A. Jane Kamenz P.O. Box 1734
Securities Counsel Atlanta, GA 30301

Office of the Secretary (678) 640-7370
Email: jkamenz@gcoca-cola.com

December 9, 2020

VIA sh ec.gov

Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Re:  The Coca-Cola Company
Shareowner Proposal Submitted by John C. Harrington
Securities Exchange Act of 1934 — Rule 14a-8

Dear Ladies and Gentlemen:

The Coca-Cola Company (the “Company™) submits this letter pursuant to Rule 14a-8(j)
under the Securities Exchange Act of 1934 to notify the Securities and Exchange Commission
(the “Commission’) of the Company’s intention to exclude from its proxy materials for its 2021
annual meeting of shareowners (the “2021 Proxy Materials”) a shareowner proposal and
statement in support thereof (the “Proposal”) submitted by John C. Harrington (the
“Proponent”). The Company requests confirmation that the Staff of the Division of Corporation
Finance (the “Stgff"") will not recommend to the Commission that enforcement action be taken if
the Company omits the Proposal from its 2021 Proxy Materials for the reasons discussed below.

A copy of the Proposal and related correspondence from the Proponent are attached
hereto as Exhibit A.

In accordance with Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB No. 14D”), this
letter and its exhibits are being delivered by e-mail to shareholderproposals@sec.gov. Pursuant
to Rule 14a-8(j), a copy of this letter and its exhibits also is being sent to the Proponent. Rule
14a-8(k) and SLB No. 14D provide that a proponent is required to send the Company a copy of
any correspondence which the proponent elects to submit to the Commission or the Staff.
Accordingly, we hereby inform the Proponent that if the Proponent elects to submit additional
correspondence to the Commission or the Staff relating to the Proposal, the Proponent should

concurrently furnish a copy of that correspondence to the undersigned.

**FISMA & OMB Memorandum M-07-16



Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
December 9, 2020

Page 2

The Company currently intends to file its definitive 2021 Proxy Materials with the
Commission on or about March 4, 2021. Pursuant to Rule 14a-8(j), this letter is being filed with
the Commission, and concurrently sent to the Proponent, no later than eighty (80) days before
the Company intends to file its definitive 2021 Proxy Materials.

BASIS FOR EXCLUSION OF THE PROPOSAL

The Company hereby respectfully requests that the Staff concur in our view that the
Proposal may properly be excluded from the 2021 Proxy Materials pursuant to Rule 14a-8(b) and
Rule 14-8(f)(1) because the Proponent failed to provide the requisite proof of continuous stock
ownership in response to the Company’s request for that information.

BACKGROUND

L. On September 9, 2020, the Company received an email from the Proponent in which the
he submitted (i) a letter dated September 9, 2020 addressed to the Office of the Secretary
of the Company; (ii) the Proposal for inclusion in the 2021 Proxy Materials; and (iii) a
letter dated September 9, 2020 from Charles Schwab & Co., Inc. (the “Charles Schwab
Letter™) stating that the “Harrington Invest Inc. 401K PLN FBO John C. Harrington”
account continuously held in trust 100 shares of Company Common Stock “for at least
one year since September 9, 2020.” See Exhibit A.

2. On September 22, 2020, after confirming that the Proponent was not a shareowner of
record of the Company’s Common Stock, the Company emailed a letter to
Mr. Harrington acknowledging receipt of the Proposal and related correspondence and
requesting proof that the Proponent continuously held the required number or amount of
shares of Company Common Stock, for the one-year period preceding and including
September 9, 2020 (the “Deficiency Notice™). A copy of the Deficiency Notice, which
was sent to the Proponent within 14 calendar days of the Company’s receipt of the
Proposal, is attached hereto as Exhibit B.

3 The Company received a response to the Deficiency Notice from the Proponent via email
on September 24, 2020 (the “Response Letter”), which stated that “[a]ppended to the
cover letter and shareholder proposal submitted on September 9 was a proof of ownership
letter from Charles Schwab documenting the continuous holding of stock on behalf of the
Harrington Investments, Inc. 401(k) Plan FBO John C. Harrington.” However, the
Charles Schwab Letter only confirmed the Proponent’s continuous ownership “for at
least one year since September 9, 2020,” the same day the Proponent submitted his
Proposal. A copy of the Response Letter is attached as Exhibit C.

4. No other proof of ownership was received by the Company following Proponent’s receipt
of the Deficiency Notice.



Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
December 9, 2020

Page 3

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-8(b) And Rule 14a(f)(1) Because The
Proponent Failed To Timely Establish His Eligibility To Submit The Proposal Despite
Proper Notice

The Company may exclude the Proposal under Rule 14a-8(f)(1) because the Proponent
failed to provide the requisite proof of ownership under Rule 14a-8(b) within 14 calendar days of
receiving the Deficiency Notice.

Rule 14a-8(b)(1) provides, in part, that “[iJn order to be eligible to submit a proposal, [a
shareholder] must have continuously held at least $2,000 in market value, or 1%, of the
company’s securities entitled to be voted on the proposal at the meeting for at least one year by
the the shareholder] submit[s] the pro ” (emphasis added). Staff Legal Bulletin No. 14
(July 13, 2001) (“SLB No. 14”) specifies that when “the shareholder is not a registered holder,
the shareholder is responsible for proving his or her eligibility to submit a proposal to the
company,” which may be accomplished by submitting a written statement from the record holder
of the securities verifying that the shareholder has owned the requisite amount or number of
securities continuously for one year as of the date the shareholder submits the proposal. See
Section C.1.c, SLB No. 14.

Rule 14a-8(f)(1) permits a company to exclude a shareholder proposal from the
company’s proxy materials if the proponent fails to comply with the eligibility or procedural
requirements under Rule 14a-8, provided that the company has timely notified the proponent of
the deficiency, and the proponent has failed to correct such deficiency within 14 calendar days of
receipt of such notice. Section C.6. of SLB 14 states that a company may exclude a proposal
pursuant to Rule 14a-8(b) and Rule 14a-8(f)(1) if “the shareholder timely responds but does not
cure the eligibility or procedural defect(s).”

The Staff consistently has concurred in the exclusion of proposals pursuant to
Rule 14a-8(f)(1) and Rule 14a-8(b) where, after receiving proper notice from the company, the
proponent failed to provide satisfactory evidence of continuous ownership of the requisite
amount or number of shares for the one-year period in accordance with Rule 14a-8(b)(1) and
Rule 14a-8(f)(1). For example, in Walgreen Boots Alliance, Inc. (avail. Oct. 22, 2020), the Staff
concurred with the exclusion of a shareholder proposal under Rule 14a-8(f) where the broker
letter presented by the proponent only established ownership of company shares as of a single
date in time and did not contain sufficient proof of continuous ownership for the one-year period
prior to and including the date the proposal was submitted, as required by Rule 14a-8(b).
Similarly, in Intel Corp. (avail. Feb. 24, 2014), the Staff concurred with the exclusion of a
shareholder proposal where the broker letter only established ownership as of a single date in
time and the security record and positions report accompanying a second broker letter did not
verify continuous ownership for the requisite period. See also, General Electric Co. (avail. Jan.
6, 2016) (concurring with the exclusion of a shareholder proposal where the broker letter stating
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that the proponent had purchased shares on a specific date more than a year earlier and that no
additional shares were posted to or removed from the proponent’s account did not establish that
the proponent owned the requisite amount of shares continuously for the one-year period as of
the date the proposal was submitted),; and The Boeing Co. (avail. Jan. 27, 2015) (concurring with
the exclusion of a shareholder proposal where the only letter received from the DTC participant
confirmed ownership of company stock as of a single date in time and failed to confirm that the
proponent had continuously held the requisite amount of stock for at least one year as of the
submission date).

Here, the Proponent submitted the Proposal and the Charles Schwab Letter to the
Company on September 9, 2020. The Charles Schwab Letter, dated September 9, 2020,
confirmed that the Proponent held the requisite number of Company Common Stock “for at least
one year since September 9, 2020.” In order to satisfy the ownership requirements of Rule
14a-8(b), the Proponent was required to verify continuous ownership for the one-year period
preceding and including this date, i.e., September 9, 2019 through September 9, 2020. The
Company satisfied its obligation under Rule 14a-8 by sending the Deficiency Notice to the
Proponent in a timely manner. See Exhibit B. The Deficiency Notice clearly stated the necessity
to prove continuous ownership for the one-year period preceding and including the date the
Proponent submitted the Proposal to the Company on September 9, 2020. In response to the
Deficiency Notice, the Proponent stated in his Response Letter that “[a]ppended to the cover
letter and shareholder proposal submitted on September 9 was a proof of ownership letter from
Charles Schwab documenting the continuous holding of stock on behalf of the Harrington
Investments, Inc. 401(k) Plan FBO John C. Harrington.” See Exhibit C. However, the Charles
Schwab letter only established the Proponent’s ownership of Company Common Stock as of
September 9, 2020 and failed to prove continuous ownership for the one-year period preceding
and including September 9, 2020. Therefore, the Proponent has not established eligibility to
submit the Proposal under Rule 14a-8(b) and the Proposal may be propetly excluded.

Accordingly, consistent with the precedent cited above, the Proposal is excludable
because, despite receiving a timely and proper Deficiency Notice pursuant to Rule 14a-8(f)(1),
the Proponent has not sufficiently demonstrated that he continuously owned the required number
or amount of shares of Company Common Stock for the requisite one-year period prior to and
including the date the Proposal was submitted to the Company, as required by Rule 14a-8(b).
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CONCLUSION

For the reasons discussed above, the Company believes that it may omit the Proposal
from its 2021 Proxy Materials in reliance on Rules 14a-8(b) and 14a-8(f)(1).

We respectfully request that the Staff concur with the Company’s view and confirm that
it will not recommend enforcement action to the Commission if the Company omits the Proposal
and supporting statement from its 2021 Proxy Materials. If you have any questions or need
additional information, please feel free to contact me at (678) 640-7370. When a written
response to this letter is available, I would appreciate your sending it to me by e-mail at

jkamenz@coca-cola.com.

Sincerely,

Mmkﬁmg

A, Jane Kamenz
Securities Counsel

Enclosures

cc:  John C. Harrington
Sanford Lewis

Jennifer Manning (The Coca-Cola Company)
Mark E. Preisinger (The Coca-Cola Company)
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Copy of the Proposal and Related Correspondence



Jane Kamenz

From: John Harrington: <john@harringtoninvestments.com>
Sent: Wednesday, September 9, 2020 6:48 PM

To: Jane Kamenz; jmanning@cocacola.com

Subject: Shareholder Proposal - 2021

Attachments: Shareholder Proposal - Coca-Cola 2021.PDF
Importance: High

ATTENTION: This email was sent from outside the company. Do not click links or open files unless you know it is safe. Forward malicious emails to
phish@coca-cola.com.

Please see attached Shareholder Proposal for 2021

John Harrington

Harrington Investments, Inc.
1001 2nd Street, Suite 325
Napa, CA 94559

Telephone: 707-252-6166
Toll Free: 1-800-788-0154
Fax: 707-257-7923

www.harringtoninvestments.com

This email message is: CONFIDENTIAL

This email message is for the sole use of my intended recipient(s) and may contain confidential,
privileged information. If you are not my intended recipient, please inform me promptly and destroy this
email and all copies. Any unauthorized review, use, disclosure or distribution, including forwarding, of
this email by other than my intended recipient is prohibited.



HARRINGTON

September 9, 2020

The Coca-Cola Company
Office of the Secretary
P.O. Box 1734

Atlanta, GA 30301

RE: Shareholider Proposal

Dear Corporate Secretary:

As a shareholder in the Coca-Cola Company, I am re-filing the enclosed
shareholder resolution pursuant to Rule 14a-8 of the General Rules and
Regulations of the Securities Exchange Act of 1934 for inclusion in the Coca-
Cola Company's Proxy Statement and Shareholder Ballot for the 2021
annual meeting of shareholders.

I am the beneficial owner of at least $2,000 worth of the Coca-Cola
Company stock. I have held the requisite number of shares for over one
year, and plan to hold sufficient shares in the Coca-Cola Company through
the date of the annual shareholders' meeting. In accordance with Rule 14a-
8 of the Securities Exchange Act of 1934, verification of ownership is
Included.

I or a representative will attend the stockholders' meeting to move the
resolution as required by SEC rules.

If you have any questions, I can be contacted at (707) 252-6166.

President & CEO
Harrington Investments, Inc.

1001 2ND STREET, SUITE 3285 NAPA, CALIFORNIA 94889 707-252-6166 800-788-0154 FAX 707-257-7923
WWW. HARRINGTONINVESTMENTS.COM
€ O



Coca-Cola - 2021

As the world grapples with COVID-19, many underlying health conditions
suspected of making people vuinerable to the pandemic are also associated
with elevated dietary intake of sugar: obesity, hypertension, cardiovascular
disease, diabetes, and chronic kidney and liver diseases.

Therefore, our Company’s sugary drinks may be associated with two national
health epidemics - sugar related ilinesses and vulnerability to the pandemic.

Moreover, the pandemic has highlighted issues of disproportionate health
impacts of COVID-19 on people of color. The beverage industry has
reportedly spent millions of dollars on targeted advertising of sugary drinks
to Black, Hispanic, Latino, and Indigenous youth.

With the rise of diabetes in youth, the American Academy of Pediatrics
released a policy statement a decade ago, calling for a total ban on child-
targeted and interactive junk food advertising. Yet our Company continues
to market sugary drinks with advertising detrimentally influencing children’s
food preferences and health.

Several jurisdictions have banned the sale of junk food and sugary drinks to
children and numerous community campaigns are seeking to impose taxes
as well as new labeling laws for sugary beverages. In 2019, the American
Academy of Pediatrics and the American Heart Association released a joint
statement in support of such taxes, potentially increasing risk associated
with our Company’s business.

To defend our products, our company has been funding lobbying efforts to
preempt local control or restrict regulation.

In contrast, the proponents believe our Company should be part of the
solution and should not be pushing sugary beverages through advertising or
funding “educational” efforts that shift the blame from poor diet causing

obesity to lack of exercise.

Resolved, that shareholders request the board of directors issue a report on
Sugar and Public Health, with support from a group of independent and
nationally recognized scientists and scholars providing critical feedback on
our Company’s sugar products marketed to consumers, especially those
Coke products targeted to children and young consumers. Such report to



shareholders should be produced at reasonable expense, exclude proprietary
or legally privileged information and be published no later than November
1st, 2021 and include an assessment of risks to the company’s finances and
reputation associated with changing scientific understanding of the role of
sugar in disease causation.



iabvs Account number ending in:
HARRINGTON INVEST INC 401K PLN Hddk ok dnn

FBO JOHN C HARRINGTON Questions: Contact your advisor or
1001 2nd Street Suite 325 call Schwab Alllance al
Napa, CA 94659 1-800-515-2157.

As requested, we're confirming a stock holding In your account.

Dear John Harrington,

As requested, we're writing to confirm that the above account holds in trust 100 shares of THE COCA-COLA CO (KO)
common stock. These shares have been held in the account continuously for at least one year since September 9,
2020.

These shares are held at Depository Trust Company under Charles Schwab & Co., Inc., which serves as custodian for
the account.

Thank you for choosing Schwab. If you have questions, please contact your advisor or Schwab Alliance at
1-800-515-2157. We appreciate your business and look forward to serving you In the future.

Sincerely,

Seth Deilel
Seth Delbel

Manager, Institutional
IST PHOENIX SERVICE

2423 E Lincoin Dr
Phoenix, AZ 85016-1215

Independent Investment advisors are not owned by, affiliated with, or supervised by Charles Schwab & Co., Inc. ("Schwab”).

©2020 Charles Schwab & Co., Inc. All rights reserved. Mamber SIPC. CRS 00038 {0120-09H8) 09/20 SGCS5569-01 19157409 134812810
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Jane Kamenz

From: Jane Kamenz

Sent: Tuesday, September 22, 2020 12:59 PM

To: John Harrington:

Ce: Jennifer Manning; Mark Preisinger; Ashna Zaheer

Subject: John Harrington Deficiency Notice (September 22, 2020)

Attachments: John Harrington eligibility deficiency letter (3-22-2020).pdf; Rule 14a-8.pdf; Staff Legal

Bulletin No. 14F (Shareholder Proposals).html; Staff Legal Bulletin No. 14G (Shareholder
Proposals).html; SEC.gov _ Shareholder Proposals_ Staff Legal Bulletin No. 14K.html

Dear Mr. Harrington.

Please find attached an eligibility deficiency notice relating to the shareholder proposal that you submitted to The Coca-
Cola Company on September 9, 2020.

Regards, Jane Kamenz
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P.O. Box 1734

A. Jane Kamenz

Securities Counsel Atlanta, GA 30301
Office of the Secretary (404) 676-2187
Emait: remenz@coca-coig.com

September 22, 2020

Mr. John C. Harrington
President & CEO
Harrington Investments, Inc.
1001 2™ Street, Suite 325
Napa, CA 94559

Dear Mr. Harrington:

On September 9, 2020, we received your email in which you submitted (1) your letter
dated September 9, 2020 addressed to the Office of the Secretary of The Coca-Cola Company
(the "Company™), (2) your shareholder proposal for inclusion in the Company’s proxy statement
for its 2021 Annual Meeting of Shareowners, and (3) a letter dated September 9, 2020 from
Charles Schwab & Co., Inc. stating that the “Harrington Invest inc. 401K Pin FBO John C.
Harrington” account continuously held in trust 100 shares of Company stock for at least one
year since September 9, 2020. A copy of your email transmission is attached.

Rule 14a-8(f) under the Securities Exchange Act of 1834, as amended, requires us to
notify you of an eligibility deficiency in your submission. You did not include any information to
prove that you have continuously held, for the one-year period preceding and including the date
you submitted your proposal to the Company on September 9, 2020, shares of Company
Common Stock having at least $2,000 in market value or representing at least 1% of the
outstanding shares of Company Common Stock as required by Rule 14a-8(b). Our records do
not list you as a registered holder of shares of Company Common Stock. Therefore, you must
establish your ownerehip of Company stock by one of the means described in Rule 14a-8(b)(2)
[Question 2] (for example, if the shares are held indirectly through your broker or bank).

Staff Legal Bulletin No. 14F (October 18, 2011), Staff Legal Bulletin No. 14G (October 16, 2012)
and Srt:hﬂ Legal Builetin No. 14K (October 16, 2018) provide guidance on submitting proof of
ownership.

Only banks and brokers that are Depository Trust Company (DTC) participants are
viewed as “record” holders. To determine if the bank or broker holding your shares is a DTC
participant, you can check the DTC's participant list, which is currently available on the Internet
at hitp://www.dtcc.com/~/media/Files/Downloads/client-center/DTC/alpha.ashx. If the bank or
broker holding your shares is not a DTC participant, you also will need to obtain proof of
ownership from the DTC participant through which the shares are held. You should be able to
find out the identity of this DTC participant by asking your broker or bank.



Mr. John C. Harrington
September 22, 2020

Page 2

The requested information must be furnished to us electronically or be postmarked no
later than 14 days from the date you receive this letter of notification. If your requisite proof of
ownership is not provided, we may exclude your shareholder proposal from our proxy materials.
For your reference, we have attached a copy of Rule 14a-8 and Staff Legal Bulletin No. 14F
(October 18, 2011), Staff Legal Bulletin No. 14G (October 16, 2012) and Staff Legal Bulletin No.
14K (October 16, 2019) to our email fransmission accompanying this letter. To transmit your
reply electronically, please reply to my attention by e-mail at kamenz@coca-cola.com; by
courier at The Coca-Cola Company, NAT 26 A0518, One Coca-Cola Plaza, Atlanta, Georgia
30313, or by mail at The Coca-Cola Company, NAT 26 A0516, P.O. Box 1734, Atlanta,

Georgia, 30301.

Please note that if timely and adequate proof of ownership is provided, the Company
reserves the right to raise any substantive objections to your shareholder proposal at a later
date.

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

Very truly yours,

At Koty

A. Jane Kamenz
Securities Counsel

(4 Jennifer Manning
Mark Preisinger
Ashna Zaheer

Enclosures
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From: John Harrington: <john@harringtoninvestments.com>
Sent: Thursday, September 24, 2020 1:05 PM

To: Jane Kamenz

Ce: Sanford Lewis

Subject: Response to Deficiency Notice of 9/22/20
Attachments: Jane Kamenz - Coca-Cola Ltr 9.24.20.PDF

ATTENTION: This email was sent from outside thé'bor;:panv. Do not click links or open files unless you know it Is safe. Forward malicious emails to
phish@coca-cola.com.

Please see attached letter responding to the deficiency notice of September 22, 2020.

John Harrington

John Harrington

Harrington Investments, Inc.
1001 2nd Street, Suite 325
Napa, CA 94559

Telephone: 707-252-6166
Toll Free: 1-800-788-0154
Fax: 707-257-7923

www.harringtoninvestments.com

This email message is: CONFIDENTIAL

This email message is for the sole use of my intended recipient(s) and may contain confidential,
privileged information. If you are not my intended recipient, please inform me promptly and destroy this
email and all copies. Any unauthorized review, use, disclosure or distribution, including forwarding, of
this email by other than my intended recipient is prohibited.



HARRINGTON

September 24, 2020

Jane Kamenz, Security Counsel
Office of the Corporate Secretary
The Coca-Cola Company

One Coca-Cola Plaza

USA 11188

Atlanta, GA 30301

Re:  Shareholder Proposal
Dear Ms. Kamenz:

I am writing in response to the deficiency notice of September 22, 2020. Appended to the cover
letter and shareholder proposal submitted on September 9 was a proof of ownership letter from
Chatles Schwab documenting the continuous holding of stock on behalf of the Harrington
Investments, Inc. 401(k) Plan FBO John C. Harrington. I am the beneficial owner of the stock in
question and therefore can confirm that I have the right to file this proposal.

I am the exclusive beneficiary and trustee of the referenced account. Harrington Investments,
Inc. 401(k) Plan FBO John C. Harrington. Consistent with SEC Rule 13 D-3, I am a beneficial
owner of the stock in question because I am a person who, directly or indirectly, through any
contract, arrangement, understanding, relationship, or otherwise has or shares:

1) Voting power which includes the power to vote, or to direct the voting of, such security;

and/or
2) Investment power which includes the power to dispose, or to direct the disposition of,
such security.

Please refer any further questions or correspondence on this matter to my attorney, Sanford
Lewis, who is copies on this correspondence.

Cc:  Sanford Lewis
(via e-mail: sanfordlewis@strategiccounsel.net)

1001 2ND STREET, SUITE 325 NAPA, CALIFORNIA 94859 707-252-6166 B800-788-0154 FAX 707-287-7923
WWW. HARRINGTONINVESTMENTS.COM T 9





