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FILED PURSUANT TO RULE 424(B)(2) 
REGISTRATION NO. 333-168565-01 

Calculation of the Registration Fee  
  

  

 

Title of Each Class of Securities Offered

Maximum 
Aggregate 

Offering Price  

Amount of 
Registration 

Fee(1)
2.125% Notes Due 2015 $473,252,000  $33,742.87 
3.500% Notes Due 2020 $520,406,250  $37,104.97
 

 

(1) Calculated in accordance with Rule 457(r) of the Securities Act of 1933, as amended. 
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PROSPECTUS SUPPLEMENT TO PROSPECTUS DATED SEPTEMBER 1, 2010  

$1,000,000,000  
International CCE Inc.  

(to be renamed Coca-Cola Enterprises, Inc.)  

$475,000,000    2.125% Notes due 2015  
$525,000,000    3.500% Notes due 2020  

International CCE Inc. will change its name to Coca-Cola Enterprises, Inc. (“New CCE”) following the closing of the merger 
and separation transaction (the “Transaction”) described under “International CCE Inc.—Recent Developments” in the 
prospectus attached hereto. Until the Transaction is consummated, New CCE will be a wholly owned subsidiary of Coca-
Cola Enterprises Inc. (“Old CCE”) without the assets that will become part of New CCE upon closing of the Transaction. Old 
CCE, to be renamed Coca-Cola Refreshments USA, Inc. and Coca-Cola Refreshments Canada ULC following the closing of 
the Transaction, will not guarantee or otherwise have any obligations with respect to these Notes.  
The 2.125% Notes due 2015 (the “2015 Notes”) will mature on September 15, 2015 and the 3.500% Notes due 2020 (the 
“2020 Notes” and, together with the 2015 Notes, the “Notes”) will mature on September 15, 2020, unless, in either case, 
earlier redeemed in whole. We will pay interest on the Notes semi-annually in arrears on each March 15 and September 15, 
beginning March 15, 2011. We have the option to redeem all or a portion of the Notes of each series at any time, or from time 
to time, on no less than 30 nor more than 60 days’ notice mailed to holders thereof, each at the applicable make-whole price 
set forth in this prospectus supplement, plus accrued and unpaid interest, if any. We must redeem all of the Notes under the 
circumstances and at the redemption price described under “Description of Notes—Special Mandatory Redemption.”  
The Notes will be unsecured and unsubordinated obligations and will rank equally with all of our future unsecured senior 
indebtedness. The Notes will be issued only in minimum denominations of $100,000 and integral multiples of $1,000 in 
excess thereof.  
We do not intend to list either series of the Notes on any securities exchange.  
Investing in the Notes involves risks. Please refer to the risk factors beginning on page S-4 herein 
and page 4 of the accompanying prospectus and the risk factors included in the prospectus dated 
August 25, 2010 forming a part of the registration statement on Form S-4 filed by New CCE 
(“New CCE’s Form S-4”) with the Securities and Exchange Commission (the “SEC”) and in New 
CCE’s reports filed with the SEC pursuant to the Securities Exchange Act of 1934, as amended 
(the “Exchange Act”), and which we incorporate by reference herein.  
Neither the SEC nor any state securities commission has approved or disapproved of these securities or passed upon 
the adequacy or accuracy of this prospectus supplement and the accompanying prospectus. Any representation to the 
contrary is a criminal offense.  
  

  

Delivery of the Notes in book-entry only form will be made through The Depository Trust Company (“DTC”) on or about 
September 14, 2010.  
  

   Per 2015 Note 2015 Note Total  Per 2020 Note  2020 Note Total

Public offering price (1)   99.632% $473,252,000  99.125%  $520,406,250
Underwriting discount   0.350% $ 1,662,500  0.450%  $ 2,362,500
Proceeds to New CCE (before expenses)   99.282% $471,589,500  98.675%  $518,043,750

(1) Plus accrued interest from September 14, 2010, if settlement occurs after that date. 

BofA Merrill Lynch    

      Barclays Capital   

           BNP PARIBAS  

                Citi  

Page 2 of 78Prospectus Supplement

9/8/2010http://www.sec.gov/Archives/edgar/data/1491675/000119312510206470/d424b2.htm

http://www.oblible.com

http://www.oblible.com


September 7, 2010  

   Credit Suisse  

   Deutsche Bank Securities
          HSBC
    RBS
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No person has been authorized to give any information or to make any representations other than those 
contained in this prospectus supplement, the accompanying prospectus or any free writing prospectus prepared by us 
or incorporated by reference herein or therein and, if given or made, such information or representation must not be 
relied upon as having been authorized. This prospectus supplement, the accompanying prospectus and any free 
writing prospectus prepared by us do not constitute an offer to sell or the solicitation of an offer to buy any securities 
other than the securities described in this prospectus supplement or an offer to sell or the solicitation of an offer to 
buy such securities in any circumstances in which such offer or solicitation is unlawful. Neither the delivery of this 
prospectus supplement, the accompanying prospectus or any free writing prospectus prepared by us nor any sale 
made hereunder or thereunder shall, under any circumstances, create any implication that the information contained 
or incorporated by reference herein or therein is correct as of any time subsequent to the date of such information.  
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This document is in two parts. The first part is this prospectus supplement, which describes the terms of the offering of 
the Notes and also adds to and updates the information contained in the accompanying prospectus and the documents 
incorporated by reference into the accompanying prospectus. The second part is the accompanying prospectus, which gives 
more general information, some of which may not apply to the Notes. To the extent there is a conflict between the 
information contained in this prospectus supplement, on the one hand, and the information contained in the accompanying 
prospectus or any document that has previously been filed, on the other hand, the information in this prospectus supplement 
shall control.  
  

Unless provided otherwise or the context otherwise requires, references in this prospectus supplement to the 
“Company,” “New CCE,” “we,” “us” and “our” are to International CCE Inc.  
  

  
S-1 
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FORWARD-LOOKING INFORMATION  

Some of the statements contained in this prospectus supplement, the accompanying prospectus and any documents 
incorporated by reference herein or therein constitute forward-looking statements within the meaning of Section 27A of the 
Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Exchange Act. These statements relate to 
future events or our future financial performance and involve known and unknown risks, uncertainties and other factors that 
may cause our actual results to be materially different from those expressed or implied by any forward-looking statements. 
For a discussion of the factors you should carefully consider before deciding to purchase the Notes, please read “Risk 
Factors” in the prospectus dated August 25, 2010 forming a part of New CCE’s Form S-4, as well as those risk factors that 
are included herein and in the accompanying prospectus. In addition, you should carefully consider the following and other 
information included or incorporated by reference in this prospectus supplement.  

In some cases, you can identify forward-looking statements by terminology such as “anticipate,” “believe,” “can,” 
“could,” “estimate,” “expect,” “intend,” “may,” “plan,” “project,” “should,” “target,” “will,” “would,” or similar expressions. 
These statements are only predictions. Actual events or results may differ materially due to a number of factors, including, 
without limitation:  
  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  
S-2 

 •  our business success, including our financial results, depends upon our relationship with The Coca-Cola Company 
(“TCCC”);  

 •  we may not be able to respond successfully to changes in the marketplace; 
 •  our sales can be adversely impacted by the health and stability of the general economy;  
 •  concerns about health and wellness could further reduce the demand for some of our products;  

 
•  if we, TCCC, or other licensors and bottlers of products we distribute are unable to maintain a positive brand image 

or if product liability claims or product recalls are brought against us, TCCC, or other licensors and bottlers of 
products we distribute, our business, financial results, and brand image may be negatively affected; 

 •  changes in our relationships with large customers may adversely impact our financial results;  

 •  our business is vulnerable to products being imported from outside our territories, which adversely affects our 
sales;  

 •  increases in costs or limitation of supplies of raw materials could hurt our financial results;  
 •  miscalculation of our need for infrastructure investment could impact our financial results;  

 •  our financial results could be significantly impacted by currency exchange rates, and currency devaluations could 
impair our competitiveness;  

 •  changes in interest rates or our debt rating could harm our financial results and financial position;  

 •  legislative or regulatory changes that affect our products, distribution, or packaging could reduce demand for our 
products or increase our costs;  

 •  additional taxes levied on us could harm our financial results; 

 
•  if we are unable to renew collective bargaining agreements on satisfactory terms, if we experience employee strikes 

or work stoppages or if adverse changes are made to employment laws or regulations, our business and financial 
results could be negatively impacted;  

 •  technology failures could disrupt our operations and negatively impact our business;  

 •  we may not fully realize the expected cost savings and/or operating efficiencies from our restructuring and 
outsourcing programs;  
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We caution you that these factors may not be exhaustive. Moreover, we do not, nor does any other person, assume 
responsibility for the accuracy and completeness of those statements. We have no duty to update any of the forward-looking 
statements after the date of this prospectus supplement. We operate in a continually changing business environment, and new 
risks emerge from time to time. Management cannot predict such new risks or the impact of such new risks on our business. 
Accordingly, forward-looking statements should not be relied upon as a prediction of actual results.  
  

S-3 

 •  adverse weather conditions could limit the demand for our products; 
 •  global or regional catastrophic events could impact our business and financial results;  
 •  unexpected resolutions of contingencies could impact our financial results; 
 •  we may be affected by global climate change or by legal, regulatory, or market responses to such change; 

 •  our historical financial information may not be representative of our results as a separate company and, therefore, 
may not be reliable as an indicator of future results; 

 •  our indebtedness following completion of the Transaction could adversely affect us;  

 •  increases in the cost of employee benefits, including pension retirement benefits, could impact our financial results 
and cash flow;  

 •  following completion of the Transaction, we may be subject to assumed liabilities or indemnification obligations 
that are greater than expected;  

 •  following completion of the Transaction, we may fail to realize the anticipated benefits of the separation, which 
could adversely affect the value of any of our securities; 

 
•  the Transaction is subject to the receipt of certain required clearances or approvals from governmental entities that 

could prevent or delay completion of the Transaction or impose conditions that could have a material adverse affect 
on us;  

 •  we and the businesses we will acquire will be subject to business uncertainties and contractual restrictions while the 
Transaction is pending, which could have an adverse effect on us; 

 •  we may have difficulty obtaining financing required for the Transaction on satisfactory terms;  
 •  we could be subject to Old CCE’s liabilities as a result of laws protecting creditors; and  

 •  if the Transaction is not completed within the expected timeframe, we will be required to redeem the Notes and we 
may not have or be able to obtain the funds necessary to redeem the Notes. 
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RISK FACTORS  

An investment in the Notes involves risks. In consultation with your financial and legal advisers, you should carefully 
consider, among other matters, the risk factors set forth below, as well as the risk factors beginning on page 4 of the 
accompanying prospectus and in the documents New CCE files with the SEC pursuant to the Exchange Act, and the risk 
factors in the prospectus dated August 25, 2010 forming a part of New CCE’s Form S-4 with respect to the Transaction, 
which risk factors we incorporate by reference herein, before deciding whether an investment in the Notes is suitable for you.

If the Transaction is not completed within the timeframe specified under “Description of Notes—Special Mandatory 
Redemption”, we will be required to redeem the Notes and may not have or be able to obtain the funds necessary to 
redeem the Notes. In addition, if we are required to redeem the Notes, you may not obtain your expected return on the 
Notes.  

The Transaction may not be consummated within the timeframe specified under “Description of Notes—Special 
Mandatory Redemption.” Our ability to complete the Transaction is subject to various closing conditions, many of which are 
beyond our control. If we are not able to consummate the Transaction within the specified timeframe, we will be required to 
redeem all Notes at a redemption price equal to 101% of the aggregate principal amount thereof, plus accrued and unpaid 
interest to the redemption date. Prior to consummation of the Transaction, however, we will have minimal assets other than 
the net proceeds of this offering, which will be less than 100% of the aggregate principal amount of the Notes. In addition, 
the net proceeds of this offering will not be held in escrow and there will be no restrictions on our use of those proceeds. 
Furthermore, Old CCE is not guaranteeing or supporting our obligations under the Notes, including our redemption 
obligation. As a result, we may not have sufficient financial resources available to satisfy our obligations to repurchase the 
Notes. This could be the case, for example, if we are unable to generate additional income with the net proceeds of this 
offering to overcome the existing redemption price shortfall if the Transaction is not consummated within the timeframe 
referred to above or if we commence a bankruptcy or reorganization case, or such a case is commenced against us, before the 
date on which we are required to redeem the Notes. In addition, even if we are able to redeem the Notes pursuant to a special 
mandatory redemption, you may not obtain your expected return on the Notes. Your decision to invest in the Notes is made at 
the time of this offering of the Notes. You will not have any right to require us to repurchase your Notes if, between the 
closing of this Notes offering and the closing of the Transaction, we experience any changes in our business, financial 
condition, liquidity, results of operations or prospects, or if the terms of the Transaction or the financing thereof change.  

The Transaction is subject to the receipt of certain required clearances or approvals from governmental entities that 
could prevent or delay the completion of the Transaction or impose conditions that could have a material adverse effect on 
Old CCE or New CCE.  

Completion of the Transaction is conditioned upon the receipt of certain governmental clearances or approvals, 
including, but not limited to, the expiration or termination of the applicable waiting period under the Hart-Scott-Rodino 
Antitrust Improvements Act of 1976, as amended (the “HSR Act”), and an approval under the Competition Act (Canada) 
with respect to the Transaction. There can be no assurance that the required clearances and approvals will be obtained, and, 
additionally, government authorities from which these clearances and approvals are required may impose conditions on the 
completion of the Transaction or require changes to its terms. Under the terms of the Merger Agreement described in the 
accompanying prospectus, each of TCCC, Old CCE and New CCE has agreed to use reasonable best efforts to obtain 
governmental clearances or approvals necessary to complete the Transaction, subject to certain exceptions, including that 
neither TCCC or any of its subsidiaries is required to take any such action which TCCC reasonably determines could be 
material to the benefits expected to be derived by TCCC as a result of the Transaction or be material to the business of TCCC 
and its subsidiaries or the North American business as currently conducted or as contemplated to be conducted following the 
closing of the Transaction. There is no assurance that governmental authorities will not seek to impose conditions 
unacceptable to one of the parties, in which case the Transaction could be significantly  
  

S-4 
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delayed or prevented, which could have a material adverse effect on Old CCE. If, in order to obtain any clearances or 
approvals required to complete the Transaction, Old CCE or New CCE is required to divest itself of material assets, or New 
CCE becomes subject to any material conditions after completion of the Transaction, New CCE’s business and results of 
operations after completion of the Transaction may be adversely affected. Other than the expiration or termination of the 
applicable waiting period under the HSR Act and an approval under the Competition Act (Canada), TCCC, Old CCE and 
New CCE do not expect that any additional material governmental clearances or approvals will be required.  

Old CCE and New CCE will be subject to business uncertainties and contractual restrictions while the Transaction is 
pending which could adversely affect their respective businesses.  

Uncertainty about the effect of the Transaction on employees and customers may have an adverse effect on Old CCE, 
including New CCE. Although Old CCE and New CCE are taking steps to reduce any adverse effects, these uncertainties 
may impair their ability to attract, retain and motivate key personnel until the Transaction is completed and for a period of 
time thereafter, and could cause customers, suppliers and others that do business with Old CCE, New CCE or the Norway 
and Sweden companies (which constitute the Norway-Sweden Acquisition described under “International CCE Inc.—Recent 
Developments” in the accompanying prospectus) to seek to change existing business relationships with Old CCE, New CCE 
or the Norway and Sweden companies. In addition, the Merger Agreement restricts Old CCE from making acquisitions and 
taking certain actions without TCCC’s consent until the Transaction is completed or the Merger Agreement is terminated. 
These restrictions may prevent Old CCE from pursuing otherwise attractive business opportunities and making other changes 
to its business in response to events or circumstances that may arise before the Transaction is completed or the Merger 
Agreement is terminated. New CCE is subject to similar risks which, if they materialize, may materially adversely affect the 
business or results of operations of New CCE following completion of the Transaction, even if these risks do not materialize 
with respect to Old CCE.  

Upon completion of the Transaction, New CCE will be a holding company and the Notes will be effectively 
subordinated to its subsidiaries’ existing and future indebtedness.  

Substantially all of New CCE’s operations will be conducted through its subsidiaries upon completion of the 
Transaction. As a result, New CCE’s cash flow and its debt servicing, including the Notes, will depend in large part upon its 
subsidiaries’ cash flows and their ability to make dividend or other intercompany loan payments to New CCE. Additionally, 
except to the extent New CCE may be a creditor with recognized claims against its subsidiaries, the claims of creditors of 
New CCE’s subsidiaries will have priority with respect to the assets and earnings of its subsidiaries over claims of New 
CCE’s direct creditors, including holders of the Notes. On a pro forma basis as of July 2, 2010, New CCE’s subsidiaries 
would have had approximately $8.3 billion of assets and approximately $5.7 billion of liabilities (including approximately 
$1.7 billion of intercompany payables).  

New CCE may have difficulty obtaining required financing on satisfactory terms.  
Before the Transaction is consummated, New CCE will need to obtain financing, including this offering, to fund the 

purchase price for the acquisition of the Norway and Sweden companies. See “Use of Proceeds.” New CCE has obtained a 
committed credit facility with a line of credit to provide for New CCE’s working capital needs and for general corporate 
purposes. After the Transaction is consummated, New CCE will no longer benefit from any financing arrangements with, or 
cash advances from, Old CCE. New CCE may have difficulty obtaining financing on terms that are acceptable to it, if at all. 
If New CCE fails to obtain the financing it needs, it could impair the completion of the Transaction or have a material 
adverse effect on New CCE’s business and financial condition after the Transaction is consummated. If New CCE obtains the 
financing on disadvantageous terms, it could have a material adverse effect on New CCE’s business and financial condition.  
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There is currently no market for the Notes. We cannot assure you that an active trading market will develop.  
Each series of Notes is a new issue of securities for a new issuer with no established trading market. We currently do not 

intend to apply to list either series of the Notes on any securities exchange or to seek their admission to trading on any 
automated quotation system. We have been advised by the underwriters that they presently intend to establish a secondary 
market in the Notes after completion of this offering. However, they are under no obligation to do so and may discontinue 
any secondary market for the Notes at any time without any notice. We cannot assure the liquidity of the trading market for 
the Notes or that an active public market for the Notes will develop. If an active public trading market for the Notes does not 
develop, the market price and liquidity of the Notes will be adversely affected. See “Underwriting.”  
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THE OFFERING  

The summary below sets forth some of the principal terms of the Notes. Please read the “Description of Notes” section 
in this prospectus supplement and the “Description of Debt Securities” section in the accompanying prospectus for a more 
detailed description of the terms and conditions of the Notes.  
  

  

  

  

  

  

  

  

  

  

  

  
S-7 

Issuer  International CCE Inc. (to be named Coca-Cola Enterprises, Inc. following 
the closing of the Transaction). 

2015 Notes  $475,000,000 aggregate principal amount of 2.125% Notes due 2015. 

2020 Notes  $525,000,000 aggregate principal amount of 3.500% Notes due 2020. 

Maturity of 2015 Notes  The 2015 Notes mature on September 15, 2015, unless redeemed in whole as 
described below under “Description of Notes—Optional Redemption” and 
“Description of Notes—Special Mandatory Redemption.” 

Maturity of 2020 Notes  The 2020 Notes mature on September 15, 2020, unless redeemed in whole as 
described below under “Description of Notes—Optional Redemption” and 
“Description of Notes—Special Mandatory Redemption.” 

Interest  We will pay interest on the Notes on each March 15 and September 15, 
beginning on March 15, 2011. 

Ranking  The Notes will be unsecured and unsubordinated obligations and will rank 
equally in right of payment to all of our other unsecured senior indebtedness. 

Optional Redemption  We have the option to redeem all or a portion of the Notes of each series at 
any time, or from time to time, on no less than 30 nor more than 60 days’ 
notice mailed to holders thereof, each at the applicable make-whole price set 
forth in this prospectus supplement, plus accrued and unpaid interest, if any. 
See “Description of Notes—Optional Redemption.” 

Special Mandatory Redemption If we do not consummate the Transaction on or prior to May 25, 2011 or the 
Merger Agreement described in the accompanying prospectus is terminated at 
any time prior thereto, we must redeem all of the Notes at a redemption price 
equal to 101% of the aggregate principal amount of the Notes outstanding, 
plus accrued and unpaid interest from the date of initial issuance, or the most 
recent date to which interest has been paid or duly provided for, whichever is 
later, to, but excluding, the special mandatory redemption date. See 
“Description of Notes—Special Mandatory Redemption.” 

Sinking Fund  None. 

Use of Proceeds  We expect to use the net proceeds of this offering to fund the Norway-
Sweden Acquisition, as described in the accompanying prospectus under 
“International CCE Inc.—Recent Developments,” for loans to European 
subsidiaries of Old CCE so that they can repay inter-company indebtedness 
currently outstanding between Old CCE and its European subsidiaries and 
refinance certain third-party debt of one of Old CCE’s European subsidiaries, 
and for general corporate purposes, which may also include share 
repurchases. See “Use of Proceeds.”
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Additional Notes  The 2015 Notes and the 2020 Notes issued in this offering will be initially 
issued in aggregate principal amounts of $475,000,000 million and 
$525,000,000 million, respectively. We may, without notice to or consent of 
the holders or beneficial owners of either series of the Notes, issue in a 
separate offering additional notes (except for the issue date and public 
offering price) having the same ranking, interest rate, maturity and other 
terms as the Notes of a particular series. The Notes of such series and any 
such additional notes will constitute a single series under the indenture 
described below. 

Form  The Notes will be represented by one or more global securities (the “global 
securities”) registered in the name of the nominee of DTC. Beneficial 
interests in the global securities will be shown on, and transfers thereof will 
be effected only through, records maintained by DTC and its participants. 
Except as described herein, beneficial interests in the global securities may 
not be exchanged for definitive Notes in registered certificated form. The 
Notes will be issued only in minimum denominations of $100,000 and 
integral multiples of $1,000 in excess thereof. We expect that the Notes will 
trade in DTC’s Same-Day Funds Settlement System until maturity or earlier 
redemption, and secondary market trading activity for the Notes will 
therefore be required by DTC to settle in immediately available funds. We 
will make all payments of principal, premium, if any, and interest in 
immediately available funds. See “Description of Notes—Same-Day 
Settlement and Payment.” In the event that Notes are issued in registered 
certificated form, such Notes may be transferred or exchanged at the offices 
described in the immediately following paragraph. 

 Payments on the Notes issued in book-entry form will be made to DTC’s 
nominee as the holder of the global securities. In the event the Notes are 
issued in registered certificated form, principal, premium, if any, and interest 
will be payable, the transfer of the Notes will be registrable, and the Notes 
will be exchangeable for Notes bearing identical terms and provisions, at the 
office of the trustee in The City of New York designated for such purpose, 
provided that payment of interest on an interest payment date may be made at 
our option by check mailed to the address of the person entitled thereto as 
shown in the security register for the Notes. 

No Listing  We do not intend to list either series of the Notes on any securities exchange. 

Trustee and Paying Agent  Deutsche Bank Trust Company Americas. 

Governing Law  New York law. 

Certain Risk Factors  An investment in the Notes involves risks. Please refer to the risk factors 
beginning on page S-4 of this prospectus supplement and page 4 of the 
accompanying prospectus and in the documents New CCE files with the SEC 
pursuant to the Exchange Act, and the risk factors in the prospectus dated 
August 25, 2010 forming a part of New CCE’s Form S-4, which risk factors 
we incorporate by reference herein. 
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USE OF PROCEEDS  

We estimate that the net proceeds from this offering will be approximately $988,733,250, after deducting the 
underwriting discount and certain offering expenses. We expect to use the net proceeds to fund the Norway-Sweden 
Acquisition (approximately $822 million), as described in the accompanying prospectus under “International CCE Inc. —
Recent Developments”, for loans to European subsidiaries of Old CCE so they can repay inter-company indebtedness 
currently outstanding between Old CCE and its European subsidiaries and refinance certain third-party debt of one of Old 
CCE’s European subsidiaries, and for general corporate purposes, which may also include share repurchases.  
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DESCRIPTION OF NOTES  

The following description of the terms of the Notes offered in this prospectus supplement and referred to in the 
accompanying prospectus as the “debt securities” supplements the description of the general terms of debt securities in the 
accompanying prospectus, to which description you are referred. Each of the 2015 Notes and the 2020 Notes will constitute a 
single series of debt securities and will be issued under an indenture (the “indenture”) between us and Deutsche Bank Trust 
Company Americas, as trustee (the “trustee”). The following summaries of certain provisions of the indenture do not purport 
to be complete, and are subject to, and are qualified in their entirety by reference to, all the provisions of the indenture, 
including the definitions in the indenture of certain terms.  

The 2015 Notes will mature on September 15, 2015, and the 2020 Notes will mature on September 15, 2020, unless, in 
either case, redeemed in whole as described below under “—Optional Redemption” and “—Special Mandatory Redemption.”
The 2015 Notes will bear interest from September 14, 2010 at the rate of 2.125% per year and the 2020 Notes will bear 
interest from September 14, 2010 at the rate of 3.500% per year. Interest on the Notes will be payable semi-annually in 
arrears on each March 15 and September 15 (each such day, an “interest payment date”), beginning March 15, 2011, to the 
persons in whose names the Notes are registered at the close of business on the 15  calendar day preceding the respective 
interest payment date. Interest on the Notes will be computed on the basis of a 360-day year consisting of twelve 30-day 
months.  

The 2015 Notes and the 2020 Notes issued in this offering will be initially issued in aggregate principal amounts of 
$475,000,000 million and $525,000,000 million, respectively. The Notes will be issued in book-entry only form through the 
facilities of DTC in minimum denominations of $100,000 and integral multiples of $1,000 in excess thereof. We may, 
without notice to or consent of the holders or beneficial owners of either series of the Notes, issue in a separate offering 
additional notes having the same ranking, interest rate, maturity and other terms (except for the issue date and public offering 
price) as the Notes of a particular series. The Notes of such series and any such additional notes will constitute a single series 
under the indenture.  

The Notes will constitute part of our unsecured and unsubordinated obligations and will rank equally in right of payment 
to all of our other unsecured senior obligations. Our rights and the rights of our creditors, including holders of Notes, to 
participate in the distribution of assets of any of our subsidiaries upon such subsidiary’s liquidation or recapitalization, or 
otherwise, will be subject to the prior claims of such subsidiary’s preferred equity holders and creditors, except to the extent 
that we may ourselves be a creditor with recognized claims against such subsidiary.  

The indenture permits the defeasance of debt securities upon the satisfaction of the conditions described under 
“Description of Debt Securities—Defeasance” in the accompanying prospectus. The Notes are subject to these defeasance 
provisions.  

We do not intend to list either series of the Notes on any securities exchange.  

Optional Redemption  
We have the option to redeem all or a portion of the Notes of each series at any time, or from time to time, on no less 

than 30 nor more than 60 days’ notice mailed to holders thereof, at a redemption price equal to the greater of (a) 100% of the 
principal amount of the Notes of such series to be redeemed and (b) the sum of the present values of the Remaining 
Scheduled Payments (as defined below) discounted to the redemption date on a semi-annual basis (assuming a 360-day year 
consisting of twelve 30-day months) at the Treasury Rate (as defined below) plus 0.15% (15 basis points) in the case of the 
2015 Notes and 0.20% (20 basis points) in the case of the 2020 Notes, plus, in either case, accrued and unpaid interest, if any, 
on the principal amount being redeemed to, but excluding, the redemption date.  
  

S-10 

th

Page 14 of 78Prospectus Supplement

9/8/2010http://www.sec.gov/Archives/edgar/data/1491675/000119312510206470/d424b2.htm



Table of Contents 

“Treasury Rate” means, with respect to any redemption date, the rate per year equal to the semi-annual equivalent yield 
to maturity (computed as of the second business day immediately preceding such redemption date) of the Comparable 
Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal 
to the Comparable Treasury Price for such redemption date.  

“Comparable Treasury Issue” means the United States Treasury security selected by an Independent Investment Banker 
that would be utilized, at the time of selection and in accordance with customary financial practice, in pricing new issues of 
corporate debt securities of comparable maturity to the remaining term of the Notes to be redeemed.  

“Independent Investment Banker” means any of the Reference Treasury Dealers appointed by us.  

“Comparable Treasury Price” means, with respect to any redemption date, (a) the average of the bid and asked prices for 
the Comparable Treasury Issue (expressed in each case as a percentage of its principal amount) on the third business day 
preceding such redemption date, as set forth in the daily statistical release (or any successor release) published by the Federal 
Reserve Bank of New York and designated “Composite 3:30 p.m. Quotations for U.S. Government Securities” or (b) if such 
release (or any successor release) is not published or does not contain such prices on such business day, (1) the average of the 
Reference Treasury Dealer Quotations for such redemption date, after excluding the highest and lowest of such Reference 
Dealer Quotations, or (2) if fewer than five such Reference Treasury Dealer Quotations are obtained, the average of all such 
Quotations.  

“Reference Treasury Dealer Quotation” means, with respect to each Reference Treasury Dealer and any redemption 
date, the average of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its 
principal amount) quoted in writing by such Reference Treasury Dealer as of 3:30 p.m., New York City time, on the third 
business day preceding such redemption date.  

“Reference Treasury Dealer” means each of Banc of America Securities LLC, Barclays Capital Inc., BNP Paribas 
Securities Corp., Citigroup Global Markets Inc., Credit Suisse Securities (USA) LLC, Deutsche Bank Securities Inc., HSBC 
Securities (USA) Inc. and RBS Securities Inc. and their respective successors and any other nationally recognized investment 
banking firm that is a primary U.S. Government securities dealer in New York City (a “Primary Treasury Dealer”) appointed 
from time to time by us; provided that if any of the foregoing shall cease to be a Primary Treasury Dealer, we shall substitute 
for such entity another nationally recognized investment banking firm that is a Primary Treasury Dealer.  

“Remaining Scheduled Payments” means, with respect to each Note of the particular series to be redeemed, the 
remaining scheduled payments of the principal thereof and interest thereon that would be due after the related redemption 
date but for such redemption; provided, however, that, if such redemption date is not an interest payment date with respect to 
such Note, the amount of the next succeeding scheduled interest payment thereon will be reduced by the amount of interest 
accrued thereon to, but excluding, such redemption date.  

On and after the redemption date, interest will cease to accrue on the Notes of the particular series called for redemption. 
On or before any redemption date, we shall deposit with a paying agent (or the trustee) money sufficient to pay the 
redemption price of and accrued interest on the Notes to be redeemed on such date.  

Special Mandatory Redemption  
In the event that we do not consummate the Transaction on or prior to May 25, 2011, or the Merger Agreement 

described in the accompanying prospectus is terminated at any time prior thereto, then we must redeem all of the Notes on 
the special mandatory redemption date (as defined below) at a redemption price equal to 101% of the aggregate principal 
amount of the Notes outstanding, plus accrued and unpaid interest from the date of initial issuance, or the most recent date to 
which interest has been paid or duly provided for, whichever is later, to, but excluding, the special mandatory redemption 
date. The “special mandatory redemption date” means  
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the earlier to occur of (1) June 25, 2011, if the proposed Transaction has not been completed on or prior to May 25, 2011, or 
(2) the 30th day (or if such day is not a business day, the first business day thereafter) following the termination of the 
Merger Agreement described in the accompanying prospectus for any reason.  

We will cause the notice of special mandatory redemption to be mailed, with a copy to the trustee, within five business 
days after the occurrence of the event triggering redemption to each holder of Notes at its registered address. If funds 
sufficient to pay the special mandatory redemption price of all Notes on the special mandatory redemption date are deposited 
with the paying agent on or before the special mandatory redemption date, on and after the special mandatory redemption 
date, the Notes will cease to bear interest.  

No Sinking Fund  
The Notes will not be subject to any sinking fund.  

Same-Day Settlement and Payment  
Settlement for the Notes will be made by the underwriters in immediately available funds. All payments of principal, 

premium, if any, and interest will be made by us in immediately available funds.  

Secondary trading in long-term notes of corporate issuers is generally settled in clearing-house or next-day funds. In 
contrast, the Notes will trade in the Same-Day Funds Settlement System maintained by DTC until maturity or earlier 
redemption, and secondary market trading activity in the Notes will therefore be required by DTC to settle in immediately 
available funds. No assurance can be given as to the effect, if any, of settlement in immediately available funds on trading 
activity in the Notes.  

Because of time-zone differences, credits of Notes received in Clearstream Banking, société anonyme (“Clearstream”), 
or Euroclear Bank, S.A./N.V. (“Euroclear”), as a result of a transaction with a DTC participant will be made during 
subsequent securities settlement processing and dated the business day following the DTC settlement date. Such credits or 
any transactions in such Notes settled during such processing will be reported to the relevant Clearstream or Euroclear 
participants on such business day. Cash received in Clearstream or Euroclear as a result of sales of Notes by or through a 
Clearstream participant or a Euroclear participant to a DTC participant will be received with value on the DTC settlement 
date but will be available in the relevant Clearstream or Euroclear cash account only as of the business day following 
settlement in DTC.  

Although DTC, Clearstream and Euroclear have agreed to the foregoing procedures in order to facilitate transfers of 
Notes among participants of DTC, Clearstream and Euroclear, they are under no obligation to perform or continue to perform 
such procedures, and such procedures may be discontinued at any time.  
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CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS  

The following is a summary of certain United States federal income tax considerations with respect to your acquisition, 
ownership and disposition of Notes if you are a beneficial owner of Notes. Unless otherwise indicated, this summary 
addresses only Notes purchased at original issue and held by beneficial owners as capital assets and does not address all of 
the United States federal income tax considerations that may be relevant to you in light of your particular circumstances or if 
you are subject to special treatment under United States federal income tax laws (for example, if you are an insurance 
company, tax-exempt organization, financial institution, broker or dealer in securities, person that holds Notes as part of a 
hedge or other integrated investment (including a “straddle”), or persons that have a “functional currency” other than the U.S. 
dollar). If a partnership holds Notes, the tax treatment of a partner will generally depend upon the status of the partner and the 
activities of the partnership. This summary does not address the tax considerations that may be relevant to you if you are a 
partner in a partnership holding our Notes, and you are urged to consult your own tax advisor in this regard. This summary 
does not discuss any aspect of state, local or non-United States taxation.  

This summary is based on provisions of the Internal Revenue Code of 1986, as amended (the “Code”), Treasury 
regulations promulgated thereunder, and administrative and judicial interpretations of the foregoing, all as in force and effect 
as of the date hereof and all of which are subject to change, possibly with retroactive effect. This summary is not intended as 
tax advice.  

We urge all prospective investors in Notes to consult their tax advisors regarding the United States federal, state, 
local and non-United States income and other tax considerations of acquiring, holding and disposing of Notes.  

United States Holders  
This discussion applies to you if you are a “United States Holder.” For this purpose, a “United States Holder” is a 

beneficial owner of a Note that is:  
  

  

  

  

  

“United States” means the United States of America (including the States and the District of Columbia) and its 
possessions.  

Payments of Interest  
Except as set forth below, payments of interest on a Note generally will be taxable to you as ordinary interest income at 

the time the interest accrues or is received, in accordance with your method of accounting for tax purposes.  
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 •  an individual citizen or resident of the United States; 

 •  a corporation or other entity treated as a corporation for United States federal income tax purposes created or 
organized in, or under the laws of, the United States or any state thereof or the District of Columbia; 

 •  an estate, the income of which is subject to United States federal income taxation regardless of its source; 

 •  a trust, if a court within the United States is able to exercise primary supervision over the administration of the trust 
and one or more United States persons have the authority to control all substantial decisions of the trust; or 

 •  a trust that existed on August 20, 1996, and elected to continue its treatment as a domestic trust.  
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Market Discount  
If you purchase a Note for an amount that is less than its principal amount, the amount of this difference will be treated 

as “market discount” for United States federal income tax purposes, unless such difference is less than a specified de minimis 
amount. Under the market discount rules, you will be required to treat any payment other than stated interest on, or any gain 
from the sale, exchange, retirement or other disposition of, your Note as ordinary income to the extent of the market discount 
which (i) you have not previously included in income and (ii) is treated as having accrued on your Note at the time of such 
payment or disposition. In addition, you may be required to defer, until the maturity of the Note or its earlier disposition in a 
taxable transaction, the deduction of all or a portion of any interest expense on indebtedness incurred or continued to 
purchase or carry such Note.  

Market discount will be considered to accrue ratably during the period from the date you acquire the Note to the 
maturity date of the Note, unless you elect to accrue instead on a constant yield method. If you elect to include market 
discount in income currently as it accrues (on either a ratable or a constant yield method), the rules described above regarding 
ordinary income treatment of any payment other than stated interest and deferral of interest deductions will not apply. This 
election to include market discount in income currently, once made, will apply to all market discount obligations acquired by 
you on or after the first day of the first taxable year to which the election applies, and you may not revoke this election 
without the consent of the Internal Revenue Service (“IRS”).  

Premium  
If you acquire a Note for an amount that is greater than its principal amount, you will be considered to have purchased 

such Note at a premium and you may elect to amortize this premium using a constant yield method, generally over the 
remaining term of the Note. Such premium shall be deemed to be an offset to interest otherwise includible in income in 
respect of such Note for each accrual period.  

The election to amortize premium using a constant yield method, once made, will apply to certain other debt instruments 
that you previously acquired at a premium or that you acquire at a premium on or after the first day of the first taxable year to 
which the election applies, and you may not revoke this election without the consent of the IRS. If you do not make such an 
election, bond premium will be taken into account in computing the gain or the loss recognized on your disposition of a Note 
because it is part of your tax basis for such Note.  

Sale, Exchange or Retirement of a Note  
Upon the sale, exchange or retirement of a Note, you will recognize taxable gain or loss equal to the difference between 

the amount you realize on the sale, exchange or retirement of the Note (other than amounts, if any, attributable to accrued but 
unpaid stated interest not previously included in your income, which will be taxable as interest income) and your adjusted tax 
basis in the Note. Your adjusted tax basis in a Note will equal the cost of the Note to you, increased by the amounts of any 
market discount included in your taxable income with respect to such Note and reduced by any amortized bond premium 
previously taken into account by you.  

Gain or loss realized upon the sale, exchange or retirement of a Note generally will be capital gain or loss (except to the 
extent the gain represents market discount) and will be long-term capital gain or loss if, at the time of the sale, exchange or 
retirement, you have held the Note for more than one year. Under current United States federal income tax law, net long-term 
capital gains of non-corporate United States Holders realized before January 1, 2011 are eligible for taxation at preferential 
rates. The deduction of capital losses for United States federal income tax purposes is subject to substantial limitations.  

Backup Withholding and Information Reporting  
In general, information reporting requirements will apply to certain payments of principal, premium, if any, and interest 

on the Notes and to sales proceeds of Notes paid to United States Holders other than certain payments made to exempt 
recipients (such as corporations). Backup withholding will apply to payments if the  
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United States Holder fails to provide a taxpayer identification number on IRS Form W-9, furnishes an incorrect taxpayer 
identification number, fails to certify exemption from backup withholding or receives notification from the IRS that the 
holder is subject to backup withholding as a result of a failure to report all interest or dividends.  

Backup withholding is not an additional tax. Any amounts withheld from a payment to a United States Holder under the 
backup withholding rules generally will be allowed as a credit against the holder’s United States federal income tax liability 
and may entitle the holder to a refund, provided that the required information is furnished to the IRS in a timely manner.  

Non-United States Holders  
This discussion applies to you if you are a “non-United States Holder.” A “non-United States Holder” is a beneficial 

owner of a Note (other than a partnership) that is not a United States Holder.  

Payments of Interest  
If you are a non-United States Holder of Notes, payments of interest made to you will be subject to United States 

withholding tax at a rate of 30% of the gross amount, unless you are eligible for one of the exceptions described below. 
Subject to the discussion of backup withholding below, no withholding of United States federal income tax will be required 
with respect to payments of interest made to you provided that:  
  

  

  

To qualify for the exemption from withholding tax with respect to the Notes, you generally will be required to provide 
in the year in which a payment of principal or interest occurs, or in one of the three preceding years, a statement that:  
  

  

  

This statement generally may be made on an IRS Form W-8BEN or a substantially similar substitute form and you must 
inform the recipient of any change in the information on the statement within 30 days of such change. Subject to certain 
exceptions, a payment to a foreign partnership or to certain foreign trusts is treated as a payment directly to the foreign 
partners or the trust beneficiaries, as the case may be.  

If you are engaged in a United States trade or business and interest received by you on a Note is effectively connected 
with your conduct of such trade or business, you will be exempt from the withholding of United States federal income tax 
described above, so long as you have provided an IRS Form W-8ECI or substantially similar substitute form stating that 
interest on the Note is effectively connected with your conduct of a trade or business in the United States. In such a case, you 
will be subject to tax on interest you receive on a net income basis in the same manner as if you were a United States Holder. 
If you are a corporation, effectively connected income may also be subject to a branch profits tax at a rate of 30% (or such 
lower rate as may be specified by an applicable income tax treaty).  

If you are not eligible for relief under one of the exceptions described above, you may nonetheless qualify for an 
exemption from, or a reduced rate of, United States federal income and withholding tax under a United  
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 •  you do not actually or constructively own 10% or more of the total combined voting power of all classes of our 
stock entitled to vote within the meaning of Section 871(h)(3) of the Code; 

 •  you are not a controlled foreign corporation that is related to us through stock ownership; and  

 •  you have provided the required certifications set forth in Section 871(h) and Section 881(c) of the Code as 
described in the immediately following paragraph. 

 •  is signed by you under penalties of perjury; 
 •  certifies that you are the beneficial owner of the Note and are not a United States Holder; and  
 •  provides your name and address.  
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States income tax treaty. In general, this exemption or reduced rate of tax applies only if you provide a properly completed 
IRS Form W-8BEN or substantially similar form claiming benefits under an applicable income tax treaty.  

Sale, Exchange or Retirement of Notes  
You generally will not be subject to United States federal income tax on any gain realized upon your sale or other 

disposition of Notes unless:  
  

  

Backup Withholding and Information Reporting  
Backup withholding (currently at a rate of 28%) and information reporting may apply to payments of principal of, 

premium, if any, and interest on, and proceeds of a sale or exchange of, a Note, unless the non-United States Holder certifies 
its non-U.S. status on IRS Form W-8 (or another applicable form).  
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 •  the gain is effectively connected with your conduct of a trade or business within the United States (and, under 
certain income tax treaties, is attributable to a United States permanent establishment you maintain); or 

 
•  you are an individual, you hold your Notes as capital assets, you are present in the United States for 183 days or 

more in the taxable year of disposition and you meet certain other conditions, and you are not eligible for relief 
under an applicable income tax treaty. 
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UNDERWRITING  

We intend to offer the Notes through the underwriters named below. Subject to the terms and conditions of the terms 
agreement dated September 7, 2010, which incorporates by reference the underwriting agreement dated September 7, 2010 
(together, the “underwriting agreement”), we have agreed to sell to the underwriters, and the underwriters severally have 
agreed to purchase from us, the principal amount of Notes listed opposite their respective names below.  
  

In the underwriting agreement, the underwriters have agreed, subject to the terms and conditions set forth in the 
underwriting agreement, to purchase all of the Notes offered hereby if any of such Notes are purchased. If any underwriter 
defaults, the underwriting agreement provides that the purchase commitments of the nondefaulting underwriters may be 
increased or the underwriting agreement may be terminated.  

The underwriters have advised us that they propose to offer the Notes initially to the public at the applicable public 
offering price set forth on the cover page of this prospectus supplement, and may offer the Notes to dealers at the applicable 
public offering price less a concession not in excess of 0.200% of the principal amount of the 2015 Notes and 0.250% of the 
principal amount of the 2020 Notes. The underwriters may allow, and dealers may reallow, a concession not to exceed 
0.125% of the principal amount of the 2015 Notes and 0.125% of the principal amount of the 2020 Notes. After the initial 
offering of the Notes, the applicable public offering price, concession and discount for the Notes may be changed.  

The expenses of the offering, not including the underwriting discount, are estimated to be approximately $900,000 and 
are payable by us.  

Each of the 2015 Notes and the 2020 Notes are a new issue of securities with no established trading market and will not 
be listed on any securities exchange. The underwriters have advised us that they intend to make a market for the Notes, but 
they have no obligation to do so and may discontinue market making at any time without providing any notice. No assurance 
can be given as to the development, maintenance or liquidity of any trading market for the Notes.  

In connection with this offering, the underwriters may purchase and sell the Notes in the open market. These 
transactions may include over-allotment, syndicate covering transactions and stabilizing transactions; however, there is no 
obligation on the part of the underwriters to engage in any of these activities. Over-allotment involves syndicate sales of 
Notes of a particular series in excess of the principal amount of such Notes to be purchased by the underwriters in this 
offering, which creates a syndicate short position. Syndicate covering transactions involve purchases of Notes of a particular 
series in the open market after the distribution of such Notes has been completed in order to cover syndicate short positions. 
Stabilizing transactions consist of certain bids or purchases of Notes of a particular series made for the purpose of preventing 
or retarding a decline in the market price of such Notes while this offering is in progress.  

The underwriters also may impose a penalty bid. Penalty bids permit the underwriters to reclaim a selling concession 
from a syndicate member when the underwriters, in covering syndicate short positions or making stabilizing purchases, 
repurchase Notes originally sold by that syndicate member.  
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Underwriters  
Principal Amount

of 2015 Notes   
Principal Amount

of 2020 Notes
Banc of America Securities LLC  $ 59,375,000  $ 65,625,000
Barclays Capital Inc.  59,375,000   65,625,000
BNP Paribas Securities Corp.  59,375,000   65,625,000
Citigroup Global Markets Inc.  59,375,000   65,625,000
Credit Suisse Securities (USA) LLC  59,375,000   65,625,000
Deutsche Bank Securities Inc.  59,375,000   65,625,000
HSBC Securities (USA) Inc.  59,375,000   65,625,000
RBS Securities Inc.  59,375,000   65,625,000

     

Total  $ 475,000,000  $ 525,000,000
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Any of those activities may have the effect of preventing or retarding a decline in the market price of the Notes. They 
may also cause the price of the Notes to be higher than the price that otherwise would exist in the open market in the absence 
of these transactions. The underwriters may conduct these transactions in the over-the-counter market or otherwise. If the 
underwriters commence any of these transactions, they may discontinue them at any time.  

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act or 
contribute to payments the underwriters may be required to make in respect of those liabilities.  

In the ordinary course of their respective businesses, the underwriters and their affiliates have engaged and may in the 
future engage in investment and commercial banking transactions with us and our affiliates, for which they have received, 
and may receive in the future, customary fees and commissions. Deutsche Bank Trust Company Americas, the trustee for the 
Notes, is an affiliate of Deutsche Bank Securities Inc., one of the underwriters of this offering of Notes. Affiliates of each of 
the underwriters are lenders under the committed credit facility recently obtained by New CCE. In addition, an affiliate of 
Citigroup Global Markets Inc. is acting as administrative agent, Deutsche Bank Securities Inc. is acting as syndication agent 
and Credit Suisse Securities (USA) LLC is acting as documentation agent, and each of these three underwriters is acting as a 
joint lead arranger and joint book manager, under this credit facility.  

All secondary trading in the Notes will settle in immediately available funds.  

The underwriters are offering the Notes, subject to prior sale, when, as and if issued to and accepted by them, subject to 
approval of legal matters by their counsel, and when conditions contained in the underwriting agreement, such as receipt by 
the underwriters of officers’ certificates and legal opinions, are satisfied. The underwriters reserve the right to withdraw, 
cancel or modify offers to the public and reject orders in whole or in part.  

We expect to deliver the Notes against payment therefor on September 14, 2010, which will be the fifth business day 
following the date hereof (“T+5”). Under Rule 15c6-1 of the Exchange Act, trades in the secondary market generally are 
required to settle in three business days, unless the parties to any such trade expressly agree otherwise. Accordingly, 
purchasers who wish to trade their Notes on the date of this prospectus supplement or the next succeeding business day will 
be required, by virtue of the fact that the Notes initially will settle in T+5, to specify an alternate settlement cycle at the time 
of any such trade to prevent a failed settlement and should consult their own advisers.  

No Public Offering Outside the United States  
No action has been or will be taken in any jurisdiction outside the United States of America that would permit a public 

offering of the Notes, or the possession, circulation or distribution of this prospectus supplement or any material relating to 
the Company, in any jurisdiction where action for that purpose is required. Accordingly, the Notes may not be offered, sold 
or exchanged, directly or indirectly, and neither this prospectus supplement or any other offering material or advertisements 
in connection with this offering may be distributed or published, in or from any such country or jurisdiction, except in 
compliance with any applicable rules or regulations of any such country or jurisdiction.  

European Economic Area  
In relation to each Member State of the European Economic Area (“EEA”) which has implemented the Prospectus 

Directive, as defined below (each, a “Relevant Member State”), each underwriter has represented and agreed that, with effect 
from and including the date on which the Prospectus Directive is implemented in that Relevant Member State (the “Relevant 
Implementation Date”), it has not made and will not make an offer of Notes to the public in that Relevant Member State other 
than:  
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 •  to legal entities which are authorized or regulated to operate in the financial markets or, if not so authorized or 
regulated, whose corporate purpose is solely to invest in securities; 
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provided that no such offer of Notes shall require the Company or any underwriter to publish a prospectus pursuant to Article 
3 of the Prospective Directive.  

For the purposes of this provision, the expression “an offer of Notes to the public” in relation to any Notes in any 
Relevant Member State means the communication in any form and by any means of sufficient information on the terms of the 
offer and the Notes to be offered so as to enable an investor to decide to purchase the Notes, as the same may be varied in 
that Relevant Member State by any measure implementing the Prospectus Directive in that Relevant Member State and the 
expression “Prospectus Directive” means Directive 2003/71/EC and includes any relevant implementing measure in each 
Relevant Member State.  

United Kingdom  
Each underwriter has represented and agreed that it (a) has only communicated or caused to be communicated and will 

only communicate or cause to be communicated any invitation or inducement to engage in investment activity (within the 
meaning of Section 21 of the Financial Services and Markets Act 2000 (the “FSMA”)) received by it in connection with the 
issue or sale of Notes in circumstances in which Section 21(1) of the FSMA does not apply to the Company, and (b) has 
complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to the 
Notes in, from or otherwise involving the United Kingdom.  
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•  to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year; 

(2) a total balance sheet of more than €43,000,000 and (3) an annual net turnover of more than €50,000,000, as 
shown in its last annual or consolidated accounts; 

 •  to fewer than 100 natural or legal persons (other than qualified investors as defined in the Prospectus Directive), 
subject to obtaining the prior written consent of the underwriters; or 

 •  in any other circumstances falling within Article 3(2) of the Prospectus Directive, 
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NOTICE TO PROSPECTIVE INVESTORS IN EUROPE  

Notice to Prospective Investors in the European Economic Area  

This prospectus supplement has been prepared on the basis that any offer of Notes in a Relevant Member State will be 
made pursuant to an exemption under the Prospectus Directive, as implemented in that Relevant Member State, from the 
requirement to publish a prospectus for offers of Notes. Accordingly, any person making or intending to make any offer in 
that Relevant Member State of Notes which are the subject of the offering contemplated in this prospectus supplement may 
only do so in circumstances in which no obligation arises for New CCE or any of the underwriters to publish a prospectus 
pursuant to Article 3 of the Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus 
Directive, in each case, in relation to such offer. Neither New CCE nor the underwriters have authorized, nor do they 
authorize, the making of any offer of Notes in circumstances in which an obligation arises for New CCE or any underwriter 
to publish or supplement a prospectus for such offer.  

Notice to Prospective Investors in the United Kingdom  

This prospectus supplement is for distribution only to persons who (i) have professional experience in matters relating to 
investments falling within Article 19(5) of the FSMA (Financial Promotion) Order 2005, as amended (the “Financial 
Promotion Order”), (ii) are persons falling within Article 49(2)(a) to (d) (“high net worth companies, unincorporated 
associations, etc.”) of the Financial Promotion Order, (iii) are outside the United Kingdom, or (iv) are persons to whom an 
invitation or inducement to engage in investment activity (within the meaning of Section 21 of the FSMA) in connection with 
the issue or sale of any securities may otherwise lawfully be communicated or caused to be communicated (all such persons 
together being referred to as “relevant persons”). This prospectus supplement is directed only at relevant persons and must 
not be acted on or relied on by persons who are not relevant persons. Any investment or investment activity to which this 
prospectus supplement relates is available only to relevant persons and will be engaged in only with relevant persons.  
  

S-20 
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LEGAL MATTERS  

The validity of the Notes will be passed upon for us by John Parker, our Senior Vice President, General Counsel and 
Strategic Initiatives, who as to matters of New York law will rely on the opinion of Shearman & Sterling LLP, New York, 
New York. As of August 31, 2010, Mr. Parker beneficially owned 228,513 shares of Old CCE common stock and held vested 
options to purchase 227,133 shares of Old CCE common stock under Old CCE stock option plans. For each of Mr. Parker’s 
shares of Old CCE’s common stock he will receive $10.00 in cash and the right to receive 1.000 share of New CCE’s 
common stock upon completion of the Merger, and options to purchase shares of Old CCE’s common stock will be converted 
into options to purchase shares of New CCE’s common stock upon completion of the Merger. Shearman & Sterling LLP, 
New York, New York, will act as special tax counsel for New CCE in this offering. Sidley Austin LLP, New York, New 
York, will act as counsel to the underwriters in this offering.  

EXPERTS  

The combined financial statements of International CCE Inc. at December 31, 2009 and 2008, and for each of the three 
years in the period ended December 31, 2009 included in International CCE Inc.’s Form S-4 filed on August 25, 2010 and 
incorporated herein by reference, have been audited by Ernst & Young LLP, independent registered public accounting firm, 
as set forth in its report appearing in International CCE Inc.’s Form S-4, and are incorporated herein by reference. Such 
combined financial statements are, and audited financial statements to be included in subsequently filed documents will be, 
incorporated herein in reliance upon the report of Ernst & Young LLP pertaining to such financial statements as of the 
respective date (to the extent covered by consents filed with the Securities and Exchange Commission) given on the authority 
of such firm as experts in accounting and auditing.  
  

S-21 
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INTERNATIONAL CCE INC.  

DEBT SECURITIES  

International CCE Inc. will change its name to Coca-Cola Enterprises, Inc. (“New CCE”) following the closing of the 
merger and separation transaction described herein (the “Transaction”). See “International CCE Inc. — Recent 
Developments” for a description of the Transaction. Until the Transaction is consummated, New CCE will be a wholly 
owned subsidiary of Coca-Cola Enterprises Inc. (“Old CCE”). New CCE intends to sell from time to time debt securities (the 
“debt securities”) on terms determined by market conditions at the time of sale. Old CCE will not guarantee or otherwise 
have any obligations with respect to such debt securities.  

New CCE will provide the specific terms of each series of debt securities in supplements to this prospectus. You should 
read this prospectus and any supplement carefully before you invest. This prospectus will not be used to issue any securities 
unless it is attached to a prospectus supplement.  

Unless stated otherwise in a prospectus supplement, these debt securities will not be listed on any securities exchange.  

Please refer to “Risk Factors” beginning on page 4. You should also consider carefully the risk factors included 
in the prospectus dated August 25, 2010 forming a part of the registration statement on Form S-4 filed by New CCE 
with the Securities and Exchange Commission (the “Commission”), and in New CCE’s reports filed with the 
Commission under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), before you invest in any of 
the debt securities. Specific risk factors may be included in an applicable prospectus supplement.  

NEITHER THE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS APPROVED OR 
DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS PROSPECTUS IS TRUTHFUL OR 
COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.  

The date of this prospectus is September 1, 2010.  
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FORWARD-LOOKING STATEMENTS  

This prospectus, any prospectus supplement and the documents incorporated into this prospectus by reference contain 
“forward-looking” statements, as defined in Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), 
and Section 21E of the Exchange Act. Statements that are not historical facts, including statements about beliefs and 
expectations, are forward-looking statements. These statements discuss potential risks and uncertainties and, therefore, actual 
results may differ materially. You are cautioned not to place undue reliance on these forward-looking statements, which 
speak only as of the date on which they are made. New CCE does not undertake any obligation to update any forward-
looking statements, whether as a result of new information, future events or otherwise. Such forward-looking statements may 
include, without limitation, statements relating to the following:  
  

  

  

  

Because these statements involve anticipated events or conditions, forward-looking statements often include words such 
as “anticipate,” “believe,” “can,” “could,” “estimate,” “expect,” “intend,” “may,” “plan,” “project,” “should,” “target,” 
“will,” “would,” or similar expressions.  

By their very nature, forward-looking statements involve inherent risks and uncertainties, both general and specific, and 
risks exist that predictions, forecasts, projections and other outcomes described or implied in forward-looking statements will 
not be achieved. A number of important factors could cause results to differ materially from the plans, objectives, 
expectations, estimates and intentions expressed in such forward-looking statements. For example, our forward-looking 
statements include our expectations regarding:  
  

  

  

  

  

  

  

  

  

  

Do not unduly rely on forward-looking statements. They represent our expectations about the future and are not 
guarantees. Forward-looking statements are only as of the date they are made, and, except as required by law, might not be 
updated to reflect changes as they occur after the forward-looking statements are made. We urge you to review New CCE’s 
filings with the Commission for any updates to our forward-looking statements.  
  

1 

 •  projections of revenues, income, earnings per share, capital expenditures, dividends, capital structure, or other 
financial measures;  

 •  descriptions of anticipated plans or objectives of management for operations, products, or services; 
 •  forecasts of performance; and  
 •  assumptions regarding any of the foregoing. 

 •  completion of the Transaction (as described herein); 
 •  diluted earnings per common share;  
 •  operating income growth;  
 •  volume growth;  
 •  net price per case growth;  
 •  cost of goods per case growth;  
 •  concentrate cost increases from The Coca-Cola Company (“TCCC”); 
 •  return on invested capital;  
 •  capital expenditures; and  
 •  developments in accounting standards. 
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WHERE TO FIND MORE INFORMATION  

New CCE has filed with the Commission a registration statement under the Securities Act with respect to the securities 
offered hereby. This prospectus is part of that registration statement. As permitted by the Commission’s rules, this prospectus 
does not contain all of the information set forth in the registration statement or the exhibits to the registration statement.  

The public may read and copy any materials New CCE has filed with the Commission at the Commission’s Public 
Reference Room at 100 F Street, N.E., Washington, D.C. 20549. The public may obtain information on the operation of the 
Public Reference Room by calling the Commission at 1-800-SEC-0330. The Commission maintains an Internet site that 
contains reports, proxy and information statements, and other information regarding registrants like New CCE that file 
electronically with the Commission. The address of the Commission’s website is “http://www.sec.gov”.  

This prospectus incorporates by reference certain information in the prospectus dated August 25, 2010 forming a part of 
Amendment No. 4 to the registration statement on Form S-4 that New CCE filed with the Commission on August 25, 2010 
(“New CCE’s Form S-4”). Any statement contained in this prospectus or in any document incorporated or deemed to be 
incorporated by reference in this prospectus will be deemed to be modified or superseded for purposes of this prospectus to 
the extent that a statement contained in this prospectus or in any subsequently filed document which also is, or is deemed to 
be, incorporated by reference in this prospectus modifies or supersedes that statement. Any such statement so modified or 
superseded will not be deemed, except as so modified or superseded, to constitute part of this prospectus. In addition, we 
have only incorporated by reference the information described below. As a result, you should not rely on information with 
respect to our parent company, Old CCE.  

New CCE is incorporating by reference in this prospectus and any prospectus supplement (1) New CCE’s Current 
Report on Form 8-K dated August 26, 2010 and (2) the following portions of the prospectus dated August 25, 2010 forming a 
part of New CCE’s Form S-4:  
  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  
2 

 •  Summary—Information about CCE, TCCC and New CCE from the address of New CCE on page 1 through page 4 
 •  Summary—Completion of the Merger Is Subject to Certain Conditions on pages 9 – 11  
 •  Summary—Termination of the Merger Agreement on page 12 
 •  Summary—Litigation Relating to the Merger on page 12 
 •  Summary—Financing on pages 12 – 13 
 •  Summary—The Norway-Sweden Acquisition on page 13 
 •  Summary Historical Combined Financial Data of New CCE on page 14 
 •  Special Factors—General on page 18 
 •  Special Factors—New CCE Following the Merger on page 46 
 •  Special Factors—Regulatory Approvals Required for the Merger on pages 70 – 71 
 •  Special Factors—Certain Litigation Matters on pages 79 – 81 
 •  Special Factors—Financing of the Merger on pages 81 – 82 
 •  Risk Factors—Risks Relating to New CCE’s Business on pages 91 – 99 
 •  Risk Factors—Risks Relating to the Transaction on pages 99 – 104 
 •  Forward-Looking Statements on pages 105 – 106 

 
•  The Merger Agreement on pages 112 – 131 (but not—Procedures for Surrendering CCE Stock Certificates or 

Book-entry Shares on page 114, —Shares Subject to Properly Exercised Appraisal Rights on page 117 and—No 
Solicitation by CCE on pages 122 – 123) 

 •  The Norway-Sweden Acquisition on page 132 

Page 29 of 78Prospectus Supplement

9/8/2010http://www.sec.gov/Archives/edgar/data/1491675/000119312510206470/d424b2.htm



Table of Contents 

  

  

  

  

  

  

  

  

  

  

  

In addition, all documents filed by New CCE with the Commission pursuant to Sections 13(a), 13(c), 14 or 15(d) of the 
Exchange Act after the date of this prospectus and prior to the termination of the offering of the securities are also 
incorporated by reference into this prospectus even though they are not specifically identified in this prospectus.  

New CCE will provide to each person, including any beneficial owner, to whom this prospectus and any prospectus 
supplement is delivered, on written or oral request of such person, a copy of any or all of the foregoing documents 
incorporated by reference into this prospectus (without exhibits to such documents other than exhibits specifically 
incorporated by reference into such documents). Requests for such copies should be directed to the office of the Treasurer, 
International CCE Inc., 2500 Windy Ridge Parkway, Suite 1100, Atlanta, Georgia 30339; telephone number (770) 989-3052. 
The copies will be provided without charge.  

New CCE has filed or incorporated by reference exhibits to the registration statement of which this prospectus forms a 
part. You should read the exhibits carefully for provisions that may be important to you.  
  

3 

 •  Interests of Certain Persons in the Merger on pages 140 – 146 (but not —Share Repurchases on page 146) 

 •  Related Party Transactions—Ongoing Relationship Between TCCC and New CCE Following the Merger on page 
151  

 •  Business of New CCE on pages 152 – 159 
 •  Unaudited Pro Forma Condensed Combined Financial Information of New CCE on pages 160 – 167 
 •  Selected Historical Combined Financial Data of New CCE on page 168 

 •  Management’s Discussion and Analysis of Financial Condition and Results of Operations of New CCE on pages 
169 – 197  

 •  Directors and Executive Officers of New CCE on pages 198 – 200 
 •  Executive Compensation of New CCE on pages 201 – 203 
 •  Dividend Policy of New CCE on page 204 
 •  Capitalization of New CCE on page 205 
 •  Description of New CCE Capital Stock on pages 206 – 207 

 
•  International CCE Inc.—Audited Combined Financial Statements—Years Ended December 31, 2009, 2008 and 

2007 and —Condensed Combined Financial Statements—Three and Six Months Ended July 2, 2010 and July 3, 
2009 on pages F-1 – F-51  
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RISK FACTORS  

Your investment in the securities is subject to certain risks, especially if the securities involve in some way a foreign 
currency. This prospectus does not describe all of the risks of an investment in the securities, whether arising because the 
securities are payable in a currency other than U.S. dollars or because the return on the securities is linked to one or more 
interest rates or currency indices or formulas. You should consult your own financial and legal advisors about the risks 
entailed by an investment in the securities and the suitability of your investment in the securities in light of your particular 
circumstances. Foreign currency securities or currency indexed securities are not an appropriate investment for investors 
who are unsophisticated with respect to foreign currency transactions or transactions involving the type of index or formula 
used to determine amounts payable. Non-U.S. residents should consult their own legal and financial advisors with regard to 
these matters. For a discussion of the factors you should carefully consider before deciding to purchase any securities that 
may be offered, please read “Risk Factors” in the prospectus dated August 25, 2010 forming a part of New CCE’s Form S-4, 
as well as those risk factors that may be included in the applicable prospectus supplement. In addition, you should carefully 
consider the following risk factors relating to the securities and other information included or incorporated by reference in 
this prospectus.  

Risks Relating to the Transaction  
New CCE and Old CCE could be subject to each other’s liabilities as a result of laws protecting creditors.  

Under U.S. federal and state fraudulent conveyance laws, if a court in a lawsuit by an unpaid creditor or a representative 
of creditors of Old CCE or New CCE were to determine that, after giving effect to the Merger and Separation (each as 
defined below), Old CCE or New CCE (i) was or would be rendered insolvent; (ii) had unreasonably small capital with 
which to carry on its business and all businesses in which it intended to engage; or (iii) intended to incur, or believed it would 
incur, debts beyond its ability to repay such debts as they would mature, then the court could, for the benefit of creditors, set 
aside the transfers or borrowings that occurred as part of the Merger and Separation or otherwise, including by reallocating 
them between Old CCE and New CCE with resulting effects on the value of the securities of New CCE and the ability of 
New CCE to pay principal and interest when due.  

Generally, an entity would be considered insolvent if the present fair saleable value of its assets is less than (i) the 
amount of its liabilities including contingent liabilities, or (ii) the amount that will be required to pay its probable liabilities 
on its existing debts as they become absolute and mature.  

It is not clear what standard a court would apply in determining insolvency or that a court would not determine that Old 
CCE, New CCE or any of their respective subsidiaries was “insolvent” at the time of or after giving effect to the Merger and 
Separation. If Old CCE or New CCE became a debtor in a bankruptcy case, the bankruptcy court would apply the standards 
of U.S. federal bankruptcy law to determine whether a transfer that occurred within a year before the commencement of the 
bankruptcy case would qualify as a fraudulent transfer. For transfers that occurred more than one year before the bankruptcy 
case, the bankruptcy court would apply applicable state law standards, which may vary among states.  

Following completion of the Merger, New CCE may be subject to assumed liabilities or indemnification obligations that 
are greater than anticipated.  

Under the Merger Agreement (as defined below), New CCE has agreed to assume European business liabilities and to 
indemnify TCCC for liabilities, including but not limited to, those resulting from the breach of certain representations, 
warranties or covenants of Old CCE or New CCE set forth in the Merger Agreement prior to the effective time of the Merger. 
In accordance with the Merger Agreement, if losses relating to breaches of such representations, warranties and covenants 
exceed $200 million, then New CCE must pay up to $250 million, in excess of the first $200 million (other than breaches of 
certain fundamental representations and  
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warranties, in respect of which New CCE is liable for all losses, and losses relating to tax matters, which are governed by the 
Tax Sharing Agreement (as defined below)). In addition, New CCE will indemnify TCCC and its affiliates from and against 
certain taxes, the responsibility for which the parties have specifically agreed to allocate to New CCE, as well as any taxes 
and losses by reason of or arising from certain breaches by New CCE of representations, covenants or obligations under the 
Merger Agreement or the Tax Sharing Agreement and, in certain situations, New CCE will pay to TCCC (i) an amount equal 
to a portion of the transfer taxes incurred in connection with the Separation, (ii) an amount equal to any detriment to TCCC 
caused by certain actions (or failures to act) by New CCE in connection with the conduct of its business or outside the 
ordinary course of business or that are otherwise inconsistent with past practice and (iii) the difference (if any) between the 
amount of certain tax benefits intended to be available to Old CCE following the Separation and the amount of such benefits 
actually available to Old CCE as determined for U.S. federal income tax purposes.  

The liabilities to be assumed by New CCE, other liabilities relating to the Transaction that New CCE may have, and its 
indemnification obligations may be greater than anticipated and may be greater than the amount of cash available to New 
CCE, together with amounts received from TCCC under its agreement to indemnify New CCE. If such liabilities or 
indemnification obligations are larger than anticipated, or if such amounts received from TCCC are not sufficient, New 
CCE’s financial condition could be materially and adversely affected.  

Risks Relating to New CCE’s Business  
Following completion of the Merger and Separation, New CCE will be subject to the following risks:  

New CCE’s business success, including financial results, depends upon New CCE’s relationship with TCCC.  
Under the express terms of New CCE’s product licensing agreements with TCCC:  

  

  

  

  

  

  

  
5 

 

•  New CCE purchases its entire requirement of concentrates and syrups for Coca-Cola Trademark Beverages 
(sparkling beverages bearing the trademark “Coca-Cola” or the “Coke” brand name) and Allied Beverages 
(beverages of TCCC or its subsidiaries that are sparkling beverages, but not Coca-Cola Trademark Beverages or 
energy drinks) from TCCC at prices, terms of payment, and other terms and conditions of supply determined from 
time to time by TCCC at its sole discretion. 

 

•  There are no limits on the prices TCCC may charge New CCE for concentrate, except that on the closing date of 
the Merger (as defined in “International CCE Inc. — Recent Developments”), the parties will enter into a 5-year 
incidence pricing arrangement that continues the existing pricing arrangement (which is referred to herein as the 
incidence pricing arrangement).  

 

•  Much of the marketing and promotional support that New CCE receives from TCCC is at the discretion of TCCC. 
Programs currently in effect or under discussion contain requirements, or are subject to conditions, established by 
TCCC that New CCE may not achieve or satisfy. The terms of most of the marketing programs contain no express 
obligation for TCCC to participate in future programs or continue past levels of payments into the future. 

 

•  New CCE’s product licensing agreements with TCCC state that they are for fixed terms, and most of them are 
renewable only at the discretion of TCCC at the conclusion of their current terms. A decision by TCCC not to 
renew a current fixed-term product licensing agreement at the end of its term could substantially and adversely 
affect New CCE’s financial results.  

 •  Under New CCE’s product licensing agreements with TCCC, New CCE must obtain approval from TCCC to 
acquire any bottler of Coca-Cola or to dispose of one or more of its Coca-Cola bottling territories.  

 •  New CCE is obligated to maintain sound financial capacity to perform its duties as is required and determined by 
TCCC at its sole discretion. These duties include, but are not limited to, making certain  
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Disagreements with TCCC concerning other business issues may lead TCCC to act adversely to New CCE’s interests 
with respect to the relationships described above.  

Following the completion of the Merger, TCCC will not have any equity ownership interest in New CCE. This could 
result in a negative market perception of New CCE’s relationship with TCCC and could negatively affect New CCE’s 
business dealings with TCCC.  

Following the completion of the Merger, New CCE may be dependent on TCCC for certain transition services pursuant 
to the transition services agreement between TCCC and New CCE relating to business information services and certain 
financial and human resources services. The transition services agreement will continue for one year following the effective 
date of the Merger, provided that New CCE may extend services for a period of up to six additional months. If TCCC does 
not satisfactorily provide such services or if New CCE does not succeed in securing replacement services, it may materially 
adversely affect New CCE’s ability to succeed following the Merger.  

New CCE may not be able to respond successfully to changes in the marketplace.  
New CCE operates in the highly competitive beverage industry and faces strong competition from other general and 

specialty beverage companies. New CCE’s response to continued and increased competitor and customer consolidations and 
marketplace competition may result in lower than expected net pricing of its products. New CCE’s ability to gain or maintain 
share of sales or gross margins may be limited by the actions of New CCE’s competitors, who may have lower costs and, 
thus, advantages in setting their prices.  

New CCE’s sales can be adversely impacted by the health and stability of the general economy.  
Unfavorable changes in general economic conditions, such as a recession or prolonged economic slowdown in the 

territories in which New CCE does business, may reduce the demand for certain products and otherwise adversely affect New 
CCE’s sales. For example, economic forces may cause consumers to purchase more private-label brands, which are generally 
sold at a price point lower than New CCE’s products, or to defer or forego purchases of beverage products altogether. 
Additionally, consumers that do purchase New CCE’s products may choose to shift away from purchasing higher-margin 
products and packages sold through immediate consumption and other more profitable channels. Adverse economic 
conditions could also increase the likelihood of customer delinquencies and bankruptcies, which would increase the risk of 
uncollectability of certain accounts. Each of these factors could adversely affect New CCE’s revenue, price realization, gross 
margins, and/or New CCE’s overall financial condition and operating results.  

Concerns about health and wellness could further reduce the demand for some of New CCE’s products.  
Health and wellness trends have resulted in an increased desire for more low-calorie soft drinks, water, enhanced water, 

isotonics, energy drinks, teas, and beverages with natural sweeteners. New CCE’s failure to provide any of these types of 
products could adversely affect New CCE’s business and financial results.  

If New CCE, TCCC or other licensors and bottlers of products New CCE distributes are unable to maintain a positive 
brand image or if product liability claims or product recalls are brought against New CCE, TCCC, or other licensors 
and bottlers of products New CCE distributes, New CCE’s business, financial results, and brand image may be 
negatively affected.  

New CCE’s success depends on its products having a positive brand image with customers and consumers. Product 
quality issues, real or imagined, or allegations of product contamination, even if false or unfounded, could tarnish the image 
of the affected brands and cause customers and consumers to choose other products. New  
  

6 

 
investments in marketing activities to stimulate the demand for products in New CCE’s territories and 
infrastructure improvements to ensure New CCE’s facilities and distribution network are capable of handling the 
demand for these beverages.  
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CCE may be liable if the consumption of its products causes injury or illness. New CCE may also be required to recall 
products if they become or are perceived to be contaminated or are damaged or mislabeled. A significant product liability or 
other product-related legal judgment against New CCE or a widespread recall of its products could negatively impact New 
CCE’s business, financial results, and brand image.  

Additionally, adverse publicity surrounding obesity concerns, water usage, customer disputes, labor relations and the 
like could negatively affect New CCE’s overall reputation and its products’ acceptance by consumers, even when the 
publicity results from actions occurring outside New CCE’s territory or control. Similarly, if product quality-related issues 
arise from products not manufactured by New CCE but imported into a New CCE territory, New CCE’s reputation and 
consumer goodwill could be damaged.  

Changes in New CCE relationships with large customers may adversely impact New CCE’s financial results.  
A significant amount of New CCE’s volume is sold through large retail chains, including supermarkets and wholesalers. 

These customers, at times, may seek to use their purchasing power to improve their profitability through lower prices, 
increased emphasis on generic and other private-label brands, and increased promotional programs. These factors, as well as 
others, could have a negative impact on the availability of New CCE’s products, as well as its profitability. In addition, at 
times, a customer may choose to temporarily stop selling certain of New CCE’s products as a result of a dispute New CCE 
may be having with that customer. A dispute with a large customer that chooses not to sell certain of New CCE’s products 
for a prolonged period of time may adversely affect New CCE’s sales volume and/or financial results.  

New CCE’s business is vulnerable to products being imported from outside its territories, which adversely affects New 
CCE’s sales.  

New CCE’s territories, particularly Great Britain, are susceptible to the import of products manufactured by bottlers 
from countries outside New CCE’s territories where prices and costs are lower. During 2009, the gross profit of New CCE’s 
business was negatively impacted by approximately $20 million to $30 million due to imported products. In the case of such 
imports from members of the European Economic Area, New CCE is generally prohibited from taking actions to stop such 
imports.  

Increases in costs or limitation of supplies of raw materials could hurt New CCE’s financial results.  
If there are increases in the costs of raw materials, ingredients, or packaging materials, such as aluminum, steel, sugar, 

PET (plastic), fuel, or other cost items, and New CCE is unable to pass the increased costs on to its customers in the form of 
higher prices, New CCE’s financial results could be adversely affected. New CCE uses supplier pricing agreements and, at 
times, derivative financial instruments to manage the volatility and market risk with respect to certain commodities. 
Generally, these hedging instruments establish the purchase price for these commodities in advance of the time of delivery. 
As such, it is possible that these hedging instruments may lock New CCE into prices that are ultimately greater than the 
actual market price at the time of delivery.  

Due to the increased volatility in commodity prices and tightness of the capital and credit markets, certain of New 
CCE’s suppliers have restricted New CCE’s ability to hedge prices through supplier agreements. As a result, New CCE has 
expanded, and expects to continue to expand, its non-designated hedging programs, which could expose New CCE to 
additional earnings volatility with respect to the purchase of these commodities.  

If suppliers of raw materials, ingredients, packaging materials, or other cost items are affected by strikes, weather 
conditions, abnormally high demand, governmental controls, national emergencies, natural disasters, insolvency, or other 
events, and New CCE is unable to obtain the materials from an alternate source, New CCE’s cost of sales, revenues, and 
ability to manufacture and distribute product could be adversely affected.  
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Miscalculation of New CCE’s need for infrastructure investment could impact its financial results.  
Projected requirements of New CCE’s infrastructure investments, including cold drink equipment, fleet, technology, and 

production equipment may differ from actual levels if New CCE’s volume growth is not as anticipated. New CCE’s 
infrastructure investments are generally long-term in nature and, therefore, it is possible that investments made today may not 
generate the expected return due to future changes in the marketplace. Significant changes from New CCE’s expected need 
for and/or returns on these infrastructure investments could adversely affect New CCE’s financial results.  

New CCE’s financial results could be significantly impacted by currency exchange rates and currency devaluations 
could impair New CCE’s competitiveness.  

New CCE will be exposed to significant exchange rate risk since all of New CCE’s revenues and substantially all of its 
expenses will be derived from operations conducted outside the U.S. in local currency and, for purposes of financial 
reporting, the local currency results will be translated into U.S. dollars based on currency exchange rates prevailing during 
the reporting period. During times of a strengthening U.S. dollar, New CCE’s reported net revenues and operating income 
will be reduced because the local currency will translate into fewer U.S. dollars. During periods of local economic crises, 
non-U.S. currencies may be devalued significantly against the U.S. dollar, thereby reducing New CCE’s margins. Actions to 
recover margins may result in lower volume and a weaker competitive position.  

Changes in interest rates or New CCE’s debt rating could harm New CCE’s financial results and financial position.  
New CCE is subject to interest rate risk and changes in New CCE’s debt rating could have a material adverse effect on 

interest costs and financing sources. New CCE’s debt rating can be materially influenced by a number of factors including, 
but not limited to, acquisitions, investment decisions, and capital management activities of TCCC and/or changes in the debt 
rating of TCCC. Additionally, since TCCC will not hold an equity ownership in New CCE after the Transaction, there is a 
risk that New CCE’s credit rating will not receive a ratings benefit from the credit rating of TCCC following the Transaction. 

Legislative or regulatory changes that affect New CCE’s products, distribution, or packaging could reduce demand for 
its products or increase New CCE’s costs.  

New CCE’s business model depends on the availability of its various products and packages in multiple channels and 
locations to satisfy the needs of its customers and consumers. Laws that restrict New CCE’s ability to distribute products in 
certain channels and locations, as well as laws that require deposits for certain types of packages or those that limit New 
CCE’s ability to design new packages or market certain packages, could negatively impact financial results. In addition, taxes 
imposed on the sale of certain of New CCE’s products could cause consumers to shift away from purchasing New CCE’s 
products.  

Additional taxes levied on New CCE could harm New CCE’s financial results.  
New CCE’s tax filings for various periods are subjected to audit by tax authorities in most jurisdictions in which New 

CCE does business. These audits may result in assessments of additional taxes that are subsequently resolved with the 
authorities or potentially through the courts. New CCE believes it has adequately provided for any assessments that could 
result from these audits where it is more likely than not that New CCE will pay some amount.  

Changes in tax laws, regulations, related interpretations, and tax accounting standards in the U.S. and other countries in 
which New CCE operates may adversely affect New CCE’s financial results. For example, recent legislative proposals to 
reform U.S. taxation of non-U.S. earnings could have a material adverse effect on New  
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CCE’s financial results by subjecting a significant portion of New CCE’s earnings to incremental U.S. taxation and/or by 
delaying or permanently deferring certain deductions otherwise allowed in calculating New CCE’s U.S. tax liabilities. In 
addition, governments are increasingly considering tax law changes as a means to cover budgetary shortfalls resulting from 
the current economic environment.  

Additionally, amounts New CCE may need to repatriate to the U.S. for the payment of dividends, share repurchases, 
interest on U.S. issued debt, salaries for U.S. based employees, and other costs of corporate-level operations in the U.S. may 
be subject to additional U.S. taxation when repatriated.  

If New CCE is unable to renew labor bargaining agreements on satisfactory terms, if New CCE experiences employee 
strikes or work stoppages, or if changes are made to employment laws or regulations, New CCE’s business and 
financial results could be negatively impacted.  

The majority of New CCE’s employees are covered by collectively bargained labor agreements, most of which do not 
expire. However, wage rates must be renegotiated at various dates through 2012. The inability to renegotiate subsequent 
agreements on satisfactory terms could result in work interruptions or stoppages, which could adversely affect New CCE’s 
financial results. The terms and conditions of existing or renegotiated agreements could also increase the cost to New CCE, 
or otherwise affect New CCE’s ability to fully implement operational changes. New CCE currently believes, however, that it 
will be able to renegotiate subsequent agreements upon satisfactory terms.  

New CCE’s operations can be negatively impacted by employee strikes and work stoppages. For example, during the 
second quarter of 2008, New CCE experienced a two-week labor disruption at two of its production facilities in France that 
interrupted production and customer deliveries across its continental European territories and caused its volume and 
operating income during the second quarter of 2008 to be negatively impacted (approximately a $15 million impact on 
operating income).  

Our labor costs represent a significant component of our operating expenses and cost of sales. As a result, changes in 
employment laws or regulations that provide additional rights and privileges to employees could cause our labor and/or 
litigation costs to increase materially.  

Technology failures could disrupt New CCE’s operations and negatively impact New CCE’s business.  
New CCE relies extensively on information technology systems to process, transmit, store, and protect electronic 

information. For example, New CCE’s production and distribution facilities and inventory management all utilize 
information technology to maximize efficiencies and minimize costs. Furthermore, a significant portion of the 
communications between New CCE’s personnel, customers, and suppliers depends on information technology. New CCE’s 
information technology systems may be vulnerable to a variety of interruptions due to events that may be beyond New CCE’s 
control including, but not limited to, natural disasters, terrorist attacks, telecommunications failures, computer viruses, 
hackers, additional security issues, and other technology failures. New CCE’s technology and information security processes 
and disaster recovery plans in place may not be adequate or implemented properly to ensure that New CCE’s operations are 
not disrupted. In addition, a miscalculation of the level of investment needed to ensure New CCE’s technology solutions are 
current and up-to-date as technology advances and evolves could result in disruptions in New CCE’s business should the 
software, hardware, or maintenance of such items become out-of-date or obsolete. Furthermore, when New CCE implements 
new systems and/or upgrades existing system modules (e.g., SAP), there is a risk that New CCE’s business may be 
temporarily disrupted during the period of implementation.  

New CCE may not fully realize the expected cost savings and/or operating efficiencies from its restructuring and 
outsourcing programs.  

New CCE has implemented, and plans to continue to implement, restructuring programs to support the implementation 
of key strategic initiatives designed to maintain long-term sustainable growth. These programs are intended to maximize New 
CCE’s operating effectiveness and efficiency and to reduce New CCE’s costs.  
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New CCE cannot guarantee that it will achieve or sustain the targeted benefits under these programs, which could result in 
further restructuring efforts. In addition, New CCE cannot guarantee that the benefits, even if achieved, will be adequate to 
meet New CCE’s long-term growth expectations. The implementation of key elements of these programs, such as employee 
job reductions, may have an adverse impact on New CCE’s business, particularly in the near-term.  

In addition, New CCE has outsourced certain financial transaction processing and business information services to third-
party providers. In the future, New CCE may outsource other functions to achieve further efficiencies and cost savings. If the 
third-party providers do not supply the level of service expected with New CCE’s outsourcing initiatives, New CCE may 
incur additional costs to correct the errors and may not achieve the level of cost savings originally expected. Disruptions in 
transaction processing due to the ineffectiveness of New CCE’s third-party providers could result in inefficiencies within 
other business processes.  

Adverse weather conditions could limit the demand for New CCE’s products.  
New CCE’s sales are significantly influenced by weather conditions in the markets in which New CCE operates. In 

particular, cold or wet weather during the summer months may have a negative impact on the demand for New CCE’s 
products and contribute to lower sales, which could have an adverse effect on New CCE’s financial results.  

Global or regional catastrophic events could impact New CCE’s business and financial results.  
New CCE’s business can be affected by large-scale terrorist acts, especially those directed against New CCE’s 

territories or other major industrialized countries, the outbreak or escalation of armed hostilities, major natural disasters, or 
widespread outbreaks of infectious disease. Such events in the geographic regions in which New CCE does business could 
have a material impact on New CCE’s sales volume, cost of sales, earnings, and financial condition.  

Unexpected resolutions of contingencies could impact New CCE’s financial results.  
Changes from expectations for the resolution of contingencies, including outstanding legal claims and assessments, 

could have a material impact on New CCE’s financial results. Additionally, New CCE’s failure to abide by laws, orders, or 
other legal commitments could subject New CCE to fines, penalties, or other damages.  

New CCE may be affected by global climate change or by legal, regulatory, or market responses to such change.  
The growing political and scientific sentiment is that increased concentrations of carbon dioxide and other greenhouse 

gases in the atmosphere are influencing global weather patterns. Changing weather patterns, along with the increased 
frequency or duration of extreme weather conditions, could impact the availability or increase the cost of key raw materials 
that New CCE uses to produce its products. Additionally, the sale of New CCE’s products can be impacted by weather 
conditions.  

Concern over climate change, including global warming, has led to legislative and regulatory initiatives directed at 
limiting greenhouse gas (“GHG”) emissions. For example, proposals that would impose mandatory requirements on GHG 
emissions continue to be considered by policy makers in the territories that New CCE operates. Laws enacted that directly or 
indirectly affect New CCE’s production, distribution, packaging, cost of raw materials, fuel, ingredients, and water could all 
impact New CCE’s business and financial results.  

As part of New CCE’s commitment to Corporate Responsibility and Sustainability (“CRS”), New CCE has calculated 
the carbon footprint of its operations in each country where it does business, developed a GHG emissions inventory 
management plan, and set a public goal to reduce its carbon footprint by 15 percent by the  
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year 2020, as compared to a 2007 baseline. Commitment 2020 and potential forthcoming regulatory requirements necessitate 
New CCE’s investment in technologies that improve the energy efficiency of its facilities and reduce the carbon emissions of 
its vehicle fleet. In general, the cost of these types of investments is greater than investments in less energy efficient 
technologies, and the period of return is often longer. Although New CCE believes these investments will provide long-term 
benefits, there is a risk that New CCE may not achieve its desired returns. Additionally, there is reputational risk should New 
CCE not achieve its stated goals.  

New CCE’s historical financial information may not be representative of its results as a separate company and, 
therefore, may not be reliable as an indicator of future results.  

New CCE’s combined financial statements have been prepared on a “carve-out” basis from Old CCE’s consolidated 
financial statements using the historical results of operations, assets and liabilities of the businesses that will comprise New 
CCE. Accordingly, the historical financial information for New CCE does not necessarily reflect what New CCE’s financial 
position, results of operations, and cash flows would have been had New CCE been a separate, stand-alone entity during the 
periods presented.  

New CCE’s costs and expenses include allocations from Old CCE for certain corporate expenses related to services 
provided to New CCE by Old CCE. These expenses include the cost of executive oversight, information technology, legal, 
treasury, risk management, human resources, accounting and reporting, investor relations, public relations, internal audit and 
certain global restructuring projects. These allocations have been determined on methods that New CCE and Old CCE 
considered to be reasonable reflections of the utilization of services provided to or the benefit received by New CCE or Old 
CCE, as applicable. Nevertheless, the historical financial information is not necessarily indicative of what New CCE’s results 
of operations, financial position and cash flows will be in the future. New CCE has not made adjustments to its historical 
financial information to reflect many significant changes that will occur in its cost structure, funding and operations as a 
result of its Separation from Old CCE, including costs associated with reduced economies of scale and costs associated with 
being a publicly traded, stand-alone company.  

The indebtedness of New CCE following completion of the Transaction could adversely affect New CCE.  
New CCE’s pro forma indebtedness as of July 2, 2010, after giving effect to the Merger and the indebtedness expected 

to be incurred in connection with the Merger would be approximately $2.7 billion. The level of indebtedness could reduce 
funds available for New CCE’s capital expenditures and other activities and may create competitive disadvantages for New 
CCE relative to other companies with lower debt levels.  

Increases in the cost of employee benefits, including pension retirement benefits, could impact New CCE’s financial 
results and cash flow.  

Unfavorable changes in the cost of New CCE’s employee medical benefits and pension retirement benefits could 
materially impact New CCE’s financial results and cash flow. New CCE sponsors a number of defined benefit pension plans. 
Estimates of the amount and timing of New CCE’s future funding obligations for defined benefit pension plans are based 
upon various assumptions, including discount rates and long-term asset returns. In addition, the amount and timing of pension 
funding can be influenced by funding requirements, negotiations with the Pension Trustee Boards or action of other 
governing bodies.  

Risks Relating to the Debt Securities  
Exchange Rates and Exchange Controls May Adversely Affect Your Foreign Currency Securities or Currency Indexed 
Securities  

If you invest in foreign currency securities or currency indexed securities, there will be significant risks not associated 
with investments in debt instruments denominated in U.S. dollars or U.S. dollar based indices. These risks include the 
possibility of significant changes in the rate of exchange between the U.S. dollar and your  
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payment or indexed currency and the imposition or modification of foreign exchange controls by either the United States or 
the applicable foreign governments. We have no control over the factors that generally affect these risks, such as economic, 
financial and political events and the supply and demand for the applicable currencies. In recent years, rates of exchange 
between the U.S. dollar and certain foreign currencies have been volatile and this volatility may continue in the future. Past 
fluctuations in any particular exchange rate are not necessarily indicative, however, of fluctuations that may occur in the 
future. Fluctuations in exchange rates against the U.S. dollar could result in a decrease in the U.S. dollar equivalent yield of 
your foreign currency securities or currency indexed securities, in the U.S. dollar-equivalent value of the principal or any 
premium payable at maturity of your securities and, generally, in the U.S. dollar equivalent market value of your securities. 
The currency risks with respect to your foreign currency securities or currency indexed securities may be further described in 
the applicable prospectus supplement or term sheet.  

Foreign exchange rates can either float or be fixed by sovereign governments. Governments, however, often do not 
voluntarily allow their currencies to float freely in response to economic forces. Instead, governments use a variety of 
techniques, such as intervention by that country’s central bank, or the imposition of regulatory controls or taxes, to affect the 
exchange rate of their currencies. Governments may also issue a new currency to replace an existing currency or alter the 
exchange rate or relative exchange characteristics by the devaluation or revaluation of a currency. Thus, an important risk in 
purchasing foreign currency securities or currency indexed securities for U.S. dollar-based investors is that their U.S. dollar-
equivalent yields could be affected by governmental actions that could change or interfere with currency valuation that was 
previously freely determined, fluctuations in response to other market forces and the movement of currencies across borders. 
There will be no adjustment or change in the terms of the foreign currency securities or currency indexed securities if 
exchange rates become fixed, or if any devaluation or revaluation or imposition of exchange or other regulatory controls or 
taxes occur, or other developments affecting the U.S. dollar or any applicable currency occur.  

Unless specified in the applicable prospectus supplement, the paying agent will make all calculations relating to your 
foreign currency securities or currency indexed securities. All of these determinations will, in the absence of clear error, be 
binding on holders of the securities.  

Any prospectus supplement or term sheet relating to securities with an applicable currency other than U.S. dollars will 
contain information concerning historical exchange rates for that currency against the U.S. dollar and a brief description of 
any relevant exchange controls.  

There May Be Risks Associated with Foreign Currency Judgments  
The indenture and the securities referred to in this prospectus will be, except to the extent described in a prospectus 

supplement or term sheet, governed by, and construed in accordance with, the laws of the State of New York. An action 
based upon an obligation payable in a currency other than U.S. dollars may be brought in courts in the United States. 
However, courts in the United States have not customarily rendered judgments for money damages denominated in any 
currency other than U.S. dollars. In addition, it is not clear whether, in granting a judgment, the rate of conversion would be 
determined with reference to the date of default, the date judgment is rendered or any other date. The Judiciary Law of the 
State of New York provides, however, that an action based upon an obligation payable in a currency other than U.S. dollars 
will be rendered in the foreign currency of the underlying obligation and converted into U.S. dollars at a rate of exchange 
prevailing on the date the judgment or decree is entered. In these cases, holders of foreign currency securities would bear the 
risk of exchange rate fluctuations between the time the amount of judgment is calculated and the time the foreign currency 
was converted into U.S. dollars and paid to the holders.  

You should consult your own financial and legal advisors as to the risks entailed by an investment in foreign currency 
securities. These securities are not an appropriate investment for investors who are unsophisticated with respect to foreign 
currency transactions.  
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Securities Indexed to Interest Rate, Currency or Other Indices or Formulas May Have Risks Not Associated with a 
Conventional Debt Security  

If you invest in securities indexed to one or more interest rate, currency or other indices or formulas, you will be subject 
to significant risks not associated with a conventional fixed rate or floating rate debt security. These risks include fluctuation 
of the particular indices or formulas and the possibility that you will receive a lower, or no, amount of principal, premium or 
interest and at different times than you expected. We have no control over a number of matters, including economic, financial 
and political events, that are important in determining the existence, magnitude and longevity of these risks and their results. 
In addition, if an index or formula used to determine any amounts payable in respect of the securities contains a multiplier or 
leverage factor, the effect of any change in the particular index or formula will be magnified. In recent years, values of 
certain indices and formulas have been volatile and volatility in those and other indices and formulas may be expected in the 
future. However, past experience is not necessarily indicative of what may occur in the future.  
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INTERNATIONAL CCE INC.  

International CCE Inc.  
New CCE is a newly created Delaware corporation that is currently a wholly owned subsidiary of Old CCE. Following 

the Merger and Separation, described below under “—Recent Developments,” New CCE will own what are presently Old 
CCE’s European operations, Canadian financing company, a related portion of Old CCE’s corporate segment and the 
Norway and Sweden bottling operations of TCCC and will be an independent publicly traded company. New CCE will be 
TCCC’s strategic bottling partner in Western Europe and its third-largest independent bottler globally.  

New CCE will, upon consummation of the Merger and Separation, change its name to Coca-Cola Enterprises, Inc. and 
will remain headquartered in Atlanta. New CCE is expected to be traded on the New York Stock Exchange under the symbol 
“CCE.” John F. Brock, Chairman and Chief Executive Officer, William W. Douglas III, Chief Financial Officer, John R. 
Parker, Jr., Senior Vice President, General Counsel and Strategic Initiatives, Pamela O. Kimmet, Senior Vice President, 
Human Resources, Esat Sezer, Senior Vice President and Chief Information Officer, Hubert Patricot, President of the 
European Group, and certain other current members of Old CCE’s corporate management team will lead New CCE. In 
addition, the current directors of Old CCE (other than Mr. Finan who is an employee of TCCC) will comprise the New CCE 
board of directors.  

New CCE was incorporated in Delaware in 2010. New CCE’s principal executive offices are located at 2500 Windy 
Ridge Parkway, Atlanta, GA 30339. New CCE’s main telephone number is (770) 989-3000 and its website is 
www.cokecce.com.  

New CCE at a Glance (after giving effect to the Separation and Norway-Sweden Acquisition):  
  

  

Reflecting New CCE’s position as TCCC’s strategic bottling partner in Western Europe, the companies will enter into a 
ten-year bottling agreement, providing for a ten-year renewal under certain conditions, and a 5-year incidence pricing 
arrangement. Pro forma, including the contributions of the Norway and Sweden bottling operations of TCCC, New CCE 
would have generated approximately $7.3 billion in revenues and $843 million of operating income in 2009.  

New CCE will have bottling rights within New CCE’s European territories for various beverages, including products 
with the name “Coca-Cola.” For substantially all products, the bottling rights will have stated expiration dates. For all 
bottling rights granted by TCCC with stated expiration dates, New CCE believes its interdependent relationship with TCCC 
and the substantial cost and disruption to TCCC that would be caused by non-renewals of these licenses will ensure that they 
will be renewed upon expiration.  

Following the closing of the Transaction, on a long-term basis, New CCE expects to operate with a net debt 
(indebtedness less cash and cash equivalents) to EBITDA of 2.5 to 3.0 times. New CCE does not consider net debt to 
EBITDA an important supplemental measure of its performance, but we present it here because it is frequently used by 
securities analysts and investors in evaluating companies. Immediately after closing and before any share repurchases, New 
CCE expects diluted weighted average common shares outstanding to be approximately 350 million.  

Shortly after the closing of the Transaction, the New CCE board of directors is expected to announce a share repurchase 
program of approximately $1 billion and an initial annual dividend of $0.50 per share. Payment of cash dividends and share 
repurchases by New CCE will be at the discretion of the New CCE board of directors in accordance with applicable law after 
taking into account various factors, including, but not limited to, New CCE’s financial condition, operating results, current 
and anticipated cash needs and plans for growth. Therefore, no assurance can be given that New CCE will pay any dividends 
to its shareowners or make any share repurchases, and no assurance can be given as to the amount of any such dividends or 
share repurchases if the New CCE board of directors determines to do so.  
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 •  Markets, produces and distributes nonalcoholic beverages. 

 •  Serves a market of approximately 163 million consumers throughout Belgium, continental France, Great Britain, 
Luxembourg, Monaco, the Netherlands, Norway and Sweden. 
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Relationship with The Coca-Cola Company  
New CCE will conduct its business primarily under agreements with TCCC. These agreements generally give New CCE 

the exclusive right to market, produce, and distribute beverage products of TCCC in authorized containers in specified 
territories. These agreements provide TCCC with the ability, at its sole discretion, to establish its sales prices, terms of 
payment, and other terms and conditions for New CCE’s purchase of concentrates and syrups from TCCC. However, 
concentrate prices will be subject to the terms of the incidence pricing arrangement between TCCC and New CCE. Other 
significant transactions and agreements with TCCC include arrangements for cooperative marketing; advertising 
expenditures; purchases of sweeteners, juices, mineral waters and finished products; strategic marketing initiatives; cold 
drink equipment placement; and, from time-to-time, acquisitions of bottling territories.  

Recent Developments  
For more information, please see those portions of the prospectus dated August 25, 2010 forming a part of New CCE’s 

Form S-4 incorporated by reference herein. On February 25, 2010, we entered into agreements with TCCC under which:  
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•  TCCC will acquire Old CCE’s North American business through a merger (the “Merger”) of Cobalt Subsidiary 
LLC, a Delaware limited liability company wholly-owned by TCCC (“Merger Sub”) with and into Old CCE, 
pursuant to the Business Separation and Merger Agreement dated as of February 25, 2010 (the “Merger 
Agreement”) by and among TCCC, New CCE, Old CCE and Merger Sub, with Old CCE continuing as the 
surviving corporation and a wholly-owned subsidiary of TCCC. At the time of the Merger, Old CCE will consist of 
the North American business of Old CCE and will assume $8.88 billion of Gross Indebtedness, as defined in the 
Merger Agreement. Following the Merger, Old CCE, as a subsidiary of TCCC, will also continue to own and be 
liable for a substantial majority of the assets and liabilities of the North American business, including Old CCE’s 
accumulated benefit obligations relating to Old CCE’s North American business. The Merger Agreement contains 
a provision for an adjustment payment between the parties based upon the working capital of Old CCE’s North 
American business as of the effective date of the Merger; 

 

•  Immediately prior to the Merger, Old CCE will separate its European operations and transfer those businesses 
along with Coca-Cola Enterprises (Canada) Bottling Finance Company and a related portion of its corporate 
segment to New CCE (the “Separation”). Concurrently with the Merger, New CCE will acquire TCCC’s bottling 
operations in Norway and Sweden (the “Norway-Sweden Acquisition”) pursuant to the Share Purchase Agreement 
dated as of March 20, 2010 by and among TCCC, New CCE, Old CCE and Bottling Holdings (Luxembourg) 
s.a.r.l. (the “Norway-Sweden SPA”) for a purchase price of $822 million. The Norway-Sweden SPA contains 
provisions for adjustment payments between the parties based upon the working capital of the Norway-Sweden 
business as of the effective date of the Norway-Sweden Acquisition and the adjusted EBITDA, as defined in the 
Norway-Sweden SPA, of the Norway-Sweden business for the twelve months ending December 31, 2010. Old 
CCE will not be liable for New CCE’s liabilities with regard to any debt securities that New CCE may issue, 
including debt securities issued under the indenture; 

 

•  In the Merger, (i) each outstanding share of common stock of Old CCE, other than shares held by TCCC or any of 
its subsidiaries or with respect to which appraisal rights have been properly exercised and perfected under 
Delaware law, will be converted into the right to receive 1.000 share of New CCE common stock and cash 
consideration of $10.00, and (ii) TCCC, which currently owns approximately 34 percent of the outstanding shares 
of Old CCE, will become the owner of all of the shares of Old CCE common stock; and  

 

•  Following the Merger, New CCE will be renamed Coca-Cola Enterprises, Inc. and its stock is expected to be listed 
for trading on the New York Stock Exchange under the symbol “CCE.” TCCC will rename the sales and 
operational elements of the North American business Coca-Cola Refreshments USA, Inc. and Coca-Cola 
Refreshments Canada ULC.  
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The consummation of the Transaction is subject to various conditions, including obtaining the approval of 66 /3 percent 
of Old CCE’s shareowners, a majority vote of Old CCE’s shareowners other than TCCC and its affiliates, subsidiaries, or any 
of Old CCE’s or TCCC’s directors and executive officers, the absence of legal prohibitions and the receipt of requisite 
regulatory approvals, the absence of pending actions by any governmental entity that would prevent the consummation of the 
Transaction, the continuing validity of a private letter ruling received by Old CCE from the U.S. Internal Revenue Service, 
the consummation of the Norway-Sweden Acquisition substantially concurrently with the consummation of the Transaction 
and there being no material adverse effect (as defined in the Merger Agreement) on Old CCE’s North American business. 
The consummation of the Norway-Sweden Acquisition is subject to various conditions, including the receipt of requisite 
regulatory approvals and the concurrent consummation of the Merger. The Merger Agreement also includes customary 
covenants, as well as a non-compete covenant with respect to New CCE and the right of New CCE to acquire TCCC’s 
interest in TCCC’s German bottling operations for fair value between 18 and 36 months after the date of the Merger 
Agreement, on terms to be agreed.  

Under the Merger Agreement, New CCE has agreed to indemnify TCCC for liabilities, including, but not limited to, 
those resulting from the breach of representations, warranties or such covenants of Old CCE or New CCE set forth in the 
Merger Agreement prior to the effective time of the Merger. In accordance with the Merger Agreement, if losses relating to 
breaches of such representations, warranties or covenants exceed $200 million, then New CCE must pay up to $250 million 
of losses in excess of the $200 million (other than breaches of certain fundamental representations or warranties, in respect of 
which New CCE is liable for all losses, and losses relating to tax matters, which are governed by the Tax Sharing Agreement 
dated as of February 25, 2010 by and among Old CCE, New CCE and TCCC (the “Tax Sharing Agreement”)). If New CCE 
cannot pay the amount it is required to pay to indemnify TCCC, TCCC can pursue claims against New CCE as an unsecured 
general creditor of New CCE. New CCE may also have to pay special damages of up to $200 million under certain 
circumstances. If Old CCE or New CCE intentionally and recklessly disregards its obligations under the Merger Agreement 
or fails to cure any breach of a covenant, then TCCC may seek special damages that are not capped against Old CCE or New 
CCE, which could include exemplary, punitive, consequential incidental, indirect or special damages or lost profits. In 
addition, under the Tax Sharing Agreement, New CCE will indemnify TCCC and its affiliates from and against certain taxes 
the responsibility for which the parties have specifically agreed to allocate to New CCE, as well as any taxes and losses by 
reason of or arising from certain breaches by New CCE of representations, covenants, or obligations under the Merger 
Agreement or the Tax Sharing Agreement and, in certain situations, New CCE will pay to TCCC: (i) an amount equal to a 
portion of the transfer taxes incurred in connection with the Separation; (ii) an amount equal to any detriment to TCCC 
caused by certain actions (or failures to act) by New CCE in connection with the conduct of its business or outside the 
ordinary course of business or that are otherwise inconsistent with past practice and (iii) the difference (if any) between the 
amount of certain tax benefits intended to be available to Old CCE following the Separation and the amount of such benefits 
actually available to Old CCE as determined for U.S. federal income tax purposes.  

The Merger Agreement contains specified termination rights for both Old CCE and TCCC, including that upon 
termination under specified circumstances, Old CCE would be required to pay TCCC a termination fee of $200 million, and 
TCCC would be required to pay Old CCE an amount equal to twice the amount of Old CCE’s actual out of pocket expenses 
related to the Transaction not to exceed $100 million.  

New CCE intends to finance the Norway-Sweden Acquisition and the cash consideration in the Merger using a 
combination of existing cash, payments to be made to New CCE by TCCC at the effective time of the Merger, and debt 
financing obtained in either the public or private markets. New CCE has obtained a committed credit facility with a line of 
credit to provide for New CCE’s working capital needs and for general corporate purposes after the Merger. After the 
Separation, New CCE will no longer benefit from any financing arrangements with, or cash advances from, Old CCE.  
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RATIO OF EARNINGS TO FIXED CHARGES  

The following table sets forth New CCE’s ratio of earnings to fixed charges for the periods indicated. This information 
reflects the historical ratio of earnings to fixed charges of Old CCE as adjusted to reflect the spin-off of New CCE from Old 
CCE.  

INTERNATIONAL CCE INC.  

RATIO OF EARNINGS TO FIXED CHARGES  
  

  
17 

  Six Months
Ended July 2,

2010
 Year Ended December 31,

   2009  2008     2007  2006    2005
Ratio of Earnings to Fixed Charges   10.10  7.52  5.04    4.16  3.75    5.20

 Ratios were calculated prior to rounding to millions. For purposes of calculating the ratio of earnings to fixed charges, 
earnings consist of pretax earnings from continuing operations plus fixed charges (excluding capitalized interest). Fixed 
charges consist of interest costs, whether expensed or capitalized, the interest component of rental expense and 
amortization of debt issue costs.  

(A)

(A)
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USE OF PROCEEDS  

New CCE expects to use the net proceeds from the sale of the debt securities to fund the cash consideration portion of 
the Transaction, to fund the Norway-Sweden Acquisition (both as described in “International CCE Inc.—Recent 
Developments” in this prospectus), to repay inter-company indebtedness currently outstanding between Old CCE and its 
European subsidiaries, to refinance certain third-party debt of one of Old CCE’s European subsidiaries, and for general 
corporate purposes, which may also include share repurchases.  
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PROSPECTUS SUPPLEMENT  

This prospectus provides you with a general description of the debt securities. Each time we sell debt securities, we will 
provide a prospectus supplement that will contain specific information about the terms of that offering. The prospectus 
supplement may also add to, update or change information contained in this prospectus, and accordingly, to the extent 
inconsistent, information in this prospectus is superseded by the information in the prospectus supplement. You should read 
both this prospectus and any prospectus supplement together with the additional information described under the heading 
“Where To Find More Information.”  

The prospectus supplement to be attached to the front of this prospectus will describe: the terms of the debt securities 
offered, the initial public offering price, the price paid to us for the securities, the net proceeds to us, the manner of 
distribution and any underwriting compensation and the other specific material terms related to the offering of these 
securities.  

For more detail on the terms of the securities, you should read the exhibits filed with or incorporated by reference in our 
registration statement.  

DESCRIPTION OF DEBT SECURITIES  

New CCE may issue debt securities in one or more distinct series. This section summarizes the material terms of the 
debt securities that are common to all series. Most of the financial terms and other specific material terms of any series of 
debt securities that we offer will be described in a prospectus supplement or term sheet to be attached to the front of this 
prospectus. Since the terms of specific debt securities may differ from the general information provided below, you should 
rely on information in the prospectus supplement or term sheet that contradicts different information below.  

As required by federal law for all bonds and notes of companies that are publicly offered, the debt securities are 
governed by a document called an “indenture.” An indenture is a contract between New CCE and a financial institution 
acting as trustee on your behalf. The trustee has two main roles. First, the trustee can enforce your rights against us if we 
default. There are some limitations on the extent to which the trustee acts on your behalf, described in the second paragraph 
under “—Events of Default.” Second, the trustee performs certain administrative duties for us.  

Senior and subordinated debt securities will be issued by New CCE under an indenture as supplemented from time to 
time (the “indenture”), between New CCE, as issuer, and Deutsche Bank Trust Company Americas, as trustee (the “trustee”). 

The indenture is subject to and governed by the Trust Indenture Act of 1939, as amended (the “TIA”). The terms “we,” 
“our” and “us,” when used to refer to an issuer of debt securities, means New CCE.  

Because this section is a summary, it does not describe every aspect of the debt securities and the indenture. We urge 
you to read the indenture because it, and not this description, defines your rights as a holder of debt securities. For example, 
in this section, we use capitalized words to signify terms that are specifically defined in the indenture. Some of the definitions 
are repeated in this prospectus, but for the rest you will need to read the indenture. See “Where to Find More Information” for 
information on how to locate the indenture and any supplemental indentures that may be filed.  

General Provisions of the Indenture  
Each series of debt securities will be unsecured obligations of New CCE. Any senior debt securities will rank equally 

with all other unsecured and unsubordinated indebtedness of New CCE. Any subordinated debt securities will be 
subordinated in right of payment to the prior payment in full of the senior indebtedness of New CCE as more fully described 
in a prospectus supplement or term sheet.  
  

19 

Page 46 of 78Prospectus Supplement

9/8/2010http://www.sec.gov/Archives/edgar/data/1491675/000119312510206470/d424b2.htm



Table of Contents 

The indenture provides that any debt securities proposed to be sold under this prospectus and the attached prospectus 
supplement or term sheet (“offered debt securities”) and any debt securities issuable upon the exercise of debt warrants or 
upon conversion or exchange of other offered securities (“underlying debt securities”), as well as other unsecured debt 
securities, may be issued under the indenture in one or more series.  

You should read the prospectus supplement or term sheet for the material terms of the offered debt securities and any 
underlying debt securities, including the following:  
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 •  The title of the debt securities and whether the debt securities will be senior debt securities or subordinated debt 
securities of New CCE.  

 •  The total principal amount of the debt securities of the series and any limit on such total principal amount. 

 •  If not the principal amount of the debt securities, the portion of the principal amount payable upon acceleration of 
the maturity of the debt securities or how this portion will be determined. 

 •  The date or dates, or how the date or dates will be determined or extended, when the principal of the debt securities 
will be payable.  

 

•  The interest rate or rates, which may be fixed or variable, that the debt securities will bear, if any, or how the rate or 
rates will be determined, the date or dates from which any interest will accrue or how the date or dates will be 
determined, the interest payment dates, any record dates for these payments and the basis upon which interest will 
be calculated if other than that of a 360-day year of twelve 30-day months. 

 •  Any optional redemption provisions.  
 •  Any sinking fund or other provisions that would obligate us to repurchase or otherwise redeem the debt securities. 

 

•  The form in which we will issue the debt securities; whether we will have the option of issuing debt securities in 
“certificated” form; whether we will have the option of issuing certificated debt securities in bearer form if we 
issue the debt securities outside the United States to non-U.S. persons; any restrictions on the offer, sale or delivery 
of bearer securities and the terms, if any, upon which bearer securities of the series may be exchanged for 
registered securities of the series and vice versa (if permitted by applicable laws and regulations).  

 •  If other than U.S. dollars, the currency or currencies in which the debt securities are denominated and/or payable. 

 

•  Whether the amount of payments of principal, premium or interest, if any, on the debt securities will be determined 
with reference to an index, formula or other method (which index, formula or method may be based, without 
limitation, on one or more currencies, commodities, equity indices or other indices), and how these amounts will be 
determined.  

 •  The place or places, if any, other than or in addition to The City of New York, of payment, transfer, conversion 
and/or exchange of the debt securities. 

 
•  If other than minimum denominations of $2,000 or any integral multiple of $1,000 above the minimum 

denomination in the case of registered securities issued in certificated form and $5,000 in the case of bearer 
securities, the denominations in which the offered debt securities will be issued. 

 •  If the provisions of Article Fourteen of the indenture described under “defeasance” are not applicable and any 
provisions in modification of, in addition to or in lieu of any of these provisions. 

 
•  Whether and under what circumstances we will pay additional amounts, as contemplated by Section 1010 of the 

indenture, in respect of any tax, assessment or governmental charge and, if so, whether we will have the option to 
redeem the debt securities rather than pay the additional amounts (and the terms of this option).  
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For purposes of this prospectus, any reference to the payment of principal of or premium or interest, if any, on the debt 
securities will include additional amounts if required by the terms of the debt securities.  

The indenture does not limit the amount of debt securities that may be issued thereunder from time to time. Debt 
securities issued under the indenture when a single trustee is acting for all debt securities issued under the indenture are called 
the “indenture securities.” The indenture also provides that there may be more than one trustee thereunder, each with respect 
to one or more different series of indenture securities. See “—Resignation of Trustee” below. At a time when two or more 
trustees are acting under the indenture, each with respect to only certain series, the term “indenture securities” means the one 
or more series of debt securities with respect to which each respective trustee is acting. In the event that there is more than 
one trustee under the indenture, the powers and trust obligations of each trustee described in this prospectus will extend only 
to the one or more series of indenture securities for which it is trustee. If two or more trustees are acting under the indenture, 
then the indenture securities for which each trustee is acting would be treated as if issued under separate indentures.  

The indenture does not contain any provisions that give you protection in the event we issue a large amount of debt, we 
repurchase a significant amount of equity or effect a recapitalization, or we are acquired by another entity.  

We refer you to the applicable prospectus supplement or term sheet for information with respect to any deletions from, 
modifications of or additions to the Events of Default or our covenants that are described below, including any addition of a 
covenant or other provision providing event risk or similar protection.  

We have the ability to issue indenture securities with terms different from those of indenture securities previously issued 
and, without the consent of the holders thereof, to reopen a previous issue of a series of indenture securities and issue 
additional indenture securities of that series unless the reopening was restricted when that series was created.  

Unless otherwise specified in the applicable prospectus supplement or term sheet, the debt securities will be 
denominated in U.S. dollars and all payments on the debt securities will be made in U.S. dollars. For further information 
regarding foreign currency Notes (as defined below), see “Risk Factors—Risks Relating to the Debt Securities.”  

Payment of the purchase price of the debt securities must be made in immediately available funds.  

As used in this prospectus, “Business Day” means any day, other than a Saturday or Sunday, that is neither a legal 
holiday nor a day on which commercial banks are authorized or required by law, regulation or executive order to close in The 
City of New York; provided, however, that, with respect to foreign currency Notes, the day is also not a day on which 
commercial banks are authorized or required by law, regulation or executive order to close in the Principal Financial Center 
(as defined below) of the country issuing the foreign currency (or, if the foreign currency is the Euro, the day is also a day on 
which the Trans-European Automated Real Time Gross Settlement Express Transfer (“TARGET”) System is open); and 
provided further that, with respect to Notes as to which LIBOR is an applicable interest rate basis, the day is also a London 
Business Day.  

“London Business Day” means a day on which commercial banks are open for business (including dealings in the 
designated LIBOR Currency) in London.  
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 •  Whether the debt securities are subordinated and the terms of such subordination. 
 •  Any provisions granting special rights to the holders of the debt securities upon the occurrence of specified events. 
 •  Any changes or additions to the Events of Default or covenants contained in the indenture.  

 •  Whether the debt securities will be convertible into or exchangeable for any other securities and the applicable 
terms and conditions.  

 •  Any other material terms of the debt securities. 
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“Principal Financial Center” means (i) the capital city of the country issuing the specified currency or (ii) the capital city 
of the country to which the designated LIBOR Currency relates, as applicable, except that the term “Principal Financial 
Center” means the following cities in the case of the following currencies:  
  

and in the event the LIBOR Currency is the Euro, the “Principal Financial Center” is London.  

The authorized denominations of debt securities denominated in U.S. dollars will be a minimum denomination of $2,000 
and integral multiples of $1,000 above the minimum denomination. The authorized denominations of foreign currency Notes 
will be set forth in the applicable prospectus supplement or term sheet.  

Optional Redemption, Repayment and Repurchase  
If specified in a prospectus supplement or term sheet, we may redeem the debt securities at our option, in whole at any 

time or in part from time to time, at a redemption price equal to the greater of (1) 100% of the principal amount of the debt 
securities to be redeemed and (2) as determined by the Quotation Agent, the sum of the present values of the remaining 
scheduled payments of principal and interest on the debt securities to be redeemed (not including any portion of those 
payments of interest accrued to the date of redemption) from the redemption date through the stated maturity date of the debt 
securities being redeemed, in each case discounted to the date of redemption on a semi-annual basis (assuming a 360-day 
year consisting of twelve 30-day months) at the Adjusted Treasury Rate plus the rate specified in a prospectus supplement or 
term sheet, plus, in each case, accrued and unpaid interest on the debt securities to the date of redemption.  

“Adjusted Treasury Rate” means, with respect to any date of redemption, the rate per annum equal to the semi-annual 
equivalent yield to maturity of the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue 
(expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for that date of redemption.  

“Comparable Treasury Issue” means the United States Treasury security selected by the Quotation Agent that would be 
utilized, at the time of selection and in accordance with customary financial practice, in pricing new issues of corporate debt 
securities of comparable maturity to the remaining term of the debt securities.  

“Comparable Treasury Price” means, with respect to any date of redemption, (1) the average of three Reference 
Treasury Dealer Quotations for the date of redemption, after excluding the highest and lowest Reference Treasury Dealer 
Quotations or (2) if the Quotation Agent obtains fewer than four Reference Treasury Dealer Quotations, the average of all 
such Reference Treasury Dealer Quotations.  

“Quotation Agent” means the underwriter identified in the prospectus supplement or the term sheet, or another 
Reference Treasury Dealer appointed by us.  

“Reference Treasury Dealer” will be specified in the prospectus supplement or term sheet.  

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any date of 
redemption, the average, as determined by the Quotation Agent, of the bid and asked prices for the Comparable Treasury 
Issue (expressed in each case as a percentage of its principal amount) quoted in writing to the Quotation Agent by that 
Reference Treasury Dealer at 5:00 P.M., New York City time, on the third business day preceding that date of redemption.  
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Currency  Principal Financial Center
U.S. dollars  The City of New York

Australian dollars  Sydney
Canadian dollars  Toronto

New Zealand dollars  Auckland
South African rand  Johannesburg

Swiss francs  Zurich
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We will mail notice of any redemption at least 30 days, but not more than 60 days, before the date of redemption to each 
holder of the debt securities to be redeemed. If less than all of the debt securities are to be redeemed at any time, the trustee 
will select debt securities to be redeemed on a pro rata basis or by any other method the trustee deems fair and appropriate. 
Unless we default in payment of the redemption price, on and after the date of redemption, interest will cease to accrue on the 
debt securities or portions thereof called for redemption.  

Regardless of anything in this prospectus to the contrary, if a debt security is an OID Note (as defined below) (other than 
an Indexed Note) as indicated in the prospectus supplement or term sheet, the amount payable in the event of redemption or 
repayment prior to its stated maturity date will be the amortized face amount on the redemption or repayment date, as the 
case may be. The amortized face amount of an OID Note will be equal to (i) the issue price specified in the applicable 
prospectus supplement or term sheet plus (ii) that portion of the difference between the issue price and the principal amount 
of the Note that has accrued at the yield to maturity described in the prospectus supplement or term sheet (computed in 
accordance with generally accepted U.S. bond yield computation principles) by the redemption or repayment date. However, 
in no case will the amortized face amount of an OID Note exceed its principal amount.  

We may at any time purchase debt securities at any price in the open market or otherwise, subject to applicable law. We 
may hold, resell or surrender for cancellation any debt securities that we purchase.  

Conversion and Exchange  
If any debt securities are convertible into or exchangeable for other securities, the prospectus supplement or term sheet 

will explain the terms and conditions of the conversion or exchange, including the conversion or exchange price or rate (or 
the calculation method), the conversion or exchange period (or how the period will be determined), if conversion or exchange 
will be mandatory or at the option of the holder or us, provisions for adjusting the conversion or exchange price or rate and 
provisions affecting conversion or exchange in the event of the redemption of the underlying debt securities. These terms 
may also include provisions under which the number or amount of other securities to be received by the holders of the debt 
securities upon conversion or exchange would be calculated according to the market price of the other securities as of a time 
stated in the prospectus supplement or term sheet.  

Issuance of Debt Securities in Registered Form  
We may issue the debt securities in registered form, in which case we will issue them in book-entry form only. Debt 

securities issued in book-entry form will be represented by global securities. We also will have the option of issuing debt 
securities in non-registered form as bearer securities if we issue the debt securities outside the United States to non-U.S. 
persons. In that case, the prospectus supplement or term sheet will set forth the mechanics for holding the bearer securities, 
including the procedures for receiving payments, for exchanging in certain cases the bearer securities for registered securities 
of the same series, and for receiving notices. The prospectus supplement or term sheet will also describe the requirements 
with respect to our maintenance of offices or agencies outside the United States and the applicable U.S. federal tax law 
requirements.  

Book-Entry Holders. We will issue registered debt securities in book-entry form only, unless we specify otherwise in the 
applicable prospectus supplement or term sheet. This means debt securities will be represented by one or more global 
securities registered in the name of a depositary. Financial institutions that participate in the depositary’s book-entry system 
will hold beneficial interests in the debt securities held by or on behalf of the depositary or its nominee. These institutions 
may hold these interests on behalf of themselves or customers.  

Under the indenture, only the person in whose name a debt security is registered is recognized as the holder of that debt 
security. Consequently, for debt securities issued in book-entry form, we will recognize only the depositary or its nominee as 
the holder of the debt securities and we will make all payments on the debt securities to the depositary. The depositary will 
then pass along the payments it receives to its participants, which, in turn,  
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will pass the payments along to their customers who are the beneficial owners. The depositary and its participants will do so 
under agreements they have made with one another or with their customers; they are not obligated to do so under the terms of 
the debt securities or the indenture.  

As a result, investors will not own debt securities directly. Instead, they will own beneficial interests in a global security, 
through a bank, broker or other financial institution that participates in the depositary’s book-entry system or holds an interest 
through an indirect participant. As long as the debt securities are represented by one or more global securities, investors will 
be indirect holders, and not holders of the debt securities.  

Street Name Holders. In the future, we may issue debt securities in certificated form or terminate a global security. In 
these cases, investors may choose to hold their debt securities in their own names or in “street name.” Debt securities held in 
street name are registered in the name of a bank, broker or other financial institution chosen by the investor, and the investor 
would hold a beneficial interest in those debt securities through the account he or she maintains at that institution.  

For debt securities held in street name, we will recognize only the intermediary banks, brokers and other financial 
institutions in whose names the debt securities are registered as the holders of those debt securities and we will make all 
payments on those debt securities to them. These institutions will pass along the payments they receive to their customers 
who are the beneficial owners, but only because they agree to do so in their customer agreements or because they are legally 
required to do so. Investors who hold debt securities in street name will be indirect holders, and not holders, of the debt 
securities.  

Legal Holders. Our obligations, as well as the obligations of the trustee and those of any third parties employed by us or 
the trustee, run only to the legal holders of the debt securities. We do not have obligations to investors who hold beneficial 
interests in global securities, in street name or by any other indirect means. This will be the case whether an investor chooses 
to be an indirect holder of a debt security or has no choice because we are issuing the debt securities only in book-entry form. 

For example, once we make a payment or give a notice to the holder, we have no further responsibility for the payment 
or notice even if that holder is required, under agreements with depositary participants or customers or by law, to pass it 
along to the indirect holders but does not do so. Similarly, if we want to obtain the approval of the holders for any purpose 
(for example, to amend an indenture or to relieve us of the consequences of a default or of our obligation to comply with a 
particular provision of an indenture), we would seek the approval only from the holders, and not the indirect holders, of the 
debt securities. Whether and how the holders contact the indirect holders is up to the holders.  

When we refer to you, we mean those who invest in the debt securities being offered by this prospectus, the prospectus 
supplement or term sheet whether they are the holders or only indirect holders of those debt securities. When we refer to your 
debt securities, we mean the debt securities in which you hold a direct or indirect interest.  

Special Considerations for Indirect Holders. If you hold debt securities through a bank, broker or other financial 
institution, either in book-entry form or in street name, we urge you to check with that institution to find out:  
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 •  how it handles debt securities payments and notices, 
 •  whether it imposes fees or charges,  
 •  how it would handle a request for the holders’ consent, if ever required, 

 •  whether and how you can instruct it to send you debt securities registered in your own name so you can be a holder, 
if that is permitted in the future for a particular series of debt securities, 
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Interest and Interest Rates  
General  

Each debt security will begin to accrue interest from the date it is originally issued. The related prospectus supplement 
or term sheet will specify each debt security as a Fixed Rate Note, a Floating Rate Note, an Amortizing Note or an Indexed 
Note and describe the method of determining the interest rate, including any Spread and/or Spread Multiplier. For an Indexed 
Note, the related prospectus supplement or term sheet also will describe the method for the calculation and payment of 
principal and interest. The prospectus supplement or term sheet for a Floating Rate Note or Indexed Note may also specify a 
maximum and a minimum interest rate.  

A debt security may be issued as a Fixed Rate Note or a Floating Rate Note or as a Note that combines fixed and 
floating rate terms.  

Interest on the debt securities other than in global form denominated in U.S. dollars will be paid by check mailed on an 
Interest Payment Date to the persons entitled thereto to the addresses of such holders as they appear in the security register or, 
at our option, by wire transfer to a bank account maintained by the holder. The principal of, and premium, if any, and, if other 
than an Interest Payment Date, interest on debt securities denominated in U.S. dollars, together with interest accrued and 
unpaid thereon, due on the Maturity Date will be paid in immediately available funds upon surrender of such debt securities 
at the corporate trust office of the trustee in The City of New York, or, at our option, by wire transfer of immediately 
available funds to an account with a bank designated at least 15 calendar days prior to the Maturity Date by the applicable 
registered holder, provided the particular bank has appropriate facilities to receive these payments and the particular Note is 
presented and surrendered at the office or agency maintained by us for this purpose in the Borough of Manhattan, The City of 
New York, in time for the trustee to make these payments in accordance with its normal procedures.  

Fixed Rate Notes  
The prospectus supplement or term sheet for Fixed Rate Notes will describe a fixed interest rate payable semiannually in 

arrears on the dates specified in such term sheet or prospectus supplement (each, with respect to Fixed Rate Notes, an 
“Interest Payment Date”). Interest on Fixed Rate Notes will be computed on the basis of a 360-day year of twelve 30-day 
months. If the stated maturity date, any redemption date or any repayment date (together referred to as the “Maturity Date”) 
or an Interest Payment Date for any Fixed Rate Note is not a Business Day, principal of, and premium, if any, and interest on 
that Note will be paid on the next Business Day, and no interest will accrue from and after the Maturity Date or Interest 
Payment Date. Interest on Fixed Rate Notes on an Interest Payment Date will be paid to holders of record as of the related 
Regular Record Date. A “Regular Record Date” will be the fifteenth day (whether or not a Business Day) next preceding the 
applicable Interest Payment Date.  

Each interest payment on a Fixed Rate Note will include interest accrued from, and including, the issue date or the last 
Interest Payment Date, as the case may be, to but excluding the applicable Interest Payment Date or the Maturity Date, as the 
case may be.  

Original Issue Discount Notes  
We may issue original issue discount debt securities (including zero coupon debt securities) (“OID Notes”), which are 

debt securities issued at a discount from the principal amount payable on the Maturity Date. There may not be any periodic 
interest payments on OID Notes. For OID Notes, interest normally accrues during the life of  
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 •  how it would exercise rights under the debt securities if there were a default or other event triggering the need for 
holders to act to protect their interests, and 

 •  if the debt securities are in book-entry form, how the depositary’s rules and procedures will affect these matters. 
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the Note and is paid on the Maturity Date. Upon a redemption, repayment or acceleration of the maturity of an OID Note, the 
amount payable will be determined as set forth under “—Optional Redemption, Repayment and Repurchase.” This amount 
normally is less than the amount payable on the stated maturity date.  

Amortizing Notes  
We may issue amortizing debt securities, which are Fixed Rate Notes for which combined principal and interest 

payments are made in installments over the life of each debt securities (“Amortizing Notes”). Payments on Amortizing Notes 
are applied first to interest due and then to the reduction of the unpaid principal amount. The related prospectus supplement 
or term sheet for an Amortizing Note will include a table setting forth repayment information.  

Floating Rate Notes  
Each debt security whose interest is determined by reference to an interest rate basis or formula is referred to herein as a 

“Floating Rate Note.” That basis or formula may be based on:  
  

  

  

  

  

  

  

  

  

  

The prospectus supplement or term sheet will also indicate any Spread and/or Spread Multiplier, which would be 
applied to the interest rate formula to determine the interest rate. Any Floating Rate Note may have a maximum or minimum 
interest rate limitation. In addition to any maximum interest rate limitation, the interest rate on the Floating Rate Notes will in 
no event be higher than the maximum rate permitted by New York law, as the same may be modified by United States law 
for general application.  

We will appoint a calculation agent to calculate interest rates on the Floating Rate Notes. Unless we identify a different 
party in the prospectus supplement or term sheet, the paying agent will be the calculation agent for each Note.  

Unless otherwise specified in a prospectus supplement or term sheet, the “Calculation Date,” if applicable, relating to an 
Interest Determination Date will be the earlier of (i) the tenth calendar day after such Interest Determination Date or, if such 
day is not a Business Day, the next succeeding Business Day, or (ii) the Business Day immediately preceding the relevant 
Interest Payment Date or the Maturity Date, as the case may be.  

Upon the request of the beneficial holder of any Floating Rate Note, the calculation agent will provide the interest rate 
then in effect and, if different, when available, the interest rate that will become effective on the next Interest Reset Date for 
the Floating Rate Note.  
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 •  the CD Rate;  
 •  the Commercial Paper Rate;  
 •  LIBOR;  
 •  EURIBOR;  
 •  the Federal Funds Rate;  
 •  the Prime Rate;  
 •  the Treasury Rate;  
 •  the CMT Rate;  
 •  the Eleventh District Cost of Funds Rate; or 
 •  another negotiated interest rate basis or formula. 
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Change of Interest Rate. The interest rate on each Floating Rate Note may be reset daily, weekly, monthly, quarterly, 
semiannually, annually or on some other specified basis (each, an “Interest Reset Date”). The Interest Reset Date will be:  
  

  

  

  

  

  

  

The related prospectus supplement or term sheet will describe the initial interest rate or interest rate formula on each 
Note. That rate is effective until the following Interest Reset Date. Thereafter, the interest rate will be the rate determined on 
each Interest Determination Date. Each time a new interest rate is determined, it becomes effective on the following Interest 
Reset Date. If any Interest Reset Date is not a Business Day, then the Interest Reset Date is postponed to the next Business 
Day, except, in the case of LIBOR and EURIBOR Notes, if the next Business Day is in the next calendar month, the Interest 
Reset Date is the immediately preceding Business Day.  

Date Interest Rate Is Determined. The Interest Determination Date for all Commercial Paper Rate, CD Rate and CMT 
Rate Notes is the second Business Day immediately preceding the applicable Interest Reset Date and for all LIBOR Notes 
will be the second London Business Day immediately preceding the applicable Interest Reset Date (unless the designated 
LIBOR Currency is Sterling, in which case the Interest Determination Date will be the Interest Reset Date).  

The Interest Determination Date for EURIBOR Notes will be the second TARGET Business Day immediately 
preceding the applicable Interest Reset Date.  

The Interest Determination Date for Treasury Rate Notes will be the day of the week in which the applicable Interest 
Reset Date falls on which Treasury bills of the Index Maturity are normally auctioned. Treasury bills are usually sold at 
auction on Monday of each week, unless that day is a legal holiday, in which case the auction is usually held on Tuesday. 
Sometimes, the auction is held on the preceding Friday. If an auction is held on the preceding Friday, that day will be the 
Interest Determination Date relating to the Interest Reset Date occurring in the next week.  

The Interest Determination Date for all Federal Funds Rate and Prime Rate Notes will be the Business Day immediately 
preceding the applicable Interest Reset Date.  

The Interest Determination Date for an Eleventh District Cost of Funds Rate Note is the last Business Day of the month 
immediately preceding the applicable Interest Reset Date in which the Federal Home Loan Bank of San Francisco published 
the applicable rate.  

The Interest Determination Date relating to a Floating Rate Note with an interest rate that is determined by reference to 
two or more interest rate bases will be the most recent Business Day which is at least two Business Days before the 
applicable Interest Reset Date for each interest rate for the applicable Floating Rate Note on which each interest rate basis is 
determinable.  
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 •  for Notes with interest that resets daily, each Business Day; 
 •  for Notes (other than Treasury Rate Notes) with interest that resets weekly, Wednesday of each week; 
 •  for Treasury Rate Notes with interest that resets weekly, Tuesday of each week; 
 •  for Notes with interest that resets monthly, the third Wednesday of each month; 

 •  for Notes with interest that resets quarterly, the third Wednesday of March, June, September and December of each 
year;  

 •  for Notes with interest that resets semiannually, the third Wednesday of each of the two months of each year 
indicated in the applicable prospectus supplement or term sheet; and 

 •  for Notes with interest that resets annually, the third Wednesday of the month of each year indicated in the 
applicable prospectus supplement or term sheet. 
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Payment of Interest. Interest is paid as follows:  
  

  

  

  

Each interest payment on a Floating Rate Note will include interest accrued from, and including, the issue date or the 
last Interest Payment Date, as the case may be, to but excluding the applicable Interest Payment Date or the Maturity Date, as 
the case may be.  

Interest on a Floating Rate Note will be payable beginning on the first Interest Payment Date after its issue date to 
holders of record at the close of business on each Regular Record Date, which is the fifteenth day (whether or not a Business 
Day) next preceding the applicable Interest Payment Date, unless the issue date falls after a Regular Record Date and on or 
prior to the related Interest Payment Date, in which case payment will be made to holders of record at the close of business 
on the Regular Record Date next preceding the second Interest Payment Date following the issue date. If an Interest Payment 
Date (but not the Maturity Date) is not a Business Day, then the Interest Payment Date will be postponed to the next Business 
Day. However, in the case of LIBOR and EURIBOR Notes, if the next Business Day is in the next calendar month, the 
Interest Payment Date will be the immediately preceding Business Day. If the Maturity Date of any Floating Rate Note is not 
a Business Day, principal of, and premium, if any, and interest on that Note will be paid on the next Business Day, and no 
interest will accrue from and after the Maturity Date.  

Accrued interest on a Floating Rate Note is calculated by multiplying the principal amount of a Note by an accrued 
interest factor. The accrued interest factor is the sum of the interest factors calculated for each day in the period for which 
accrued interest is being calculated. The interest factor for each day is computed by dividing the interest rate in effect on that 
day by (1) the actual number of days in the year, in the case of Treasury Rate Notes or CMT Rate Notes, or (2) 360, in the 
case of other Floating Rate Notes. The interest factor for Floating Rate Notes for which the interest rate is calculated with 
reference to two or more interest rate bases will be calculated in each period in the same manner as if only one of the 
applicable interest rate bases applied. All percentages resulting from any calculation are rounded to the nearest one hundred-
thousandth of a percentage point, with five one-millionths of a percentage point rounded upward. For example, 9.876545% 
(or .09876545) will be rounded to 9.87655% (or .0987655). Dollar amounts used in the calculation are rounded to the nearest 
cent (with one-half cent being rounded upward).  

CD Rate Notes. The “CD Rate” for any Interest Determination Date is the rate on that date for negotiable U.S. dollar 
certificates of deposit having the Index Maturity described in the related prospectus supplement or term sheet, as published in 
H.15(519) prior to 3:00 P.M., New York City time, on the Calculation Date, for that Interest Determination Date under the 
heading “CDs (secondary market).” The “Index Maturity” is the period to maturity of the instrument or obligation with 
respect to which the related interest rate basis or formula will be calculated.  

The following procedures will be followed if the CD Rate cannot be determined as described above:  
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 •  for Notes with interest that resets daily, weekly or monthly, on the third Wednesday of each month; 

 •  for Notes with interest that resets quarterly, on the third Wednesday of March, June, September, and December of 
each year;  

 •  for Notes with interest that resets semiannually, on the third Wednesday of each of the two months specified in the 
applicable prospectus supplement or term sheet; and 

 
•  for Notes with interest payable annually, on the third Wednesday of the month specified in the applicable 

prospectus supplement or term sheet (each of the above, with respect to Floating Rate Notes, an “Interest Payment 
Date”).  

 

•  If the above rate is not published in H.15(519) by 3:00 P.M., New York City time, on the Calculation Date, the CD 
Rate will be the rate on that Interest Determination Date for negotiable United States dollar certificates of deposit 
of the Index Maturity described in the prospectus supplement or term sheet as published in H.15 Daily Update, or 
such other recognized electronic source used for the purpose of displaying such rate, under the caption “CDs 
(secondary market).”  
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“H.15(519)” means the weekly statistical release designated as such, or any successor publication, published by the 
Board of Governors of the Federal Reserve System.  

“H.15 Daily Update” means the daily update of H.15(519), available through the web site of the Board of Governors of 
the Federal Reserve System at http://www.federalreserve.gov/releases/h15/update, or any successor site or publication.  

Commercial Paper Rate Notes. The “Commercial Paper Rate” for any Interest Determination Date is the Money Market 
Yield of the rate on that date for commercial paper having the Index Maturity described in the related prospectus supplement 
or term sheet, as published in H.15(519) prior to 3:00 P.M., New York City time, on the Calculation Date for that Interest 
Determination Date under the heading “Commercial Paper—Nonfinancial.”  

The following procedures will be followed if the Commercial Paper Rate cannot be determined as described above:  
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•  If that rate is not published in H.15(519), H.15 Daily Update or another recognized electronic source by 3:00 P.M., 
New York City time, on the Calculation Date, then the calculation agent will determine the CD Rate to be the 
average of the secondary market offered rates as of 10:00 A.M., New York City time, on that Interest 
Determination Date, quoted by three leading nonbank dealers of negotiable U.S. dollar certificates of deposit in 
New York City for negotiable U.S. dollar certificates of deposit of major United States money-center banks with a 
remaining maturity closest to the Index Maturity in an amount that is representative for a single transaction in the 
market at that time described in the prospectus supplement or term sheet. The calculation agent will select the three 
dealers referred to above.  

 •  If fewer than three dealers are quoting as mentioned above, the CD Rate will remain the CD Rate then in effect on 
that Interest Determination Date.  

 

•  If the above rate is not published in H.15(519) by 3:00 P.M., New York City time, on the Calculation Date, the 
Commercial Paper Rate will be the Money Market Yield of the rate on that Interest Determination Date for 
commercial paper having the Index Maturity described in the prospectus supplement or term sheet, as published in 
H.15 Daily Update, or such other recognized electronic source used for the purpose of displaying such rate, under 
the caption “Commercial Paper—Nonfinancial.”

 

•  If that rate is not published in H.15(519), H.15 Daily Update or another recognized electronic source by 3:00 P.M., 
New York City time, on the day that is one New York City Banking Day (as defined below) following the Interest 
Reset Date pertaining to that Interest Determination Date, then the calculation agent will determine the Commercial 
Paper Rate to be the Money Market Yield of the average of the offered rates of three leading dealers of U.S. dollar 
commercial paper in New York City as of 11:00 A.M., New York City time, on that Interest Determination Date 
for commercial paper having the Index Maturity described in the prospectus supplement or term sheet placed for an 
industrial issuer whose bond rating is “Aa,” or the equivalent, from a nationally recognized statistical rating 
organization. The calculation agent will select the three dealers referred to above. 

 •  If fewer than three dealers selected by the calculation agent are quoting as mentioned above, the Commercial Paper 
Rate will remain the Commercial Paper Rate then in effect on that Interest Determination Date.  
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“Money Market Yield” means a yield (expressed as a percentage) calculated in accordance with the following formula:  
  

where “D” refers to the applicable per annum rate for commercial paper quoted on a bank discount basis and expressed as a 
decimal, and “M” refers to the actual number of days in the reset period for which interest is being calculated.  

“New York City Banking Day” means any day on which commercial banks are open for general business (including 
dealings in foreign exchange and designated foreign currency deposits) in the City of New York.  

LIBOR Notes. The “LIBOR” for any Interest Determination Date is the rate for deposits in the LIBOR Currency having 
the Index Maturity specified in such pricing supplement or term sheet as such rate is displayed on Reuters on page LIBOR01 
(or any other page as may replace such page on such service for the purpose of displaying the London interbank rates of 
major banks for the designated LIBOR Currency) (“Reuters Page LIBOR01”) as of 11:00 A.M., London time, on such 
Interest Determination Date.  

The following procedure will be followed if LIBOR cannot be determined as described above:  
  

“LIBOR Currency” means the currency specified in the applicable prospectus supplement or term sheet as to which 
LIBOR shall be calculated or, if no such currency is specified in the applicable prospectus supplement or term sheet, U.S. 
dollars.  

EURIBOR Notes. The “EURIBOR” for any Interest Determination Date is the offered rate for deposits in euro having 
the Index Maturity specified in the applicable pricing supplement or term sheet, beginning on the second TARGET Business 
Day after such Interest Determination Date, as that rate appears on Reuters Page EURIBOR 01 as of 11:00 A.M., Brussels 
time, on such Interest Determination Date.  

The following procedure will be followed if EURIBOR cannot be determined as described above:  
  

  
30 

Money Market Yield =      D x 360      x 100360 –  (D x M)  

 

•  The calculation agent shall request the principal London offices of each of four major reference banks in the 
London interbank market, as selected by the calculation agent to provide the calculation agent with its offered 
quotation for deposits in the designated LIBOR Currency for the period of the Index Maturity specified in the 
applicable pricing supplement or term sheet, commencing on the related Interest Reset Date, to prime banks in the 
London interbank market at approximately 11:00 A.M., London time, on such Interest Determination Date and in a 
principal amount that is representative for a single transaction in the designated LIBOR Currency in such market at 
such time. If at least two such quotations are so provided, then LIBOR on such Interest Determination Date will be 
the arithmetic mean calculated by the calculation agent of such quotations. If fewer than two such quotations are so 
provided, then LIBOR on such Interest Determination Date will be the arithmetic mean calculated by the 
calculation agent of the rates quoted at approximately 11:00 A.M., in the applicable Principal Financial Center, on 
such Interest Determination Date by three major banks in such Principal Financial Center selected by the 
calculation agent for loans in the designated LIBOR Currency to leading European banks, having the Index 
Maturity specified in the applicable pricing supplement or term sheet and in a principal amount that is 
representative for a single transaction in the designated LIBOR Currency in such market at such time; provided, 
however, that if the banks so selected by the calculation agent are not quoting as mentioned in this sentence, 
LIBOR determined as of such Interest Determination Date shall be LIBOR in effect on such Interest Determination 
Date.  

 •  EURIBOR will be determined on the basis of the rates, at approximately 11:00 A.M., Brussels time, on such 
Interest Determination Date, at which deposits of the following kind are offered to prime banks in  
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Federal Funds Rate Notes. The “Federal Funds Rate” will be calculated by reference to either the “Federal Funds 
(Effective) Rate,” the “Federal Funds Open Rate” or the “Federal Funds Target Rate,” as specified in the applicable pricing 
supplement or term sheet. The Federal Funds Rate is the rate determined by the calculation agent, with respect to any Interest 
Determination Date relating to a Floating Rate Note for which the interest rate is determined with reference to the Federal 
Funds Rate, in accordance with the following provisions:  
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the euro zone interbank market by the principal euro zone office of each of four major banks in that market selected 
by the Trustee for euro deposits having such Index Maturity, beginning on the related Interest Reset Date, and in a 
representative amount. The calculation agent will request that the principal euro zone office of each of these banks 
provide a quotation of its rate. If at least two quotations are provided, EURIBOR for such Interest Determination 
Date will be the arithmetic mean of the quotations. 

 

•  If fewer than two quotations are provided as described above, EURIBOR for such Interest Determination Date will 
be the arithmetic mean of the rates for loans of the following kind to leading euro zone banks quoted, at 
approximately 11:00 A.M., Brussels time, on that Interest Determination Date, by three major banks in the euro 
zone selected by the calculation agent: loans of euro having such Index Maturity, beginning on such Interest Reset 
Date, and in an amount that is representative of a single transaction in euro in that market at the time. 

 
•  If fewer than three banks selected by the calculation agent are quoting as described above, EURIBOR for the new 

interest period will be EURIBOR in effect for the prior interest period. If the initial base rate has been in effect for 
the prior interest period, however, it will remain in effect for the new interest period.  

 

•  If Federal Funds (Effective) Rate is the specified Federal Funds Rate in the applicable pricing supplement or term 
sheet, the Federal Funds Rate as of such Interest Determination Date shall be the rate with respect to such date for 
United States dollar federal funds as published in H.15(519) opposite the caption “Federal funds (effective),” as 
such rate is displayed on Reuters on page FEDFUNDS1 (or any other page as may replace such page on such 
service) (“Reuters Page FEDFUNDS1”) under the heading “EFFECT,” or, if such rate is not so published by 3:00 
P.M., New York City time, on the Calculation Date, the rate with respect to such Interest Determination Date for 
United States dollar federal funds as published in H.15 Daily Update, or such other recognized electronic source 
used for the purpose of displaying such rate, under the caption “Federal funds (effective).”  

 

•  The following procedure will be followed if “Federal Funds (Effective) Rate” is the specified Federal Funds Rate 
in the applicable pricing supplement or term sheet and such Federal Funds Rate cannot be determined as described 
above. The Federal Funds Rate with respect to such Interest Determination Date shall be calculated by the 
calculation agent and will be the arithmetic mean of the rates for the last transaction in overnight United States 
dollar federal funds arranged by three leading brokers of U.S. dollar federal funds transactions in New York City 
selected by the calculation agent, prior to 9:00 A.M., New York City time, on the Business Day following such 
Interest Determination Date; provided, however, that if the brokers so selected by the calculation agent are not 
quoting as mentioned in this sentence, the Federal Funds Rate determined as of such Interest Determination Date 
will be the Federal Funds Rate in effect on such Interest Determination Date. 

 

•  If Federal Funds Open Rate is the specified Federal Funds Rate in the applicable pricing supplement or term sheet, 
the Federal Funds Rate as of such Interest Determination Date shall be the rate on such date under the heading 
“Federal Funds” for the relevant Index Maturity and opposite the caption “Open” as such rate is displayed on 
Reuters on page 5 (or any other page as may replace such page on such service) (“Reuters Page 5”), or, if such rate 
does not appear on Reuters Page 5 by 3:00 P.M., New York City time, on the Calculation Date, the Federal Funds 
Rate for such Interest Determination Date will be the rate for that day displayed on FFPREBON Index page on 
Bloomberg L.P. (“Bloomberg”), which is the Fed Funds Opening Rate as reported by Prebon Yamane (or a 
successor) on Bloomberg.  
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Prime Rate Notes. The “Prime Rate” for any Interest Determination Date is the rate on that date, as published in H.15
(519) by 3:00 P.M., New York City time, on the Calculation Date for that Interest Determination Date under the heading 
“Bank Prime Loan” or, if not published by 3:00 P.M., New York City time, on the related Calculation Date, the rate on such 
Interest Determination Date as published in H.15 Daily Update, or such other recognized electronic source used for the 
purpose of displaying such rate, under the caption “Bank Prime Loan.”  

The following procedures will be followed if the Prime Rate cannot be determined as described above:  
  

  

  

“Reuters Page USPRIME1” means the display on Reuters (or any successor service) on the “USPRIME1 Page” (or such 
other page as may replace the USPRIME1 Page on such service) for the purpose of displaying prime rates or base lending 
rates of major U.S. banks.  
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•  The following procedure will be followed if “Federal Funds Open Rate” is the specified Federal Funds Rate in the 
applicable pricing supplement or term sheet and such Federal Funds Rate cannot be determined as described above. 
The Federal Funds Rate on such Interest Determination Date shall be calculated by the calculation agent and will 
be the arithmetic mean of the rates for the last transaction in overnight United States dollar federal funds arranged 
by three leading brokers of United States dollar federal funds transactions in New York City selected by the 
calculation agent prior to 9:00 A.M., New York City time, on such Interest Determination Date; provided, however, 
that if the brokers so selected by the calculation agent are not quoting as mentioned in this sentence, the Federal 
Funds Rate determined as of such Interest Determination Date will be the Federal Funds Rate in effect on such 
Interest Determination Date.  

 

•  If Federal Funds Target Rate is the specified Federal Funds Rate in the applicable pricing supplement or term sheet, 
the Federal Funds Rate as of such Interest Determination Date shall be the rate on such date as displayed on the 
FDTR Index page on Bloomberg. If such rate does not appear on the FDTR Index page on Bloomberg by 3:00 
P.M., New York City time, on the Calculation Date, the Federal Funds Rate for such Interest Determination Date 
will be the rate for that day appearing on Reuters Page USFFTARGET= (or any other page as may replace such 
page on such service) (“Reuters Page USFFTARGET=”). 

 

•  The following procedure will be followed if “Federal Funds Target Rate” is the specified Federal Funds Rate in the 
applicable pricing supplement or term sheet and such Federal Funds Rate cannot be determined as described above. 
The Federal Funds Rate on such Interest Determination Date shall be calculated by the calculation agent and will 
be the arithmetic mean of the rates for the last transaction in overnight United States dollar federal funds arranged 
by three leading brokers of United States dollar federal funds transactions in New York City selected by the 
calculation agent prior to 9:00 A.M., New York City time, on such Federal Funds Rate Interest Determination 
Date.  

 

•  If the rate is not published in H.15(519), H.15 Daily Update or another recognized electronic source by 3:00 P.M., 
New York City time, on the Calculation Date, then the calculation agent will determine the Prime Rate to be the 
average of the rates of interest publicly announced by each bank that appears on the Reuters Screen designated as 
“US PRIME 1 Page” as that bank’s prime rate or base lending rate in effect as of 11:00 A.M., New York City time 
on that Interest Determination Date.  

 

•  If fewer than four rates appear on the Reuters Page USPRIME1 on that Interest Determination Date, then the Prime 
Rate will be the average of the prime rates or base lending rates quoted (on the basis of the actual number of days 
in the year divided by a 360-day year) as of the close of business on that Interest Determination Date by three 
major banks in the City of New York selected by the calculation agent. 

 •  If the banks selected by the calculation agent are not quoting as mentioned above, the Prime Rate will remain the 
Prime Rate then in effect on that Interest Determination Date. 
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Treasury Rate Notes. The “Treasury Rate” for any Interest Determination Date is the rate from the auction of direct 
obligations of the United States (“Treasury bills”) having the Index Maturity specified in such pricing supplement or term 
sheet under the caption “INVEST RATE” on the display on Reuters page USAUCTION10 (or any other page as may replace 
such page on such service) or page USAUCTION11 (or any other page as may replace such page on such service) or, if not 
so published at 3:00 P.M., New York City time, on the related Calculation Date, the bond equivalent yield (as defined below) 
of the rate for such treasury bills as published in H.15 Daily Update, or such other recognized electronic source used for the 
purpose of displaying such rate, under the caption “U.S. Government Securities/Treasury Bills/Auction High.” If such rate is 
not so published in the related H.15 Daily Update or another recognized source by 3:00 P.M., New York City time, on the 
related Calculation Date, the Treasury Rate on such Interest Determination Date shall be the bond equivalent yield of the 
auction rate of such Treasury bills as announced by the United States Department of the Treasury. In the event that such 
auction rate is not so announced by the United States Department of the Treasury on such Calculation Date, or if no such 
auction is held, then the Treasury Rate on such Interest Determination Date shall be the bond equivalent yield of the rate on 
such Interest Determination Date of Treasury bills having the Index Maturity specified in the applicable pricing supplement 
or term sheet as published in H.15(519) under the caption “U.S. government securities/treasury bills/secondary market” or, if 
not yet published by 3:00 P.M., New York City time, on the related Calculation Date, the rate on such Interest Determination 
Date of such treasury bills as published in H.15 Daily Update, or such other recognized electronic source used for the purpose 
of displaying such rate, under the caption “U.S. government securities/treasury bills (secondary market).” If such rate is not 
yet published in the H.15(519), H.15 Daily Update or another recognized electronic source by 3:00 P.M., New York City 
time, on the related Calculation Date, then the Treasury Rate on such Interest Determination Date shall be calculated by the 
calculation agent and shall be the bond equivalent yield of the arithmetic mean of the secondary market bid rates, as of 
approximately 3:30 P.M., New York City time, on such Interest Determination Date, of the three leading primary United 
States government securities dealers selected by the calculation agent, for the issue of Treasury bills with a remaining 
maturity closest to the Index Maturity specified in the applicable pricing supplement or term sheet; provided, however, that if 
the dealers so selected by the calculation agent are not quoting as mentioned in this sentence, the Treasury Rate determined 
as of such Interest Determination Date will be the Treasury Rate in effect on such Interest Determination Date.  

The “bond equivalent yield” means a yield (expressed as a percentage) calculated in accordance with the following 
formula:  
  

where “D” refers to the applicable per annum rate for treasury bills quoted on a bank discount basis and expressed as a 
decimal, “N” refers to 365 or 366, as the case may be, and “M” refers to the actual number of days in the applicable interest 
reset period.  

CMT Rate Notes. The “CMT Rate” for any Interest Determination Date is as follows:  
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bond equivalent yield =       D x N       x 100360 –  (D x M)  

 

•  If “Reuters Page FRBCMT” is the specified CMT Reuters Page in the applicable pricing supplement or term sheet, 
the CMT Rate on the CMT Rate Interest Determination Date shall be a percentage equal to the yield for United 
States Treasury securities at “constant maturity” having the Index Maturity specified in the applicable pricing 
supplement or term sheet as set forth in H.15(519) under the caption “Treasury constant maturities,” as such yield 
is displayed on Reuters (or any successor service) on page FRBCMT (or any other page as may replace such page 
on such service) (“Reuters Page FRBCMT”) for such Interest Determination Date. 

 

•  If such rate does not appear on Reuters Page FRBCMT, the CMT Rate on such Interest Determination Date shall 
be a percentage equal to the yield for United States Treasury securities at “constant maturity” having the Index 
Maturity specified in the applicable pricing supplement or term sheet and for such Interest Determination Date as 
set forth in H.15(519) under the caption “Treasury constant maturities.”
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•  If such rate does not appear in H.15(519), the CMT Rate on such Interest Determination Date shall be the rate for 
the period of the Index Maturity specified in the applicable pricing supplement or term sheet as may then be 
published by either the Federal Reserve Board or the United States Department of the Treasury that the calculation 
agent determines to be comparable to the rate that would otherwise have been published in H.15(519). 

 

•  If the Federal Reserve Board or the United States Department of the Treasury does not publish a yield on United 
States Treasury securities at “constant maturity” having the Index Maturity specified in the applicable pricing 
supplement or term sheet for such Interest Determination Date, the CMT Rate on such Interest Determination Date 
shall be calculated by the calculation agent and shall be a yield-to-maturity based on the arithmetic mean of the 
secondary market bid prices at approximately 3:30 P.M., New York City time, on such Interest Determination Date 
of three leading primary United States government securities dealers in New York City (each, a “reference dealer”) 
selected by the calculation agent from five such reference dealers selected by the calculation agent and eliminating 
the highest quotation (or, in the event of equality, one of the highest) and the lowest quotation (or, in the event of 
equality, one of the lowest) for United States Treasury securities with an original maturity equal to the Index 
Maturity specified in the applicable pricing supplement or term sheet, a remaining term to maturity no more than 
one year shorter than such Index Maturity and in a principal amount that is representative for a single transaction in 
such securities in such market at such time. If fewer than three prices are provided as requested, the CMT Rate on 
such Interest Determination Date shall be calculated by the calculation agent and shall be a yield-to-maturity based 
on the arithmetic mean of the secondary market bid prices as of approximately 3:30 P.M., New York City time, on 
such Interest Determination Date of three reference dealers selected by the calculation agent from five such 
reference dealers selected by the calculation agent and eliminating the highest quotation (or, in the event of 
equality, one of the highest) and the lowest quotation (or, in the event of equality, one of the lowest) for United 
States Treasury securities with an original maturity greater than the Index Maturity specified in the applicable 
pricing supplement or term sheet, a remaining term to maturity closest to such Index Maturity and in a principal 
amount that is representative for a single transaction in such securities in such market at such time. If two such 
United States Treasury securities with an original maturity greater than the Index Maturity specified in the 
applicable pricing supplement or term sheet have remaining terms to maturity equally close to such Index Maturity, 
the quotes for the treasury security with the shorter original term to maturity will be used. If fewer than five but 
more than two such prices are provided as requested, the CMT Rate on such Interest Determination Date shall be 
calculated by the calculation agent and shall be based on the arithmetic mean of the bid prices obtained and neither 
the highest nor the lowest of such quotations shall be eliminated; provided, however, that if fewer than three such 
prices are provided as requested, the CMT Rate determined as of such CMT Rate Interest Determination Date shall 
be the CMT Rate in effect on such Interest Determination Date. 

 

•  If “Reuters Page FEDCMT” is the specified CMT Reuters Page in the applicable pricing supplement or term sheet, 
the CMT Rate on such Interest Determination Date shall be a percentage equal to the one-week or one-month, as 
specified in the applicable pricing supplement or term sheet, average yield for United States Treasury securities at 
“constant maturity” having the Index Maturity specified in the applicable pricing supplement or term sheet as set 
forth in H.15(519) opposite the caption “Treasury Constant Maturities,” as such yield is displayed on Reuters on 
page FEDCMT (or any other page as may replace such page on such service) (“Reuters Page FEDCMT”) for the 
week or month, as applicable, ended immediately preceding the week or month, as applicable, in which such 
Interest Determination Date falls.  

 

•  If such rate does not appear on Reuters Page FEDCMT, the CMT Rate on such Interest Determination Date shall 
be a percentage equal to the one-week or one-month, as specified in the applicable pricing supplement or term 
sheet, average yield for United States Treasury securities at “constant maturity” having the Index Maturity 
specified in the applicable pricing supplement or term sheet for the week or month, as applicable, preceding such 
Interest Determination Date as set forth in H.15(519) opposite the caption “Treasury Constant Maturities.”
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Eleventh District Cost of Funds Rate Notes. The “Eleventh District Cost of Funds Rate” for any Interest Determination 
Date is the rate equal to the monthly weighted average cost of funds for the calendar month preceding such Interest 
Determination Date as displayed on Reuters Page COFI/ARMS (or any other page as may replace that specified page on that 
service) as of 11:00 A.M., San Francisco time, on the Calculation Date for that Interest Determination Date under the caption 
“11th District.”  
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•  If such rate does not appear in H.15(519), the CMT Rate on such Interest Determination Date shall be the one-week 
or one-month, as specified in the applicable pricing supplement or term sheet, average yield for United States 
Treasury securities at “constant maturity” having the Index Maturity specified in the applicable pricing supplement 
or term sheet as otherwise announced by the Federal Reserve Bank of New York for the week or month, as 
applicable, ended immediately preceding the week or month, as applicable, in which such Interest Determination 
Date falls.  

 

•  If the Federal Reserve Bank of New York does not publish a one-week or one-month, as specified in the applicable 
pricing supplement or term sheet, average yield on United States Treasury securities at “constant maturity” having 
the Index Maturity specified in the applicable pricing supplement or term sheet for the applicable week or month, 
the CMT Rate on such Interest Determination Date shall be calculated by the calculation agent and shall be a yield-
to-maturity based on the arithmetic mean of the secondary market bid prices at approximately 3:30 P.M., New 
York City time, on such Interest Determination Date of three reference dealers selected by the calculation agent 
from five such reference dealers selected by the calculation agent and eliminating the highest quotation (or, in the 
event of equality, one of the highest) and the lowest quotation (or, in the event of equality, one of the lowest) for 
United States Treasury securities with an original maturity equal to the Index Maturity specified in the applicable 
pricing supplement or term sheet, a remaining term to maturity of no more than one year shorter than such Index 
Maturity and in a principal amount that is representative for a single transaction in such securities in such market at 
such time. If fewer than five but more than two such prices are provided as requested, the CMT Rate on such 
Interest Determination Date shall be the rate on such Interest Determination Date calculated by the calculation 
agent based on the arithmetic mean of the bid prices obtained and neither the highest nor the lowest of such 
quotation shall be eliminated. If fewer than three prices are provided as requested, the CMT Rate on such Interest 
Determination Date shall be calculated by the calculation agent and shall be a yield-to-maturity based on the 
arithmetic mean of the secondary market bid prices as of approximately 3:30 P.M., New York City time, on such 
Interest Determination Date of three reference dealers selected by the calculation agent from five such reference 
dealers selected by the calculation agent and eliminating the highest quotation (or, in the event of equality, one of 
the highest) and the lowest quotation (or, in the event of equality, one of the lowest) for United States Treasury 
securities with an original maturity longer than the Index Maturity specified in the applicable pricing supplement or 
term sheet, a remaining term to maturity closest to such Index Maturity and in a principal amount that is 
representative for a single transaction in such securities in such market at such time. If two United States Treasury 
securities with an original maturity greater than the Index Maturity specified in the applicable pricing supplement 
or term sheet have remaining terms to maturity equally close to such Index Maturity, the quotes for the Treasury 
security with the shorter original term to maturity will be used. If fewer than five but more than two such prices are 
provided as requested, the CMT Rate on such Interest Determination Date shall be the rate on the such Interest 
Determination Date calculated by the calculation agent based on the arithmetic mean of the bid prices obtained and 
neither the highest nor lowest of such quotations shall be eliminated; provided, however, that if fewer than three 
such prices are provided as requested, the CMT Rate determined as of such Interest Determination Date shall be the 
CMT Rate in effect on such Interest Determination Date. 
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The following procedures will be used if the Eleventh District Cost of Funds Rate cannot be determined as described 
above:  
  

  

Indexed Notes  
We may issue debt securities for which the amount of interest or principal that you will receive will not be known on 

your date of purchase. Interest or principal payments for these types of debt securities, which we call “Indexed Notes,” are 
determined by reference to securities, financial or non-financial indices, currencies, commodities, interest rates, or a 
composite or baskets of any or all of the above. Examples of indexed items that may be used include a published stock index, 
the common stock price of a publicly traded company, the value of the U.S. dollar versus the Japanese yen, or the price of a 
barrel of West Texas intermediate crude oil.  

If you purchase an Indexed Note, you may receive a principal amount on the Maturity Date that is greater than or less 
than the Note’s face amount, and an interest rate that is greater than or less than the interest rate that you would have earned 
if you had instead purchased a conventional debt security issued by us at the same time with the same Maturity Date. The 
amount of interest and principal that you will receive will depend on the structure of the Indexed Note and the level of the 
specified indexed item throughout the term of the Indexed Note and on the Maturity Date. Specific information pertaining to 
the method of determining the interest payments and the principal amount will be described in the prospectus supplement or 
term sheet, as well as additional risk factors unique to the Indexed Note, certain historical information for the specified 
indexed item and certain additional United States federal tax considerations.  

Renewable Notes  
We may issue debt securities, which we call “Renewable Notes” that will automatically renew at maturity unless the 

holder of a Renewable Note elects to terminate the automatic extension feature by giving notice in the manner described in 
the related prospectus supplement or term sheet. In addition, we may issue debt securities whose maturity may be extended at 
the option of the holder for one or more periods, as more fully described in the prospectus supplement or term sheet relating 
to such securities.  

The holder of a Renewable Note must give notice of termination at least 15 but not more than 30 days prior to a 
Renewal Date. The holder of a Renewable Note may terminate the automatic extension for less than all of its Renewable 
Notes only if the terms of the Renewable Note specifically permit partial termination. An election to terminate the automatic 
extension of any portion of the Renewable Note is not revocable and will be binding on the holder of the Renewable Note. If 
the holder elects to terminate the automatic extension of the maturity of the Note, the holder will become entitled to the 
principal and interest accrued up to the Renewal Date. The related prospectus supplement or term sheet will identify a final 
stated maturity.  

If a Renewable Note is represented by a Global Security, DTC or its nominee will be the holder of the Note and 
therefore will be the only entity that can exercise a right to terminate the automatic extension of a Note. In order to ensure 
that DTC or its nominee will exercise a right to terminate the automatic extension provisions of a particular Renewable Note, 
the beneficial owner of the Note must instruct the broker or other DTC participant through which it holds an interest in the 
Note to notify DTC of its desire to terminate the automatic extension of  
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•  If the rate is not displayed on the relevant page as of 11:00 A.M., San Francisco time, on the Calculation Date, then 
the Eleventh District Cost of Funds Rate will be the monthly weighted average cost of funds paid by member 
institutions of the Eleventh Federal Home Loan Bank District, as announced by the Federal Home Loan Bank of 
San Francisco, as the cost of funds for the calendar month preceding the date of announcement.  

 
•  If no announcement was made relating to the calendar month preceding such Interest Determination Date, the 

Eleventh District Cost of Funds Rate will remain the Eleventh District Cost of Funds Rate then in effect on such 
Interest Determination Date.  
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the Note. Different firms have different cut-off times for accepting instructions from their customers and, accordingly, each 
beneficial owner should consult the broker or other participant through which it holds an interest in a Note to ascertain the 
cut-off time by which an instruction must be given for delivery of timely notice to DTC or its nominee. Specific information 
pertaining to United States federal tax considerations for Renewable Notes will be described in an applicable prospectus 
supplement or term sheet.  

Extendible Notes  
We may issue debt securities, which we call “Extendible Notes,” whose maturity may be extended at our option for one 

or more whole-year periods (each, an “Extension Period”), up to but not beyond a final stated maturity described in the 
related prospectus supplement or term sheet.  

We may exercise our option to extend the Extendible Note by notifying the trustee (or any duly appointed paying agent) 
at least 45 but not more than 60 days prior to the then effective date of maturity. If we elect to extend the Extendible Note, 
the trustee (or paying agent) will mail (at least 40 days prior to the date of maturity) to the holder of the Extendible Note a 
notice (an “Extension Notice”) informing the holder of our election, the new date of maturity and any updated terms. Upon 
the mailing of the Extension Notice, the maturity of that Extendible Note will be extended automatically as set forth in the 
Extension Notice.  

However, we may, not later than 20 days prior to the date of maturity of an Extendible Note (or, if that date is not a 
Business Day, prior to the next Business Day), at our option, establish a higher interest rate, in the case of a Fixed Rate Note, 
or a higher Spread and/or Spread Multiplier, in the case of a Floating Rate Note, for the Extension Period by mailing or 
causing the trustee (or paying agent) to mail notice of such higher interest rate or higher Spread and/or Spread Multiplier to 
the holder of the Note. The notice will be irrevocable.  

If we elect to extend the maturity of an Extendible Note, the holder of the Note will have the option to instead elect 
repayment of the Note by us on the then effective date of maturity. In order for an Extendible Note to be so repaid on the date 
of maturity, we must receive, at least 15 days but not more than 30 days prior to such date of maturity:  

(1) the Extendible Note with the form “Option to Elect Repayment” on the reverse of the Note duly completed; or  
(2) a facsimile transmission, telex or letter from a member of a national securities exchange or the Financial 

Industry Regulatory Authority (“FINRA”) or a commercial bank or trust company in the United States setting forth the 
name of the holder of the Extendible Note, the principal amount of the Note, the principal amount of the Note to be 
repaid, the certificate number or a description of the tenor and terms of the Note, a statement that the option to elect 
repayment is being exercised thereby and a guarantee that the Note be repaid, together with the duly completed form 
entitled “Option to Elect Repayment” on the reverse of the Note, will be received by the trustee (or paying agent) not 
later than the fifth Business Day after the date of the facsimile transmission, telex or letter; provided, however, that the 
facsimile transmission, telex or letter will only be effective if the Note and form duly completed are received by the 
trustee (or paying agent) by that fifth Business Day. The option may be exercised by the holder of an Extendible Note 
for less than the aggregate principal amount of the Note then outstanding if the principal amount of the Note remaining 
outstanding after repayment is an authorized denomination.  

If an Extendible Note is represented by a Global Security, DTC or its nominee will be the holder of that Note and 
therefore will be the only entity that can exercise a right to repayment. To ensure that DTC or its nominee timely exercises a 
right to repayment with respect to a particular Extendible Note, the beneficial owner of that Note must instruct the broker or 
other participant through which it holds an interest in the Note to notify DTC of its desire to exercise a right of repayment. 
Different firms have different cut-off times for accepting instructions from their customers and, accordingly, each beneficial 
owner should consult the broker or other participant through which it holds an interest in an Extendible Note to determine the 
cut-off time by which an  
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instruction must be given for timely notice to be delivered to DTC or its nominee. Specific information pertaining to United 
States federal tax considerations for the Extendible Notes will be described in an applicable prospectus supplement or term 
sheet.  

Global Securities  
What Is a Global Security? As noted above, we usually will issue debt securities as registered securities in book-entry 

form only. A global security represents one or any other number of individual debt securities. Generally, all debt securities 
represented by the same global securities will have the same terms.  

Each debt security issued in book-entry form will be represented by a global security that we deposit with, or on behalf 
of, and register in the name of a financial institution or its nominee that we select. The financial institution that we select for 
this purpose is called the depositary. Unless we specify otherwise in the applicable prospectus supplement or term sheet, The 
Depository Trust Company, New York, New York, known as DTC, will be the depositary for all debt securities issued in 
book-entry form.  

A global security may not be transferred to or registered in the name of anyone other than the depositary or its nominee, 
unless special termination situations arise. We describe those situations below under “Special Situations when a Global 
Security Will Be Terminated.” As a result of these arrangements, the depositary, or its nominee, will be the sole registered 
owner and holder of all debt securities represented by a global security, and investors will be permitted to own only 
beneficial interests in a global security. Beneficial interests must be held by means of an account with a broker, bank or other 
financial institution that in turn has an account with the depositary or with another institution that has an account with the 
depositary. Thus, an investor whose security is represented by a global security will not be a holder of the debt security, but 
only an indirect owner of a beneficial interest in the global security.  

Special Considerations for Global Securities. As an indirect holder, an investor’s rights relating to a global security will 
be governed by the account rules of the investor’s financial institution and of the depositary, as well as general laws relating 
to securities transfers. The depositary that holds the global security will be considered the holder of the debt securities 
represented by the global security.  

If debt securities are issued only in the form of a global security, an investor should be aware of the following:  
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 •  An investor cannot cause the debt securities to be registered in his or her name, and cannot obtain certificates for 
his or her interest in the debt securities, except in the special situations we describe below.  

 
•  An investor will be an indirect holder and must look to his or her own bank or broker for payments on the debt 

securities and protection of his or her legal rights relating to the debt securities, as we describe under “Issuance of 
Debt Securities in Registered Form” above. 

 •  An investor may not be able to sell interests in the debt securities to some insurance companies and other 
institutions that are required by law to own their securities in non-book-entry form.  

 
•  An investor may not be able to pledge his or her interest in a global security in circumstances where certificates 

representing the debt securities must be delivered to the lender or other beneficiary of the pledge in order for the 
pledge to be effective.  

 

•  The depositary’s policies, which may change from time to time, will govern payments, transfers, exchanges and 
other matters relating to an investor’s interest in a global security. We and the trustee have no responsibility for any 
aspect of the depositary’s actions or for its records of ownership interests in a global security. We and the trustee 
also do not supervise the depositary in any way. 

 •  If we redeem less than all the debt securities of a particular series being redeemed, DTC’s practice is to determine 
by lot the amount to be redeemed from each of its participants holding that series. 
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Special Situations When a Global Security Will Be Terminated. In a few special situations described below, a global 
security will be terminated and interests in it will be exchanged for debt securities of the same series in non-book-entry form 
(certificated debt securities). After that exchange, the choice of whether to hold the certificated debt securities directly or in 
street name will be up to the investor. Investors must consult their own banks or brokers to find out how to have their 
interests in a global security transferred on termination to their own names, so that they will be holders. We have described 
the rights of holders and street name investors under “Holders of Registered Debt Securities” above.  

The special situations for termination of a global security are as follows:  
  

  

  

The prospectus supplement or term sheet may list situations for terminating a global security that would apply only to 
the particular series of debt securities covered by the prospectus supplement or term sheet. If a global security is terminated, 
only the depositary, and not we or the trustee, will be responsible for deciding the names of the institutions in whose names 
the debt securities represented by the global security will be registered and, therefore, who will be the holders of those debt 
securities.  

Payment and Paying Agents  
We will pay interest to the person listed in the trustee’s records as the owner of the debt security at the close of business 

on a particular day in advance of each regularly scheduled date for interest, even if that person no longer owns the debt 
security on the interest due date. That day, typically set at a date approximately two weeks prior to the interest due date, is 
called the “record date.” Because we will pay all the interest for an interest period to the holders on the record date, holders 
buying and selling debt securities must work out between themselves the appropriate purchase price. The most common 
manner is to adjust the sales price of the debt securities to prorate interest fairly between buyer and seller based on their 
respective ownership periods within the particular interest period. This prorated interest amount is called “accrued interest.”  

Payments on Global Securities. We will make payments on a global security in accordance with the applicable policies 
of the depositary as in effect from time to time. Under those policies, we will make payments directly to the depositary, or its 
nominee, and not to any indirect holders who own beneficial interests in the global security. An indirect holder’s right to 
those payments will be governed by the rules and practices of the depositary and its participants, as described under “What Is 
a Global Security?”  
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•  An investor is required to give notice of exercise of any option to elect repayment of its debt securities, through its 

participant, to the trustee and to deliver the related debt securities by causing its participant to transfer its interest in 
those debt securities, on DTC’s records, to the trustee. 

 
•  DTC requires that those who purchase and sell interests in a global security deposited in its book-entry system use 

immediately available funds. Your broker or bank may also require you to use immediately available funds when 
purchasing or selling interests in a global security. 

 

•  Financial institutions that participate in the depositary’s book-entry system, and through which an investor holds its 
interest in a global security, may also have their own policies affecting payments, notices and other matters relating 
to the debt securities. There may be more than one financial intermediary in the chain of ownership for an investor. 
We do not monitor and are not responsible for the actions of any of those intermediaries.  

 •  if the depositary notifies us that it is unwilling, unable or no longer qualified to continue as depositary for that 
global security, and we do not appoint another institution to act as depositary within 90 days,  

 •  if we notify the trustee that we wish to terminate that global security, or 

 •  if an event of default has occurred with regard to the debt securities represented by that global security and has not 
been cured or waived; we discuss defaults later under “Events of Default.”
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Payments on Certificated Debt Securities. We will make payments on a certificated debt security as follows. We will 
pay interest that is due on an interest payment date by check mailed on the interest payment date to the holder at his or her 
address shown on the trustee’s records as of the close of business on the regular record date. We will make payments of 
principal and premium, if any, duly and punctually to the office of the trustee.  

Alternatively, if the holder asks us to do so, we may pay any amount that becomes due on the debt security by wire 
transfer of immediately available funds to an account at a bank in New York City, on the due date. To request payment by 
wire, the holder must give the trustee or other paying agent appropriate transfer instructions at least 15 calendar days before 
the requested wire payment is due. In the case of any interest payment due on an interest payment date, the instructions must 
be given by the person who is the holder on the relevant regular record date. Any wire instructions, once properly given, will 
remain in effect unless and until new instructions are given in the manner described above. In addition, see the description 
under “Interest and Interest Rates.”  

Material Covenants  
Consolidation, Merger, Sale or Conveyance. The indenture provides that New CCE may not consolidate with or merge 

into any other entity or convey, transfer or lease its properties and assets as an entirety or substantially as an entirety to any 
entity, unless:  
  

  

  

In case of any such consolidation, merger, conveyance or transfer, the successor entity will succeed to and be substituted 
for New CCE as obligor on the debt securities with the same effect as if it had been named in the indenture as New CCE. For 
purposes of the foregoing, entirety or substantially as an entirety means any conveyance, transfer, lease or sale of property or 
assets representing more than 75% of New CCE’s total assets or revenues, determined on a consolidated basis as of the date 
of the last audit after giving pro forma effect to the conveyance, transfer, lease or sale.  

Restrictions on Liens. New CCE will not, and will not permit any Restricted Subsidiary to, create, incur, issue, assume 
or guarantee any indebtedness for money borrowed secured by a Mortgage (“Secured Debt”) upon any Operating Property or 
any shares of stock or indebtedness for borrowed money of any Restricted Subsidiary, whether owned at the date of the 
indenture or thereafter acquired, without effectively providing concurrently that the debt securities of each series then 
outstanding under the indenture are secured equally and ratably with or, at our option, prior to such Secured Debt so long as 
such Secured Debt shall be so secured.  

The foregoing restriction shall not apply to, and there shall be excluded from Secured Debt in any computation under 
such restriction, Secured Debt secured by:  

(1) Mortgages on any property, shares of stock or indebtedness for borrowed money of any corporation existing at 
the time such corporation becomes a Restricted Subsidiary;  
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•  the successor or transferee entity, if other than New CCE, is a corporation organized and existing under the laws of 
the United States, any state thereof or the District of Columbia and expressly assumes by a supplemental indenture 
executed and delivered to the trustee, in form reasonably satisfactory to the trustee, the due and punctual payment 
of the principal of, any premium on and any interest on, all the outstanding debt securities of New CCE and the 
performance of every covenant and obligation in the indenture to be performed or observed by New CCE; 

 
•  immediately after giving effect to the transaction, no Event of Default, as defined in the indenture, and no event 

which, after notice or lapse of time or both, would become an Event of Default, has happened and is continuing; 
and  

 

•  New CCE has delivered to the trustee an officers’ certificate and an opinion of counsel, each in the form required 
by the indenture and stating that such consolidation, merger, conveyance, transfer or lease and, if a supplemental 
indenture is required in connection with such transaction, such supplemental indenture complies with the foregoing 
provisions relating to such transaction. 
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(2) Mortgages on property or shares of stock existing at the time of acquisition of such property or stock by New 
CCE or a Restricted Subsidiary, or existing as of the original date of the indenture;  

(3) Mortgages to secure the payment of all or any part of the price of acquisition, construction or improvement of 
such property or stock by New CCE or a Restricted Subsidiary, or to secure any Secured Debt incurred by New CCE or 
a Restricted Subsidiary, prior to, at the time of, or within 360 days after, the later of the acquisition or completion of 
construction (including any improvements on an existing property), which Secured Debt is incurred for the purpose of 
financing all or any part of the purchase price thereof or construction of improvements thereon; provided, however, that, 
in the case of any such acquisition, construction or improvement, the Mortgage shall not apply to any property 
theretofore owned by New CCE or a Restricted Subsidiary, other than, in the case of any such construction or 
improvement, any theretofore substantially unimproved real property on which the property or improvement so 
constructed is located;  

(4) Mortgages securing Secured Debt of a Restricted Subsidiary owing to New CCE or to another Restricted 
Subsidiary;  

(5) Mortgages on property of a corporation existing at the time such corporation is merged into or consolidated 
with New CCE or a Restricted Subsidiary or at the time of a sale, lease or other disposition of the properties of a 
corporation or firm as an entirety or substantially as an entirety to New CCE or a Restricted Subsidiary;  

(6) Mortgages on property of New CCE or a Restricted Subsidiary in favor of the United States or any state thereof, 
or any department, agency or instrumentality or political subdivision of the United States or any state thereof, or in favor 
of any other country or any political subdivision thereof, or any department, agency or instrumentality of such country 
or political subdivision, to secure partial progress, advance or other payments pursuant to any contract or statute or to 
secure any indebtedness incurred for the purpose of financing all or any part of the purchase price or the cost of 
construction of the property subject to such Mortgages;  

(7) Any extension, renewal or replacement (or successive extensions, renewals or replacements) in whole or in part 
of any Mortgage referred to in clauses (1) through (6) above and (9) below; provided, however, that the principal 
amount of Secured Debt so secured shall not exceed the principal amount of Secured Debt so secured at the time of such 
extension, renewal or replacement, and that such extension, renewal or replacement shall be limited to all or a part of the 
property which secured the Mortgage so extended, renewed or replaced (plus improvements and construction on such 
property);  

(8) Mortgages upon any Operating Property, or any transfer or disposition of any Operating Property, that is 
created or implemented as a necessary component of a bond for title transaction, payment in lieu of tax agreement or 
other tax incentive vehicle designed to provide New CCE or any Subsidiary with certain ad valorem property tax 
savings or other incentive savings; or  

(9) Mortgages to secure Hedging Obligations entered into in the ordinary course of business to purchase any raw 
material or other commodity or to hedge risks or reduce costs with respect to the interest rate, currency or commodity 
exposure of New CCE or any Restricted Subsidiary of New CCE and not for speculative purposes.  

Notwithstanding the foregoing, New CCE and any one or more of its Restricted Subsidiaries may, however, without 
securing any debt securities, create, incur, issue, assume or guarantee Secured Debt secured by a Mortgage if, after giving 
effect to the transaction, the aggregate of the Secured Debt then outstanding (not including Secured Debt permitted under the 
above exceptions) does not exceed 15% of New CCE’s Consolidated Net Tangible Assets as shown on New CCE’s financial 
statements as of the end of the fiscal year preceding the date of determination.  

“Commodity Agreement” means any forward contract, commodity swap, commodity option or other financial 
agreement or arrangement relating to, or the value of which is dependent upon, fluctuations in commodity prices.  
  

41 

Page 68 of 78Prospectus Supplement

9/8/2010http://www.sec.gov/Archives/edgar/data/1491675/000119312510206470/d424b2.htm



Table of Contents 

“Consolidated Net Tangible Assets” means the total assets of New CCE and its Restricted Subsidiaries (including, 
without limitation, any net investment in Subsidiaries that are not Restricted Subsidiaries) after deducting therefrom (a) all 
current liabilities (excluding any thereof constituting indebtedness for borrowed money) and (b) all goodwill, trade names, 
trademarks, franchises, patents, unamortized debt discount and expense, organization and developmental expenses and other 
like segregated intangibles, all as computed by New CCE and its Restricted Subsidiaries in accordance with generally 
accepted accounting principles as of the end of the fiscal year preceding the date of determination; provided, that any items 
constituting deferred income taxes, deferred investment tax credit or other similar items shall not be taken into account as a 
liability or as a deduction from or adjustment to total assets.  

“Currency Agreement” means any foreign exchange contract, currency swap agreement or other similar agreement with 
respect to currency values.  

“GAAP” means U.S. generally accepted accounting principles set forth in the opinions and pronouncements of the 
Accounting Principles Board of the American Institute of Certified Public Accountants and statements and pronouncements 
of the Financial Accounting Standards Board or in such other statements by such other entity as have been approved by a 
significant segment of the accounting profession that are applicable at the date of any relevant calculation or determination.  

“Hedging Obligations” of any Person means the obligations of such Person pursuant to any Interest Rate Agreement, 
Currency Agreement, Commodity Agreement or derivative contract entered into to hedge interest rate risk, currency 
exchange risk, and commodity price risk.  

“Interest Rate Agreement” means any interest rate swap agreement, interest rate cap agreement or other financial 
agreement or arrangement with respect to exposure to interest rates.  

“Mortgage” or “Mortgages” means any mortgage, pledge, lien, security interest or other encumbrances upon any 
Operating Property or any shares of stock or on indebtedness for borrowed money of any Restricted Subsidiary (whether such 
Operating Property, shares of stock or indebtedness for borrowed money are now owned or hereafter acquired).  

“Operating Property” means each bottling plant or facility of New CCE or a Restricted Subsidiary located within 
Europe, except any such bottling plant or facility which the Board of Directors of New CCE by resolution reasonably 
determines not to be of material importance to the total business conducted by New CCE and its Restricted Subsidiaries.  

“Person” means any individual, corporation, partnership, joint venture, trust, unincorporated organization or government 
or any agency or political subdivision thereof.  

“Restricted Subsidiary” means any Subsidiary of New CCE (i) substantially all of the property of which is located, or 
substantially all of the business of which is carried on, within Europe, and (ii) which owns or is the lessee of any Operating 
Property.  

“Subsidiary” means (1) any corporation of which at least a majority of the outstanding stock having by the terms thereof 
ordinary voting power for the election of directors of such corporation (irrespective of whether or not at the time stock of any 
other class or classes of such corporation shall have or might have voting power by reason of the happening of any 
contingency) is at the time directly or indirectly owned by New CCE or one or more other Subsidiaries and (2) any other 
Person in which New CCE or one or more other Subsidiaries, directly or indirectly, at the date of determination, (x) own at 
least a majority of the outstanding ownership interests or (y) have the power to elect or direct the election of, or to appoint or 
approve the appointment of, at least the majority of the directors, trustees or managing members of, or other persons holding 
similar positions with, such Person.  
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Restrictions on Sale and Leaseback Transactions. New CCE will not, and will not permit any Restricted Subsidiary to, 
enter into any Sale and Leaseback Transaction unless:  

(1) New CCE or such Restricted Subsidiary would be entitled to create, incur, issue, assume or guarantee 
indebtedness secured by a Mortgage upon such property at least equal in amount to the Attributable Debt in respect of 
such arrangement without equally and ratably securing the debt securities; provided, however, that from and after the 
date on which such arrangement becomes effective, the Attributable Debt in respect of such arrangement shall be 
deemed, for all purposes described under “—Restrictions on Liens” above, to be Secured Debt subject to the provisions 
of the covenants described therein;  

(2) Since the original date of the indenture and within a period commencing twelve months prior to the 
consummation of such Sale and Leaseback Transaction and ending twelve months after the consummation of such Sale 
and Leaseback Transaction, New CCE or any Restricted Subsidiary, as the case may be, has expended or will expend for 
the Operating Property an amount equal to (A) the net proceeds of such Sale and Leaseback Transaction, and New CCE 
elects to designate such amount as a credit against such Sale and Leaseback Transaction, or (B) a part of the net 
proceeds of such Sale and Leaseback Transaction and New CCE elects to designate such amount as a credit against such 
Sale and Leaseback Transaction and applies an amount equal to the remainder of the net proceeds as provided in the 
following paragraph; or  

(3) such Sale and Leaseback Transaction does not come within the exceptions provided by the first paragraph 
above under “—Restrictions on Sale and Leaseback Transactions” and New CCE does not make the election permitted 
by the second paragraph under “—Restrictions on Sale and Leaseback Transactions” or makes such election only as to a 
part of such net proceeds, in either of which events New CCE shall apply an amount in cash equal to the Attributable 
Debt in respect of such arrangement (less any amount elected under the second paragraph under “—Restrictions on Sale 
and Leaseback Transactions”) to the retirement, within 360 days of the effective date of any such arrangement, of 
indebtedness for borrowed money of New CCE or any Restricted Subsidiary (other than indebtedness for borrowed 
money of New CCE which is subordinated to the debt securities) which by its terms matures at or is extendible or 
renewable at the sole option of the obligor without requiring the consent of the obligees to a date more than twelve 
months after the date of the creation of such indebtedness for borrowed money (it being understood that such retirement 
may be made by prepayment of such indebtedness for borrowed money, if permitted by the terms thereof, as well as by 
payment at maturity, and that at the option of New CCE and pursuant to the terms of the indenture, such indebtedness 
may include the debt securities).  

“Attributable Debt” under the indenture means the present value (discounted at the weighted average interest rate borne 
by the debt securities outstanding at the time of such Sale and Leaseback transaction compounded semiannually) of the 
obligation of a lessee for net rental payments during the remaining term of any lease (including any period for which such 
lease has been extended).  

“Sale and Leaseback Transaction” means any arrangement with any person providing for the leasing by New CCE or 
any Restricted Subsidiary of any Operating Property, whether such Operating Property is now owned or hereafter acquired 
(except for temporary leases for a term, including renewals at the option of the lessee, of not more than three years and except 
for leases between New CCE and a Restricted Subsidiary or between Restricted Subsidiaries), which property has been or is 
to be sold or transferred by New CCE or such Restricted Subsidiary to such person with the intention of taking back a lease 
of such property.  

Events of Default  
An event of default with respect to the debt securities of any series is defined in the indenture as:  

(a) default for 30 days in payment of any interest on the debt securities of such series when it becomes due and 
payable;  
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(b) default in payment of principal of or any premium on the debt securities of such series at maturity or upon 
redemption or repayment when the same becomes due and payable;  

(c) default by New CCE in the performance of any other covenant contained in the indenture for the benefit of the 
debt securities of such series that has not been remedied by the end of a period of 90 days after notice is given as 
specified in the indenture;  

(d) default in the payment of principal or an acceleration of other indebtedness for borrowed money of New CCE 
where the aggregate principal amount with respect to which the default or acceleration has occurred exceeds $100 
million and such acceleration has not been rescinded or annulled or such indebtedness repaid within a period of 30 days 
after written notice to New CCE by the trustee or to New CCE and the trustee by the holders of at least 25% in principal 
amount of all outstanding debt securities under the indenture, provided that if any such default is cured, waived, 
rescinded or annulled, then the event of default by reason thereof would be deemed not to have occurred; and  

(e) certain events of bankruptcy, insolvency and reorganization of New CCE.  

The indenture provides that:  
  

  

  

Under the indenture, the trustee must give to the holders of debt securities of any series notice of all uncured defaults 
known to it with respect to the debt securities of such series within 90 days after such a default occurs (the term default to 
include the events specified above without notice or grace periods); provided that, except in the case of default in the 
payments of principal of or any premium or interest on any of the debt securities of such series, the trustee will be protected 
in withholding such notice if it in good faith determines that the withholding of such notice is in the best interest of the 
holders of such debt securities.  

No holder of any debt securities may institute any action under the indenture unless:  
  

  

  

  

  

The holders of a majority in aggregate principal amount of the debt securities of any series will have the right, subject to 
certain limitations, to direct the time, method and place of conducting any proceeding for any  
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•  if an event of default described in clause (a), (b), (c) or (d) above has occurred and is continuing, either the trustee 
or the holders of not less than 25% in aggregate principal amount of the debt securities of the applicable series may 
declare the principal amount of the debt securities then outstanding, and any accrued and unpaid interest through 
the date of such declaration, to be due and payable immediately; 

 

•  upon certain conditions such declarations may be annulled and past defaults (except for defaults in the payment of 
principal of, or any premium or interest on the debt securities and in compliance with certain covenants) may be 
waived by the holders of a majority in aggregate principal amount of the debt securities of the applicable series; 
and  

 

•  if an event of default described in clause (e) occurs and is continuing, then the principal amount of all debt 
securities issued under the indenture, together with any accrued interest through the occurrence of such event, shall 
become and be due and payable immediately, without any declaration or other act by the trustee or any other 
holder.  

 •  such holder has given the trustee written notice of a continuing event of default with respect to the debt securities; 

 •  the holders of not less than 25% in aggregate principal amount of the debt securities of the applicable series have 
requested the trustee to institute proceedings in respect of such event of default; 

 •  such holder or holders have offered the trustee such reasonable indemnity as the trustee may require; 
 •  the trustee has failed to institute an action for 60 days thereafter; and 

 •  no inconsistent direction has been given to the trustee during such 60-day period by the holders of a majority in 
aggregate principal amount of such debt securities. 
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remedy available to the trustee or exercising any trust or power conferred on the trustee with respect to the debt securities of 
such series. The indenture provides that, if an event of default occurs and is continuing, the trustee, in exercising its rights 
and powers under the indenture, will be required to use the degree of care of a prudent man in the conduct of his own affairs. 
The indenture further provides that the trustee shall not be required to expend or risk its own funds or otherwise incur any 
financial liability in the performance of any of its duties under the indenture unless it has reasonable grounds for believing 
that repayment of such funds or adequate indemnity against such risk or liability is reasonably assured to it.  

New CCE must furnish to the trustee within 120 days after the end of each fiscal year a statement signed by an officer 
thereof to the effect that a review of our activities during such year and our performance under the indenture and the terms of 
the debt securities has been made, and, to the knowledge of the signatories based on such review, we have complied with all 
conditions and covenants of the indenture or, if we are in default, specifying such default.  

Modification of the Indenture  
We and the trustee may, without the consent of the holders of the debt securities issued under such indenture, enter into 

supplemental indentures for, among others, one or more of the following purposes:  
  

  

  

  

  

  

With certain exceptions, the indenture or the rights of the holders of the debt securities may be modified by us and the 
trustee with the consent of the holders of a majority in aggregate principal amount of the debt securities then outstanding 
affected thereby, but no such modification may be made without the consent of the holder of each outstanding note affected 
thereby that would:  
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 •  to evidence the succession of another corporation to New CCE and the assumption by such successor of its 
obligations under the indenture and the debt securities; 

 •  to add covenants of New CCE or surrender of any of their rights, or add any rights for the benefit of the holders of 
debt securities;  

 •  to cure any ambiguity, omission, defect or inconsistency in such indenture; 
 •  to establish the form or terms of any other series of debt securities, including any subordinated debt securities; 

 
•  to evidence and provide the acceptance of any successor trustee with respect to the debt securities or one or more 

other series of debt securities under the indenture or to facilitate the administration of the trusts thereunder by one 
or more trustees in accordance with the indenture; and 

 •  to provide any additional events of default. 

 

•  change the maturity of the principal of, or any premium on, or any installment of principal of or interest on, any 
debt securities, or reduce the principal amount or any premium or the rate or manner of calculating interest or any 
premium payable upon redemption or repayment of any debt securities, or change the dates or periods for any 
redemption or repayment or change any place of payment where, or the coin or currency in which, any principal, 
premium or interest is payable, or impair the right to institute suit for the enforcement of any such payment on or 
after the maturity thereof (or, in the case of redemption or repayment, on or after the redemption or repayment 
date);  

 

•  reduce the percentage in principal amount of the outstanding debt securities, the consent of whose holders is 
required for any such modification, or the consent of whose holders is required for any waiver of compliance with 
certain provisions of the indenture or certain defaults thereunder and their consequences provided for in the 
indenture; or  

 

•  modify any of the provisions of certain sections of the indenture, including the provisions summarized in this 
paragraph, except to increase any such percentage or to provide that certain other provisions of the indenture 
cannot be modified or waived without the consent of the holder of each of the outstanding debt securities affected 
thereby.  
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Defeasance  
The following provisions will be applicable to each series of debt securities unless we state in the applicable prospectus 

supplement or term sheet that the provisions of covenant defeasance and full defeasance will not be applicable to that series.  

Covenant Defeasance. Under current United States federal tax law, New CCE can make the deposit described below and 
be released from some of the restrictive covenants in the indenture under which the particular series was issued. This is called 
“covenant defeasance.” In that event, you would lose the protection of those restrictive covenants but would gain the 
protection of having money and government securities set aside in trust to repay your debt securities. If you hold 
subordinated debt securities, you also would be released from the subordination provisions described under “Subordinated 
Indenture Provisions—Subordination” below. In order to achieve covenant defeasance, we must do the following:  
  

  

If we accomplish covenant defeasance, you can still look to us for repayment of the debt securities if there were a 
shortfall in the trust deposit or the trustee is prevented from making payment. In fact, if one of the remaining Events of 
Default occurred (such as our bankruptcy) and the debt securities became immediately due and payable, there might be a 
shortfall. Depending on the event causing the default, you may not be able to obtain payment of the shortfall.  

Full Defeasance. If there is a change in United States federal tax law, as described below, we can legally release 
ourselves from all payment and other obligations on the debt securities of a particular series (called “full defeasance”) if we 
put in place the following other arrangements for you to be repaid:  
  

  

If we ever did accomplish full defeasance, as described above, you would have to rely solely on the trust deposit for 
repayment of the debt securities of such series. You could not look to us for repayment in the unlikely event of any shortfall. 
Conversely, the trust deposit would most likely be protected from claims of our lenders and other creditors if we ever became 
bankrupt or insolvent. If you hold subordinated debt securities, you would also be released from the subordination provisions 
described later under “Subordinated Indenture Provisions—Subordination.”  
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•  Deposit in trust for the benefit of all holders of such debt securities a combination of money and government or 
government agency debt securities or bonds in the relevant currency that will generate enough cash to make 
interest, principal and any other payments on the debt securities of such series in the relevant currency on their 
various due dates.  

 
•  Deliver to the trustee a legal opinion of our counsel confirming that, under current United States federal income tax 

law, we may make the above deposit without causing you to be taxed on the debt securities of such series any 
differently than if we did not make the deposit and just repaid such debt securities ourselves at maturity. 

 

•  We must deposit in trust for the benefit of all holders of the debt securities of such series a combination of money 
and government or government agency debt securities or bonds in the relevant currency that will generate enough 
cash to make interest, principal and any other payments on the debt securities of such series in the relevant 
currency on their various due dates.  

 

•  We must deliver to the trustee a legal opinion confirming that there has been a change in current United States 
federal tax law or an Internal Revenue Service ruling that allows us to make the above deposit without causing you 
to be taxed on the debt securities of such series any differently than if we did not make the deposit and just repaid 
such debt securities ourselves at maturity. Under current United States federal tax law, the deposit and our legal 
release from the debt securities of such series would be treated as though we paid you your share of the cash and 
debt securities or bonds at the time the cash and debt securities or bonds were deposited in trust in exchange for 
your debt securities and you would recognize gain or loss on your debt securities at the time of the deposit. 
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Legal defeasance and full defeasance are both subject to certain conditions, such as no default or event of default 
occurring and continuing, and no breach of any material agreement.  

Discharge of the Indenture  
We may satisfy and discharge our obligations under the indenture by delivering to the trustee for cancellation all 

outstanding debt securities or by depositing with the trustee or the paying agent after the debt securities have become due and 
payable, whether at stated maturity, or any redemption or repayment date, or otherwise, cash sufficient to pay all of the 
outstanding debt securities and paying all other sums payable under the indenture.  

Form, Exchange and Transfer of Certificated Debt Securities  
If registered debt securities cease to be issued in book-entry form, they will be issued:  

  

  

  

Holders may exchange their certificated debt securities of smaller denominations or combined into fewer debt securities 
of larger denominations, as long as the total principal amount is not changed.  

Holders may exchange or transfer their certificated debt securities at the office of the trustee. We have appointed the 
trustee to act as our agent for registering debt securities in the names of holders transferring debt securities. We may appoint 
another entity to perform these functions or perform them ourselves.  

Holders will not be required to pay a service charge to transfer or exchange their certificated securities, but they may be 
required to pay any tax or other governmental charge associated with the transfer or exchange. The transfer or exchange will 
be made only if our transfer agent is satisfied with the holder’s proof of legal ownership.  

If we have designated additional transfer agents for your debt security, they will be named in the applicable prospectus 
supplement or term sheet. We may appoint additional transfer agents or cancel the appointment of any particular transfer 
agent. We may also approve a change in the office through which any transfer agent acts.  

If any certificated debt securities of a particular series are redeemable and we redeem less than all the debt securities of 
that series, we may block the transfer or exchange of those debt securities during the period beginning 15 days before the day 
we mail the notice of redemption and ending on the day of that mailing, in order to freeze the list of holders to prepare the 
mailing. We may also refuse to register transfers or exchanges of any certificated debt securities selected for redemption, 
except that we will continue to permit transfers and exchanges of the unredeemed portion of any debt security that will be 
partially redeemed.  

If a registered debt security is issued in book-entry form, only the depositary will be entitled to transfer and exchange 
the debt security as described in this subsection, since it will be the sole holder of the debt security.  

Resignation of Trustee  
The trustee may resign or be removed at any time with respect to one or more series of indenture securities provided that 

a successor trustee is appointed to act with respect to these series. In the event that two or more persons are acting as trustee 
with respect to different series of indenture securities under the indenture, each of the trustees will be a trustee of a trust 
separate and apart from the trust administered by any other trustee.  
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 •  only in fully registered certificated form, 
 •  without interest coupons, and  

 •  unless we indicate otherwise in the prospectus supplement or term sheet, in a minimum denomination of $2,000 
and amounts above the minimum denomination that are integral multiples of $1,000.  
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The Trustee Under the Indenture  
Deutsche Bank Trust Company Americas may be one of a number of banks with which we maintain ordinary banking 

relationships and from which we may obtain credit facilities and lines of credit in the future. Deutsche Bank Trust Company 
Americas may also serve as trustee under other indentures under which we are the obligor in the future.  

Certain Considerations Relating to Foreign Currencies  
Debt securities denominated or payable in foreign currencies may entail significant risks. These risks include the 

possibility of significant fluctuations in the foreign currency markets, the imposition or modification of foreign exchange 
controls and potential illiquidity in the secondary market. These risks will vary depending upon the currency or currencies 
involved and will be more fully described in the applicable prospectus supplement or term sheet.  
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PLAN OF DISTRIBUTION  
Terms of Sale  

We will describe the terms of a particular offering of debt securities in the applicable prospectus supplement, including 
the following:  
  

  

  

  

  

  

  

Any underwriters, dealers or agents participating in a sale of debt securities may be considered to be underwriters under 
the Securities Act. Furthermore, any discounts or commissions received by them may be considered to be underwriting 
discounts and commissions under the Securities Act. The relevant issuer may agree to indemnify any agents and underwriters 
against certain liabilities, including liabilities under the Securities Act. The agents and underwriters may also be entitled to 
contribution from the issuer for payments they make relating to these liabilities.  

Method of Sale  
We may sell the debt securities in any of three ways:  

  

  

  

  

If underwriters are used in a sale, they will acquire the debt securities for their own account and may resell them in one 
or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined at the 
time of sale. The debt securities may be offered to the public either through underwriting syndicates represented by managing 
underwriters or directly through underwriters. The obligations of the underwriters to purchase a particular offering of debt 
securities may be subject to conditions. The underwriters will also be obligated to purchase all the debt securities of an issue 
if any are purchased. Any initial public offering price or any concession allowed or reallowed or paid to dealers may be 
changed.  

We may also sell the debt securities directly or through agents. Any agent will be named and any commissions payable 
to the agent will be set forth in the applicable prospectus supplement. Any agent will act on a reasonable best efforts basis for 
the period of its appointment unless the applicable prospectus supplement states otherwise.  

We may authorize underwriters or dealers to solicit offers by certain institutions to purchase a particular offering of debt 
securities at the public offering price set forth in the applicable prospectus supplement using delayed delivery contracts. 
These contracts provide for payment and delivery on one or more specified dates in the future. The applicable prospectus 
supplement will describe the commission payable for solicitation and the terms and conditions of these contracts.  

Any restrictions on the offer, sale or delivery of bearer securities to United States persons or within the United States in 
connection with the original issuance of the debt securities will be described in the applicable prospectus supplement. Such 
prospectus supplement will also describe any restrictions on the sale of securities in other jurisdictions if and as appropriate.  

Agents and underwriters may be customers of, engage in transactions with, or perform services for New CCE in the 
ordinary course of business.  
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 •  the name or names of any underwriters, dealers or agents; 
 •  the purchase price of the debt securities; 
 •  the proceeds to the issuer from sale;  
 •  any underwriting discounts and other items constituting underwriters’ compensation;  
 •  any initial public offering price of the debt securities; 
 •  any concessions allowed or reallowed or paid to dealers; and 
 •  any securities exchanges on which such debt securities may be listed. 

 •  through underwriters or dealers;  
 •  directly to one or more purchasers;  
 •  through agents; or  
 •  through a combination of any of these methods of sale. 
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LEGAL MATTERS  

The validity of the debt securities to be issued by New CCE will be passed upon by John R. Parker, Jr., New CCE’s 
Senior Vice President, General Counsel and Strategic Initiatives, who as to matters of New York law may rely upon the 
opinion of Shearman & Sterling, LLP, New York, New York. With respect to matters of New York law, the validity of the 
debt securities to be issued by New CCE will be passed upon for us by Shearman & Sterling LLP unless otherwise provided 
for in the applicable prospectus supplement. Mr. Parker also owns shares of Old CCE’s common stock, each of which will be 
converted into the right to receive 1.000 share of New CCE’s common stock upon completion of the Merger, and options to 
purchase shares of Old CCE’s common stock, which will be converted into options to purchase shares of New CCE’s 
common stock upon completion of the Merger.  

EXPERTS  

The combined financial statements of International CCE Inc. at December 31, 2009 and 2008, and for each of the three 
years in the period ended December 31, 2009 included in International CCE Inc.’s Form S-4 filed on August 25, 2010 and 
incorporated herein by reference, have been audited by Ernst & Young LLP, independent registered public accounting firm, 
as set forth in its report appearing in International CCE Inc.’s Form S-4, and are incorporated herein by reference. Such 
combined financial statements are, and audited financial statements to be included in subsequently filed documents will be, 
incorporated herein in reliance upon the report of Ernst & Young LLP pertaining to such financial statements as of the 
respective date (to the extent covered by consents filed with the Securities and Exchange Commission) given on the authority 
of such firm as experts in accounting and auditing.  
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