalf of The Depository Trust mompany ("DTm") and registered imthe name of mede & mo.,m
Denominationsm as nominee of DTm. The notes will be issued imU.S. dollars imdenominations of $2,000 and integral multiples of $1,000 imexcessm
thereof.nm
nm

Use of ProceedsCm We expect to use the net proceeds from the offering to fuml the repayment or redemptiomof the mompany's 0.75% Notes due 2013,m
Floating Rate Notes due 2014 and 3.625% Notes due 2014, to pay related fees and expenses, intluding redemption premiums, and form
general corporate purposes. See "Use of Proceeds."m

m
Taxm You should consult your tax advisor with respect to the U.S. federal intome tax consequentes of owning the notes inrthight of your owm
Considerationsm particular situation and with respect to any tax consequences arising under the laws of any state, local, foreign or other taximgm
jurisdictiom See "mertainth).S. Federal Income Tax Consequentes to NomU.S. Holders."m

m
Governing Lawm The notes amd the indenture will be governed by the laws of the State of New York.m
m
Trusteem Deutsche Bank Trust mompany Americas.m
m
Risk Factorsm See "Risk Factors" imour Ammual Report on Form 10-K for the year ended December 31, 2012 for adiscussion of certaimrelevantm

factors you should carefully consider before deciding to invest imthe notes.m
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SELECTED FINANCIAL DATA U

U U U U U U U
U U Nine MonthUEnded,U U
U September 27,(September 28,10 YeaUEnded DecembeU31,U U
(In millionU)U U 2013U y 2012U y 20120 y 20110 y2010(1)Uy 2009U y 2008U ©
U U U U U AsWAdjulied(2)U U
SUMMARY OFU
OPERATIONS mm nm nm mm mn mm mm m

Net operatingm

revenmiesm $m 35,814%$m 36,562 $48,017 $46,542 $35,119$30,990 $31,944 m
Cost of goods soldmm 14,106 m 14,425 nh9,053 mh8,215 nh2,693 nh1,088 nh1,374m

Gross profitm m 21,708 m 22,137 M@8,964 8,327 12,426 nh9,902 120,570 m
Selling, generalm

andm

administrativem

expensesm m 12,991 m 13,308 m7,738 mh7,422 h3,194 rh1,402 mh1,755m
Other operatingm

chargesm m 594 m 233 m 447 m 732 m 819 m 313 m 350m

Operating intomem m 8,123 m 8,596 mO0,779 0,173 m8,413 m8§,187 m8,465 m

Net intomem
attributable tom
shareowners ofm
The foca-@olam
Companym $m  6,874$m 7,153%n9,019 $n8,584 $11,787 $n6,797 $nH,819m

BALANCEU
SHEET DATA mm mm mm mm nmm mm mm m

Cash, cashm

equivalents andm

short-term

inmestmentsm  $m 17,257$m 14,935 $13,459 $13,891$11,199%$n9,151$n#,701 m
Marketablem

securitiesm m 3202 m 3,148 m3,092 m 144 m 138 m 62 m 278 m
Property, plant andm

equipment—metm 14,548 m 15,388 nh4,476 nh4,939 nh4,727 m9,561 m8,326 m
Capitalm

expendituresm m 1,625 m 1,971 m2,780 m2,920 m2,215 m1,993 m1,968 m
Total assetsm m 89,432 m 86,654 186,174 119,974 112,921 m8,671 0,519 m
Loans and notesm

payablem m 18,840 m 16,208 6,297 mh2,871 m8,100 m6,749 m6,066 m
Current maturitiesm

of long-term

debtm m 3,194 m 341 ml1,577 m2,041 m1,276 m 51 m 465 m
Long-termdebtm m 14,173 m 16,181 nh4,736 mh3,656 nh4,041 m5,059 m2,781 m
NET CASHU

PROVIDEDU

BYU

OPERATINGU

ACTIVITIESUSm 7,712$m 7,840 $10,645 $n9,474 $n9,532 $n8,186 $n¥,571 m

Certaimprior year amounts have beemreclassified to conform to the current yearm

presentation.m m

(Om  onBctober 2, 2010, we acquired the North Americambusiness of moca-mola Enterprises Int. ("m E"), one of our majorm

bottlers, consisting of fiCE's productiom sales and distributiomoperations imthe United States, @anmada, the British Virgim



(2)m

Islands, the United States VirgimIslamids and the maymamlslands, and a substantial majority of ®©CE's corporate segment. m  Em
shareowners other thamthe mompany exchanged their m E com omstock for com omstock ima new entity mamed moca-Colam
Entarprises, Ine. ("New @CE"), which after the wlosing of the transaction continued to hold the European operations that hadm

been held by m E prior to the acquisition. The fimancial data presented for the year ended, and as of, December 31, 2010 intludesm
the impact of the Campany's acquisitiomof CmE's North Americambusinass (which is now held by our CnmR subsidiary), them
simultaneous sale of our Norwegiamand Swedish bottling operations to New CmE aml the deconsolidatiomof certainrantities,m
primarily bottling operations, as a result of the mompany's adoption of new accounting guidance issued by the Fimancialm
Accounting Stamdards Board. Refer to Note 1 aml Note 2 of Notes to momolidated Finanvial Statements imour Am ual Reportm

on Form 10-K for the year ended December 31, 2012. m

Effective January 1, 2012, we elected to change our accounting methodology for determining the market-related value of assetsm
for our U.S. qualified defined benefit pension plans. This change imaccounting methodology has been applied retrospectively,m

and we have adjusted all prior period fimancial information presented hereimas required.m
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USE OF PROCEEDS U

We estimate that we will receive nat proceeds from the offeringof approximately $4.975 billiomafter deductingunderwritingidiscounts mndm
estimated expenses of the offering payable by us.m

We expect to use the net proceeds from the offering to fund the repayment or redemption of the mompany's 0.75% Notes due 2013, Floating Ratem
Notes due 2014 amd 3.625% Notes due 2014, topay related fees and expenses, intluding redemption premiums, and for general corporate purposes.m

Cartainof the underwriters or their affiliates may hold our 0.75% Notes due 2013, Floating Rate Notes due 2014 and 3.625% Notes due 2014 and,m
as a result, may receive a portion of the met proceeds from the offerimg.m

While we currently anticipate that we will use the net proceeds of the offering as described above, we may reallocate the net proceeds dependingm

upon market and other conditions imeffect at the time to repay other outstanding indebtedness and for general corporate purposes.m

S-5m




Table of montentsm

CAPITALIZATION U

The followingtable presents the capitalizatiomof the Company amd its consolidated subsidiaries at September 27, 2013 and as mdjusted to givem
effect to this offering and the intended application of the estimated net proceeds as set forth im"Use of Proceeds," intluding to fund the repayment orm
redemptiomof the mompany's 0.75% Notes due 2013, Floating Rate Notes due 2014 and 3.625% Notes due 2014. You should read the followimgm
informatiominmonjunetiomwith our consolidated finameial statements am the notes to those rfinantial statements amd the informatiomunder the headingm
"Management's Discussiomamd Analysis of Finaneial mondlitiomaml Results of Operations" imour Quarterly Report omForm 10-Q for the muarterm

ended September 27, 2013, which is intorporated by reference imthis prospectus supplement.m

AsbfU
U U___ September 27,2013U _ y

(In millionU)U

U_ActualU yAsWdjulifedU y

Calh, calh equivalentUand thoU-telin invelimentU mmn mmnmm m
Cash amd cash equivalentsm nfdml1,118nhm 12,934 m
Short-term investmentsm mm 6,139mm  6,139m

Cash, cash equivalents and short term investments mdml 7,257nbm 19,073 m
Debt, including cuU ent poliion:U mnmm mnmm m
Loans aml notes payablem nfhml 8,840 nfm 18,840 m
0.750% Notes due 2013m mm 1,250 mm —m
Floating Rate Notes due 2014m mm 1,000 mm —m
3.625% Notes due 2014m mm 900 mm —m
Other notes outstandingm mml4,217mm 14,217m
Notes offered herebym mm —mm 5,000 m

Total debt 36,207 nfm 38,057 m
Total debt less cash, cash equivalents and short term investments mdml 8,950 nffm 18,984 m
Total thaléholdeU' equityU nhnB2,465 nbm 32,465 m
Total cap tal at on 68,672 nfm 70,522 m
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DESCRIPTION OF NOTES U

The followingisum ary of the terms of the notes supplements the general descriptiomof debt securities containad inrthe accompanyingnprospectus.m

To the extent the following terms are invonsistent with the general descriptiomcontained imthe accompanying prospectus, the following terms replacem

such inconsistent terms. You should read both the accompanying prospectus and this prospectus supplement imtheir entirety.m

GenelalU

The floatinmrate notes:m

‘m

‘m

‘m

‘m

‘m

‘m

‘m

‘m

will be imamaggregate initial principal amount of $500,000,000, subject to our ability to issue additional notes which may be of the samem
series as the floating rate notes as described umler "—Further Issues"; m

will mature omNovember 1, 2016; m

will bear interest at a floating rate per am um equal to three-month LIBOR plus 0.10%; m

will be our semior debt, ranking equally with all our other present amdl future unsecured and unsubordimated indebtedness; m

will be issued imU.S. dollars imdenominations of $2,000 and integral multiples of $1,000 imexcess thereof; m

will be repaid at par at maturity; m

will not be redeemable by us prior to maturity; and m

will not be subject to any sinking fund.m

The 2016 notes:m

‘m

‘m

‘m

‘m

‘m

‘m

‘m

‘m

will be imamaggregate initial principal amount of $500,000,000, subject to our ability to issue additional notes which may be of the samem
series as the 2016 notes as described umder "—Further Issues"; m

will mature omNovember 1, 2016; m

will bear interest at a rate of 0.750% per am um; m

will be our semor debt, ranking equally with all our other present aml future unsecured and unsubordinated imlebtedness; m

will be issued imU.S. dollars imdenominations of $2,000 and integral multiples of $1,000 imexcess thereof; m

will be repaid at par at maturity; m

will be redeemable by us at any time prior to maturity as described below umler "—Optional Redemptioni’; and m

will not be subject to any sinking fumd.m

The 2018 notes:m

‘m

‘m

will be imamaggregate initial principal amount of $1,250,000,000, subject to our ability to issue additional notes which may be of them
same series as the 2018 notes as described umler "—Further Issues"; m

will mature omNovember 1, 2018;nm
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‘m will bear interest at a rate of 1.650% per am um; m
‘m will be our senior debt, ranking equally with all our other present and future unsecured andl unsubordimated indebtedness; m
‘m will be issued imU.S. dollars imdenominations of $2,000 and integral multiples of $1,000 imexcess thereof; m
‘m will be repaid at par at maturity; m
‘m will be redeemable by us at any time prior to maturity as described below under "—Optional Redemptioni’; amd m
M will not be subject to any sinking fuml.m
The 2020 notes:m
°m will be imamaggregate initial principal amount of $1,250,000,000, subject to our ability to issue additional notes which may be of them
same series as the 2020 notes as described under "—Further Issues"; m
‘m will mature omNovember 1, 2020; m
‘m will bear interest at a rate of 2.450% per am um; m
°m will be our senior debt, ranking equally with all our other present and future unsecured andl unsubordimated indebtedness; m
‘m will be issued imU.S. dollars imdenominations of $2,000 and integral multiples of $1,000 imexcess thereof; m
°m will be repaid at par at maturity; m
‘m will be redeemable by us at any time prior to maturity as described below under "—Optional Redemptioni’; anmd m
M will not be subject to any sinking fuml.m
The 2023 notes:m
°m will be imamaggregate initial principal amount of $1,500,000,000, subject to our ability to issue additional notes which may be of them
same series as the 2023 notes as described under "—Further Issues"; m
‘m will mature omNovember 1, 2023; m
‘m will bear interest at a rate of 3.200% per am um; m
‘m will be our senior debt, ranking equally with all our other present and future unsecured amd unsubordimated indebtedness; m
‘m will be issued imU.S. dollars imdenominations of $2,000 and integral multiples of $1,000 imexcess thereof; m
°m will be repaid at par at maturity; m
°m will be redeemable by us at any time prior to maturity as described below under "—Optional Redemptioni’; anmd m
m

will not be subject to any sinking fumd.m

The notes offered by this prospectus supplement are senior debt securities issued under our senior imdenture, dated April 26, 1988, as amendedm
(the "semor imlenture"), with Deutsche Bank Trustm
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Company Americas, as successor to Bankers Trust mompany, as trustee. The imlenture is subject to the provisions of the Trust Indenture Act of 1939,m

as amended.m

The semor imdenture and the notes do not limit the amount of unsecured imdebtedness that may be incurred or the amount of securities that may bem
issued by us. We may issue debt securities under the inmdenture imone or more series, each with different terms, up to the aggregate prinvipal amountm
which we may authorize from time to time. We also have the right to "re-openi' a previous issue of a series of debt securities by issuing additional debtm
securities of such series.m

The defeasance provisions described imthe accompanying prospectus under "Description of Debt Securities—Defeasance of the Imlentures andm
Securities" and imSection 12.01(b) of the senior indenture will not be applicable to the notes. The lien and sale and leaseback provisions described imthem
accompanying prospectus under "Description of Debt Securities—Restrictive movenants" and imSections 5.03 and 5.04 of the senior indenture will motm

be applicable to the notes.m
Intel&&f on the Floating Rate NoteU

Interest omthe floatingrate notes will accrue from aml inoludinmNovember 1, 2013 or from and inoludingithe most recent nmtarest payment date tom
which interest has beempaid or provided for. We will make interest payments omthe floating rate notes omeach February 1, May 1, August 1 andm
November 1 of each year, with the first imterest payment being made omFebruary 1, 2014. We will make interest payments to the persomimwhose mamem
the notes are registered at the close of business on the 15th calendar day (whether or not a business day) preceding the respective interest payment date.m

The floating rate notes will bear interest for each interest period at a rate per am um calculated by the calculatiomagent, subject to the maximum
intarest rate permitted by New York law or other applicable state law, as such law may be modified by United States law of general applicatiom The perm
annum rate at which interest on the floating rate notes will be payable during each nntarest period will be equal to three-month LIBOR, determined on them
intarest determinatiomdate for that intarest period, plus 0.10%. The rate of intarest omeach floatingrate nate will be reset omthe intarest reset date rfiorm
each relevant interest period.m

If any interest payment date or interest reset date for the floating rate notes would otherwise be a day that is not a LIBOR business day, suchm
intarest payment date or intarest reset date shall be the next succeeding LIBOR business day, unless the next succeeding LIBOR business day is imthem
next succeeding calendar month, imwhich case such interest payment date or interest reset date shall be the im ediately preceding LIBOR business day.m

"desigmated LIBOR page" means the display omPage LIBORO1 of Reuters (or any successor service) for the purpose of displaying the Lomlom
intarbank offered rates of major banks for U.S. dollars (or such other page as may replace that page on that service (or any successor service) for them
purpose of displaying such rates).m

"intarest determination date" means the second London business day im ediately preceding the first day of the relevant interest period.m

"infarest period" means the period com encing on any interest payment date for the floating rate notes (or, with respect to the initial interest periodm
only, com encing on November 1, 2013) to, but excluding, the next succeeding interest payment date for the floating rate notes, and imthe case of them
last such period, from amd innludingthe intarest payment date im ediately precedingthe maturity date to but not inaludingisuch maturity date. If the
maturity date is not a LIBOR business day, themthe printipal amount of the floating rate notes plus accrued aml minpaid interest thereon shall be paid onm
the naxt succeedinmLIBOR businass day aml nmintarest shall accrue for the maturity date, or any day thereafter.m
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"infarest reset date" means the first day of the relevant interest period.m

"LIBOR business day" means any business day that is also a day on which dealings imdeposits imU.S. dollars are transacted imthe Londonm
intarbank market.m

"Lomdombusiness day" means any day on which dealings imU.S. dollars are transacted imthe London inmterbank market.m

"three-month LIBOR," for any interest determimatiomdate, will be the offered rate for deposits imthe Lomlominterbank market imU.S. dollarsm
having an imdex maturity of three months for a period com enting omthe secoml Lonmdombusiness day im ediately following such interestm
determination date imamounts of not less than $1,000,000, as such rate appears on the designated LIBOR rpage at approximately 11:00 a.m., Londonm
time, omsuch intarest determinatiomdate.m

The amount of interest for each day that the floating rate notes are outstanding (the "daily inmterest amount") will be calculated by dividing them
intarest rate inmffect for such day by 360 and multiplying the result by the printipal amount of the floating rate notes. The amount of interest to be paidm
on the floating rate notes for any interest period will be calculated by adding the maily interest amounts for each day imsuch interest period.m

The intarest rate amdl amount of intarest to be paid omthe floatinmrate notes for each intarest period will be calculated by the calculatiomagent. Allm
calculations made by the calculation agent shall, imthe absence of manifest error, be conclusive for all purposes and bimdig on us and the holders of them
floating rate notes. So long as three-month LIBOR is required to be mietermined with respect to the floating rate notes, there will at all times be am
calculation agent. Imthe event that any then acting calculation agent shall be unable or unwilling to act, or that such calculatiomagent shall fail duly tom
establish LIBOR for any interest period, or that we propose to remove such calculation agent, we shall appoint the mompany or another person which ism
a bank, trust company, inmestment bankingfirm or other finaneial institutiomto act as the calculatiomagent.m

Intel(&f on the Fixed Rate NoteU

Interest omthe fixed rate notes will accrue from and inohludingiNovember 1, 2013 or from and innludingthe most recent intarest payment date tom
which interest has beempaid or provided for. We will make interest payments omthe fixed rate notes semi-am ually omMay 1 amd November 1 of eachm
year, with the first intarest payment beinmmmade omMay 1, 2014. We will make intarest payments to the persomintwhose name the nates are registeredm
at the close of business on April 15 or October 15, as applicable (imeach case, whether or not a business day), before the next interest payment date.m

If the intarest payment date is not a businass day at the relevant place of payment, payment of intarest will be made omthe naxt day that is am
business day at such place of payment. For the purposes of the nates, "businass day" means any day that is not a Saturday or Sunday and that is not am
day on which banking institutions are generally authorized or obligated by law to close im The @ity of New York and, for any place of payment outsidem
of The mity of New York, imsuch place of payment. Interest on the notes will be computed on the basis of a 360-day year consisting of twelve 30-day
months.m
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Optional RedemptionU
Meaning of terms

We may redeem the fixed rate notes at our optiomas described below. See "Our redemptiomrights.” The floatinmrate notes may nat be medeemedm

by us prior to maturity. The following terms are relevant to the determimation of the redemption prices of the fixed rate notes:m

Whemwe use the term "Treasury rate,” we meamwith respect to any redemptiomdate, the rate per am um equal to the semi-am ual equivalent yieldm
to maturity of the comparable Treasury issue (as definad below). Imdetermininmthis rate, we assume a price for the comparable Treasury issuem

(expressed as a percentage of its principal amount) equal to the comparable Treasury price (as mefined below) for such redemption date.m

Whemwe use the term "comparable Treasury issue," we meamthe United States Treasury security selected by amimdepentdent investment bankerm
(as defined below) as having a maturity comparable to the remaimirg term of the notes to be redeemed that would be utilized, at the time of selection andm
inmccordante with customary finameial practice, inmpricinga naw issue of corporate rdebt securities of comparable maturity to the remaimirg term of suchm
notes.m

"indepemdlent inmestment banker" means each of Deutsche Bank Securities Ine., HSBm Securities (USA) Inz., Merrill Lynch, Pierce, Fem er &m
Smith Incorporated and Morgan Stanley & mo. LLm and their respective successors as may be appointed from time to time by the trustee afterm
consultation with us; provided, however, that if any of the foregoingshall cease to be a primary U.S. Goverm ent securities miealer imthe United States,m

or a "primary Treasury dealer," we shall substitute therefor another primary Treasury dealer.m

Whemwe use the term "comparable Treasury price,” we mean with respect to any redemptiomdate (1), the arithmetic average of the referencem
Treasury dealer quotations (as defined below) for such redemptiomdate, after excluding the highest aml lowest of such referente Treasury dealerm
quotations, or (2) if we obtaimfewer than four such reference Treasury dealer quotations, the arithmetic average of all reference Treasury dealerm

quotations obtained, or (3) if only one reference Treasury dealer quotation is obtained, such reference Treasury dealer quotation.m

"reference Treasury dealer quotations" means, with respect to each referenve Treasury dealer aml any redemptiomdate, the arithmetic average, asm
determined by us, of the bid and asked prices for the comparable Treasury issue (expressed imeach case as a percentage of its printipal amount) quotedm
inmwritinmto us by such referente Treasury dealer by 5:00 p.m. omthe third business day preceding such redemption date.m

"referenve Treasury dealer” means each of Deutsche Bank Securities Ine., HSBC Securities (USA) Int., Merrill Lyneh, Pierce, Fem er & Smithm
Inoorporated aml MorgamStanley & mo. LLm amd their respective successors; provided, however, that if any of the foregoinmshall cease to be a primarym
Treasury dealer, the @ompany shall substitute therefor another primary Treasury dealer.m

Whemwe use the term "remaining scheduled payments," we meam with respect to any note, the remaining scheduled payments of the printipalm
thereof to be redeemed amd intarest thereomthat would be due after the related redemptiomdate but for such redemptiom provided, however, that, if suchm
redemptiomdate is not aminterest payment date with respect to such note, the amount of the next scheduled interest payment thereomwill be reduced bym

the amount of intarest accrued thereomto such redemptiomdate.m
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Our redemption rights

We may redeem any series of fixed rate notes at our optiomand at any time, either as a whole or inrpart. If we elect to redeem a rseries of fixed ratem
notes, we will pay a redemption price equal to the greater of:m

°m 100% of the printipal amount of the notes to be redeemed, plus accrued and unpaid interest; and m

‘m the sum of the present values of the remainmgscheduled payments, plus accrued amd unpaid intarest.m

Imdetermimirg the present value of the remaimirg scheduled payments, we will discount such payments to the redemption date on a semi-annualm
basis (assuming a 360-day year consisting of twelve 30-day months) usinga discount rate equal to the Treasury rate plus 5 basis pointa for the 2016m
notes, a discount rate equal to the Treasury rate plus 7 basis points for the 2018 notes, a discount rate equal to the Treasury rate plus 10 basis points form
the 2020 notes amd a discount rate equal to the Treasury rate plus 10 basis points for the 2023 nates. A partial redemptiomof notes may be effected bym
such method as the trustee shall deem fair aml appropriate imaccordance with DTm procedures anmd may provide for the selectiomfor redemptiomofm
portions (equal to the mimimum authorized denomination for such notes or any integral multiple of $1,000 imexcess thereof) of the printipal amount ofm
such notes of a denominmatiomlarger thamthe mimimum authorized denomimatiomfor such notes.m

Notice of any redemption will be mailed at least 30 days but not more than 60 days before the redemption date to each holder of notes to bem
redeemed.m

Unless we default impayment of the redemptiomprice, omand after the redemptiomdate interest will cease to accrue omthe notes or portions thereofm
called for redemption.m

FulitheUIUueU

We may from time to time, without naotice to or the consent of the holders of the notes, create am issue further nates rankingequally mvith anym
series of the notes imall respects (or imall respects other thamthe payment of interest accruing prior to the issue date of such further notes or except for,m
inmome cases, the first payment of interest following the issue date of such further notes). Such further notes may be consolidated and form a singlem
series with the previously issued notes of that series aml have the same terms as to status, redemptiomor otherwise as the notes of that series.m

Any further notes that are not fungible for U.S. federal intome tax purposes with the origimally issued notes will be issued unier a separate mUSIPm
number.m

Govelhing LawU
New York law will govermthe indenture and the notes, without regard to its conflicts of law prinaiples.m
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CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES TO NON-U.S. HOLDERS U

The followinmis a discussiomof certainh).S. federal inoome tax consequences of the purchase, ownership amd dispositiomof the notes rhy an initialm
holder of the notes that is a non-U.S. holder (as defined below) that acquires the notes pursuant to this offering at the imitial sale price and holds them
notes as capital assets for U.S. federal income tax purposes. This discussiomis based upomthe Intermal Revenue mode of 1986, as amended (them
"Cade"), the Treasury regulations promulgated thereunder (the "Treasury Regulations"), judicial decisions amd current administrative rulings amdm
practice, all as imeffect and available as of the date hereof and all of which are subject to change, possibly with metroactive effect. This discussiomdoesm
not address all aspects of U.S. federal intome taxation that may be applicable to holders imlight of their particular circumstances, or to holders subject tom
special treatment under U.S. federal income tax law, such as brokers, financial institutions, insurancte companies, tax-exempt entities or qualifiedm
retirement plans, entities that are treated as partnerships for U.S. federal intome tax purposes, dealers imsecurities or currencies, certaimU.S. expatriates,m
persons deemed to sell the notes under the constructive sale provisions of the mode mnd persons that hold the notes as part of a straddle, hedge,m
conversion transaction or other integrated transaction. Furthermore, this discussion does not address any other U.S. federal tax monsequencesm
(e.g., estate or gift tax) or any state, local or foreigmtax laws. This discussiomis not intended to constitute a complete analysis of all tax consequences ofm
the purchase, ownership and disposition of the motes. Holders are urged to consult their tax advisors regarding the U.S. federal, state, local and foreignm
inoome amd other tax consequenves to them inrtheir particular circumstantes.m

For purposes of this discussion, the term "non-U.S. holder" means a beneficial owner of a note that, for U.S. federal income tax purposes, is motm
(1) a citizemor individual resident of the United States; (ii) a corporatiomor other entity treated as a corporatiomfor U.S. federal intome tax purposes thatm
is created or organized under the laws of the United States, any state or the District of molumbia; (iii) an estate the intome of which is subject to U.S.m
federal intome taxatiomregardless of its source; (iv) a trust if (A) a court withimrthe United States is able to exercise primary control over itsm
administration and one or more U.S. persons, withimthe meaning of Section 7701(a)(30) of the mode, have the authority to control mll substantialm
decisions of such trust; or (B) the trust has made an election under the applicable Treasury Regulations to be treated as a U.S. person; or (v) am
partnership or other entity treated as a partnership for U.S. federal intome tax purposes.m

If a partnership (including any entity or arrangement treated as a partnership for U.S. federal intome tax purposes) beneficially owns the notes, them
tax treatment of a partnar inithe partnership will depend upon the status of the partner and the activities of the partnership. Partners ima partnership thatm
beneficially owns the notes should consult their tax advisors as to the mparticular U.S. federal intome tax consequences applicable to them.m

InteleUtU

A nomU.S. holder generally will not be subject to U.S. federal inaome or withholdinmtax ompayments of intarest omthe nates mrovided thatm
(i) such interest is not effectively com ected with the comtluct of a trade or business withimthe United States by the nomU.S. tholder (or, if certaimtaxm
treaties apply, if such intarest is nof attributable to a permanent establishment withinrthe United States by the nomU.S. holder) and (ii) the nomU.S.m
holder (A) does not actually or constructively owm10% or more of the total combined voting power of all classes of our voting stock, (B) is not am
controlled foreign corporation related to us directly, intlirectly or constructively through stock ownership, (m) is not a bank receiving certaimtypes ofm
intarest amd (D) satisfies certainmertificatiomrequirements. Such mertification requirements will be met if (x) the non-U.S. holder provides its mame andm
address, and certifies on an Intermal Revenue Service ("IRS") Form W-8BEN (or appropriate mubstitute form), under penalties of perjury, that it is not am
U.S. persomor (y) a securities clearing organizatiomor certaimother finanial institutions holding the note ombehalf of the nmon-U.S. holder certifies onm
IRSm
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Form W-8IMY, under penalties of perjury, that the certification referred to imclause (x) has been received by it and furnishes us or our paying agentm
with a copy thereof. Imadditiom we or our paying agent must not have actual knowledge or reasomto know that the beneficial ownar of the notes is am

U.S. persomm

If intarest omthe nates is naot effectively com ected with the comtluct of a trade or businass inithe United States by a nomU.S. holder but such nomm
U.S. holder cam ot satisfy the other requirements outlined imthe preceding paragraph, interest omthe notes generally will be subject to U.S. federalm
withholding tax (currently imposed at a 30% rate or a lower applicable treaty rate).m

If intarest omthe nates is effectively com ected with the condluct of a trade or businass withinithe United States by a nomU.S. holder amdl, if certainm
tax treaties apply, is attributable to a permanent establishment withimthe United States, then the non-U.S. holder generally will be subject to U.S. federalm
inoome tax omsuch intarest inithe same mam er as if such holder were a U.S. persomand, imthe case of a nomU.S. holder that is a foreigmcorporatiom
may also be subject to the branch profits tax (currently imposed at a rate of 30%, or a lower applicable treaty mate). Any such interest will not also bem
subject to U.S. federal withholding tax, however, if the nomU.S. holder delivers to us a properly executed IRS Form W-8Eml imorder to claim am
exemption from U.S. federal withholding tax.m

Dilpolition of the NoteU

A nomzU.S. holder generally will not be subject to U.S. federal inoome tax (or any withholdingthereof) with respect to gainpif any, recognized om
the dispositiomof the nates unless (i) the gainns effectively com ected with the conduct of a trade or businass withinithe United States by the nomU.S.m
holder and, if certaimtax treaties apply, is attributable to a permanent establishment withinrthe United States, or (ii) intthe case of a nomU.S. holder thatm
is a nonresident aliemindividual, such holder is present imthe United States for 183 or more days imthe taxable year and certaimother conditions arem
satisfied.m

Infolmation Repoliing and Backup WithholdingU

A nomU.S. holder generally will be required to comply with certainmertificatiomprocedures (generally similar to those discussed mbove) tom
establish that such holder is not a U.S. person imorder to avoid backup withholding with respect to payments on, or the proceeds of a disposition of, them
notes. Imaddition, we must report annually to the IRS and to each non-U.S. holder the amount of any interest paid to such non-U.S. holder regardlessm
of whether any tax was actually withheld. Backup withholding is not an additional tax. mopies of the information returns meporting the amount ofm
infarest paid to you aml the amount of any withholdinpimay also be made available to the tax authorities inrthe country intwhich you reside under them
provisions of an applicable treaty. Any amounts withheld under the backup withholding rules will be allowed as a refund or credit against a non-U.S.m
holder's U.S. federal intome tax liability, provided the required informatiomis correctly am timely provided to the IRS.m
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UNDERWRITING U

Subject to the terms aml conditions of the underwritingagreement, the underwriters named below, through their representatives, nDeutsche Bankm
Securities Inc., HSBm Securities (USA) Ine., Merrill Lynch, Pierce, Fenner & Smith Incorporated and Morgan Stanley & mo. LLm, have meverallym
agreed to purchase from us the following respective printipal amounts of notes listed opposite their mame below at the public offering price less them
underwriting discounts and com issions et forth omthe cover page of this prospectus supplement:m

PrincipalU
Amount ofU  PriicipalU PrIncipalU PrincipalU PriicipalU
Floating RateU Amount ofU Amount ofU Amount ofU Amount ofU
UndeUwrifeU U NoteU U 2016 NotesU y 2018 NotesU Uy 2020 NotesU y 2023 NotesU U
Deutsche Bankm
Securities Int. m n$m10,000,000n$m 10,000,000n$m 275,000,000 nfm 275,000,000 m$m 330,000,000 m
HSBm Securities (USA)m
Inom mml 10,000,000mm110,000,000mm 275,000,000mm 275,000,000mm 330,000,000 m

Merrill Lynth, Pierce,m
Fenner & Smith,m
Ineorporated mml 10,000,000mm110,000,000mm 275,000,000 mm 275,000,000mm 330,000,000 m

Morgam

Stanley & mo. LLm. m  mml 10,000,000mm110,000,000mm 275,000,000 mm 275,000,000mm 330,000,000 m
J.P. Morgam

Securities LLm mm 20,000,000 mm 20,000,000 mm 50,000,000 mm 50,000,000 mm 60,000,000 m
Standard mhartered Bankm mm 20,000,000 mm 20,000,000 mm 50,000,000 mm 50,000,000 mm 60,000,000 m
U.S. Bantorpm

Inmestments, Inm m mm 20,000,000 mm 20,000,000 mm 50,000,000 mm 50,000,000 mm 60,000,000 m

Totalm n$1:00,000,000 n$n300,000,000 nbni, 250,000,000 n$ni 250,000,000 mbni, 500,000,000 m

The underwritinmagreement provides that the obligations of the several umderwriters to purchase the nates offered hereby are subject to certainm
conditions precedent and that the underwriters will purchase all of the notes offered by this prospectus supplement if any of these notes are purchased.m

The offering of notes by the uniderwriters is subject to receipt amil acceptante amil subject to the underwriters' right to reject any order imwhole or impart.m

We have been advised by the representatives of the underwriters that the underwriters propose to offer the notes to the public at the public offerimgm
prices set forth on the cover of this prospectus aml to dealers at a price that represents a contessiomnat inraxcess of 0.150% of the prinaipal amount ofm
the floatingrate nates, 0.150% of the prinmpal amount of the 2016 naotes, 0.200% of the printipal amount of the 2018 nwtes, 0.200% of the printipalm
amount of the 2020 notes and 0.300% of the principal amount of the 2023 notes. The underwriters may allow, and these dealers may re-allow, am
concession of not more than 0.075% of the printipal amount of the floating rate notes, 0.075% of the printipal amount of the 2016 notes, 0.150% of them
principal amount of the 2018 notes, 0.150% of the printipal amount of the 2020 notes and 0.150% of the prineipal amount of the 2023 notes to otherm
dealers. After the initial public offering, representatives of the underwriters may change the offering prices am other selling terms.m

We estimate that the total expenses of this offering to us, excluding underwriting discounts and com issions, will be approximately $2.5 million.m

We have agreed to imdemnify the several underwriters against some specified types of liabilities, intluding liabilities under the Securities Act, andm
to contribute to payments the underwriters may be required to make imrespect of any of these liabilities.m

Each of the floating rate notes, the 2016 notes, the 2018 notes, the 2020 notes and the 2023 notes are a new issue of securities with no establishedm
tradingimarket. We do nat intand to apply for listing of any series of notes on any national securities exchange or for inclusion of any series of notes onm
any automated dealer quotation system. The underwriters are under no obligation o make a market inmny series of notes amd may discontinne any
market-making activities at any time without any notice. We cam ot assure the liquidity of the trading market for any series of notes or hat amactivem
public market for any series of notes will develop. If an active public trading market for a series of notes does not develop, the market price and liquiditym
of that series of notes may be adversely affected. If the notes ofm
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any series are traded, they may trade at a discount from their initial offering price, depemling omprevailing interest rates, the market for similarm

securities, our operating performance amil fimaneial conditiom general economic conditions and other factors.m

Imconnection with the offering, the underwriters may purchase and sell the notes imthe open market. These transactions may intlude short sales,m
purchases to cover positions created by short sales am stabilizing transactions.m

Short sales involve the sale by the umderwriters of a greater principal amount of notes thamthey are required to purchase imthe offering. Them
underwriters may close out any short position by purchasimgnates imthe open market. A short position is more likely to be created if the underwritersm

are concerned that there may be downward pressure on the price of the notes imthe mpen market prior to the completion of the offerimg.m

Stabilizinmtransactions consist of various bids for or purchases of the notes made by the underwriters inithe opemmarket prior to the completiomofm
the offerinmmm

The underwriters may impose a penalty bid. This occurs when a particular underwriter repays to the other underwriters a portion of them
underwriting discount received by it because the representatives of the underwriters have repurchased notes sold by or for the account of thatm

underwriter imstabilizing or short covering transactions.m

Purchases to cover a short positiomand stabilizinmtransactions may have the effect of preventingor slowinma declinmintthe market prices of them
notes. Additionally, these purchases, along with the imposition of the penalty bid, may stabilize, maintaimor otherwise affect the market prices of them
notes. As a result, the prices of the notes may be higher than the prices that might mtherwise exist imthe open market. These transactions may be effectedm

inrthe over-the-counter market or otherwise.m

Each underwriter has represented, warranted and agreed that:m

°m it has only com unicated and caused to be com unicated amd will only com unicate or cause to be com unicated any nnmitatiomorm
inducement to engage intimmestment activity (withinithe meaningmof Sectiom21 of the Finanrial Services amd Markets Act 2000, or them
"FSMA") received by it imcom ectiomwith the issue or sale of any nates inoluded inithis offerinmiinmircumstances innwhichm
Section 21(1) of the FSMA does not apply to us; and m

m

it has complied amd will comply with all applicable provisions of the FSMA with respect to anythingidone by it inmrelatiomrto the notesm
inoluded inrthis offerinminnfrom or otherwise inmolvinmthe United Kingdom.m

Imrelatiomto each Member State of the EuropeamEconomic Area which has implemented the Prospectus Directive, each of which we refer to as am
"Relevant Member State," each umlerwriter has represented and agreed that with effect from and intluding the date on which the Prospectus Directive ism
implemented intthat Relevant Member State, which we refer to as the "Relevant ImplementatiomDate," it has not made and will not make amoffer ofm
notes to the public imthat Relevant Member State prior to the publication of a prospectus imrelation to the notes which has been mpproved by them
competent authority imthat Relevant Member State or, where appropriate, approved imanother Relevant Member State and nwotified to the competentm
authority imthat Relevant Member State, all imaccordance with the Prospectus Directive, except that it may, with effect from and intluding the Relevantm
ImplementatiomDate, make amoffer of notes to the public imthat Relevant Member State at any time:m

@m legal entities which are authorized or regulated to operate inrthe finaneial markets or, if nat so authorized or regulated, whose corporatem

purpose is solely to invest imsecurities;m
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(b)m o any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year, (2) a total balancem
sheet of more tham€43,000,000 amd (3) amam ual net turnaver of more tham€50,000,000, as showmimits last am ual or consolidatedm
accounts; m

(©m (o fewer tham100 natural or legal persons (other thamqualified investors as defined imthe Prospectus Directive) subject to obtaiming them
prior consent of the representatives of the underwriters for any such offer; or m

(d)m

inmny other circumstances which do not require the publication by the mompany of a prospectus pursuant to Article 3 of the Prospectusm

Directive.m

For the purposes of this provisiom the expressiom"offer of nates to the public" inmelatiomto any notes inmny Relevant Member State means them
com unication imany form and by any means of sufficient informatiomomthe terms of the offer amil the notes to be offered so as to emable aminvestorm
to decide to purchase or subscribe the notes, as the same may be varied inithat iRelevant Member State by any measure implementing the Prospectusm
Directive imthat Relevant Member State, am the expressiom"Prospectus Directive" means Directive 2003/71/Em am intludes any relevantm

implementinmimeasure inmach Relevant Member State.m

The notes may not be offered or sold by means of any document other than (i) to "professional investors" withimthe meaning of the Securities andm
Futures Ordinance (map.571, Laws of Hong Kong) and any rules made thereunder, or (ii) imother circumstances which do not result imthe documentm
being a "prospectus” withimthe meaning of the mompanies Ordimance (map.32, Laws mf Hong Kong) or which do not constitute an offer to the publicm
withimthe meaning of that Ordinance, amd no advertisement, invitatiomor document relating to the notes may be issued or may be imthe npossession ofm
any person for the purpose of issue (imeach case whether imHong Kong or elsewhere), which is directed at, or the contents of which are likely to bem
accessed or read by, the public imHong Kong (except if permitted to do so under the laws of Hong Kong) other thamwith respect to notes which are orm
are intended to be disposed of only to persons outside Hong Kong or only to "professional investors" withimthe meaning of the Securities aml Futuresm
Ordinance (map.571, Laws of Hong Kong) amil any rules made thereunder.m

The securities have not beemand will not be registered umder the Fimaneial Instruments and Exchange Law of Japam(the "Financial Instrumentsm
and Exchange Law") and each underwriter has agreed that it will not offer or sell any securities, directly or imlirectly, imJapan or to, or for the benefitm
of, any resident of Japan (which term as used hereimmeans any person resident im Japam including any corporatiomor other entity organized under them
laws of Japan), or to others for re-offerinmor resale, directly or indirectly, indapamor to, or for the benefit of, a resident of Japan, except pursuant to anm
exemption from the registration requirements of, and otherwise imcompliance with, the Financial dnstruments and Exchange Law and any otherm
applicable laws, regulations and ministerial guidelines of Japan.m

This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus and any otherm
document or material imconnection with the mffer or sale, or invitation for subscription or purchase, of the notes may not be circulated or distributed, mor
may the notes be offered or sold, or be made the subject of aminvitatiomfor subscriptiomor purchase, whether directly or intdirectly, to persons im
Singapore other than (i) to an institutional investor under Section 274 of the Securities and Futures Act, @hapter 289 of Singapore (the "SFA"), (ii) to am
relevant persompursuant to Sectiom275(1), or any persompursuant to Sectiom275(1A), and imaccordance with the conditions specified imSectiom275m
of the SFA or (iii) otherwise pursuant to, and imaccordance with the conditions of, any other applicable provision of the SFA.m

Where the notes are subscribed or purchased umider Sectiom275 by a relevant persomwhich is: (a) a corporatiom(which is not amaccreditedm
inmestor (as definad inifSectiom4A of the SFA)) the solem
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business of which is to hold investments and the entire share capital of which is owned by one or more imlividuals, each of whom is an accreditedm
inmestor; or (b) a trust (where the trustee is mot an accredited investor) whose sole purpose is to hold investments and each beneficiary is an accreditedm
inmestor, securities (as definad infSectiom239(1) of the SFA) of that corporatiomor the ieneficiaries' rights and interest (howsoever described) imthatm
trust shall nat be transferable for 6 months after that corporatiomor that trust has acquired the notes pursuant to amoffer made under Sectiom275 except:m
(1) to aminstitutional investor under Sectiom274 of the SFA or to a relevant persomdefined imSectiom275(2) of the SFA, or to any persomarising from
an offer referred to imSection 275(1A) or Section 276(4)(i)(B) of the SFA; (2) where no consideration is given for the transfer; (3) where the transfer ism
by operation of law; or (4) as specified imSection 276(7) of the SFA.m

Stamlard fihartered Bank will not effect any offers or sales of any notes imthe United States uniess it is through one or more U.S. registeredm
broker-dealers as permitted by the regulations of FINRA.m

The underwriters and their respective affiliates are full service financial institutions engaged imvarious activities, which may include securitiesm
trading) com ercial amd inmestment banking, fimancial advisory, investment management, investment research, printipal investment, hedging, fimancingm
and brokerage activities. The underwriters and their respective affiliates have performed com ercial banking, investment banking and advisory servicesm
for us from time to time for which they have received customary fees and expenses. The umderwriters and their respective affiliates may from time tom
time engage inrtransactions with amd perform services for us inrthe ordinary course of their businass. Imadditiom inrthe ordinary course of theirm
business activities, the underwriters and their respective affiliates may make or hold a broad array of investments and actively trade debt and equitym
securities (or related derivative securities) aml finaneial instruments (intluding bank loans) for their owmmccount and for the accounts of theirm
customers. Such investments and securities activities may involve securities and/or instruments of ours or our affiliates. mertaimof the underwriters orm
their affiliates that have a lending relationship with us routinely hedge their credit exposure to us consistent with their customary risk managementm
policies. Typically, such underwriters and their affiliates would hedge such exposure by entering into transactions which consist of either the purchasem
of credit default swaps or the creation of short positions imour securities, intludimg potentially the notes offered hereby. Any such credit default swapsm
or short positions could adversely affect future trading prices of the notes offered hereby. The underwriters and their respective raffiliates may also makem
inmestment recom endations and/or publish or express independent research views inmespect of such securities or finantial instruments amd may hold,m
or recom end to clients that they acquire, long anid/or short positions inmsuch securities amd instruments.m

LEGAL OPINIONS U

The validity of the nates offered hereby will be passed upomfor us by Skaddem Arps, Slate, Meagher & Flom LLP, New York, New York, amim
for the umderwriters by Alstom& Bird LLP, Atlanta, Georgia. Alstom& Bird LLP from time to time serves as our counsel.m
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DEBT SECURITIESsU
COMMON STOCKsU
PREFERRED STOCKSsU
WARRANTSsU
DEPOSITARY SHARESsU
PURCHASE CONTRACTSsU

The followinmare types of securities that we may offer, issue and sell from time to time, together or separately:m

‘m debt securities; m

‘m shares of our com omstock; m

°m shares of our preferred stock; m

‘m warrants to purchase debt or equity securities; m
‘M depositary shares; and m

m

purchase contracts.m

We may offer am sell these securities to or through one or more umlerwriters, dealers aml agents, or directly to purchasers, oma contimious orm
delayed basis.m

This prospectus describes some of the general terms that may apply to these securities. The specific terms of any securities to be offered will bem
described ima supplement to this prospectus. The prospectus supplement may also add, update or change information contained imthis prospectus. Youm
should read this prospectus and the applicable prospectus supplement carefully before ou make your investment decision. Our com on stock is listedm
on the New York Stock Exchange under the trading symbol "KO." Each prospectus supplement will inlicate if the securities offered thereby will bem
listed omany securities exchange.m

This prospectus may not be used to sell securities unless accompanied by a prospectus supplement.m

You Uhould calefully (ead and conlideUthe Lk factoU included in ouUpeliodic lepoliUand otheUinfoUnationU
that we file with the SeculitieJand Exchange CommiUion before you investiin our (ecuritiesIlJ

NeitheUthe SeculitieUand Exchange CommiUion noUany Uate (éculitietUcommiUion haUapplbved oUdilapplbved of thelé keculitieU
or pasléd upon the accuracy or adequacy of thiUprospectusl/Any Uepreskitation to the conttary iUa criminal offens€/U

The date of thiUpbpectuliUOctobeU28, 2013.U
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ABOUT THIS PROSPECTUS U

This prospectus is part of a registratiomstatement omForm S-3 that we filed with the Securities amdl Exchange Com issiom or nthe "SEm," usinmam
"shelf" registratiomprocess. Undler this shelf process, we may, from time to time, sell:m

‘m debt securities, which may be senior or subordinated and may be convertible; m
‘m shares of our com omstock; m

‘m shares of our preferred stock; m

°m warrants to purchase debt or equity securities; m

‘m depositary shares; and m

'm

purchase contracts,m

either separately or imunits, imone or more offerings. This prospectus provides you with a general descriptiomof those securities. Each time we sellm
securities, we will provide a prospectus supplement that will contaimspecific informatiomabout the terms of that offering, intluding the specificm
amounts, prices and terms of the securities offered. The prospectus supplement may also add, mpdate or change information contained imthism
prospectus. If there is any intonsistency between the information imthis prospectus and any prospectus supplement, you should rely on the informationm
inrthe prospectus supplement. You should read this prospectus amd the applicable prospectus supplement together with the additional informatiom
described hereimunder the heading "Where You man Find More Informatiom"m

WHERE YOU CAN FIND MORE INFORMATION U

You may obtainifrom the SEm, through the SEm's website or at the SEm offices mentioned intthe followinmparagraph, a copy of the negistratiom
statement omForm S-3, including exhibits, that we have filed with the SEm to register the securities offered under this prospectus. This prospectus ism
part of the registration statement amd does not contaimall the informatiomimthe registratiomstatement. You will find additional informatiomabout us im
the registratiomstatement. Any statement made inrthis prospectus woncermiig a contract or other document of ours is not necessarily complete, and youm
should read the documents that are filed as exhibits to the registratiomstatement or otherwise filed with the SEm nfior a more complete understanding ofm
the document or matter. Each such statement is qualified inmll respects by reference to the document to which it refers.m

We file am ual, quarterly aml current reports, proxy statements aml other informatiomwith the SEm. Our SEm filings are available to the publicm
over the Internet at the SEm's website at http://www.sec.gov and on our corporate website at http://www.coca-colacompany.com. Informatiomomourm
website does not constitute part of this prospectus. You may inspect without charge any documents filed by us at the SEm's Public Referente Room atm
100 F Street, N.E., Washington, D.m. 20549. You may obtaimcopies of all or any part of these materials from the SEmupon the payment of certaimfeesm
prescribed by the SEm. Please call the SEmat 1-800-SEm-0330 for further information on the Public Reference Room. Our SEm filings are alsom
available at the office of the New York Stock Exchange located at 20 Broad Street, New York, New York 10005.m

We "intorporate by reference" into this prospectus documents we file with the SEm, which means that we camdisclose important informatiomtom
you by referring you to those documents. The informatiominoorporated by referente is amimportant part of this prospectus. Some informatiomcontainadm
inrthis prospectus updates the informatiominoorporated by referente, and informatiomthat we rfile subsequently with the SEm will automatically updatem
this prospectus. Imother words, inrthe case of a conflict or inoonsistency betweeminformatiomset forth inrthis prospectus am informatiomrthat we filem

later aml inoorporate by reference intn this prospectus, you should rely omthe informatiomcontained inrthe document that was filed later.m
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We inoorporate by reference intn this prospectus the documents listed below amdl any filings we make with the SEm under Sections 13(a), 13(c),m
14, or 15(d) of the Securities Exchange Act of 1934, as amemled, or the "Exchange Act," after the initial filing of the registratiomstatement that containsm
this prospectus ami prior to the time that all the securities offered by mthis prospectus have beemissued as described inrthis prospectus (other tham inmachm
case, documents or information deemed to have been furnished and not "filed" imaccordance with SEm mules):m

‘m our Ammual Report on Form 10-K for the year ended December 31, 2012 (filed on February 27, 2013); m

‘m our Quarterly Reports on Form 10-Q for the quarter ended March 29, 2013 (filed on April 25, 2013), the quarter emdled June 28, 2013m
(filed omJuly 25, 2013) amd the quarter emled September 27, 2013 (filed omOctober 24, 2013); m

‘m our murrent Reports on Form 8-K filed on February 20, 2013, February 21, 2013, March 5, 2013, March 21, 2013, April 26, 2013,m
July 19, 2013 amd October 24, 2013; m

‘m the portions of our Definitive Proxy Statement omSchedule 14A, filed omMarch 11, 2013, that are specifically intorporated by referencem
into our Am ual report omForm 10-K for the year emled December 31, 2012; ami m

‘m the descriptions of the com omstock set forth inmur registratiomstatements filed pursuant to Sectiom12 of the Exchange Act, aml anym

amendment or report filed for the purpose of updating those descriptions.m

You may request a copy of the registratiomstatement, the above filings and any future filings that are intorporated by reference into thism
prospectus, other than an exhibit to a filimgunless that exhibit is specifically intorporated by reference into that filing, at no cost, by writing or calling usm
at the following address: Office of the Secretary, The moca-mola mompany, Ome@oca-fiola Plaza, Atlanta, Georgia 30313; telephone: (404) 676-2121.m

You should rely only omthe informatiomcontained or intorporated by referente imthis prospectus, any accompanying prospectus supplement orm
any free writing prospectus filed by us with the SEm am any informatiomabout the terms of securities offered conveyed to you by us, our umlerwritersm
or agents. We have not authorized anyone else to provide you with additional or different informatiom These securities are only beinmoffered inm
jurisdictions where the offer is permitted. You should not assume that the informatiomcontainad inrthis prospectus, any accompanyingiprospectusm

supplement or any free writing prospectus is accurate as of any date other thamtheir respective dates.m

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS U

This prospectus, any accompanyingmprospectus supplement aml the documents inoorporated by referenve hereinmmay containmstatements, mstimatesm

non

or projections that constitute "forward-looking statements" as defined under U.S. federal securities laws. Generally, the words "believe," "expect,"m

non non

"imeml," "estimate," "anticipate," "project," "will" aml similar expressions identify forward-looking statements, which generally are not historical im
nature. Forward-looking statements are subject to certaimrisks and uncertainties rthat could cause actual results to differ materially from The Cora-molam
Company's historical experiente andl our present expectations or projections. These risks intlude, but are not limited to, mbesity and other healthm
concerns; water scarcity amd poor quality; changes imthe nonalcoholic beverage business envirom ent amd retail landscape; increased competitiomm
inareased demand for food products amil decreased agricultural productivity as a result of changing weather patterns; consolidation imthe retail channelm
or the loss of key retail or foodservice customers; an inability to expand operations imdeveloping and emerging markets; fluctuations imforeign currencym
exchange rates; interest rate increases; an inability to maintaimgood relationships with our bottling partners; a deterioration imour bottlimg partners'm

fimaneial comditiom intreases imintome tax rates,m
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changes infimoome tax laws or unfavorable resolutiomof tax matters; inareased or naw indirect taxes inithe United States or inmther major markets;m
inareased cost, disruptiomof supply or shortage of energy or fuels; intreased cost, disruption of supply or shortage of ingredients, other raw materialsm
or packaging materials; changes imlaws and regulations relating to beverage containers and packaging; significant additional labeling or warmingm
requirements or limitations omthe availability of our products; aminability to protect our informatiomsystems against service inferruptiom
misappropriatiomof data or breaches of security; unfavorable general econbmic comtitions imthe United States; unfavorable econpmic amil politicalm
conditions iminternational markets; litigation or legal proceedings; adverse weather conditions; climate change; damage to our braml image aml corporatem
reputatiomfrom product safety or quality, humamanid workplace rights, obesity or other issues, even if unwarranted; changes im or failure to complym
with, the laws amdl regulations applicable to our products or our business operations; changes imaccounting stamlards; aminability to achieve our mverallm
long-term goals; continninguncertainty inrthe global credit markets; one or more of our counterparty finantial institutions default omtheir obligations tom
us or fail; an inability to realize additional benefits targeted by our productivity and reinvestment program; an imability to renew collective bargaimingm
agreements on satisfactory terms, or we or our bottling partners experience mtrikes, work stoppages or labor unrest; future impairment charges,m
inaludinmcharges by equity method inmestees; multi-employer plamwithdrawal liabilities inrthe future; aminability to successfully intagrate aml managem
our mompany-owned or -controlled bottling operations; global or regional catastrophic events; and other risks discussed imour mompany's filings withm
the SEm, innludinmour Am ual Report omForm 10-K for the year emled December 31, 2012, which filings are available as described im"Where Youm
CamFimd More Informatiom" You should not place undue reliante omforward-looking statements, which speak only as of the date they are made. Wem
undertake no obligation to publicly update or revise any forward-looking statements.m
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OUR COMPANY U

The Cara-mola Campany is the world's largest beverage company. We owmor license amd market more tham500 nonalcoholic beverage branmds,m
primarily sparkling beverages but also a variety of still beverages such as waters, enhanced waters, juices and juice drinks, ready-to-drink teas andm
coffees, and energy and sports drinks. We owmand market four of the world's top five nomalcoholic sparkling beverage bramils: moca-mola, Diet moke,m
Fanta and Sprite. Finished beverage products bearing our trademarks, sold imthe United States simce 1886, are now sold immore than 200 countries.m

We make our bramded beverage products available to consumers throughout the world through our network of mompany-ownad or -controlledm
bottling and distribution operations as well as independently owned bottlinmpartnars, distributors, wholesalers amd retailers—the world's largestm
beverage distribution system. Of the approximately 57 billion beverage servings of all types consumed worldwide every day, beverages bearimgm
trademarks owned by or licensed to us account for more tham1.8 billiomservings.m

We believe that our success depends on our ability to connect with consumers by providing them with a wide variety of options to meet theirm
desires, needs and lifestyle choices. Our success further depents omthe ability of our people to execute effectively, every day.m

Our goal is to use our mompany's assets—our brands, financial strength, unrivaled distribution system, global reach, and the talent and strongm
com itment of our management and associates—to become more competitive and to accelerate growth ima manner that creates value for ourm
shareowners.m

We were intorporated imSeptember 1919 under the laws of the State of Delaware amil succeeded to the business of a Georgia corporatiomwith them
same name that had beemorganized im1892.m

Our prineipal office is located at One moca-mola Plaza, Atlanta, Georgia 30313, and our telephone mumber at that address is (404) 676-2121. We
maintaima website at www.coca colacompany.com where general information about us is available. We are not intorporating the contents of the websitem
into this prospectus.m
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USE OF PROCEEDS U

Except as may be otherwise set forth inithe applicable prospectus supplement accompanyingthis prospectus, the nat proceeds from the male of them

securities will be used for general corporate purposes, including:m

*Mm  working capital; m

‘m capital expenditures; m

‘m acquisitions of or investments imbusinesses or assets; m

°m redemptiomaml repayment of short-term or long-term borrowings; amd m
°m

purchases of our com on stock.m

Pendinmapplication of the net proceeds, we may temporarily invest the net proceeds imshort-term marketable securities.m

RATIO OF EARNINGS TO FIXED CHARGES U

Our ratio of earnings to fixed charges for the five fiscal years emded December 31, 2012 amd the nmenmonths ended September 27, 2013 are setm
forth below:m

U U YeaUEnded DecembeU31,sU
Nine MonthUEndedsU
September 27, 2013U U 20120 y 20110 y 2010 1y 2009U y 2008sU
Y uu U AsWAdjulied(1)U
24.4xm m24.4xm 23.2x m 18.1xm 21.2xm 17.9xm

(DM Bffective J amuary 1, 2012, we elected to change our accounting methodology for determining the market-related valuem
of assets for our U.S. qualified defined benefit pension plans. This change imaccounting methodology has beenm

applied retrospectively, and we have adjusted all prior period fimancial information presented hereimas required.m

We computed ratio of earmiigs to fixed charges on a total enterprise basis by dividing income from contimuirg operations before intome taxes andm
changes imaccounting prineiples (excluding undistributed equity earnings) aml fixed charges (excluding capitalized interest) by fixed charges. Fixedm
charges consist of gross interest inturred and the interest portion of rental mxpense.m

We were contingently liable for guarantees of imdebtedness owed by third parties, intluding certaimvariable interest entities, imthe amount ofm
approximately $639 million at September 27, 2013. Fixed charges for these contingent liabilities have not been included imthe computation of the abovem

ratios as the amounts are im aterial amil, imthe opimiomof our management, it is not probable that we will be required to satisfy the guarantees.m
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DESCRIPTION OF DEBT SECURITIES U

This sectiomdescribes the general terms aml provisions of the debt securities. The applicable prospectus supplement will describe the nspecific termsm

of the debt securities offered by that prospectus supplement and any general terms outlined imthis section that will not apply to those debt securities.m

Any debt securities will be either our senior unsecured obligations issued imone or more series, which we refer to as the "senior debt securities,"m
or our subordinated unsecured obligations issued imone or more series, which we refer to as the "subordinated debt securities." We will issue the seniorm
debt securities under an amended and restated imlenture between us and Meutsche Bank Trust mompany Americas, as successor to Bankers Trustm
Company, as trustee, dated as of April 26, 1988, as amemled, which we refer to as the "semor imdenture.” We will issue the subordimated debt securitiesm
under an indenture to be entered into between us and Deutsche Bank Trust mompany Americas, as trustee, which we refer to as the "subordimatedm
indenture." We refer to the semor imdenture amd the subordinated imlenture, collectively, as the "imlentures." As used imthis prospectus, "debtm
securities" means the debentures, notes, bomds ami other evidentes of imdebtedness rthat we issue am the trustee authenticates and delivers under them
indentures. The indentures an all debt securities issued unier the indentures will be governed by amil construed inmccordance with nthe laws of the Statem
of New York. Additiomally, the imlentures are subject to the provisions of the Trust Imlenture Act of 1939, as amemled.m

We have sum arized selected terms and provisions of the imdentures imthis section. We have also intorporated by reference the imdentures asm
exhibits to the registration statement of which this prospectus forms a part. You should read the indentures for additiomal informatiombefore you buym
any debt securities. See "Where You man Fimd More Information" for information on how to obtaimcopies of the imlentures. The sum ary that followsm
inaludes references to sectiomnumbers of the indentures (as supplemented by the first supplemental indenture to the semor indenture, ndated as ofm
February 24, 1992, and the second supplemental indenture to the senior imilenture, dated as of November 1, 2007, imsome instances) so that you can
more easily locate these provisions. Unless otherwise imlicated, section references are the same for the senior imdenture and the subordinated indenture.m

Capitalized terms used but not defined imthis sum ary have the meanings specified imthe imdentures.m
GenelalU

The semor debt securities will rank equally amd ratably with our other unsecured ami unsubordinated obligations. The subordinated debt nsecuritiesm
will be subordimated imright of payment to the prior payment imfull of our senior debt, intluding any senior debt securities, as described below underm
"Subordimated Indenture Provisions—Subordinatiom" The debt securities will rank junior to all of our currently existing amd future secured debt.m

We are not limited as to the amount of debt securities that we can issue under the imlentures. We may issue debt securities under the indentures im
one or more series, each with different terms, up to the aggregate principal amount which we may authorize from time to time. We also have the right tom
"reopeni’ a previous issue of a series of debt securities by issuing additional mlebt securities of such series. (Section 3.01).m

A prospectus supplement relating to a series of debt securities being offered will intlude specific terms relating to that offering. Imaddition tom
stating whether the securities will be semor or subordinated, these terms will intlude some or all of the following:m

*M  the title aml type of the debt securities; m

°m the total prinmipal amount of debt securities of that series that are authorized and outstamlinmas of the most recent ndate;m
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‘m any limit on the total printipal amount of the debt securities; m

‘m the price at which the debt securities will be issued; m

°m the date or dates omwhich the prinmipal of and premium, if any, omthe debt securities will be payable; m

°m the maturity date of the debt securities; m

‘m the minimum denominations intwhich the debt securities will be issued; m

‘m if the debt securities will bear intarest; m

°m the intarest rate omthe debt securities or the method of calculatingthe intarest rate; m

‘m the date from which intarest will accrue; m

‘m the record and intarest payment dates for the debt securities; m

°m the first intarest payment date; m

‘m the place or places at which the prinnipal or premium, if any, amd intarest, if any, omthe debt securities will be paid; m

‘m any optional redemption provisions that would permit us or the holders of the debt securities to elect redemption of the mdebt securitiesm
prior to their final maturity; m

‘m any simkirg fund or mandatory redemption or retirement provisions that would obligate us to redeem the debt securities mprior to theirm
fimal maturity; m

‘m the curreney or currenties innwhich the debt securities will be denominated amd payable, if other thamU.S. dollars; m

°m any provisions that would permit us or the holders of the debt securities to elect the currency or currencies imwhich the ndebt securitiesm
are paid; m

°m the portiomof the prinmipal amount of the debt securities that will be payable upomdeclaratiomor acceleratiomof maturity of the debtm
securities (if other thamthe principal amount of the debt securities); m

°m whether the provisions described umder the heading "Defeasance of the Imdentures and the Securities" below apply to the ndebt securities; m

°m whether the provisions of some or all of the covenants described umier the heading "Restrictive movenants" below apply to the debtm
securities; m

°m any changes to or additional Events of Default (as defined under the heading "Events of Default" below) or covenants; m

‘m whether the debt securities will be issued imwhole or impart imthe form of global securities amdl, if so, the depositary nfor those globalm
securities; m

‘m any special tax implications of the debt securities; m

m

for the subordinated debt securities, whether the specific subordimatiomprovisions applicable to the subordinated debt msecurities are otherm
thamas set forth inithe subordinated indenture; m



°m whether the debt securities are convertible or exchangeable into our commomstock or other equity securities am the terms mnd conditionsm

upon which such conversion or exchange shall be effected; and m

any other terms of the debt securities.m
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If the purchase price of any debt securities is denominated inm foreigmcurrenty or composite currenty, or if the prinaipal of or any premium orm
infarest omany debt securities is payable ima foreign currency or composite currency, we will intlude the restrictions, elections, tax consequences,m
specific terms amd other informatiomwith respect to the debt securities and the mpplicable foreign currency or composite currency imthe applicablem
prospectus supplement.m

We may issue debt securities as Origimal Issue Discount Securities (as defined below) to be offered aml sold at a substantial discount from theirm
printipal amount and typically bearimg mo interest or interest at a rate which at the time of issuance is below market rates. Am"Original Issue Discountm
Security" is any debt security which provides for an amount less than its printipal mamount to be due and payable upon a declaration of acceleration of its
maturity. (Sectiom1.01). We will describe the federal income tax, accounting amil other considerations relevant to any such Origimal Issue Discountm

Securities imthe applicable prospectus supplement.m

The particular terms of a series of debt securities will be set forth iman officers' certificate or supplemental indenture, and described imthem
applicable prospectus supplement. We urge you to read the applicable imenture as supplemented by any officers' certificate or supplemental indenturem
that is applicable to you because that indenture, as supplemented, and nat this mectiom defines your rights as a holder of the debt securities.m

Relilictive CovenantU

The indentures containmertainmestrictive covenants that apply, or may apply, to us am all of our Restricted Subsidiaries (as definad elow). Them
covenants described below under "Restrictions on Liens" and "Restrictions on Sale and Leaseback Transactions" will not apply to a series of debtm
securities unless we specifically so provide imthe applicable prospectus supplement. These covenants do not apply to any of our Subsidiaries that arem

not designated as Restricted Subsidiaries.m

You should carefully read the applicable prospectus supplement for the particular provisions of the series of debt securities being offered,m

inaludinmany additional restrictive covenants or Events of Default that may be intluded imthe terms of such debt securities.m

Restrictions on Liens. If the applicable prospectus supplement states that the covenant set forth inifiectiom5.03 of the rindentures will bem
applicable to a series of debt securities, then we will be subject to a covenant providing that we will not, nor will we permit any Restricted Subsidiarym
(as defined below) to, create, intur, issue, assume or guarantee any debt for money borrowed (as used imthis "Restrictive movenants" section, "Debt")m
if such Debt is secured by a mortgage, pledge, liem security intarest or other entumbrante mpon any Printipal Property (as defined below) or on anym
shares of stock or imdebtedness of any Restricted Subsidiary (whether such Principal Property, shares of stock or imlebtedness are mow owned orm
acquired imthe future), without, imany such case, effectively providing that the debt securities and, at our option, any of our other imdebtedness orm
guarantees or any imdebtedness or guarantees of a Restricted Subsidiary ranking equally with the debt securities, will be secured equally and ratablym
with (or, at our optiom prior to) such Debt. The foregoing restrictions do not apply to:m

M mortgages on property, shares of stock or imilebtedness of any corporation existing at the time such corporation becomes a Restrictedm
Subsidiary; m

@ mortgages on property existing at the time of acquisition of such property and, imsome instances, certaimpurchase money mortgages; m

(€) mortgages securing Debt owing by any Restricted Subsidiary to us or another Restricted Subsidiary;m
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“

(&)

(6)m

mortgages on property of a corporation existing at the time such corporation is merged into or consolidated with us or a Restrictedm
Subsidiary or at the time of a sale, lease or other dispositiomof the properties of a corporatiomor firm as amentirety or substantially as am
entirety to us or a Restricted Subsidiary; m

mortgages inrfavor of any country or any political subdivisiomof any country, or any instrumentality thereof, to secure paymentsm
pursuant to any contract or statute or to secure any imdebtedness incurred for the purpose of fimanciig all or any part of the purchasem
price or the cost of construction of the property subject to such mortgages; or m

any extension, renewal or replacement (or successive extensions, renewals or replacements), imwhole or impart, of any mortgagem
referenced imclauses (1) through (5) above, intlusive, or any mortgage existing at the respective date of the applicable imdenture,m
provided that the printipal amount of Debt secured at the time of such extensiommay not be increased, amd the collateral which securesm
the same cam ot be expamiled.m

Notwithstandinmthese exceptions, we aml one or more Restricted Subsidiaries may, without securingthe debt securities, create, ingur, issue,m

assume or guarantee secured Debt which would otherwise be subject to the foregoing restrictions, provided that if, after giving effect to such Debt, them

aggregate of such secured Debt then outstanding (not intluding secured Debt permitted under rthe foregoinmexceptions) at such time does not exceedm

10% of our consolidated shareowners' equity as of the end of the preceding fiscal year. (Section 5.03).m

Restrictions on Sale and Leaseback Transactions. 1f the applicable prospectus supplement states that the covenant set forth innfiection 5.04 ofm

the indentures will be applicable to a series of debt securities, themwe will be subject to the covenant providingithat we will not, and we will not permitm

any Restricted Subsidiary to, enter into any lease, other than intercompany leases, longer than three years covering any Printipal Property that is sold tom

any other person imconnection with such lease unless:m

(Dm

(2)m

(3)m

we or such Restricted Subsidiary would be entitled, pursuant to "Restrictions on Liens" described above, to incur Debt secured by a
mortgage omthe Printipal Property involved imamamount at least equal to the Attributable Debt (as defined below) without equally andm
ratably securing the debt securities provided that such Attributable Debt shall thembe deemed to be Debt subject to the provisions ofm
such restrictiomomliens; m

since the respective date of the applicable indenture and withinm period com encinmtwelve months prior to the consum atiomof them
sale amd leaseback transactiomand emdingitwelve months after the consum atiomof such transactiom we or such Restricted Subsidiarym
has expended, or will expend, for the Principal Property an amount equal to 1ga) the net proceeds of such sale aml leaseback transactiomm
and we elect to designate all of such amount as a credit against such transaction or (b) a part of the net proceeds of such male amim
leaseback transactiom amd we elect to designate such amount as a credit agains such transactiomand apply amamount equal to them
remaimder of the net proceeds as provided imclause (3) below; or m

an amount equal to such Attributable Debt (less any amount elected under clause (2) above) is applied withim90 days of such lease to them
retirement of Debt, other thamintercompany Debt, which by its terms matures at, or is prepayable or extenlible or renewable at the solem
option of the obligor without requiring the consent of the mbligee to, a date more than twelve months after the date of the creation of suchm
Debt. (Sectiom5.04).m

Conlblidation, MelgeUand SaleU

The indentures generally provide that we may consolidate with or merge into any other corporatiom or transfer or lease our properties mnd assets asm

an entirety or substantially as an entiretym
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to any other corporation, if the corporation formed by or resulting from any such consolidation, into which we are merged or which shall have acquiredm
or leased such properties and assets, shall, pursuant to a supplemental imdenture, assume payment of the principal of (and premium, if any) and interest,m

if any, omthe debt securities amd the performance amdl observante of the covenants of the nmdentures. (Sectiom11.01).m

If upon (1) any consolidation or merger of us, or of us and any Subsidiary, with or into any other corporation or corporations, or upon the mergerm
of another corporation into us, or (2) successive consolidations or mergers to which we or our successors shall be a party or parties, or (3) upon anym
sale or conveyante of our property, or the property of us amd any Subsidiary, as an entirety or substantially as an entirety, any Printipal Property or anym
shares of stock or Debt of any Restricted Subsidiary would thembecome subject to any mortgage, we will cause ithe debt securities, aml at our optiom
any other imlebtedness of or guarantees by us or such Restricted Subsidiary ranking equally with the debt mecurities, to be secured equally aml ratablym
with (or, at our optiom prior to) any Debt secured thereby, unless such Debt could have beeminturred without us being required to secure the debtm
securities equally or ratably with (or prior to) such Debt pursuant to "Restrictions omLiens" described above. (Sectiom11.01).m

Celiain DefinitionU
As used inrthe indentures and this prospectus, the followingdefinitions apply:m

"Attributable Debt" means, imrespect of a sale amd leaseback transactiom as of any particular time, the present value (discounted at the rate ofm
intarest implicit inrthe terms of the lease inmolved inmuch sale and leaseback transactiom as determinad inrgood faith by us) of the obligatiomof them
lessee thereumdler for rental payments (excludinm however, any amounts required to be paid by such lessee, whether or not designated as rent orm
additional rent, on account of maintenance and repairs, insurance, taxes, assessments, water rates or similar charges or any amounts required 1o be paidm
by such lessee thereunder contingent upon the amount of sales, maintenance and repairs, insurance, taxes, assessments, water rates or similar charges)m
during the remaimirg term of such lease (inaludingany period for which such lease has beemextended or may, at the optiomof the lessor, be extended).m
(Sectiom1.01).m

"Prinmipal Property" means our manufacturing plants or facilities or those of a Restricted Subsidiary located withimthe United States of Americam
(other thamits territories amil 1possessions) or Puerto Rico, except any such manufacturing plant or facility which our board of directors by resolutionm

reasonmably determines not to be of material importante to the total business monducted by us and our Restricted Subsidiaries. (Section 1.01).m

"Restricted Subsidiary" means any Subsidiary (1) substantially all of the property of which is located, or substantially all of the business of whichm
is carried om withinithe United States of America (other thamits territories amil possessions) or Puerto Rico amd (2) which ownsoor is the lessee of anym
Prinzipal Property, but does not intlude any Subsidiary primarily mngaged imfimanciig activities, primarily engaged imthe leasing of real property tom
persons other than us and our Subsidiaries, or which is characterized by us as a temporary investment. The terms niRestricted Subsidiary" does notm
inolude Cora-mola Finaneial Carporatiom The Cara-mola TradinmCampany LLm, 55th & 5th Avenue Corporatiom Bottlinmlnvestments Corporatiom
or ACmBm Holding mompany, aml their respective Subsidiaries. (Sectiom1.01).m

"Subsidiary" means a corporatiommore tham50% of the outstanding Voting Stock of which is ownad, directly or indirectly, by us or one or morem
other Subsidiaries, or by us and one or more other Subsidiaries. (Sectiom1.01).m
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"VotinmStock" means stock of the class or classes having general voting power under ordimary circumstances to elect at least a majority of them
board of directors, managers or trustees of said corporation (irrespective of whether or not at the time stock of any other class or classes shall have or

might have voting power by reasomof the happening of any contingenty). (Sectiom1.01).m
Event of DefaultU

"Event of Default," whemused inrthe indentures with respect to any series of debt securities, means any of the followinmmvents:m

‘m default for 30 days impayment of any interest on such series; m

°m default impayment of any prinzipal of or premium, if any, on such series; m

°m default impayment of any simkirg fund installment for such series; m

‘m default for 90 days after written notice imperformance of any other covenant imthe imentures (other than a wovenant or agreementm
inoluded inrthe indentures solely for the benefit of holders of debt securities of any series other thamthat series); m

‘M certaimevents of bankruptcy, insolvency or reorganization; or m

°m

any other Event of Default provided with respect to that series. (Section 7.01).m

The indentures require us to deliver am ually to the trustee amofficers' certificate, intwhich certainmf our officers certify whether or not they havem

knowledge of any default imour performance of the covenants described. (Section 5.07).m

If an Event of Default shall occur and be contimuirg with respect to the debt securities of any series, the trustee or the holders of not less than 25%m
inmggregate prinaipal amount of the debt securities of such series themoutstamdingimay declare the prinmipal (or, if the debt securities of such series arem
Original Issue Discount Securities, such portiomof the principal amount as may be specified imthe applicable prospectus supplement for such series) ofm
all the debt securities of such series and the interest accrued thereon to be due and payable. (Section 7.02). The tholders of not less than a majority im
aggregate printipal amount of the outstanding debt securities of such series (or, imthe case of certaimEvents of Default pertaimiig to all outstanding debtm
securities, with the consent of holders of a majority imaggregate principal amount of all the debt securities themoutstanding acting as one class) maym
waive any Event of Default with respect to a particular series of debt securities, except an Event of Default imthe payment of prinzipal of or anym
premium or interest on any debt securities of such series or imrespect of a covenant or mprovision of the imlentures which, under the terms thereof,m
cannot be modified or amended without the consent of the holders of each outstanding debt security of such series. (Section 7.11). iiee "Modificationsm
of the Imlentures" below.m

Subject to the provisions of the indentures relatingto the duties of the trustee inmase amEvent of Default shall occur and be continning) the trusteem
is under nmobligatiomto exercise any of the rights or powers under the indentures at the request, order or direction of any of the holders of debtm
securities of any series, unless such securityholders shall have offered to the trustee reasonable security or indem ity againsh the costs, expenses amim
liabilities which might be inourred by such exercise. (Sectiom8.02). Subject to such provisions for the indem ificatiomof the trustee amd certainm
limitations containadl inrthe indentures, the holders of a majority inmggregate prinmpal amount of all debt securities of such series at the time noutstandimgm
shall have the right to direct the time, method and place of comucting any proceeding for any remedy available to the trustee or exercising any trust orm
power conferred on the trustee with respect to the debt securities of that series. (Sectiom7.10).m

If any debt securities are denomimated ima foreign currency or composite currency, then for the purposes of determimng whether the holders of them
requisite printipal amount of debt securities havem
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takemany action as hereimdescribed, the printipal amount of such debt securities shall be deemed to be that amount of Umnited States dollars that couldm
be obtained for such principal amount on the basis of the spot rate of exchange into United States dollars for the currency or composite currency im
which such debt securities are denominated (as determined by us or amauthorized exchange rate mgent and evidenced to the trustee) as of the date them
takinmof such actiomby the holders of such requisite prinaipal amount is evidenzed to the trustee as provided inithe indentures. iSectiom14.10).m

ModificationUof the IndentuleU

We aml the trustee may modify aml amend the indentures with the consent of the holders of nat less thama majority inmggregate mprincipal amountm
themoutstandinmof any series of the debt securities affected by such modificatiomor amemiment. However, we may nat, without the consent of them

holders of each debt security so affected:m

‘m extend the fixed maturity of such series of debt securities; m

‘m reduce the principal amount of such series of debt securities; m

‘m reduce the rate or extend the time of payment of interest omsuch series of debt securities; m

‘m impair or affect the right of any securityholder to institute suit for payment of prinmipal or intarest or change the coinmor currency im
which the printipal of or interest omsuch series of debt securities is payable; or m

°m

reduce the percentage of aggregate printipal amount of debt securities of such series from whom consent is required to modify them
indemures. (Sectiom10.02).m

Imaddition, under our subordinated imdenture, without the consent of each holder of each debt security so affected, we may not modify them

provisions of the subordinated imdenture with respect to subordinatiomof the debt securities ima mam er adverse to the holders.m

We and the trustee may modify and amend the indentures without the consent of any holders of debt securities to:m

‘m provide for security for the debt securities; m

°m evidence the assumption of our obligations under the applicable imdenture by a successor; m

°m add covenants that would benefit holders of any debt securities; m

‘m cure any ambiguity, omission, defect or intonsistency; m

°m change or eliminate any of the provisions of the imlentures so long as such change or elimination becomes effective only whemthere arem
no securities created prior to the execution of the supplemental imlenture then outstanding which are entitled to the benefit of suchm
provision; m

m

provide for a successor trustee; or m
make such provisions as may be necessary or advisable imorder to comply with the withholding provisions of the Internal Revenem
Code of 1986, as amemled, aml the rules and regulations thereunder. (Sectiom10.01).m

Defealance of the IndentuléUand SeculitieU

Uniess the applicable prospectus supplement states otherwise, the indentures provide that we will be deemed to have paid aml discharged 1the entirem
indebtedness omthe debt securities of any series, amil our obligations umider the indentures with respect to the debt securities of such series (other tham
certaimspecified obligations, such as the obligations to maintaima security register pertaining to transfer of the debt securities, to maintaima payingm
agency office, and to replace stolen, lost orm
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destroyed debt securities) will cease to be imeffect, from and after the date that we deposit with the trustee, imtrust:m

money imthe currenty or composite currenty imwhich the debt securities of such series are denominated; or m

°m U.S. Gover ment Obligations, imthe case of debt securities denominmated imdollars, or obligations issued or guaranteed by them
goverm ent which issued the currency imwhich the debt securities of such series are denominated, imthe case of debt securitiesm
denominated imforeign currencies, which through the payment of intarest amal prinnipal inmccordance with their terms will provide
money imthe currenty imwhich the debt securities of such series are denominated; or m

m

a combination thereof,m

which is sufficient to pay am discharge the prinnipal aml premium, if any, and intarest, if any, to the date of maturity omor the redemptiomdate of, suchm
series of debt securities. (Sections 12.01 and 12.02). Intthe event of any such defeasance, holders of such debt securities would be able to look only tom
such trust fund for payment of principal (amd premium, if any) and intarest, if any, omtheir debt securities until maturity.m

Such defeasance may be treated as a taxable exchange of the related debt securities for an issue of obligations of the trust or a direct interest imthe
money, U.S. Gover ment Obligations or other obligations held imthe trust. Imthat case, holders of such debt securities may recognize gaimor loss as ifm
the trust obligations or the money, U.S. Goverm ent Obligations or other obligations deposited, as the case may be, had actually been received by them
inraxchange for their debt securities. Such holders thereafter might be required to inolude inrinoome a different :mmmount than would be intludable imthem

absence of defeasance. We encourage prospective investors to consult with their owmtax advisors as to the specific consequences of defeasance.m

DenominationU

Uniess the applicable prospectus supplement states otherwise, the debt securities will be issued only inmegistered form without neoupons, imU.S.m
dollars imdenominations of $1,000 or any integral multiples of $1,000. We will issue a book-entry security equal to the aggregate printipal amount ofm
outstanding debt securities of the series represented by such book-entry security. We will specify the denominations of a series of debt securitiesm

denominated ima foreign currency or composite currency imthe applicable mrospectus supplement. (Sections 3.02 and 3.03).m
Regililation and TlanUeU

You may exchange any certificated securities of any series for other certificated securities of the same series aml of a like aggregate mrincipalm
amount and tenor of different authorized denominmations. Upon payment of any taxes and other goverm ental charges as described imthe imdentures, you
may present certificated securities for registratiomof transfer (with the form of transfer duly executed), without a service charge, at the office of them
securities registrar or at the office of any transfer agent that we designate for such purpose aml reference imthe applicable prospectus supplement withm
respect to any series of debt securities. Subject to its satisfactiomwith the documents of title ami identity of the persom making the request, the securitiesm
registrar or such transfer agent, as the case may be, will effect such transfer or exchange.m

13m




Table of montentsm

We have initially appointad the trustee as securities registrar undler the indentures. (Sectiom3.05). If the prospectus supplement refers to anym
transfer agent imaddition to the securities registrar initially designated by us with respect to any series of debt securities, we may at any time rescind them
designation of any such transfer agent or approve a change imthe location through which any such transfer agent acts, except that we will be required to
maintaima transfer agent imthe borough of Manhattam the city of New York, for such series. We may at any time designate additional transfer agentsm

with respect to any series of debt securities. (Sectiom5.02).m

Imthe event of any partial redemptiominipart of a series of debt securities, we will not be required to (1) issue securities of such series, register them
transfer of securities of such series or exchange debt securities of such series during a period begim rignat the opening of business 15 days before the
mailing date of a notice of redemptiomof such debt securities mf that series selected to be redeemed and ending at the close of business on such mailimgm
date or (2) register the transfer or exchange of any debt security, or portion of any such debt security, that is called for redemptiom except them
unredeemed portion of any debt security being redeemed impart. (Section 3.05).m

Payment and Paying AgentU

Uniess the applicable prospectus supplement states otherwise, we will pay the prinaipal of aml any premium and intarest omdebt mecurities at them
office of the paying agent or paying agents as we may designate from time to time. However, at our option we may pay any interest by check mailed orm
delivered to the address of the person entitled to such payment as it appears imthe securities register. (Section 2.02). Unless the applicable prospectusm
supplement states otherwise, we will pay any installment of interest on debt securities to the person imwhose name the debt security is registered at them
close of business on the regular record date for such interest payment. (Section 3.07). Payments of any intarest omthe debt securities may be subject tom
the deductiomof applicable withholdingtaxes. (Sectiom5.01).m

Unless the applicable prospectus supplement states otherwise, the prinaipal office of the trustee inithe city of New York is designated as ourm
paying agent for payments with respect to debt securities. Any other paying agents that we may designate at the time of the offering and issuance of am
series of debt securities will be mamed imthe related prospectus supplement. With regard rto any series, we may at any time designate additional payingm
agents, rescim the designation of any paying agents or approve a change imthe office through which any paying agent acts, except that we will bem
required to maintaima paying agent imthe borough of Manhattamimthe city of New York. (Sectiom5.02).m

The trustee or any payingagent for the payment of prinnipal of or intarest omany debt security will repay to us all moneys paid by us which remainm
unclaimed at the end of two years after such prinzipal or interest shall have become due and payable, and, after such repayment occurs, the holder of them
applicable debt security will be entitled to look only to us for payment. (Sectiom12.04).m

Concelhing the TlilieeU

Deutsche Bank Trust Company Americas, as successor to Bankers Trust Company, New York, New York, is the trustee umler the seniorm
indenture and has agreed to act as trustee under the subordinated indenture. We maintinthankingirelationships inithe ordinary course of businass withm
affiliates of Deutsche Bank Trust mompany Americas, and affiliates of Deutsche Bank Trust mompany Americas have entered into foreigmcurrentym
transactions with us, serve as fiscal agents for certainmf our outstandinmobligations aml have mprovided back-up lines of credit for our com ercialm
paper.m
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Book-Ently Delively and SettlementU

Global Notes

We will issue any debt securities intthe form of one or more global nates inrdefinitive, fully registered, book-entry form. The global motes will bem

deposited with or on behalf of DTm and registered imthe mame of mede & mo., as nominee of DTmm

DTC, Clearstream and Euroclear

Beneficial intarests intthe global notes will be represented through book-entry accounts of finaneial institutions actinmombehalf of nbeneficialm

owners as direct and indirect participants imDTm. Investors may hold interests imthe global notes through either DTm (imthe United States),m

Clearstream Banking, societe anonyme, Luxembourg, which we refer to as @learstream, or Euroclear Bank S.A./ N.V., as operator of the Euroclearm

System, which we refer to as Euroclear, imEurope, either directly if they are participants imsuch systems or imlirectly through organizations that arem

participants imsuch systems. mlearstream and Euroclear will hold interests on behalf of their participants through customers' rsecurities accounts im

Clearstream's aml Euroclear's names omthe books of their U.S. depositaries, which imturmwill hold such interests imcustomers' securities accounts im

the U.S. depositaries' mames on the books of DTm.m

DTm has advised us that:m

‘m

‘m

‘m

‘m

‘m

‘m

DTmis a limited-purpose trust company organized umler the New York Banking Law, a "banking organizationi withimthe meaning ofm
the New York BankinmLaw, a member of the Federal Reserve System, a "clearinmcorporationt’ withinrthe meaninmof the New Yorkm
Uniform mommercial mode and a "clearing agenty" registered under Section 17A of the Exchange Act. m

DTmholds securities that its participants deposit with DTm amdl facilitates the settlement among participants of nsecurities transactions,m
such as transfers amil pledges, imdeposited securities through electronic computerized book-entry changes imparticipants' accounts,m

thereby eliminatingmthe naed for physical movement of securities certificates. m

Direct participants intlude securities brokers and dealers, banks, trust companies, clearing corporations amd other norganizations, some ofm
whom, amdl/or their representatives, owntbTm. m

DTmis a wholly-ownad subsidiary of The Depository Trust & mlearing morporatiom("DTm "). DTm is the holding mompany form
DTm, National Securities mlearing morporatiomand Fixed Intome mlearing morporatiom all of which are registered clearing agenties.m
DTm is ownad by the users of its regulated subsidiaries. m

Access to the DTm system is also available to others such as securities brokers am dealers, banks am trust companies 1that clear throughm

or maintaima custodial relationship with a direct participant, either directly or imdirectly. m

The rules applicable to DTC aml its direct ana imdlirect participants are omfile with the SEC.m

Claarstream has advised us that it is intorporated under the laws of Luxembourg as a professional depositary. mlearstream holds securities for itsm

customers and facilitates the clearance and settlement of securities transactions between its customers through electronic book-entry changes imaccountsm

of its customers, thereby eliminating the need for physical movement of certificates. flearstream provides to its customers, among other things, servicesm

for safekeeping, administratiom clearance amd settlement of internationally traded securities amil securities lemling aml borrowing. rlearstream interfacesm

with domestic markets imseveral countries. As a professional depositary, mlearstream is subject to regulatiomiby the Luxembourg mom ission for them

Supervision of the Financial Sector. mlearstream customers are recognized financial institutions around the world, intluding underwriters, securitiesm

brokers andm
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dealers, banks, trust companies, clearing corporations and other organizations and may include the underwriters. Imdlirect access to mlearstream is alsom
available to others, such as banks, brokers, dealers and trust companies that clear through or maintaima custodial relationship with a mlearstream

customer either directly or intlirectly.m

Euroclear has advised us that it was created im1968 to hold securities for participants of Euroclear and to clear and settle transactions betweenm
Euroclear participants through simultaneous electronic book-entry delivery against payment, thereby eliminating the need for physical movement ofm
certificates and any risk from lack of simultaneous transfers of securities and cash. fEuroclear provides various other services, intluding securitiesm
lendinmand borrowinmand intarfaces with domestic markets inrseveral countries. Euroclear is operated by Euroclear Bank S.A./ N.V., which we referm
to as the Euroclear Operator. All operations are comlucted by the Euroclear Operator, am all Euroclear securities clearance accounts amil Euroclear cashm
accounts are accounts with the Euroclear Operator. Euroclear participants include banks (including central banks), securities brokers and dealers, andm
other professional financial imermediaries and may intlude the underwriters. Indirect access to Euroclear is also available to other firms that clearm

through or maintainm custodial relationship with a Euroclear participant, either directly or rmdirectly.m

We understand that the Euroclear Operator is licensed by the Belgian Banking and Finance mom ission to carry out banking activities on a globalm
basis. As a Belgian bank, it is regulated and examined by the Belgian Banking and Finance mom ission.m

We have provided the descriptions of the operations and procedures of DTm, mlearstream and Euroclear imthis prospectus supplement solely as a
matter of convemente. These operations amd procedures are solely withimthe control of those organizations and are subject to change by them from timem
to time. None of us, the underwriters nor the trustee takes any responsibility for these mperations or procedures, and you are urged to contact DTmm
Clearstream and Euroclear or their participants directly to discuss these matters.m

We expect that under procedures established by DTm:m
°m upon deposit of the global notes with DTm or its custodian, DTm will credit on its intermal system the accounts of direct rparticipantsm

designated by the underwriters with portions of the principal amounts of the global notes; and m

°m ownership of the debt securities will be showmon, and the transfer of ownership thereof will be effected only through, mecords

maintained by DTm or its nominee, with respect to interests of direct participants, amd the records of direct and indlirect participants, withm
respect to interests of persons other thamparticipants.m

The laws of some jurisdictions may require that purchasers of securities take physical delivery of those securities inmlefinitive form. Accordingly,m
the ability to transfer intarests inrthe debt securities represented by a global nate to those persons may be limited. Imadditiom because DTm camact onlym
on behalf of its participants, who imturmact on behalf of persons who hold nntarests through participants, the ability of a persomhavingamintarest inm
debt securities represented by a global note to pledge or transfer those interests to persons or entities that do not rparticipate imDTm's system, orm
otherwise to take actions imrespect of such interest, may be affected by the lack of a physical definitive security imrespect of such interest.m

So long as DTmor its nominae is the registered owner of a global nate, DTm or that nominee will be considered the sole owner or holder of them
debt securities represented by that global mote for all purposes under the imdenture and under the debt securities. Except as provided below, owners ofm
beneficial interests ima global note will not be entitled to have debt securities mepresented by that global note registered imtheir names, will not receive orm

be entitled to receive physical delivery of certificated notes and will not be considered the owners or holders thereof mnder the applicablem
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indenture or under the debt securities for any purpose, intluding with respect to the giving of any direction, instruction or approval to the trustee.m
Accordingly, each holder owning a beneficial intarest inm global nate must rely omthe procedures of DTm andl, if that holder is nat a direct or indirectm
participant, on the procedures of the participant through which that holder owns its nintarest, to exercise any rights of a holder of debt securities under them
applicable imdenture or a global note.m

Neither we nor the trustee will have any responsibility or liability for any aspect of the records relating to or payments made omaccount of debtm
securities by DTm, mlearstream or Euroclear, or for maintaining, supervising or reviewing any records of those orgamzations relating to the debtm
securities.m

Payments on the debt securities represented by the global notes will be made to DTm or its nominee, as the case may be, as the registered owmerm
thereof. We expect that DTm or its nominee, upon receipt of any payment on the debt securities represented by a global note, will credit participants'm
accounts with payments imamounts proportionate to their respective beneficial rimtarests inrthe global note as showminrthe records of DTmor itsm
nominee. We also expect that payments by participants to owners of beneficial interests imthe global note held through such 1participants will bem
governed by standing instructions and customary practice as is now the case with securities held for the accounts of customers registered imthe namesm
of nominees for such customers. The participants will be responsible for those payments.m

Distributions on the debt securities held beneficially through mlearstream will be credited to cash accounts of its customers imaccordance with itsm
rules amd procedures, to the extent received by the U.S. depositary for mlearstream.m

Securities clearance accounts and cash accounts with the Euroclear Operator are governed by the Terms and monditions Govermirg Use ofm
Euroclear and the related Operating Procedures of the Euroclear System, and applicable Belgiamlaw (collectively, the "Terms and Conditions"). Them
Terms amd monditions govermtransfers of securities amd cash withimEuroclear, withdrawals of securities and cash from Euroclear, and receipts ofm
payments with respect to securities imEuroclear. All securities imEuroclear are held on a fungible basis without attribution of specific neertificates tom
specific securities clearante accounts. The Euroclear Operator acts under the Terms and monditions only ombehalf of Euroclear participants and has nom
record of or relationship with persons holding through Euroclear participants.m

Distributions on the debt securities held beneficially through Euroclear will be credited to the cash accounts of its participants imaccordance withm

the Terms ami Conditions, to the extent received by the U.S. depositary for Euroclear.m
Clearance and Settlement Procedures

Initial settlement for the debt securities will be made inim ediately available fumils. Secomlary market tradinmbetweemDTm rparticipants will occurm
inrthe ordinary way inmccordante with DTmrules amad will be settled intim ediately available fumls. Secomlary market tradinmbetweemChaarstream
customers and/or Euroclear participants will occur imthe ordimary way imaccordance with the applicable rules and operating procedures of mlearstream

and Euroclear, as applicable, and will be settled using the procedures applicable to conventional eurobonds imim ediately available funds.m

Cross-market transfers betweempersons holdingndirectly or indirectly through DTm, omthe one hamd, and directly or indirectly throughm
Clearstream customers or Euroclear participants, omthe other, will be effected through DTm inmccordance with DTmrules ombehalf of the relevanim
Europeamintermational clearing system by its U.S. depositary; however, such cross-market transactions will require delivery of instructions to them
relevant Europeaminternational clearing system by the counterparty imsuch system imaccordance with its rules amd procedures amd withimits establishedm

deadlines (European time). The relevant European intermational clearing system will, if the transaction meets its settlementm
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requirements, deliver instructions to the U.S. depositary to take action to effect final settlement on its behalf by delivering or receiving the debt securitiesm
inTm, amd makingmor receivinmpayment inmccordance with normal procedures for same-day fumils settlement applicable to DTm. Chaarstream
customers and Euroclear participants may not deliver instructions directly to their U.S. depositaries.m

Because of time-zone differences, credits of the debt securities received immlearstream or Euroclear as a result of a transaction with a DTm
participant will be made during subsequent isecurities settlement processing amil dated the business day following the DTm settlement date. Such creditsm
or any transactions imthe debt securities settled during such processing will be reported 1to the relevant Claarstream customers or Euroclear participantsm
on such business day. mash received immlearstream or Euroclear as a result of sales of the debt securities by or through a mlearstream mustomer or am
Euroclear participant to a DTC participant will be received with value omthe DTC settlement date but will be available imthe relevant @ilearstream orm

Euroclear cash account only as of the businass day followinmsettlement infDTm.m

Although DTm, mlearstream amil Euroclear have agreed to the foregoing procedures to facilitate transfers of the debt securities among participantsm
of DTm, mlearstream and Euroclear, they are under no obligation to perform or contimue to perform such procedures and such procedures may bem

changed or discontimued at any time.m
Certificated Notes

Individual certificates inmespect of any debt securities will not be issued inmxchange for the global nates, except inmery limited mircumstances. Wem
will issue or cause to be issued certificated notes to each persomthat DTm identifies as the beneficial ownar of the debt securities represented by a globalm

note upon surrender by DTm of the global note if:m

‘m DTm notifies us that it is no longer willing or able to act as a depositary for such global note or ceases to be a mlearing agency registeredm
under the Securities Exchange Act of 1934, and we have not appointed a successor depositary withim90 days of that notice or becomimgm

aware that DTmis no longer so registered; m
‘m an event of default has occurred and is contimuirg, and DTmrequests the issuance of certificated notes; or m

‘m we determine not to have the debt securities of such series represented by a global note.m

Neither we nor the trustee will be liable for any delay by DTm, its nominee or any direct or indirect participant imidentifying the beneficial ownarsm
of the debt securities. We and the trustee may conclusively rely om and will be protected inmelyingmon instructions from DTm or its nominee for allm
purposes, ineluding with respect to the registration and delivery, and the mespective printipal amounts, of the certificated notes to be issued.m

Subordinated Indenture PUovilénsU

The subordinated debt securities will be issued under the subordinated indenture. The subordinated debt securities will rank omamnequal basis withm
certaimof our other subordinated debt that may be outstanding from time to time and will rank junior to all of our senior debt, as defined below,m

inoludinmany senior debt securities that may be outstamdlingfrom time to time.m

Subordination. If we issue subordinated debt securities, the aggregate prinaipal amount of senior debt outstandinmas of a recent ndate will be setm

forth imthe applicable prospectus supplement. Neither the semor nor the subordinated indenture restricts the amount of senior debt that we may incur.m

Holders of subordinated debt securities should recognize that contractual provisions imthe subordinated imlenture may prohibit us from makimgm

payments on those securities. Subordimated debtm
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securities are subordinate and junior imright of payment, to the extent and imthe manner stated imthe subordinated imdenture or any supplement theretom

to all of our senior debt, innludingall debt securities we have issued amd will issue uner the semor indenture.m

As used imthe subordimated indenture and this prospectus, the term "senior debt" means the printipal, premium, if any, unpaid interest and all feesm
and other amounts payable imconnection with any debt for money borrowed other than (1) debt incurred (a) with respect to certaimelections under them
federal bankruptcy code, (b) debt to our subsidiaries, 1ft) debt to our employees, (d) tax liability, aml (e) certaimtrade payables, (2) all obligations underm
infarest rate, currency and com odity swaps, caps, floors, collars, thedge arrangements, forward contracts or similar agreements and (3) renewals,
modifications aml refunds of any such debt.m

Unless otherwise imtlicated imthe applicable prospectus supplement, we may not pay printipal of, premium, if any, or interest on any subordimatedm
debt securities or defease, purchase, redeem or otherwise retire such securities if:m
°m a default imthe payment of any prineipal, or premium, if any, or interest on any senior debt, occurs and is contimuig or mny other amountm
owing imrespect of any senior debt is not paid when due; or m
°m any other default occurs with respect to any senior debt and the maturity of such senior debt is accelerated imaccordance mwith its terms,m

unless and until such default impayment or event of default has been cured or waived and any such acceleration is rescimled or such senior debt hasm
been paid imfull imcash.m

If there is any payment or distributiomof our assets to creditors upoma total or partial liquidatiomor a total or partial dissolutiomor inra bankruptcy,m
reorganization insolveney, receivership or similar proceeding, holders of all present amil future senior debt (which will include interest accruing after, orm
which would accrue but for, the commencement of any bankruptcy, reorganizatiom insolventy, receivership or similar proceeding) are entitled to receivem
payment imfull before any payment or distribution, whether imcash, securities or other property, imrespect of he subordinated indebtedness. Inm
addition, unless otherwise imlicated imthe applicable prospectus supplement, imany such event, payments or distributions which would otherwise be
made omsubordimated debt securities will generally be paid to the holders of senior debt, or their representatives, imaccordance with the prioritiesm
existing among these creditors at that time until the senior debt is paid imfull.m

After payment imfull of all present and future senior debt, holders of subordinated debt securities will be subrogated to the rights of any holders ofm
semor debt to receive any further payments or distributions that are applicable to the senior debt until all the subordinated debt securities are paid imfull.m
The subordinated imdenture provides that the foregoing subordimatiom provisions may not be changed ima manner which would be adverse to them
holders of senior debt without the consent of the holders of such senior debt.m

The prospectus supplement delivered imconnection with the offering of a series of subordinated debt securities will set forth a more detailedm

description of the subordimation provisions applicable to any such debt securities.m

If the trustee umier the subordinated indenture or any holders of the subordinated debt securities receive any payment or distributiomthat ism
prohibited under the subordimation provisions, then the trustee or the holders will have to repay that money to the holders of the senior debt.m

Evemif the subordinatiomprovisions prevent us from makinmany payment whemdue omthe subordinated debt securities of any series, we will bem
inrdefault omour obligations undler that series if we do not make the payment whemdue. This means that the trustee umler the subordimated imdenturem
and the holders of that series can take action against us, but they will not receive any money until the claims of the holders of senior debt have beemfullym
satisfied.m
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DESCRIPTION OF CAPITAL STOCK U

Set forth below is a sum ary descriptiomof the material terms of our capital stock. For more informationm please see our restated neertificate ofm
ingorporatiom as amemied, which is inoorporated by reference to the registratiomstatement of which this prospectus forms a part as Exhibit 3.1.m

Del¢liption of Common StockU

We may issue shares of our com omstock, either separately or together with other securities offered pursuant to this prospectus. Umler murm
restated certificate of intorporatiom as amemiled, we are authorized to issue up to 11,200,000,000 shares of our com omstock, par value $0.25 perm
share, of which 4,415,922,733 shares were issued and outstanding as of October 21, 2013. You should read the applicable prospectus supplementm
relating to amoffering of shares of our com omstock, or of securities convertible, exchangeable or exercisable for shares of our com on stock, for them
terms of such offering) inaludinmthe nomber of shares of com omstock offered, the initial offerinmprice amd market prices and dividend informatiom

relating to our com omstock.m

The holders of our com on stock are entitled to one vote for each share on all matters submitted to a vote of shareowners. Each share of ourm
com on stock outstanding is entitled to participate equally imany distribution of net assets made to the shareowners imthe liquidation, dissolution orm
winding up of our mompany and is entitled to participate equally imdividends as amd iwhemdeclared by our board of directors. There are no redemptiomm
sinking fumd, conversiomor preemptive rights with respect to the shares of our com omstock. All shares of our com omstock have mequal rights andm
preferences. The rights, preferences and privileges of the holders of our com on stock are subject to and may be adversely affected by the rights ofm

holders of shares of any series of our preferred stock that we may designate and issue imthe future.m
Del¢liption of PlefeU ed StockU

Our restated certificate of inoorporatiom as amentded, authorizes our board of directors to issue, from time to time, up to 100,000,000 nshares ofm
preferred stock, par value $1.00 per share, imone or more series, subject to certaimlimitations prescribed by law. There are no preferred shares issuedm
and outstanding as of the date of this prospectus. Our board of directors is authorized to establish from time to time the nomber of shares to be inoludedm
inrany series of preferred stock, and to fix the desigmatiom powers, preferences, and rights of the shares of such series and any qualifications, limitationsm
or restrictions thereof.m

The specific terms of any preferred stock to be sold umdler this prospectus will be described imthe applicable prospectus supplement. If so indicatedm
inmsuch prospectus supplement, the terms of the preferred stock offered may differ from the general terms set forth below. Uniess otherwise specified inm
the prospectus supplement relatingto the preferred stock offered thereby, each series of preferred stock offered will rank equal imright of payment to allm
other series of our preferred stock, and holders thereof will have no preemptive rights. The preferred stock offered will, whemissued, be fully paid andm

nonassessable.m

You should read the applicable prospectus supplement for the terms of the preferred stock offered. The terms of the preferred stock set forth im

such prospectus supplement may include the following) as applicable to the preferred stock offered thereby:m

‘m the title am stated value of the preferred stock; m

°m the nomber of shares of the preferred stock offered; m

‘m the liquidatiompreference am the offerinmprice of the preferred stock; m
m

the dividend rates of the preferred stock amil/or methods of calculatiomof such dividenas;m
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‘m periods and/or payment dates for the preferred stock dividends; m

‘m whether dividemds omthe preferred stock are cumulative; m

*M  the liquidatiomrights of the preferred stock; m

‘m the procedures for any auctiomaml remarketing) if any, of the preferred stock; m
‘m the sinkinmfund provisions, if applicable, for the preferred stock; m

m

the redemptiomprovisions, if applicable, for the preferred stock; m

‘m whether the preferred stock will be convertible into or exchangeable for other securities aml, if so, the terms aml wonditions ofm
conversion or exchange, intluding the conversion price or exchange ratio and the conversion or exchange period or the method ofm

determimig the same; m

°m whether the preferred stock will have voting rights am, if so, the terms of such voting rights; m

°m whether the preferred stock will be listed omany securities exchange; m

‘m whether the preferred stock will be issued with any other securities and, if so, the amount and terms of such other mecurities; and m
°m

any other specific terms, preferences or rights of, or limitations or restrictions on, the preferred stock.m

Our authorized shares of com on stock and preferred stock are available for issuance without further action by our shareowners, unless suchm
action is required by applicable law or the rules of the stock exchange or automated quotatiomsystem omwhich our securities may be listed or trade. Ifm
the approval of our shareowners is not required for the issuance of shares of our com omstock or preferred stock, our board of directors maym
determine to issue shares without seeking shareowners' approval.m

Our board of directors could issue a series of preferred stock that could, depending on the terms of such series, delay, defer or prevent a change im
control of our mompany. Our board of directors would make any determination to issue such shares based on its judgment as to the best imterests of ourm
Company anmid our shareowners. Our board of directors, imso acting, could issue preferred stock having terms that could discourage an attempt tom
acquire our mompany, including tender offers or other transactions that some, or a majority, of our shareowners might believe to be inrtheir bestm
intarests, or intwhich our shareowners might receive a premium for their stock over the themcurrent market price of such stock.m

Celiain Anti-takeoveUMatteU

Our restated certificate of inoorporatiom as amemled, and by-laws containtprovisions that may make it more difficult for a potential mcquirer tom
acquire us by means of a transaction that is not negotiated with our board of directors. These provisions and General morporation Law of the State ofm
Delaware, or the "DGChy" could delay or prevent entirely a merger or acquisition that our shareowners consider favorable. These provisions may alsom
discourage acquisition proposals or have the effect of delaying or preventing entirely a change imcontrol, which could harm our stock price. Our boardm
of directors is not aware of any current effort to accumulate shares of our com on stock or to otherwise obtaimcontrol of our mompany mnd does motm
currently contemplate adopting or recom ending the approval of any other action that might have the effect of delaying, deterring or preventing am
change imcontrol of our mompany.m

Followingis a descriptiomof the anti-takeover effects of certainprovisions of our restated certificate of inoorporatiom as amenided, amd of our by-m
laws.m
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No cumulative voting. The DGmL provides that stockholders of a Delaware corporatiomare nat entitled to the right to cumulate motes imthem
election of directors unless its certificate of intorporation, as amended, provides otherwise. Our restated certificate of intorporation, as amended, doesm

not provide for cumulative votimg.m

Calling of special meetings of shareowners. Our by-laws provide that special meetings of our shareowners may be called only by or at them
direction of our board of directors, the chairman of our board of directors, our chief executive officer or by our secretary if appropriately requested by am
person (or group of persons) beneficially owmirg at least a twenty-five percent (25%) "net long positioni of the Company's outstandinmshares ofm
com on stock.m

Advance notice re uirements for shareowner proposals and director nominations. Our by-laws provide that shareowners seekingtom
nominate candidates for electiomas directors or to bring business before amam ual meeting of shareowners or a shareowner requested special meeting ofm

shareowners must provide timely notice of their proposal imwriting to our corporate secretary.m

Generally, to be timely, a shareowner's natice regardingaamam ual meetingof shareowners must be received at our prinaipal executive offices notm
less tham120 days prior to the first am iversary of the previous year's am ual meeting. Our by-laws also specify requirements as to the form amd contentm
of a shareowner's notice. These provisions may impede shareowners' ability to bring matters before an annual meeting of shareowners, a shareowmerm

requested special meeting of shareowners or make nomimations for directors.m

L mitations on liability and indemn fication of officers and directors. =~ The DGmL authorizes corporations to limit or eliminate ithe personalm
liability of directors to corporations and their stockholders for monetary damages for breaches of directors' fiduciary duties. Our restated certificate ofm
inoorporatiom as amemiled, inoludes a provisiomthat mliminates the personal liability of directors for monetary damages for any breach of fiduciary dutym
inmsuch capacity, except for liability:m

°m for any breach of the director's duty of loyalty to us or our shareowners; m

‘m for acts or omissions not imgood faith or which involve intentional miscomtluct or a knowing violatiomof law; m

‘m under Section 174 of the DGmL (providing for liability of directors for unlawful payment of dividends or unlawful stock purchases orm
redemptions); or m

m

for any transactiomfrom which the director derived any improper personal benefit.m

Our restated certificate of intorporatiom as amemed, further provides, that if the DGmL is amended to authorize corporate actiomfurtherm
elimimating or limiting the personal liability of directors, then the liability of the directors will be elimimated or limited to the fullest extent permitted bym
the DGmL, as so amended.m

We are also expressly authorized to carry directors' and officers' imsurance for the benefit of our directors, officers, employees and agents. Wem
believe that these imdemnification provisions and insurance are useful to attract and retaimqualified directors and executive officers.m

The limitatiomof liability amdl indem ificatiomprovisions inrthe restated certificate of innorporatiom as amemled, aml the by-laws may discouragem
our shareowners from brimgiig a lawsuit against directors for breach of their fiduciary duty. These provisions may also have the effect of reducingithem
likelihood of derivative litigatiomagainst directors and officers, evemthough such amaction if successful, might otherwise benefit us and ourm
shareowners. Inmdditiom the shareowner's investment may be adversely affected to the extent we pay the costs of settlement aml damage awards againstm

directors and officers pursuant to these imdennification provisions.m

22m




Table of montentsm

Board authority to amend by-laws. Under the by-laws, our board of directors has the authority to adopt, amem or repeal the iy-laws withoutm
the approval of our shareowners. However, the holders of com on stock will also have the right to initiate on their owm with the affirmative vote of a

majority of the shares outstanding and without the mpproval of our board of directors, proposals to adopt, amend or repeal the by-laws.m

General Corporation Law of the State of Delaware. We are a Delaware corporatiomthat is subject to Sectiom203 of the DGmL. Section 203m
provides that, subject to certaimexceptions specified imthe law, a Delaware corporation shall not engage imcertaim'"business combimations" with anym
"interested stockholder” for a three-year period following the time that the stockholder became aminterested stockholder unless:m

‘m prior to such time, the board of directors approved either the business combination or the transaction that resulted im the stockholderm
becoming an interested stockholder; m

‘m upon consum ation of the transaction that resulted imthe stockholder becoming an interested stockholder, the interested mtockholderm
owned at least 85% of the corporation's voting stock outstanding at the time the transaction com enced, excluding certaimshares; or m

°m

at or subsequent to that time, the business combimation is approved by the board of directors of the corporation and by rthe affirmativem

vote of holders of at least 66%/3% of the outstanding voting stock that is not owned by the imerested stockholder.m

Generally, a "business combimation” intludes a merger, asset or stock sale or other transaction resulting ima financial benefit to the interestedm
stockholder. Subject to certaimexceptions, an "interested stockholder" is a person who, together with that person's affiliates and associates, owns, orm

withimthe previous three years did ownm 5% or more of our voting stock.m

Under certaimcircumstances, Section 203 makes it more difficult for a person who would be an "interested stockholder" to effect various businessm
combimations with a corporation for a three year period. The provisions of Sectiom203 may encourage any entity interested imacquiring our company tom
negotiate imadvance with our board of directors because the stockholder mpproval requirement would be avoided if our board of directors approvesm
either the business combination or the transaction that results imsuch entity becoming an interested stockholder. These mprovisions also may make it morem

difficult to accomplish transactions involving our mompany that our shareowners may otherwise deem to be imtheir best interests.m
LiltingU

Our com omstock is listed amd traded omthe New York Stock Exchange umier the symbol "KO."m
TrhhUeUAgent and RegililaU

The transfer agent am registrar for our com omstock is Camputershare Trust Campany, N.A. Its address is P.O. Box 43070, Providente,m
RI02940-3070 and its telephone mumber is (888) 265-3747.m
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DESCRIPTION OF WARRANTS U

This sectiomdescribes the general terms aml provisions of the warrants. The applicable prospectus supplement will describe the nspecific terms ofm
the warrants offered by that prospectus supplement aml any general terms outlinad inrthis sectiomthat will not apply to those warrants.m

We may issue warrants to purchase debt or equity securities. Each warrant will entitle the holder of warrants to purchase for cash the amount ofnm
debt or equity securities at the exercise price stated or determinable imthe prospectus supplement for the warrants. We may issue warrants imlependentlynm
or together with any offered securities. The warrants may be attached to or separate ffrom those offered securities. We will issue the warrants umlernm
warrant agreements to be entered imo betweemus amd a bank or trust company, as warrant agent, all as described imthe applicable mprospectusnm
supplement. The warrant agent will act solely as our agent imcom ectiomwith the warrants amd will not assume any obligatiomor relationship of agentynm
or trust for or with any holders or beneficial owners of warrants.nm

The prospectus supplement relating to any warrants that we may offer will contaimthe specific terms of the warrants. These terms may intlude them

following:m

‘M the title of the warrants; m

‘m the price or prices at which the warrants will be issued amd the currenty or composite currenty you may use to purchase nthe warrants; m

‘m the designatiom amount amd terms of the securities for which the warrants are exercisable; m

‘m the designatiomand terms of the other securities, if any, with which the warrants are to be issued and the nmmber of mwarrants issued withm
each other security; m

°m if applicable, the prinoipal amount of debt securities you may purchase upomexercise of each debt warrant and the price mnd currency orm
composite currency or other consideration (which may intlude debt securities) you may use to purchase such printipal amount of debtm
securities upomsuch exercise; m

°m the aggregate number of warrants; m

°m any provisions for adjustment of the number or amount of securities receivable upon exercise of the warrants or the mxercise price of them
warrants; m

‘m the price or prices at which the securities purchasable upomexercise of the warrants may be purchased; m

°m the date omaml after which the warrants and the securities purchasable upomexercise of the warrants will be separately rransferable, ifm
applicable; m

‘m a discussion of any material U.S. federal income tax considerations applicable to the exercise of the warrants; m

°m the date omwhich the right to exercise the warrants will com ence, aml the date omwhich the right will expire; m

‘m the maximum or minimum nomber of warrants that may be exercised at any time; m

°m the terms of any mamdatory or optiomredemptiomby us; m

°m the identity of the warrant agent; m

‘m informatiomwith respect to book-entry procedures, if any; aml m

m

any other terms of the warrants, intluding terms, procedures and limitations relating to the exchange and exercise of the nwarrants.m
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DESCRIPTION OF DEPOSITARY SHARES U

This sectiomdescribes the general terms amd provisions of the depositary shares. The applicable prospectus supplement will describe nthe specificm
terms of the depositary shares offered by that prospectus supplement and any general terms outlinad inrthis sectiomthat will not apply to thosem
depositary shares.m

GenelalU

We may, at our optiom elect to offer depositary shares, each representinga fractiom(to be set forth intthe prospectus supplement melating to am
particular series of preferred stock) of a share of a particular class or series of preferred stock as described below. Imthe event we elect to do so,m
depositary receipts evidencimgdepositary shares will be issued to the public.m

The shares of any class or series of preferred stock represented by depositary shares will be deposited under a deposit agreement among us, am
depositary selected by us and the holders of the depositary receipts. The depositary will be a bank or trust company havingits prinaipal office intthem
United States and having a combined capital amd surplus of at least $50,000,000. Subject to 1the terms of the deposit agreement, each owner of am
depositary share will be entitled, improportion to the applicable fraction of a share of preferred stock represented by such depositary share, to mall them
rights amd preferences of the shares of preferred stock represented by the depositary share, including dividend, voting, redemptiomand liquidatiom
rights. The depositary shares will be mvidenced by depositary receipts issued pursuant to the deposit agreement. Depositary receipts will be distributedm
to those persons purchasinmthe fractional shares of the related class or series of mreferred shares imaccordance with the terms of the offering describedm

inrthe applicable prospectus supplement.m

Pendinmthe preparatiomof definitive depositary receipts the depositary may, upomour writtemorder, issue temporary depositary receiptsm
substantially identical to, aml entitling the holders thereof to all the rights pertaimig to, the definitive depositary receipts but not imdefinitive form.m
Definitive depositary receipts will be prepared without unreasomable delay, anmd temporary depositary receipts will be exchangeable for definitivem
depositary receipts without charge to the holder.m

DividendUand OtheUDililibutionU

The depositary will distribute all cash dividemis or other cash distributions received for the preferred stock to the entitled record rholders ofm
depositary shares improportion to the mumber of depositary shares that the holder owns on the relevant record date, provided, however, that if we or them
depositary is required by law to withhold amamount omaccount of taxes, themthe amount distributed to the holders of depositary shares shall bem
reduced accordingly. The depositary will distribute only amamount that cambe distributed without attributing to any holder of depositary shares am
fractiomof one cent. The depositary will add the undistributed balance to and treat it as part of the next sum received by the mlepositary for distribution tom

holders of the depositary shares.m

If there is a nomcash distributiom the depositary will distribute property received by it to the entitled record holders of depositary shares, inm
proportion, insofar as possible, to the nmmber of depositary shares owned by the holders, uniess the depositary determinas, after consultatiomwith us,m
that it is not feasible to make such distributiom If this occurs, the depositary may, with our approval, sell such property and distribute the net proceedsm
from such sale to the holders. The deposit agreement also will contaimprovisions relating to how any subscriptiomor similar mights that we may offer tom

holders of the preferred stock will be available to the holders of the depositary shares.m
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WithdUlawal of ShaleU

Upomsurrender of the depositary receipts at the corporate trust office of the depositary, uniess the related depositary shares have npreviously beenm
called for redemption, converted or exchanged into our other securities, the holder of the depositary shares evidenced thereby is entitled to delivery ofm
the number of whole shares of the related class or series of preferred stock aml any money or other property represented by such depositary shares.m
Holders of depositary receipts will be entitled to receive whole shares of the melated class or series of preferred stock omthe basis set forth imthem
prospectus supplement for such class or series of preferred stock, but holders of such whole shares of preferred stock will not thereafter be entitled tom
exchange them for depositary shares. If the depositary receipts delivered by the holder evidence a mumber of depositary shares imexcess of the mimberm
of depositary shares representing the mumber of whole shares of preferred stock to be withdrawm the depositary will deliver to such holder at the samem
time a naw depositary receipt evidentinmsuch excess nomber of depositary shares. Imma event will fractional shares of preferred stock be deliveredm
upon surrender of depositary receipts to the depositary.m

ConveUion, Exchange and RedemptionU

If any class or series of preferred stock underlyingthe depositary shares may be converted or exchanged, each record holder of depositary receiptsm
representing the shares of preferred stock being converted or exchanged will have the right or obligatiomto convert or exchange the depositary sharesm
represented by the depositary receipts. Whenever we redeem or convert shares of preferred stock held by the depositary, the depositary will redeem orm
convert, at the same time, the number of depositary shares representing the mreferred stock to be redeemed or converted. The depositary will redeem them
depositary shares from the proceeds it receives from the corresponding redemption of the applicable series of preferred mtock. The depositary will mailm
notice of redemption or conversion to the record holders of the depositary shares that are to be redeemed between 30 and 60 days before the date fixedm
for redemptiomor conversiom The redemptiomprice per depositary share will be equal to the applicable fractiomof the redemptiomprice per share omthem
applicable class or series of preferred stock. If less thamall the depositary shares are to be redeemed, the depositary will select which shares are to bem
redeemed by lot oma pro rata basis or by any other equitable method as the depositary may mlecide. After the redemption or conversion date, them
depositary shares called for redemption or conversion will no longer be outstanding. When the depositary shares are no longer outstanding, all mights ofm
the holders will end, except the right to receive money, securities or other property payable upomredemptiomor conversiomm

Voting the PlefeU ed StockU

Whemthe depositary receives notice of a meetinmat which the holders of the particular class or series of preferred stock are entitled nto vote, them
depositary will mail the particulars of the meeting to the record holders of the depositary shares. Each record holder of depositary shares on the recordm
date may instruct the depositary on how to vote the shares of preferred stock underlying the holder's depositary shares. The depositary will try, ifm
practical, to vote the number of shares of preferred stock underlying the depositary shares according to the instructions. We will agree to take allm

reasomable actiomrequested by the depositary to emable it to vote as instructed.m
Amendment and TelUnination of the Depolit AgléementU

We aml the depositary may agree at any time to amend the deposit agreement amd the depositary receipt evidencingthe depositary shares. mAnym
amendment that (1) imposes or increases certaimfees, taxes or other charges payable by the holders of the depositary shares as described imthe depositm
agreement or (2) otherwise materially adversely affects any substantial existing rights of holders of depositary shares, will not take effect until suchm
amendment is approved by the holders of at least am
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majority of the depositary shares then outstanding. Any holder of depositary shares that contimues to hold its shares after such amendment has becomem

effective will be deemed to have agreed to the amendment.m

We may direct the depositary to terminate the deposit agreement by mailing a notice of terminatiomto holders of depositary shares at least 30 daysm
prior to termimation. The depositary may termimate the deposit agreement if 90 days have elapsed after the depositary delivered written notice of itsm

election to resign and a successor depositary is not appointed. Im addition, the deposit agreement will automatically terminmate if:m

°m the depositary has redeemed all related outstandlinmdepositary shares; m
°m all outstanding shares of preferred stock have been converted into or exchanged for com on stock; or m
‘m we have liquidated, terminated or woumd up our business am the depositary has distributed the preferred stock of the melevant series tom
the holders of the related depositary shares.m
RepoliUand ObligationU

The depositary will forward to the holders of depositary shares all reports amil com unications from us that are delivered to the ndepositary and thatm
we are required by law, the rules of amapplicable securities exchange or our restated certificate of intorporatiom as amemiled, to furnish to the holders ofm
the preferred stock. Neither we nor the depositary will be liable if the depositary is prevented or delayed by law or any circumstances beyon its controlm
inperforminmits obligations under the deposit agreement. The deposit agreement limits our obligations to performance imgood faith of the duties statedm
inrthe deposit agreement. The depositary assumes nmobligatiommand will not be subject to liability under the deposit agreement except to perform suchm
obligations as are set forth imthe deposit agreement without negligence or bad faith. Neither we nor the mdepositary will be obligated to prosecute orm
defend any legal proceeding connected with any depositary shares or class or series of preferred stock unless the holders of depositary sharesm
requesting us to do so furmish us with a satisfactory imdemnity. Imperforming our obligations, we and the depositary may rely and act upon the advicem
of our counsel on any information provided to us by a person presenting shares for deposit, any holder of a receipt, or any other document believed bym

us or the depositary to be genuine and to have been signed or presented by the proper party or parties.m
Payment of FeeUand Expen¢U

We will pay all fees, charges and expenses of the depositary, inaludinmthe initial deposit of the preferred stock and any redemptiomof the preferredm
stock. Holders of depositary shares will pay taxes anid governmental charges and any other charges as are stated imthe deposit agreement for theirm

accounts.m
Relignation and Removal of DepolitalyU

At any time, the depositary may resigmby deliverinmnatice to us, amil we may remove the depositary at any time. Resigmations or memovals willm
take effect upomthe appointment of a successor depositary aml its acceptance of the appointment. The successor depositary must be appointad withinm
90 days after the delivery of the notice of resigmatiomor removal and must be a bank or trust company havinmits prinmpal office inithe United States andm
having a combined capital and surplus of at least $50,000,000.m
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DESCRIPTION OF PURCHASE CONTRACTS U

This sectiomdescribes the general terms aml provisions of the purchase contracts. The applicable prospectus supplement will describe nthe specificm
terms of the purchase contracts offered by that prospectus supplement aml any general terms outlinad inrthis sectiomthat will not apply to those purchasem

contracts.m

We may issue purchase contracts for the purchase or sale of:m

°m debt or equity securities issued by us or securities of third parties, a basket of such securities, an imex or indices of much securities orm
any combination of the above as specified imthe applicable prospectus supplement; m

‘M currencies; or m

‘m com odities.m

Each purchase contract will entitle the holder thereof to purchase or sell, and obligate us to sell or purchase, on specified dates, such securities,m
currencies or com odities at a specified purchase price, which may be based oma formula, all as set forth imthe applicable prospectus supplement. We
may, however, satisfy our obligations, if any, with respect to any purchasecontract by delivering the cash value of such purchase contract or the cashm
value of the property otherwise deliverable or, imthe case of purchase contracts on underlying currencies, by deliverimg the underlyingicurrencies, as setm
forth imthe applicable prospectus supplement. The applicable prospectus supplement will also specify the methods by which the holders may purchasem
or sell such securities, currenties or com odities aml any acceleratiom caneellatiomor terminatiomprovisions or other provisions relating to them

settlement of a purchase contract.m

The purchase contracts may require us to make periodic payments to the holders thereof or vice versa, which payments may be deferred to them
extent set forth imthe applicable prospectus supplement, and those payments may be unsecured or prefunded omsome basis. The purchase contracts
may require the holders thereof to secure their obligations ima specified mam er to be described imrthe applicable prospectus supplement. Alternatively,m
purchase contracts may require holders to satisfy their obligations thereunder when the purchase contracts are issued. Our obligation to settle rsuch pre-m

paid purchase contracts on the relevant settlement date may constitute imlebtedness.m
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PLAN OF DISTRIBUTION U

We may sell the securities beingioffered hereby inmne or more of the followingiways from time to time:m

*M (o umlerwriters or dealers for resale to the public or to institutiomal inmestors; m
‘M directly to institutional investors; m

°m directly to a limited mumber of purchasers or to a single purchaser; m

°m through agents to the public or to institutional inmestors; or m

°m

through a combinatiomof any of these methods of sale.m

If we use underwriters or dealers imthe sale, the securities will be acquired by the underwriters or dealers for their ownmccount amd may be resoldm
from time to time imone or more transactions, includingim

°m at a fixed price or prices, which may be changed from time to time; m

‘m inat the market offerings" withinithe meanmnmof Rule 415(a)(4) of the Securities Act; m
‘m at prices related to such prevailing market prices; or m

m

at negotiated prices.m

For each series of securities, the prospectus supplement will set forth the terms of the offering of the securities, intludimg:m

°m the initial public offerinmprice; m

‘m the method of distributiom inoludinmthe names of any umderwriters, dealers or agents; m

*M  the purchase price of the securities; m

°m our net proceeds from the sale of the securities; m

‘m any underwriting discounts, agency fees, or other compensation payable to underwriters or agents; m
‘m any discounts or concessions allowed or reallowed or repaid to dealers; and m

°m

the securities exchanges omwhich the securities will be listed, if any.m

If we use underwriters imthe sale, they will buy the securities for their ownmccount. The underwriters may themresell the securities imone or morem
transactions at a fixed public offering price or at varying prices determined at the time of sale or thereafter. The obligations of the underwriters tom
purchase the securities will be subject to certaimconditions. The underwriters mwill be obligated to purchase all the securities offered if they purchase anym
securities. Any initial public offering price aml any discounts or contessions allowed or re-allowed or paid to dealers may be changed from time to time.m
Inmom ectiomwith amoffering, umlerwriters and selling group members amdl their affiliates may engage imtransactions to stabilize, maintaimorm

otherwise affect the market price of the securities imaccordance with applicable law.m

If we use dealers imthe sale, we will sell securities to such dealers as printipals. The dealers may themresell the securities to the public at varyingm
prices to be determined by such dealers at the time of resale. If we use agents imthe sale, they will use their reasonable best efforts to solicit purchasesm
for the period of their appointment. If we sell directly, no underwriters or agents would be involved. We are not making an offer of securities imanym
jurisdictiomthat does not permit such amoffer.m
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Undlerwriters, dealers and agents that participate imthe securities distribution may be deemed to be underwriters as defined imthe Securities Act.m
Angndiscounts, commissions or profit they receive whemthey resell the securities may be treated as umlerwritinpdiscounts amd com  issions under thatm
Act. We may have agreements with underwriters, dealers and agents to indem ify them against certaimcivil liabilities, intluding certaimliabilities underm
the Securities Act, or to contribute with respect to payments that they may be required to make. Unidlerwriters, dealers aml agents may engage im
transactions with, or perform services for, us or our subsidiaries intthe ordinary course of their businass.m

We may authorize umierwriters, dealers or agents to solicit offers from certaiminstitutions whereby the institutions contractually agree to purchasem
the securities from us oma future date at a specific price. This type of contract may be made only with institutions that we specifically approve. Suchm
institutions could inolude banks, insmrancte companies, pensiomfunds, inmestment companies and educational and charitable institutions. Them

underwriters, dealers or agents will not be responsible for the validity or performance of these contracts.m

The securities will be new issues of securities with no established trading market aml undess otherwise specified imthe applicable prospectusm
supplement, we will not list any series of the securities omany exchange. It has not presently beemestablished whether the underwriters, if any, of them
securities will make a market imthe securities. If the umderwriters make a market imthe mecurities, such market making may be discontinued at any timem
without notice. No assurante cambe givemas to the liquidity of the trading market for the securities.m
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LEGAL MATTERS U

The validity of the securities offered by this prospectus will be passed upomfor us by Skaddem Arps, Slate, Meagher & hilom LLP, New York,m
New York, amd for any umlerwriters or agents by counsel named imthe applicable prospectus supplement.m

EXPERTS U

Ernst & Young LLP, independent registered public accountingmfirm, has audited our consolidated finameial statements for 1the year endedm
December 31, 2012, included imour murrent Report omForm 8-K dated October 24, 2013, and the effectiveness of our internal control over fimantialm
reporting as of December 31, 2012, as set forth imtheir reports, which are intorporated by reference imthis prospectus. Our consolidated fimancialm
statements are, aml our audited fimanrial statements to be nmoluded insubsequently filed documents will be, inoorporated by referenve inrthis prospectusm
inmreliance omthe reports of Ernst & Young LLP pertainingto such finanrial statements and 1the effectiveness of our intarmal control over finamcialm
reporting as of the respective dates (to the extent covered by consents filed with the Securities amil Exchange mom ission), givemomthe muthority ofm

Ernst & Young LLP as experts imaccounting amd auditing.m
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