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2500 Windy Ridge Parkway
Atlanta, Georgia 30339
March 12, 2007
Dear Fellow Shareowner:

You are cordially invited to attend the annual meeting of shareowners of Coca-Cola Enterprises Inc., to be held at 3:00 p.m., Eastern Daylight
Time, on Tuesday, April 24, 2007 at the DoubleTree Hotel Atlanta NW/Marietta, 2055 South Park Place, Atlanta, Georgia 30339.

You will find more information about the meeting in the following notice and proxy statement.

An admission ticket will be required to attend the meeting. To obtain a ticket, please fill out the form located on the home page of our website,
www.cokecce.com, or call 770-989-3246 to request that a form be sent to you.

We encourage you to grant your proxy so that your shares will be represented at the meeting. Information on how you may vote your shares
appears in the proxy statement and on the enclosed proxy card.

Very truly yours,

Lowry F. Kline
Chairman of the Board

John F. Brock
President and
Chief Executive Officer
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NOTICE OF 2007 ANNUAL MEETING OF SHAREOWNERS

Time: 3:00 p.m., Eastern Daylight Time, Tuesday, April 24, 2007

Place: DoubleTree Hotel Atlanta NW/Marietta, 2055 South Park Place, Atlanta, Georgia 30339
Record Date: Shareowners at the close of business on March 1, 2007 are entitled to vote

Matters to be voted upon: e  Election of four directors for terms expiring at the 2010 annual meeting of shareowners;

e 2007 Incentive Award Plan;

e  Ratification of our Audit Committee s selection of our independent registered public
accounting firm for 2007,

e A shareowner proposal, if properly presented at the meeting; and

®  Any other business properly brought before the meeting and any adjournments of it.

Shareowners of record are urged to sign, date and return the enclosed proxy card.
Shareowners may grant a proxy over the telephone or internet by following the
instructions on their proxy cards. If shareowners who have granted proxies later

decide to attend the annual meeting, they may revoke their proxies and vote their

shares in person.
This notice of meeting and accompanying proxy statement are

first being sent to our shareowners on or about March 12, 2007.

Table of Contents 5



Edgar Filing: COCA COLA ENTERPRISES INC - Form DEF 14A

Table of Conten

TABLE OF CONTENTS

VOTING AND THE MEETING
PRINCIPAL SHAREOWNERS
GOVERNANCE OF THE COMPANY

Board of Directors Guidelines on Significant Corporate Governance Issues
Independent directors

Meetings of nonmanagement directors

Presiding director

Communications with the presiding director. the board. and its committees
Policy regarding board attendance at shareowner meetings

Code of Business Conduct

Composition of board of directors
Nominations to board of directors

Director compensation
Current board of directors and nominees for election

Meetings of the board and its committees in 2006
Committees of the board

Affiliated Transaction Committee

Audit Committee

Audit Committee Report

Corporate Responsibility and Sustainability Committee
Executive Committee

Finance Committee

Governance and Nominating Committee

Human Resources and Compensation Committee

Human Resources and Compensation Committee Interlocks and Insider Participation
Human Resources and Compensation Committee Report

SECURITY OWNERSHIP OF DIRECTORS AND OFFICERS

Section 16(a) Beneficial Ownership Reporting Compliance
EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Summary Compensation Table

Grants of Plan-Based Awards

Outstanding Equity Awards at Fiscal Year-end

Option Exercises and Stock Vested

Pension Benefits

Nongqualified Deferred Compensation

Potential Payments upon Termination or Change-in-Control
EQUITY COMPENSATION PLAN INFORMATION

CERTAIN RELATIONSHIPS AND RELLATED TRANSACTIONS
Stock Ownership by and Director Relationships with The Coca-Cola Company
Transactions with The Coca-Cola Company

Transactions with Coca-Cola Bottling Co. Consolidated
Transactions with SunTrust Banks. Inc.

Transactions with Deloitte Consulting LLP

Relationships and Transactions with Management and Others
MATTERS THAT MAY BE BROUGHT BEFORE THE ANNUAL MEETING

1. Election of directors
2. 2007 Incentive Award Plan

3. Ratification of appointment of independent registered public accounting firm

4. Shareowner proposal relating to shareowner approval of certain severance agreements
SHAREOWNER PROPOSALS FOR 2008 ANNUAL MEETING

OTHER MATTERS
EXHIBIT A Audit Committee Charter

Table of Contents



Edgar Filing: COCA COLA ENTERPRISES INC - Form DEF 14A

Table of Conten

PROXY STATEMENT
FOR ANNUAL MEETING OF SHAREOWNERS
to be held 3:00 p.m., Eastern Daylight Time, April 24, 2007

at the DoubleTree Hotel Atlanta NW/Marietta, Atlanta, Georgia

We are furnishing this proxy statement to our shareowners in connection with the 2007 annual meeting of shareowners.

Our board of directors is soliciting the proxy of our shareowners to vote their shares at the annual meeting. These proxy materials have been
prepared by our management for the board of directors. This proxy statement and the accompanying form of proxy are first being sent to our
shareowners on or about March 5, 2007.

The mailing address for our principal executive offices is Post Office Box 723040, Atlanta, Georgia 31139-0040.

VOTING AND THE MEETING

Where will the meeting be held?

The meeting will be at the DoubleTree Hotel Atlanta NW/Marietta. The address is 2055 South Park Place, Atlanta, Georgia 30339.
What is the purpose of this meeting?

This is the annual meeting of the company s shareowners. We will be electing a class of directors whose terms will expire in 2010, considering a
2007 incentive award plan, affirming the Audit Committee s choice of auditors for 2007, considering a shareowner proposal, if properly
presented at the meeting, and taking care of any other business that may properly come before the meeting. After the meeting is over, the
shareowners will be given the opportunity to ask questions of our executives and directors present at the meeting.

Who may vote?
Shareowners of Coca-Cola Enterprises Inc., as recorded in our stock register on March 1, 2007, may vote at the meeting
How do I vote?

If you meet the qualifications above, you may vote in person at the meeting, or by proxy. We recommend you vote by proxy even if you plan to
attend the meeting. You can always change your vote at the meeting.

How do proxies work?

Our board of directors is asking for your proxy. This means you authorize persons selected by us to vote your shares at the meeting in the way
you instruct.
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How do I grant my proxy for my shares before the meeting?

If you are the shareowner of record (that is, the shares are held in your name), you may grant your proxy in one of three convenient ways:
By the internet

Go to www.voteproxy.com 24 hours a day, 7 days a week, and follow the instructions. You will need the 12-digit number that appears in the box
on the front of your proxy card, included in this mailing. This method of voting will be available until 1:30 p.m. E.D.T., April 24, 2007.

By telephone

On a touch-tone telephone, call toll-free 1-800-PROXIES (1-800-776-9437), 24 hours a day, 7 days a week and follow the instructions. You will
need the 12-digit number that appears in the box on the front of your proxy card, included in this mailing. This method of voting will be
available until 1:30 p.m. E.D.T., April 24, 2007.

By mail

Mark your selections on the proxy card, date, and sign your name exactly as it appears on the card, then mail it in the enclosed postage-paid
envelope. You should mail the proxy card in plenty of time to allow delivery to our transfer agent prior to the meeting. Do not mail the proxy
card if you are voting by the internet or by telephone.

If you are not the shareowner of record (that is, your shares are held in the name of a bank, broker, or other holder of record) then you will
receive instructions from the holder of record that you must follow to ensure your shares are voted as you wish. You will not be able to vote
those shares at the meeting unless you have received, in advance, a proxy card from the record holder (the bank, broker, or other holder of
record).

How do I vote shares that I hold through a benefit plan sponsored by Coca-Cola Enterprises or an affiliate?

If you hold shares of Coca-Cola Enterprises Inc. through any of the following benefit plans, you vote them by following the instructions above
as if you were the shareowner of record. The benefit plans are:

Coca-Cola Enterprises Employee Stock Purchase Plan

Coca-Cola Bottling Company Employee Savings and Investment Plan (for Canadian employees)
Coca-Cola Enterprises Inc. Matched Employee Savings and Investment Plan

Coca-Cola Enterprises Bargaining Employees 401(k) Plan

Coca-Cola Enterprises Savings Plan for Organized Employees of Southern New England
Coca-Cola Enterprises Savings and Investment Plan for Certain Bargaining Employees

Lansing Matched Employees Savings and Investment Plan
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Great Lakes Canning 401(k) Plan for Union Employees

Coca-Cola Bottling Company of St. Louis Bargaining Employees Savings and Investment Plan
Central States Coca-Cola Bottling Company Bargaining Savings Plan

How do I revoke my proxy?

You may revoke your proxy before it is voted at the meeting by:

e  Submitting a new proxy with a later date by the internet, by telephone, or by mail;

e Notifying the company s secretary before the meeting. Write to the corporate secretary at Coca-Cola Enterprises Inc., Post Office
Box 723040, Atlanta, Georgia 31139-0040; or

e Voting in person at the meeting.
What are the voting requirements that apply to the proposals discussed in this proxy statement?

Vote Discretionary
Proposal Required Voting Allowed?
Election of Directors Plurality Yes
2007 Incentive Award Plan Majority No
Ratification of Auditors Majority Yes
Shareowner Proposals Majority No

A plurality means, in the case of director elections, that the four nominees receiving the highest number of for votes from our shares entitled to
vote, present in person or represented by proxy, will be elected.

Discretionary voting occurs when a bank, broker, or other holder of record does not receive voting instructions from the beneficial owner and
votes those shares on any matter as to which the rules of the New York Stock Exchange permit.

A majority means that a matter receives a number of for votes that is at least equal to a majority of the votes cast by the holders of our shares of
common stock, present in person or represented by proxy.

Necessity of a quorum

The holders of a majority of our common stock outstanding on March 1, 2007, the record date, must be present at the meeting, either in person
or by proxy, to constitute a quorum. A quorum is necessary before any business may be conducted at the meeting.

As of the record date, 480,671,753 shares of our common stock were outstanding and entitled to vote. Each share has one vote. The proxy cards
accompanying this proxy statement show the number of shares that the shareowner of record is entitled to vote.

Abstentions and broker non-votes are counted as present and entitled to vote for purposes of determining a quorum. A  broker non-vote occurs
when a bank, broker, or other holder of record holding shares for a beneficial owner does not vote on a particular
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proposal because the holder of record (1) has not received voting instructions from the beneficial owner, and (2) does not have discretionary
voting authority granted to it by law.

Election of Directors

You may vote for or withheld. The four directors who get the highest number of for votes will be elected.
2007 Incentive Award Plan

You may vote for or against. To be approved, the plan must receive a majority of the votes.

Ratification of auditor

You may vote for or against ratifying the Audit Committee s selection of an auditor for 2007. To be approved, this proposal must receive a
majority of the votes.

Shareowner Proposal
You may vote for or against the shareowner proposal. To be approved, the shareowner proposal must receive a majority of the votes.
How are my shares voted by the proxies?

The proxies named on the proxy card must vote your shares as you have instructed. If there is a matter on which you have given no instruction,
but you have authorized our proxies to vote, they will vote as recommended by our board of directors. This authorization would exist, for
example, if you merely sign and return your proxy card.

How do the directors of the company recommend that I vote?

FOR the election of Gary P. Fayard, Marvin J. Herb, L. Phillip Humann, and Paula R. Reynolds as directors of the company for terms expiring
in 2010;

FOR the approval of the 2007 Incentive Award Plan;

FOR the ratification of the Audit Committee s selection of Ernst & Young LLP as our independent registered public accounting firm for 2007;
and

AGAINST the shareowner proposal, if presented at the meeting.
How do I attend the annual meeting?
You will need an admission ticket if you plan to attend, because we are anticipating a large turnout and seating may be limited.

If you hold shares directly in your name as a shareowner of record or if you have shares in a Coca-Cola Enterprises Inc. benefit plan account,
and you plan to attend the meeting, please contact us to request a ticket. You will need to reference the 12-digit number that appears in the box
on the front of your proxy card. See How do I request tickets?
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If you are not a shareowner of record and do not have shares in a Coca-Cola Enterprises Inc. benefit plan account, and you plan to attend the
meeting, please contact us to request a ticket. You will need to send us a copy of your proof of ownership, such as (1) an account statement or
(2) a letter from the broker, trustee, bank, or nominee holding your shares and confirming ownership, to the address specified below.

How do I request tickets?

You may go to the home page of our website, www.cokecce.com, and fill out the form. Alternatively, you may call us at 770-989-3246 to request
that a form be sent you.

We must receive requests for admission tickets prior to April 6, 2007, to be sure that tickets are received by shareowners prior to the meeting.

We will issue no more than 400 admission tickets. It is your responsibility to be sure that your request is complete. Requests for admission
tickets containing all required reference numbers and other information will be processed in the order received.

Those shareowners having admission tickets must also present a suitable form of personal photo identification to be admitted to the meeting. No
cameras, recording equipment, large bags, briefcases, or packages will be permitted inside the meeting room.

How is the meeting conducted?

We intend to conduct the meeting in an orderly and timely manner. Rules for shareowners who wish to address the meeting will be distributed at
the meeting. We cannot assure that every shareowner who wishes to speak on an item of business will have the opportunity to do so. The chair
of the meeting may also rely upon applicable law regarding disruptions or disorderly conduct to ensure that the meeting is conducted in an
orderly manner.

Who is paying the costs of proxy solicitation?

We are paying the costs of proxy solicitation. These costs include charges of banks, brokers, fiduciaries, and custodians for forwarding proxy
materials and obtaining their proxies. Some of our directors, officers, or employees may also solicit proxies by mail, telephone, or personal
contact. None of these solicitors will receive additional or special compensation for doing this.
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PRINCIPAL SHAREOWNERS

The following table shows the number of shares of our common stock beneficially owned by each person known to us as having beneficial
ownership of more than five percent of our common stock. The number of shares is as of February 20, 2007.

Number of
Shares Percent of

Name Owned Class
The Coca-Cola Company 168,956,718 35.2%
One Coca-Cola Plaza
Atlanta, Georgia 30313
Summerfield K. Johnston, Jr. 26,313,354 5.5%
Suite 600
The Krystal Building
Chattanooga, Tennessee 37402
Barclays Global Investors NA 25,442,331 5.3%

45 Fresno Street

San Francisco, California 94105
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GOVERNANCE OF THE COMPANY
Board of Directors Guidelines on Significant Corporate Governance Issues

Our board has adopted guidelines on significant corporate governance principles. These guidelines are available on our website
(www.cokecce.com) under Corporate Governance and are available in printed form without charge to any shareowner requesting them. Any
request must be directed to the corporate secretary at Coca-Cola Enterprises Inc., Post Office Box 723040, Atlanta, Georgia 31139-0040.

Independent directors

The listing requirements of the New York Stock Exchange ( NYSE ) require that a majority of the members of a listed company s board of
directors be independent. The question of independence is to be determined by the board with respect to every director, in accordance with the
rules of the NYSE. Based upon the NYSE rules, our board has determined a majority of its current members are independent, as defined.

The NYSE rules also require that certain of our committees be composed entirely of independent directors. Our committees covered by this
requirement are the Audit Committee, the Governance and Nominating Committee, and the Human Resources and Compensation Committee.
Our board has determined that all current members of the Audit Committee meet the requirements of sections 303A.06 and 303A.07 of the
NYSE corporate governance rules, all members of the Governance and Nominating Committee meet the requirements of sections 303A.04 of
the NYSE corporate governance rules, and all members of the Human Resources and Compensation Committee meet the requirements of
sections 303A.05 of the NYSE corporate governance rules; accordingly, all are independent and otherwise qualified to serve under the NYSE
rules.

NYSE Rules Regarding Independence

The NYSE rules specify certain relationships that preclude a finding of independence, to which our board has added certain consulting services.
If the director does not fall within one of those categories, then the board must determine that no other material relationship exists that would
lead to a finding of nonindependence. The NYSE rules allow boards to adopt broad categories of relationships that would not be material, and
our board has done so in part C of its Board of Directors Guidelines on Significant Corporate Governance Issues.

The independence guidelines are:

A. A Director will not be considered independent if:

(1) the Director is now, or has within the Look Back Period been, employed by the Company;

(2)  amember of the Director s immediate family is now, or within the Look Back Period has been, an executive officer of
the Company;

(3)  the Director or a member of his or her immediate family is a current partner of a firm that is the Company s internal or
external auditor (the Company s Audit Firm );

(4)  the Director is a current employee of the Company s Audit Firm;

(5)  amember of the Director s immediate family is a current employee of the Company s Audit Firm and participates in that
firm s audit, assurance, or tax compliance (but not tax planning) practice;
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(7)  the Director or a member of his or her immediate family is now, or within the Look Back Period has been, an executive
officer of another entity having a compensation committee on which one or more of the Company s executive officers has
concurrently served;

(8)  the Director is a current employee or a member of the Director s immediate family is a current executive officer of
another company that has made payments to the Company for property or services during the Look Back Period in an
amount that exceeds the greater of $1 million or 2% of the other company s consolidated gross revenues;

(9)  the Director is a current employee or a member of the Director s immediate family is a current executive officer of
another company that has received payments from the Company for property or services during the Look Back Period
in an amount that exceeds the greater of $1 million or 2% of the other company s consolidated gross revenues; or

(10)  the Director or a member of his or her immediate family receives, or within the Look Back Period has received, more
than $100,000 in direct compensation from the Company, other than Director and committee fees and pension or other
forms of deferred compensation for prior service (provided such compensation is not contingent in any way on
continued service).

B. A Director who is a member of the Company s Audit Committee will not be independent if he or she, (1) other than in his or her
capacity as a member of the Audit Committee or the Board, accepts directly or indirectly any consulting, advisory or other
compensatory fee from the Company or any subsidiary (except for retirement benefits to the extent permitted by applicable
SEC rules), or (2) is an affiliated person of the Company or any subsidiary.

C. Ownership of the stock of the Company, or stock of The Coca-Cola Company, does not make a Director who is otherwise
independent a non-independent Director.
As used in the guidelines, the Look Back Period means the period specified in the applicable NYSE corporate governance standards, and a
director s immediate family member would include the director s spouse, parents, children, siblings, mothers- and fathers-in-law, sons- and
daughters-in-law, brothers- and sisters-in-law, and anyone (other than domestic employees) who shares the director s home.

Determinations of independence

The board has determined that seven of its twelve current members are independent and meet the standards set by the New York Stock
Exchange and the guidelines. In making this determination, our board first applied its guidelines, then specifically determined, with respect to
each director, that he or she did not otherwise have a material relationship with Coca-Cola Enterprises. The directors determined to be
independent are:

Fernando Aguirre
James E. Copeland, Jr.
Calvin Darden

J. Trevor Eyton*

L. Phillip Humann
Donna A. James

Paula R. Reynolds
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* Senator Eyton s term expires at the annual meeting, and under our bylaws he is ineligible for re-election because he will be over age 70.
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Marvin J. Herb, who served on the board since 2002 until his resignation effective March 3, 2007, will be an independent director, assuming his
election at the annual meeting. For a discussion of Mr. Herb s resignation from the board and his nomination for re-election, please see
MATTERS THAT MAY BE BROUGHT BEFORE THE ANNUAL MEETING 1. Election of Directors in this proxy statement.

The relationships, if any, considered by the board in determining the independence of each of the above were as follows:

Fernando Aguirre During 2006, the company did not engage in any financial transactions with Chiquita Brands International Inc., of which
Mr. Aguirre is chairman of the board, president, and chief executive officer.

James E. Copeland, Jr. During 2006, the company or a subsidiary sold beverage products to Deloitte Touche Tohmatsu and its affiliates at their
offices within our territory in the amount of approximately $32,000, upon terms and conditions available generally to similar customers. We
paid Deloitte Consulting LLP approximately $6.6 million in 2006 for consulting services. Mr. Copeland retired in 2003 as chief executive
officer of Deloitte & Touche USA LLP and Deloitte Touche Tohmatsu and has no interest in, and derives no economic benefit from, our
payments to Deloitte Consulting LLP.

Calvin Darden We paid United Parcel Services, Inc. approximately $223,000 in 2006 for package and document delivery services. Mr. Darden
retired in 2005 as senior vice president of U.S. operations for UPS and has no interest in, and derives no economic benefit from, our payments to
UPS. The board also considered the fact that Mr. Darden is on the board of directors of Target Corporation, a retailer that is a significant
customer of the company, to which we sold approximately $221 million worth of product in 2006 and to which we paid approximately $92,000
in connection with transactions in the ordinary course of business.

Marvin J. Herb Mr. Herb was owner of two large independent bottling companies that we bought in 2001. In that transaction, he and the other
owners received our stock in exchange for the stock of the bottling companies. In 2006, shares deemed to be owned beneficially by Mr. Herb
earned approximately $4.5 million in dividends, paid at the same rate as on all of our shares of common stock.

L. Phillip Humann During 2006, the company or a subsidiary sold beverage products to SunTrust Banks, Inc. at their offices within our territory
in the amount of approximately $15,000, upon terms and conditions available generally to similar customers. We paid SunTrust approximately
$6.3 million for various business banking services. SunTrust and its affiliates owned, at December 31, 2006, 48,182,934 shares of The
Coca-Cola Company, and had holdings in a fiduciary capacity of 99,952,748 shares of The Coca-Cola Company, of which it: (1) has sole voting
authority over 94,265,800 shares; (2) has shared voting authority over 1,383,072 shares; and (3) has no voting authority over 1,303,876 shares.

Donna A. James Ms. James retired in 2006 as president of Nationwide Strategic Investments, a division of Nationwide Mutual Insurance
Company. The company did not engage in any financial transactions with Nationwide in 2006.

Paula R. Reynolds During 2006, we paid Safeco approximately $2,400 in connection with transactions in the ordinary course of business.
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See  CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS in this proxy statement.

Meetings of nonmanagement directors

The nonmanagement directors have regularly scheduled meetings in executive session, without the presence of our management.
Presiding director

The board chooses a presiding director to chair the meetings of the nonmanagement directors. L. Phillip Humann currently serves as presiding
director.

Communications with the presiding director, the board, and its committees

Any interested party may communicate with the presiding director of the board, any of its committees, the nonmanagement directors, or one or
more of the individual members of the board, by directing correspondence to such group or persons in care of the corporate secretary at
Coca-Cola Enterprises Inc., Post Office Box 723040, Atlanta, Georgia 31139-0040.

Our Audit Committee has also established a confidential and anonymous ethics and compliance hotline that can be used to report, among other
things, concerns about questionable accounting or auditing matters. Reports can be made by calling 800-437-0054.

Policy regarding board attendance at shareowner meetings

Six of our directors attended the 2006 shareowners meeting. We encourage attendance by members of the board and senior executives so that
shareowners will have the opportunity to meet and question a representative group of our directors and senior executives.

Code of Business Conduct

We have a Code of Business Conduct that covers the members of our board of directors, as well as our officers and employees. This group
includes, without limitation, our chief executive officer, chief financial officer, and chief accounting officer, and is, therefore, the code of ethics
applicable to these officers, as described in the SEC s Regulation S-K, Item 406.

A copy of the code is posted on our website (www.cokecce.com) under Corporate Governance. The code is available in print to any person
without charge, upon request sent to the corporate secretary at Coca-Cola Enterprises Inc., Post Office Box 723040, Atlanta, Georgia
31139-0040.

If we amend or grant any waivers of the code that are applicable to our directors or executive officers which we do not anticipate doing we have
committed that we will post these amendments or waivers on our website (www.cokecce.com) under Corporate Governance.

10
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Composition of board of directors

Our bylaws provide that the business and affairs of the company are to be managed by its board of directors. Our board is authorized to have a
minimum of three and a maximum of 20 members. In 2002, the directors set the authorized number at 16; we currently have 12 members, taking
into account Mr. Herb s resignation. Approximately one-third of the board is elected each year for a three-year term. The term of each director
expires at the third annual meeting of our shareowners occurring after that director s election, when that director s successor shall have been duly
elected and qualified. At this meeting, we are electing directors whose terms expire at the 2010 annual meeting of shareowners.

Nominations to board of directors

All nominees for election to the board are considered by the Governance and Nominating Committee. Our Board of Directors Guidelines on
Significant Corporate Issues lists issues of diversity, age, business, or academic background and other criteria that the committee and the board
find to be relevant as factors that the committee considers in evaluating potential directors. Our bylaws disqualify anyone who has reached the
age of 70 from being nominated or renominated for election as director. For this reason, we were unable to re-nominate J. Trevor Eyton to our
board, where he has served with great distinction since 1998. We will miss his wise counsel.

There is a procedure contained in Section 10 of Article I of our bylaws for shareowners to make nominations to the board. The following
summary is qualified in its entirety by reference to Section 10. Our bylaws may be found on our website at www.cokecce.com under Corporate
Governance. Any person wishing to make a nomination must be a shareowner at the time the nomination is made, be entitled to vote at the
meeting at which the election occurs, and follow the required notice provisions, which provide that notice of the shareowner s intention to make
the nomination must be given to our corporate secretary at our headquarters not later than the close of business on the 90th day and not earlier
than the close of business on the 120th day before the day which is the anniversary of the preceding year s annual meeting of shareowners. The
notice must contain all the information about the nominee that would be required to be included in a proxy statement, and must be accompanied
by the nominee s written consent to serve as a director if elected. If the shareowner has complied with all of the requirements of Section 10 of
Article I, he or she may nominate the nominee at the annual meeting of shareowners.

In addition to the nomination procedures contained in our bylaws, the committee will consider director candidates proposed by shareowners.
Any such proposals should be sent to the committee. (See Communications with the presiding director, the board and its committees. ) The
proponent must submit evidence that he or she is a shareowner of Coca-Cola Enterprises, together with a statement of the proposed nominee s
qualifications to be a director. There is no difference in the manner in which the committee evaluates proposed nominees based upon whether
the proposed nominee is recommended by a shareowner. The committee will consider all potential nominees from various sources, including
any from shareowners, and will report its recommendations to the whole board. The board will make the ultimate selection of the nominee and
either appoint the nominee to fill a vacancy or newly created vacancy on the board, or direct that the nominee stand for election at the next
annual meeting of the shareowners.

The committee has occasionally used outside search firms to assist it in identifying potential independent director candidates for nomination to
the board.
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Director compensation

All outside directors (that is, anyone who is not an employee of Coca-Cola Enterprises) are entitled to a $75,000 annual retainer and a $2,000 fee
for each board meeting attended.

All outside directors, except for directors who are employed by The Coca-Cola Company, are also entitled to a

e $7,500 annual retainer for service as chair of a committee (or $10,000 if he or she is chair of the Audit Committee); and a

e $1,000 fee for each committee meeting attended (or $2,000 if it is a meeting of the Audit Committee).
Mr. Kline received no fees during 2006 because he was an employee of the company until his retirement on December 31, 2006. As a
nonexecutive chairman, he now receives an annual chairman s fee of $100,000, in addition to the annual retainer.

We also reimburse all outside directors for reasonable expenses of attending a meeting of the board or a committee. Directors who are officers or
employees of Coca-Cola Enterprises receive only reimbursement of expenses incurred in attending out-of-town meetings.

From time to time, we may encourage our directors to attend certain management meetings and offer transportation and accommodations to
directors and their spouses. Imputed income is reported for any director whose spouse accompanies him or her. We do not gross up the resulting
tax liability. Travel expenses of any directors who do not travel on our aircraft are reimbursed.

Outside directors are participants in a deferred compensation plan. For participants who do not own 1% or more of our common stock, one-third

of all meeting fees and $15,000 of the annual retainer are automatically credited to deferred compensation accounts, valued as if they were
invested in our common stock. Participants who own 1% or more of our common stock (referred to in the plan as qualifying directors ) and other
participants may also make voluntary deferrals of their retainer and meeting fees, valued as if invested in either our common stock or a cash
account. Additionally, in lieu of retirement benefits, the account of each participant who is not a qualifying director is also credited with shares

of phantom stock having an aggregate value of $16,000 on the first trading day of the year, and a qualifying director may elect whether to have

this amount credited in the form of phantom stock or treated as if invested in cash. Amounts that are treated as if invested in cash are credited

with earnings at a rate that is based on the prime rate.

Each outside director is also eligible for an annual equity award. For 2006, each director received a grant of 3,570 deferred stock units on the
grant date of October 23, 2006. The stock units will vest on April 1, 2007, but the underlying shares (and cash related to dividend equivalent
credits) will not be distributed until the director leaves the board.

In our Board of Directors Guidelines on Significant Corporate Governance Issues, it is suggested that a new director should, within five years of
joining the board, own stock of our company equal in value to at least three times the annual cash compensation paid to board members. Grants
of stock options, deferred stock units, and the deferred compensation plan facilitate this objective.

12

Table of Contents 20



Edgar Filing: COCA COLA ENTERPRISES INC - Form DEF 14A

Table of Conten

The table below summarizes the compensation paid by the company to our non-employee directors for the fiscal year ended December 31, 2006.
Compensation paid to John F. Brock, the company s president and chief executive officer, and (except for a small amount of preferential earnings
on nonqualified deferred compensation) Lowry F. Kline, the company s chairman, is not included in this table because Messrs. Brock and Kline
were employees during 2006 and therefore received no additional compensation for their service as directors. The company did not pay
non-equity plan incentive compensation or provide pension benefits to any director during 2006.

Fees
Earned or
Paid in Nonqualified
Cash Stock Option Deferred All Other
Awards Awards Compensation Compensation

Name %M ($)@ $® Earnings ($)@ $)® Total ($)
Fernando Aguirre $ 101,000 $ 32,161 $ 21,566 $ 1,866 $ 16,000 $ 172,593
James E. Copeland, Jr. 125,500 32,161 46,591 13 16,000 220,265
Calvin Darden 102,000 32,161 46,591 11 16,000 196,763
J. Alexander M. Douglas, Jr.© 57,136 14,437 5 16,000 87,578
J. Trevor Eyton 119,500 32,161 48,846 36 16,000 216,543
Gary P. Fayard 88,000 32,161 48,846 14 16,000 185,021
Irial Finan 87,000 32,161 21,566 5 16,000 156,732
Marvin J. Herb 119,500 32,161 59,553 9,059 16,000 236,273
L. Phillip Humann 102,500 32,161 48,846 64 16,000 199,571
Donna A. James 106,000 32,161 21,566 3 16,000 175,730
Summerfield K. Johnston, III 104,500 32,161 21,566 7 16,000 174,234
Lowry F. Kline 11 11
Paula R. Reynolds 119,000 32,161 48,846 755 16,000 216,762

@ Amounts shown include retainer and meeting fees earned by our directors during 2006, prior to any deferrals to the deferred compensation
plan.

@ Amounts shown reflect the compensation cost recognized in 2006 with respect to the deferred stock units granted in 2006, as determined in
accordance with Statement of Financial Accounting Standards No. 123R  Share-Based Payment ( FAS 123R ) and as provided in our financial
statements (except that estimated forfeitures have been disregarded for this purpose). Directors had not been granted stock awards in recent

years; accordingly, there was no compensation cost in 2006 associated with prior years stock awards, and there were no forfeitures of stock
awards by our directors during 2006. The 3,570 deferred stock units granted to each of the directors on October 23, 2006 had an aggregate
grant-date fair value of $74,577, which value was calculated in accordance with FAS 123R and determined using a share price of $20.89, which
was the average of the high and low trading prices of the company s stock on the grant date, as reported in the New York Stock Exchange
Composite Transactions listing. Dividend equivalents were taken into account in arriving at the fair value of the deferred stock units; thus,
dividend equivalents credited in 2006 have not been reported separately. As of December 31, 2006, each of the directors 3,570 deferred stock
units granted in October 2006 (and no other stock or stock unit awards) remained outstanding.

& Amounts shown reflect the compensation cost recognized in 2006 with respect to stock option awards granted in prior fiscal years, as
determined in accordance with FAS 123R (except that estimated forfeitures have been disregarded for this purpose). The assumptions used to
determine these amounts are discussed in Note 11 of the Notes to Consolidated
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Financial Statements in our Annual Report on Form 10-K for the fiscal year ended December 31, 2006. Upon his resignation from the board,
Mr. Douglas forfeited 5,667 of his unvested stock options. Otherwise, there were no forfeitures of stock options by our directors during 2006.

The aggregate number of option awards outstanding for each of our directors as of December 31, 2006 is provided in the table below:

Number of
Options

Director Outstanding
Fernando Aguirre 8,500
James E. Copeland, Jr. 16,000
Calvin Darden 16,000
J. Alexander M. Douglas, Jr. 2,833
J. Trevor Eyton 49,450
Gary P. Fayard 31,000
Irial Finan 8,500
Marvin J. Herb 21,000
L. Phillip Humann 53,700
Donna A. James 8,500
Summerfield K. Johnston, III 8,500)
Paula R. Reynolds 31,000

@ Mr. Herb also held 2,500 vested stock appreciation rights with an exercise price of $21.945.

®  Mr. Johnston, III also held 498,692 vested options that were awarded to him while he was an employee of the company.

@ Amounts shown reflect above-market earnings on the portion of the director s deferred compensation plan account that is deemed to be

invested in cash and credited with interest at a rate that is based on the prime rate.

®  Amounts shown include, for each of the directors, a credit to the directors deferred compensation plan, which was credited on January 3,

2006. During 2006, certain of the directors made personal use of sporting and other event tickets that were purchased by the company for
business purposes. There was no incremental cost to the company with respect to the directors use of such tickets.

©  Mr. Douglas resigned from the board effective September 1, 2006.
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Current board of directors and nominees for election

Gary P. Fayard

Marvin J. Herb

L. Phillip Humann

Paula R. Reynolds

Table of Contents

Nominees for election to terms expiring 2010

Principal occupation and other information
Mr. Fayard has been Executive Vice President of The Coca-Cola Company
since February 2003, and its Chief Financial Officer since December 1999. He
is a director of Coca-Cola FEMSA, S.A. de C.V., a Latin American bottler of
Coca-Cola, and an alternate director of Coca-Cola Sabco, a bottler of Coca-Cola
in Southern and East Africa and in Asia.

Mr. Herb has been Chairman of HERBCO L.L.C. since July 2001. Before that,
he was president and director of Herbco Enterprises Inc., a Coca-Cola bottler,
until it was acquired by Coca-Cola Enterprises in July 2001. He is also a director
of Barrington Venture Holding Company LLC, a continuing care retirement
community.

Mr. Humann has been Chairman of the Board of SunTrust Banks, Inc., a bank
holding company, since March 1998, also serving as Chief Executive Officer
from March 1998 until December 2006 and President from March 1998 until
December 2004. He is also a director of Equifax Inc., a credit information
provider, and Haverty Furniture Companies, Inc., a furniture retailer.

Mrs. Reynolds has been President and Chief Executive Officer of Safeco
Corporation, a property and casualty insurance company, since January 1, 2006.
Prior to that she had been Chairman of AGL Resources Inc., a regional energy
services holding company, since February 2002, and its President and Chief
Executive Officer since August 2000. She is also a director of Safeco
Corporation and Delta Air Lines, Inc., an air carrier.
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Calvin Darden

Donna A. James

Lowry F. Kline
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Principal occupation and other information
Mr. Darden had been Senior Vice President of U.S. Operations of United Parcel
Service, Inc., an express carrier and package delivery company, from January
2000 until his retirement in 2005. He is also a director of Target Corporation, a
retailer, and Cardinal Health Inc., a provider of products and services supporting
the health care industry.

Ms. James is President of Lardon & Associates LLC, a consulting firm
specializing in corporate governance and new business development. She had
been President of Nationwide Strategic Investments, a division of Nationwide
Mutual Insurance Company from 2003 until March 2006. Prior to that, she was
executive vice president and chief administrative officer of Nationwide Mutual
Insurance Company and Nationwide Financial Services, Inc. from 2000 until
2003 and served as a senior corporate executive for the preceding 10 years. She
is also a director and chair of the Audit Committee of Limited Brands, Inc., a
retailer of women s intimate apparel, personal care and beauty products, and
women s and men s apparel.

Mr. Kline has served as chairman of our board of directors since April 2002 and
our chief executive officer from December 28, 2005 until April 25, 2006; he
previously served as chief executive officer from April 2001 until January 2004.
He was vice chairman of the board from April 2000 until April 2002. He is a
member of the boards of directors of The Dixie Group, Inc., a marketer and
manufacturer of high-end residential and commercial broadloom carpet and
rugs, and of Jackson Furniture Industries, a furniture manufacturer.
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Principal occupation and other information

Fernando Aguirre Mr. Aguirre has been Chairman of the Board, Chief Executive Officer, and
President of Chiquita Brands International, Inc., an international marketer,
producer, and distributor of bananas and other fresh produce, since January
2004. From July 2002 until January 2004, he served as President, Special
Projects, for The Procter & Gamble Company ( P&G ), a manufacturer and
distributor of consumer products; from July 2000 until June 2002, he was
president of the Global Feminine Care business unit of P&G.

John F. Brock Mr. Brock has been president and chief executive officer of the company since
April 2006. From February 2003 until December 2005, he was chief executive
officer of InBev, S.A., a global brewer; and from March 1999 until December
2002, he was chief operating officer of Cadbury Schweppes plc, an international
beverage and confectionery company.

James E. Copeland, Jr. Mr. Copeland, who is retired, had been Chief Executive Officer, Deloitte &
Touche USA, LLP and Deloitte Touche Tohmatsu from 1999 until May 2003.
He is also a director of Equifax Inc., a credit information provider, Time Warner
Cable Inc., an in-home entertainment, communications and information
provider, and ConocoPhillips, an integrated energy company.
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Irial Finan

Summerfield K.  Johnston, IIT

Table of Contents

Principal occupation and other information Age
Mr. Finan has been Executive Vice President of The Coca-Cola Company since 49
October 2004, and its President of Bottling Investments and Supply Chain since
August 2004. Before that, he was Chief Executive Officer of Coca-Cola
Hellenic Bottling Company S.A., one of the world s largest Coca-Cola bottlers,
from May 2001 until 2003. He is a member of the board of directors of
Coca-Cola Hellenic Bottling Company S.A., Coca-Cola FEMSA, S.A. de C.V.,
a Latin American bottler of Coca-Cola; Coca-Cola Amatil Limited, an
Australian bottler of Coca-Cola; and a member of the Advisory Board of
Coca-Cola Erfrischungsgetraenke AG, a German bottler of Coca-Cola. He is
also a member of the board of Alltracel Pharmaceuticals, a biopharmaceutical
research development company, and chairman of their audit committee.

Mr. Johnston is an investor. Before he retired from Coca-Cola Enterprises in 53
February 2004, he had been our Executive Vice President and Chief Strategy

and Business Development Officer, and he had held a number of executive

positions within Coca-Cola Enterprises and its predecessors since the 1980s. He

is also a member of the board of directors of The Krystal Company,

quick-service restaurants; SunTrust Bank Chattanooga, N.A.; MetalTek

International, Inc., specialty metal casting; Southern Screens Entertainment

LLC, real estate development and cinema houses in Argentina; and eSkye

Solutions, Inc., distributor of channel management software.
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Meetings of the board and its committees in 2006

During 2006, the board met six times, and the committees met as indicated below:

Affiliated Transaction 4 meetings
Audit 7 meetings
Corporate Responsibility and Sustainability! 1 meeting
Executive did not meet
Finance 5 meetings
Governance and Nominating 6 meetings
Human Resources and Compensation? 7 meetings,

4 actions by written consent
Additionally, during 2006, there was one meeting of the independent directors.

Each director attended at least 75% of the aggregate number of board and committee meetings that were held during 2006 while he or she was a
member of the board or the committee.

Committees of the board

The board has seven standing committees: Affiliated Transaction, Audit, Corporate Responsibility and Sustainability, Executive, Finance,
Governance and Nominating, and Human Resources and Compensation. Each committee has a charter that is posted on our website,
www.cokecce.com, under Corporate Governance. Our corporate secretary will furnish a printed copy of any charter upon the request of any
shareowner. Additionally, a copy of the Audit Committee s charter is annexed to this proxy statement as Exhibit A.

The directors serving on each committee are appointed by the board from its members. These appointments are made at least annually, for terms
expiring at the next annual meeting of shareowners.

Previously the Public Issues Review Committee
Previously the Compensation Committee
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The following table lists the members of each of the committees as of the date of this proxy statement:"

Corporate Human
Responsibility Governance Resources
Affiliated and and and
Transaction Audit Sustainability Executive Finance Nominating Compensation
Fernando Aguirre X X
John F. Brock X X
James E. Copeland, Jr. X X Chair
Calvin Darden Chair X X
J. Trevor Eyton X X X
Gary Fayard X
Irial Finan X X
L. Phillip Humann X X Chair
Donna A. James X Chair
S. K. Johnston, IIT Chair X X
Lowry F. Kline X
Paula R. Reynolds X X X

The functions of each committee and any special qualifications for membership are described below.

Alffiliated Transaction Committee Reviews, considers, and negotiates on behalf of Coca-Cola Enterprises any proposed merger or consolidation
between Coca-Cola Enterprises and The Coca-Cola Company, any purchase of an equity interest in The Coca-Cola Company, any purchase by
The Coca-Cola Company of an equity interest in Coca-Cola Enterprises, any purchase by Coca-Cola Enterprises from The Coca-Cola Company
of goods and services other than in the ordinary course of business, any other transaction between Coca-Cola Enterprises and The Coca-Cola
Company having an aggregate value exceeding $10 million, and any other transactions involving Coca-Cola Enterprises and The Coca-Cola
Company that may be referred to the committee by the board.

This committee is responsible for reviewing related person transactions between the company and The Coca-Cola Company. (See the discussion
of the related person transaction policy below, under the description of the Audit Committee.)

The committee s charter specifies that the Affiliated Transaction Committee must be composed entirely of directors who (i) are not, and for the
past five years have not been, an officer, director, or employee of The Coca-Cola Company or one of its affiliates, (ii) do not own more than 1%
of The Coca-Cola Company s outstanding shares, and (iii) do not own any equity in an entity (except as permitted by (ii)), that is a party to the
transaction being considered by the committee. Each member meets these qualifications.

Audit Committee Assists the board in fulfilling its oversight responsibilities relating to the quality and integrity of our annual and interim
external consolidated financial statements and financial reporting process, the adequacy and effectiveness of internal controls, current and
emerging business issues, the internal audit function, the annual independent audit of our financial statements, ethics programs, legal
compliance, and other matters the board deems appropriate.

(@ Marvin J. Herb served on the Audit, Finance (serving as chair), and Governance and Nominating committees prior to his resignation.
Assuming his re-election at the 2007 annual meeting of shareowners, it is anticipated that he will be reappointed to those committees.
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The Audit Committee administers the company s related person transaction policy, except for those transactions between the company and The
Coca-Cola Company, which are the responsibility of the Affiliated Transaction Committee. Under our policy, which is in writing and which was
adopted by the board in December 2006, any transactions between the company and a related person must be examined by the relevant
committee to be sure that the transaction in question is either in the best interests of the company and its shareowners, or is not inconsistent with
those interests. The related persons are (i) directors and executive officers, (ii) beneficial owners of more than 5% of any class of the company s
voting securities, (iii) immediate family members of the foregoing, and (iv) firms in which any of the foregoing are employed or have a
greater-than-5% beneficial interest. The thresholds for the application of this policy are transactions in which the amount exceeds $120,000,

except for transactions with The Coca-Cola Company, where the amount must exceed $10 million.

All members must be independent, and must meet the additional qualifications of section 303A.07 of the NYSE Listing Standards. The board
has determined that each member meets all of those qualifications.

The board has determined that both Mr. Copeland and Ms. James, in addition to being independent, are also audit committee financial experts as
defined in the SEC s Regulation S-K, Item 407(d)(5)(ii). Biographical information for Mr. Copeland and Ms. James is found in GOVERNANCE
OF THE COMPANY Current board of directors and nominees for election.

Mr. Copeland serves on the audit committees of this company, ConocoPhillips, Equifax Inc., and Time Warner Cable Inc. All such companies

are public companies. Under the rules of the New York Stock Exchange, this company s board of directors must determine whether simultaneous
service by a member of its audit committee on the audit committees of four or more public companies limits that member s ability to serve on our
Audit Committee. Our board of directors, supported by the recommendation of our Audit Committee, and in recognition of Mr. Copeland s
considerable expertise and of the fact that he no longer has the day-to-day executive responsibilities with a large enterprise, has determined that
the simultaneous service described does not limit his ability to serve on our Audit Committee. Similarly, the board of directors, supported by the
recommendation of the Audit Committee, determined to waive, in this instance, the requirement in our Audit Committee s charter that none of its
members serve simultaneously on more than three audit committees of public companies.
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Audit Committee Report
The Audit Committee has reviewed and discussed with management the audited financial statements of Coca-Cola Enterprises.

The committee reviewed with the independent auditors their judgments as to the quality, not just the acceptability, of the accounting principles
of Coca-Cola Enterprises, and such other matters as the committee and the auditors are required to discuss under auditing standards generally
accepted in the United States. Additionally, the committee discussed the auditors independence from management and Coca-Cola Enterprises,
including the matters in the written disclosures required by the Independence Standards Board and considered the compatibility of nonaudit
services with the auditors independence.

Based on the foregoing reviews and discussions, the committee recommended to the board of directors that the audited consolidated financial
statements of Coca-Cola Enterprises be included in the annual report of Coca-Cola Enterprises on Form 10-K for the year ended December 31,
2006 for filing with the United States Securities and Exchange Commission.

Donna A. James, Chair
James E. Copeland, Jr.
J. Trevor Eyton

Paula R. Reynolds

Corporate Responsibility and Sustainability Committee Reviews our policies and practices relating to significant public issues of concern to
shareowners, the company generally, employees, communities served by us, and the general public with specific oversight of corporate
responsibility and sustainability, legislative and regulatory issues, and diversity management programs.

Executive Committee Exercises powers of the board of directors between meetings, except for amending the bylaws or approving or
recommending to shareowners any action or matter that under the Delaware General Corporation Law requires shareowner approval.

Finance Committee Reviews the annual budget and business plan, dividend policy, capital structure, and capital expenditures in excess of $5
million (with the authority to approve any expenditure less than $15 million), and also evaluates returns on capital expenditures.

Governance and Nominating Committee Reviews and recommends corporate governance policies and issues; in consultation with the chief
executive officer, evaluates and recommends candidates for senior executive positions as they may become vacant; recommends to the board of
directors candidates for election to the board; reviews matters relating to potential director conflicts of interest and directors fees and retainers;
considers candidates for election to the board submitted by shareowners; and also evaluates the chief executive officer and is involved in the
chief executive officer succession process.

The process by which the committee considers nominees to the board is described in  GOVERNANCE OF THE COMPANY Nomination to the
board of directors.
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Each member of this committee must be independent, and the board has determined that each member meets that qualification.

Human Resources and Compensation Committee Establishes the company s philosophy and goals related to executive compensation; reviews
and approves the compensation of the chief executive officer and other senior officers; recommends to the Board the adoption, termination, and
significant amendment of, and oversees the administration of, equity-based plans, incentive plans designed to provide compensation primarily
for senior officers, and other employee benefit plans; oversees strategic human resources and organizational initiatives and talent development
and succession planning for senior officer positions (other than the position of chief executive officer).

The committee may delegate its responsibilities related to our retirement plans to the Global Retirement Programs Committee, a committee
made up of senior management and retirement plan experts who are responsible for the administration and investment of the assets of our
company-sponsored retirement plans.

To give company management the flexibility to take limited actions between committee meetings with respect to equity compensation, the board
of directors has delegated to a Compensation Plan Adjustment Committee, the sole member of which is our chief executive officer, the limited
authority to make equity grants, accelerate the vesting of equity compensation, and extend the periods during which vested options may remain
exercisable following a termination of employment. The Compensation Plan Adjustment Committee cannot take any of these actions with
respect to awards to senior officers of the company.

The committee has engaged Frederic W. Cook (founding director of Frederic W. Cook & Co.) to serve as its independent compensation
consultant. During 2006, Mr. Cook advised the committee with respect to the compensation paid to our new chief executive officer, the
composition of our compensation peer group, the comparison of our executive compensation to that of the peer group approved by the
committee, and the design of our executive compensation program. Mr. Cook also advises the committee on current practices and trends in
executive compensation.

The board of directors has adopted a charter for the committee that is available on our website at www.cokecce.com. As required by the charter,
each member of this committee must be independent, and the board has determined that each member meets that qualification.

Human Resources and Compensation Committee Interlocks and Insider Participation

During 2006, Messrs. Copeland, Aguirre, and Darden, and Mrs. Reynolds, served on the Human Resources and Compensation Committee. None
of them was at any time an officer or employee of the company and each was determined to be an independent director. No executive officer of
the company has served on the board of directors or compensation committee of any other entity that has, or had during any time during 2006,
an executive officer who served as a member of our board of directors or our Human Resources and Compensation Committee.
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Human Resources and Compensation Committee Report

The Human Resources and Compensation Committee has reviewed and discussed with management the Compensation Discussion and Analysis
contained in this proxy statement.

Based upon the foregoing reviews and discussions, the committee recommended to the board of directors that the Compensation Discussion and
Analysis be included in this proxy statement.

James E. Copeland Jr., Chair
Fernando Aguirre
Calvin Darden

Paula R. Reynolds
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SECURITY OWNERSHIP OF DIRECTORS AND OFFICERS

The following table shows the number of shares of our common stock and of the common stock of The Coca-Cola Company ( Coca-Cola stock )
beneficially owned by:

e each director;

e each nominee for director;

e cach executive officer named in the Summary Compensation Table (See  EXECUTIVE COMPENSATION Summary
Compensation Table ); and

e the directors and executive officers as a group.
Number of Shares Beneficially Owned

Our common stock Coca-Cola stock
Percent
Percent
Number of of Number of of

Name Shares Owned Class Shares Owned Class
Fernando Aguirre” 10,159 3 2,300 *
John F. Brock” 1,100 * 0 *
James E. Copeland, Jr.®) 55,165 * 0 *
John J. Culhane® 345,667 * 74,399 *
Calvin Darden® 20,461 * 0 *
William W. Douglas ITI® 117,333 * 39,452 *
J. Trevor Eyton” 54,520 * 0 &
Gary P. Fayard® 38,327 * 979,274 *
Irial Finan® 11,001 * 211,782 *
Marvin J. Herb(!9 18,622,685 3.88% 250,300 *
Shaun B. Higgins!" 581,843 i 0 *
L. Phillip Humann(!? 102,914 * 40 *
Donna A. James!? 9,917 & 0 *
Summerfield K. Johnston, IIT14 2,431,959 * 49,783 *
Lowry F. Kline'» 3,288,560 G 0 &
Terrance M. Marks!®) 393,860 * 40 *
Vicki R. Palmer('” 583,728 & 1,539 &
Paula R. Reynolds'® 31,551 * 50 *
All directors and executive officers as a group (19 persons), including those
directors and nominees named above! 26,714,916 5.57% 1,608,959 *

Unless otherwise noted, amounts are as of February 20, 2007 for our stock and for Coca-Cola stock.
* Less than one percent.

@ The share totals include Mr. Aguirre s stock unit account balance in our directors deferred compensation plan that will be paid in 3,756
shares of our common stock upon distribution from the plan, 3,570 deferred stock units that represent shares of our common stock that could be
acquired within 60 days from the date of this table, and 2,833 shares of our common stock that may be acquired upon exercise of outstanding
stock options that are now exercisable or that will become exercisable within 60 days from the date of this table.
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@ The share total represents, for Mr. Brock, 1,100 shares of our common stock held by his son. This table does not include, for Mr. Brock,
183,550 restricted stock units that are subject to forfeiture and represent shares that could not be acquired within 60 days of the date of this table.
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® The share totals include Mr. Copeland s stock unit account balance in our directors deferred compensation plan that will be paid in 20,754
shares of our common stock upon distribution from the plan, 3,570 deferred stock units that represent shares of our common stock that could be
acquired within 60 days from the date of this table, and 10,333 shares of our common stock that may be acquired upon exercise of outstanding
stock options that are now exercisable or that will become exercisable within 60 days from the date of this table.

@ The share totals include, for Mr. Culhane, options to acquire 202,475 shares of our common stock that are now exercisable or that could
become exercisable within 60 days from the date of this table and 140,000 restricted shares of our common stock that are subject to forfeiture.
Includes 2,630 shares of Coca-Cola stock credited to his wife s account under The Coca-Cola Company Thrift & Investment Plan. This table
does not include, for Mr. Culhane, 30,600 restricted stock units that are subject to forfeiture and represent shares that could not be acquired
within 60 days of the date of this table.

® The share totals include Mr. Darden s stock unit account balance in our directors deferred compensation plan that will be paid in 6,558
shares of our common stock upon distribution from the plan, 3,570 deferred stock units that represent shares of our common stock that could be
acquired within 60 days from the date of this table, and 10,333 shares of our common stock that may be acquired upon exercise of outstanding
stock options that are now exercisable or that will become exercisable within 60 days from the date of this table.

© The share totals include, for Mr. Douglas, options to acquire 33,333 shares of our common stock that are now exercisable or that will
become exercisable within 60 days from the date of this table and 84,000 restricted shares of our common stock that are subject to forfeiture.
This table does not include, for Mr. Douglas, 50,525 restricted stock units that are subject to forfeiture and represent shares that could not be
acquired within 60 days of the date of this table.

0 The share totals include, for Sen. Eyton, 1,500 shares of our common stock held indirectly, 3,570 deferred stock units that represent
shares of our common stock that could be acquired within 60 days from the date of this table, and 49,450 shares of our common stock that may
be acquired upon the exercise of outstanding stock options that are now exercisable or that will become exercisable within 60 days from the date
of this table.

® The share totals include Mr. Fayard s stock unit account balance in our directors deferred compensation plan that will be paid in 9,424
shares of our common stock upon distribution from the plan, 3,570 deferred stock units that represent shares of our common stock that could be
acquired within 60 days from the date of this table, and 25,333 shares of our common stock that may be acquired upon exercise of outstanding
stock options that are now exercisable or that will become exercisable within 60 days from the date of this table. Also includes 50,000 shares of
Coca-Cola stock that are subject to performance criteria, 847,750 shares of Coca-Cola stock that may be acquired upon the exercise of stock
options that are now exercisable or that will become exercisable within 60 days from the date of this table, 41,882 shares of Coca-Cola stock that
are subject to transfer restrictions, 5,641 shares of Coca-Cola stock credited to his account under The Coca-Cola Company Thrift & Investment
Plan, and 5,594 share units credited to his account under the thrift portion of The Coca-Cola Company Supplemental Benefit Plan.

© The share totals include Mr. Finan s stock unit account balance in our directors deferred compensation plan that will be paid in 4,598
shares of our common stock upon distribution from the plan, 3,570 deferred stock units that represent shares of our common stock that could be
acquired within 60 days from the date of this table, and 2,833 shares of our common stock that may be acquired upon exercise of outstanding
stock options that are now exercisable or that will become exercisable within 60 days from the date of this table.
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Also includes 50,000 shares of Coca-Cola stock that are subject to performance criteria, 146,000 shares of Coca-Cola stock that may be acquired
upon the exercise of stock options that are now exercisable or that will become exercisable within 60 days from the date of this table, and 1,457
share units credited to his account under The Coca-Cola Export Corporation International Thrift Plan.

(10) The share totals include, for Mr. Herb, 1,500,000 shares of our common stock held by Hondo Trading LP, M. J. Herb, general partner,
which are pledged as security, 8,150,000 shares of our common stock held by MJH Investments Ltd., M. J. Herb, general partner, which are
pledged as security, 7,846,670 shares of our common stock held by M. J. Herb as Trustee of Revocable Trust, which are pledged as security, and
1,107,112 shares of our common stock held by MJH 2003 Trust, his wife being the sole trustee and M. J. Herb the settlor. Includes 3,570
deferred stock units that represent shares of our common stock that could be acquired within 60 days from the date of this table, and 15,333
shares of our common stock that may be acquired upon the exercise of outstanding stock options that are exercisable or that will become
exercisable within 60 days from the date of this table. Does not include 6,244,114 shares of our common stock held by Herbco II, LLC, as to
which Mr. Herb disclaims any beneficial interest. Also, includes 7,300 shares of Coca-Cola stock held in an IRA. Does not include 500 shares of
Coca-Cola stock held by his wife in an IRA, or 200 shares of Coca-Cola stock held by her directly, as to which Mr. Herb disclaims any
beneficial interest. Mr. Herb resigned from the board effective March 3, 2007 and is a nominee for re-election to the board at the annual meeting.

an The share totals include, for Mr. Higgins, options to acquire 581,082 shares of our common stock that are now exercisable or that could
become exercisable within 60 days from the date of this table and 761 shares of our common stock held in trust under our Matched Employee
Savings and Investment Plan. This table does not include, for Mr. Higgins, 130,000 vested stock units under a deferred compensation
arrangement or 8,290 shares of phantom stock credited under our Supplemental Matched Employee Savings and Investment Plan, representing
shares of our common stock, the receipt of which is deferred beyond 60 days from the date of this table. This table also does not include 153,6