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PROSPECTUS SUPPLEMENT

(To Prospectus Dated August 8, 2003)

$500,000,000

$250,000,000 2.500% Notes due 2006

$250,000,000 4.250% Notes due 2010

We will pay interest on the notes on March 15 and September 15 of each year, beginning on March 15, 2004. Our 2.500% Notes due 2006, or
2006 Notes, will mature on September 15, 2006. Our 4.250% Notes due 2010, or 2010 Notes, will mature on September 15, 2010. The 2006
Notes may not be redeemed prior to maturity. We have the option to redeem all or a portion of the 2010 Notes, on no less than 30 or more than
60 days notice mailed to holders of the 2010 Notes, at the applicable make-whole price set forth in this prospectus supplement, plus accrued and
unpaid interest, if any.

The notes will be our unsecured and unsubordinated obligations and rank equally with all of our other existing and future unsecured senior
indebtedness. The notes will be issued only in registered form in denominations of $1,000 and integral multiples of $1,000.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

Table of Contents 1



Edgar Filing: COCA COLA ENTERPRISES INC - Form 424B2

Per 2006 Note Total Per 2010 Note
Public offering price 99.794% $ 249,485,000 99.876%
Underwriting discount 0.400% $ 1,000,000 0.625%
Proceeds to Coca-Cola Enterprises Inc. (before expenses) 99.394% $ 248,485,000 99.251%

Total

$ 249,690,000
$ 1,562,500
$ 248,127,500

Interest on the notes will accrue from September 29, 2003 to the date of delivery. Net proceeds to us (after expenses) are expected to be

approximately $496,331,750.

The notes will be ready for delivery in book-entry form only through The Depository Trust Company on or about September 29, 2003.

Banc of America Securities LLCCitigroupDeutsche Bank Securities

ABN AMRO Incorporated
BNP PARIBAS
Credit Suisse First Boston

HSBC

Wachovia Securities

September 24, 2003
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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 information contained in the accompanying prospectus and the documents incorporated by reference into this prospectus
supplement and 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 incorporated by reference herein and therein, on the other
hand, the information in this prospectus supplement shall control.

You should rely only on the information contained or incorporated by reference in this prospectus supplement and the accompanying prospectus.
We have not, and the underwriters have not, authorized any other person to provide you with different information. If anyone provides you with
different or inconsistent information, you should not rely on it. We are not, and the underwriters are not, making an offer to sell these securities
in any jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this prospectus supplement, the
accompanying prospectus and the documents incorporated by reference is accurate only as of their respective dates. Our business, financial
condition, results of operations and prospects may have changed since those dates.

Unless provided otherwise or the context otherwise requires, references in this prospectus supplement and the accompanying prospectus to  we,
us and our are to Coca-Cola Enterprises Inc. and its subsidiaries. References in this prospectus supplement to notes are to 2006 Notes and 2010
Notes.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the Securities and Exchange Commission ( SEC ). You
can inspect and copy these reports, proxy statements and other information at the public reference facilities of the SEC, in Room 1024, 450 Fifth
Street, N.W., Washington D.C. 20549. You can also obtain copies of these materials from the public reference section of the SEC at 450 Fifth
Street, N.W., Washington D.C. 20549, at prescribed rates. Please call the SEC at 1-800-SEC-0330 for further information on its public reference
room. The SEC also maintains a web site that contains reports, proxy statements and other information regarding registrants that file

electronically with the SEC (http://www.sec.gov). You can inspect reports and other information we file at the office of The New York Stock
Exchange, Inc., 20 Broad Street, New York, New York 10005.

S-1

Table of Contents 5



Edgar Filing: COCA COLA ENTERPRISES INC - Form 424B2

Table of Conten

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

We are incorporating by reference into this prospectus supplement certain information we file with the SEC, which means that we are disclosing
important information to you by referring you to those documents. The information incorporated by reference is deemed to be part of this
prospectus supplement, except for any information superseded by information contained in subsequent documents incorporated by reference or
appearing directly in this prospectus supplement. This prospectus supplement incorporates by reference the documents set forth below that we

have previously filed with the SEC. These documents contain important information about us and our finances.

Coca-Cola Enterprises Inc. SEC Filings

(File No. 1-9300)

Annual Report on Form 10-K
Quarterly Report on Form 10-Q/A
Quarterly Report on Form 10-Q
Quarterly Report on Form 10-Q
Proxy Statement

Current Report on Form 8-K
Current Report on Form 8-K
Current Report on Form 8-K
Current Report on Form 8-K
Current Report on Form 8-K
Current Report on Form 8-K
Current Report on Form 8-K
Current Reports on Form 8-K
Current Report on Form 8-K
Current Report on Form 8-K
Current Report on Form 8-K
Current Report on Form 8-K

Date Filed

Filed March 28, 2003
Filed January 24, 2003
Filed May 12, 2003
Filed August 11, 2003
Filed March 26, 2003
Filed January 29, 2003
Filed March 27, 2003
Filed April 2, 2003
Filed April 22, 2003
Filed April 24, 2003
Filed May 14, 2003
Filed July 9, 2003

Filed July 16, 2003
Filed July 24, 2003
Filed August 28, 2003
Filed September 4, 2003
Filed September 19, 2003

All documents we file with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 from the date of this
prospectus supplement to the end of the offering of the notes under this document shall also be deemed to be incorporated herein by reference

and will automatically update information in this prospectus supplement.

You may request a copy of these filings at no cost, by writing or calling Coca-Cola Enterprises Inc. at the following address or telephone

number:

Corporate Secretary
Coca-Cola Enterprises Inc.
2500 Windy Ridge Parkway
Atlanta, Georgia 30339

Tel: (770) 989-3000
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Fax: (770) 989-3619

S-2

Table of Contents



Edgar Filing: COCA COLA ENTERPRISES INC - Form 424B2

Table of Conten

SUMMARY FINANCIAL DATA

The following table sets forth our selected interim unaudited consolidated financial data and selected year-end audited consolidated financial
data. With respect to the six-month periods ended June 27, 2003 and June 28, 2002, unaudited condensed consolidated financial statements are
included in our Quarterly Reports on Form 10-Q for such periods. The interim data are not necessarily indicative of results for the full year. With
respect to the years ended December 31, 2002 and 2001, audited consolidated financial statements are included in our Annual Reports on Form
10-K for such periods.

Six Months Ended Year Ended
June 27, June 28, December 31, December 31,
2003 2002 2002 2001
(unaudited; in (in millions, except
millions, except per per share data)

share data)
OPERATIONS SUMMARY:

Net operating revenues'”> $ 8284 $ 7,700 $ 16,058 $ 14,999
Cost of sales® 4,838 4,533 9,458 9,015
Gross profit 3,446 3,167 6,600 5,984
Selling, delivery and administrative expenses 2,740 2,495 5,236 5,383
Operating income 706 672 1,364 601
Interest expense, net 296 329 662 753
Other nonoperating income, net 6 2 3 2
Income (loss) before income taxes and cumulative effect of accounting change 416 345 705 (150)
Income tax expense (benefit)© 128 119 211 (131)
Net income (loss) before cumulative effect of accounting change 288 226 494 (19)
Cumulative effect of accounting change, net of taxes (302)
Net income (loss) 288 226 494 321)
Preferred stock dividends 2 2 3 3
Net income (loss) applicable to common shareowners $ 286 $ 224 $ 491 $ (324)
OTHER OPERATING DATA:
Depreciation expense $ 510 $ 4067 $ 965 $ 901
Amortization expense 44 38 80 452
AVERAGE COMMON SHARES OUTSTANDING:
Basic 453 448 449 432
Diluted 460 456 458 432
PER SHARE DATA:
Basic net income (loss) per common share before cumulative effect of change
in accounting $ 0.63 $ 050 $ 1.09 $ (0.05)
Diluted net income (loss) per common share before cumulative effect of change
in accounting 0.62 0.49 1.07 (0.05)
Basic net income (loss) per common share applicable to common shareowners 0.63 0.50 1.09 (0.75)
0.62 0.49 1.07 (0.75)

Table of Contents 8
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Diluted net income (loss) per common share applicable to common

shareowners

Dividends per common share 0.08 0.08 0.16 0.16
FINANCIAL POSITION:

Property, plant and equipment, net $ 6,512 $ 6,145 $ 6,393 $ 6,206
Licensee intangibles, goodwill and other noncurrent assets, net 15,484 14,716 15,138 14,637
Total assets 25,360 24,176 24,375 23,719
Total debt 12,130 12,079 12,023 12,169
Shareowners equity 3,830 3,064 3,347 2,820

PRO FORMA AMOUNTS APPLYING THE ACCOUNTING CHANGE
TO PRIOR PERIODS:®

Net income (loss) applicable to common shareowners $ 286 $ 224 $ 491 $ (22)
Basic net income (loss) per common share applicable to common shareowners 0.63 0.50 1.09 (0.05)
Diluted net income (loss) per common share applicable to common

shareowners 0.62 0.49 1.07 (0.05)

PRO FORMA AMOUNTS APPLYING THE ADOPTION OF FAS 142
TO PRIOR PERIODS:®

Net income (loss) applicable to common shareowners $ 286 $ 224 $ 491 $ (75)

Basic net income (loss) per common share applicable to common shareowners 0.63 0.50 1.09 0.17)

Diluted net income (loss) per common share applicable to common

shareowners 0.62 0.49 1.07 0.17)
S-3
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We acquired subsidiaries in each year presented. All acquisitions have been included in our consolidated operating results from their

respective transaction dates.

A)

B)

©

D)

B

Tabl

Balances reflect the adoption of EITF No. 01-09, effective as of January 1, 2002. The adoption of this pronouncement resulted in the
classification as deductions from net operating revenues of approximately $95 million in 2001 previously classified as selling, delivery and
administrative, or SD&A, expenses.

Classifications in the income statements for the six months ended June 28, 2002 and the years ended December 31, 2002 and 2001 have
been conformed to classifications used in the period ended June 27, 2003 that reflect the adoption of EITF No. 02-16, effective as of
January 1, 2003. The results for the quarter ended June 28, 2002 and the years ended December 31, 2002, and 2001 include the following
classifications: 1) approximately $415 million, $882 million, and $651 million, respectively, of direct marketing support, previously
included in net operating revenues, is reflected as a reduction to cost of sales; 2) approximately $36 million, $77 million, and $74 million,
respectively, of Jumpstart funding, previously included as a reduction of SD&A expenses, is reflected as a reduction to cost of sales; and
3) approximately $25 million, $51 million, and $45 million, respectively, of equipment service income, previously included as a reduction
of SD&A expenses, is reflected as an increase to net operating revenues.

Income tax expense (benefit) includes an income tax rate change benefit of approximately $16 million in 2002 and $56 million in 2001.
Income tax expense (benefit) also includes approximately $4 million in accrual reversals in 2002.

Pro forma amounts assume the accounting change for Jumpstart payments received from The Coca-Cola Company, adopted as of January
1, 2001, was applied retroactively without regard to any changes in the business that could have resulted had the accounting been different
in these periods.

Pro forma amounts illustrate the impact of adoption of the non-amortization provisions of FAS 142 for all periods presented.

S-4
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COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES AND RATIO OF EARNINGS TO

COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

Computation of Earnings:

Income from continuing operations before income taxes
Add:

Interest Expense

Amortization of capitalized interest

Amortization of debt premium/discount and expenses
Interest portion of rent expense

Earnings as Adjusted

Computation of Fixed Charges:

Interest expense

Capitalized Interest

Amortization of debt premium/discount and expenses
Interest portion of rent expense

Fixed Charges
Preferred Stock Dividends®

Combined Fixed Charges and Preferred Stock Dividends

Ratio of Earnings to Fixed Charges®

(in millions, except ratios)

Ratio of Earnings to Combined Fixed Charges and Preferred Stock Dividends®

Six Months Ended
Year Ended
June 27, June 28, December 31,

2003 2002 2002
(unaudited)

$ 416 $ 345 $ 705
289 326 655
1 1 3
7 7 14
19 14 33
$ 732 $ 693 $ 1,410
$ 289 $ 326 $ 655
1 1
7 7 14
19 14 33
$ 315 $ 348 $ 703
2 2 4
$ 317 $ 350 $ 707
2.32 1.99 2.00
2.31 1.97 1.99

(A) Preferred stock dividends have been increased to an amount representing the pretax earnings which would be required to cover such

dividend requirements.
(B) Ratios were calculated prior to rounding to millions.

Table of Contents
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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 and therein constitute forward-looking statements. 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.

In some cases, you can identify forward-looking statements by terminology such as may, will, could, would, should, expect, plan, an
intend, believe, estimate, predict, potential or continue or the negative of those terms or other comparable terminology. These statements
only predictions. Actual events or results may differ materially due to a number of factors including:

an inability to achieve price increases,

an inability to achieve cost savings,

marketing and promotional programs that result in lower than expected volume,

efforts to manage price that adversely affect volume,

an inability to meet performance requirements for funding from The Coca-Cola Company,

the cancellation or amendment of existing funding programs with The Coca-Cola Company,

material changes from expectations in the costs of raw materials and ingredients,

an inability to achieve the expected timing for returns on cold drink equipment expenditures,

an inability to place cold drink equipment at required levels under our Jumpstart programs with The Coca-Cola Company,

an inability to meet volume growth requirements on an annual basis under the Sales Growth Initiative agreement with The Coca-Cola
Company,
an unfavorable outcome from the European Union investigation,

material changes in assumptions used in completing impairment analyses of intangible assets,

an inability to meet projections for performance in recently acquired territories,

potential assessment of additional taxes resulting from audits conducted by tax authorities,

unfavorable interest rate and currency fluctuations,

competitive pressures that may cause channel and product mix to shift from more profitable cold drink channels and packages,
weather conditions in markets we serve,

potential for market recalls of products,

unfavorable market performance on our pension plan assets, and

changes in debt rating.

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.

Table of Contents 12
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THE OFFERING

Coca-Cola Enterprises Inc.

$250,000,000 aggregate principal amount of 2.500% notes due September 15,
2006. The 2006 Notes will be issued at a price of 99.794% per 2006 Note.
$250,000,000 aggregate principal amount of 4.250% notes due September 15,
2010. The 2010 Notes will be issued at a price of 99.876% per 2010 Note.

The 2006 Notes mature on September 15, 2006. The 2010 Notes mature on
September 15, 2010.

We will pay interest on the notes on March 15 and September 15 of each year,
beginning on March 15, 2004.

The notes will be our unsecured and unsubordinated obligations and will rank
equal in right of payment to all of our other existing and future unsecured senior
indebtedness.

The 2006 Notes may not be redeemed prior to maturity. We have the option to
redeem all or a portion of the 2010 Notes at any time, on no less than 30 or more
than 60 days notice mailed to holders of the 2010 Notes, at the applicable
make-whole price set forth in this prospectus supplement, plus accrued and unpaid
interest, if any. See Description of Notes Redemption.

None.

If there is an event of default on the notes, the principal amount of the notes plus
any accrued and unpaid interest may be declared due and payable. These amounts
automatically become due and payable in certain circumstances. See Certain
Covenants in the Indenture  Events of Default on page 15 of the accompanying
prospectus.

We expect to use the proceeds of this offering to repay a portion of our
outstanding commercial paper. We will use the remaining proceeds, if any, for
general corporate purposes, which may include acquisitions. See Use of Proceeds.

The notes will be issued in book-entry form and will be represented by one or

more permanent global certificates deposited with a custodian for and registered

in the name of a nominee of The Depository Trust Company ( DTC ) in New York,
New York. Beneficial interests in any such securities will be shown on, and
transfers will be effected only through, records maintained by DTC and its direct
and indirect participants and any such interest may not be exchanged for

certificated securities, except in limited circumstances. See Description of Notes
Book-Entry Procedures.

The notes will not be listed on any securities exchange or included in any
automated quotation system.

S-7
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USE OF PROCEEDS

We estimate that the net proceeds from this offering will be approximately $496,331,750, after deducting the underwriting discounts and certain
offering expenses. We expect to use a portion of the proceeds of this offering to pay outstanding commercial paper. We will use the remaining
proceeds, if any, for general corporate purposes, which may include acquisitions. At September 24, 2003, our commercial paper borrowings bore

a blended rate of 1.1% per year.

CAPITALIZATION

The following table sets forth our unaudited capitalization at June 27, 2003, and such capitalization as adjusted to reflect the application of
estimated net proceeds of approximately $496 million from this offering to reduce commercial paper borrowings. This data should be read in

conjunction with our consolidated financial statements and the Use of Proceeds section above.

Long-term debt:

U.S. dollar commercial paper (weighted average rate of 1.1%, as adjusted rate of 1.1%)
Euro commercial paper (weighted average rate of 2.4%)

Canadian dollar commercial paper (weighted average rate of 3.3%)

U.S. dollar notes due 2004 2037 (weighted average rate of 3.5%, as

adjusted rate of 3.5%)

Euro and pound sterling notes due 2003 2021 (weighted average rate

of 5.9%)

Canadian dollar notes due 2003 2009 (weighted average rate of 5.1%)

U.S. dollar debentures due 2012 2098 (weighted average rate of 7.4%)

8.35% U.S. dollar zero coupon notes due 2020 (net of unamortized discount of $472)
Various foreign currency debt arrangements

Additional debt

Long-term debt including effect of net asset positions of currency swaps
Net asset positions of currency swap agreements

Total long-term debt

Shareowners equity

Preferred stock

Common stock, $1 par value  Authorized 1,000,000,000 shares;
Issued 460,888,440 shares

Additional paid-in capital

Reinvested earnings

Accumulated other comprehensive income (loss)

Common stock in treasury, at cost 8,521,637 shares

Table of Contents

June 27, 2003

Actual

As

Adjusted

(unaudited; in millions)

$ 1,391 $ 895
229 229
203 203

4,082 4,582
1,409 1,409
529 529
3,783 3,783
157 157
274 274
73 73
12,130 12,134
12,130 12,134
37 37
461 461
2,602 2,602
889 889
(26) (26)
(133) (133)

14



Total shareowners equity

Total capitalization
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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. The notes will constitute a series of Debt Securities and will be issued under the Indenture, dated as of July 30, 1991, as amended as
of January 29, 1992 (the Indenture ) between us and JPMorgan Chase Bank, as trustee. The following summary of the terms of the notes should
be read in conjunction with the description of the Debt Securities in the accompanying prospectus; this summary of the notes and such
description are qualified in their entirety by reference to the Indenture.

The notes issued in this offering will be initially issued in an aggregate principal amount of $500,000,000, as a result of which, as of the closing
date of this offering, $3,220,575,000 aggregate principal amount of Debt Securities will remain available to be offered by us under the
registration statement of which this prospectus supplement and the accompanying prospectus form a part. We may, without notice or consent of
the holders or beneficial owners of the notes, issue additional notes having the same ranking, interest rate, maturity and other terms as the notes.
The notes and any additional Debt Securities issued under the Indenture may be designated as a single series, in which case they would vote
together as a single class under the Indenture. The notes will constitute part of our unsecured and unsubordinated obligations and will rank equal
in right of payment to all of our other existing and future unsecured senior obligations. Our rights and the rights of our creditors, including
holders of notes, to participate in the distribution of assets of any subsidiary upon such subsidiary s liquidation or recapitalization, or otherwise,
will be subject to the prior claims of such subsidiary s creditors, except to the extent that we may ourselves be a creditor with recognized claims
against the subsidiary.

The notes will be issued only in fully registered form without coupons, in denominations of $1,000 and integral multiples of $1,000. Initially, the
notes will be issued in the form of a global note registered in the name of DTC or its nominee, as described below. The 2006 Notes will bear
interest from September 29, 2003 at an annual rate of 2.500%. The 2010 Notes will bear interest from September 29, 2003 at an annual rate of
4.250%. The notes will not be subject to any sinking fund.

The 2006 Notes will mature on September 15, 2006. The 2010 Notes will mature on September 15, 2010. Interest on the notes will be payable
semiannually on March 15 and September 15, commencing March 15, 2004, to the persons in whose names the notes are registered at the close
of business on the preceding March 1 and September 1, respectively. Interest on the notes will be computed on the basis of a 360-day year
consisting of twelve 30-day months.

Notwithstanding any statements to the contrary in the accompanying prospectus, settlement for the notes is expected to occur on the third
business day after the date of this prospectus supplement.

The Indenture permits the defeasance of Debt Securities upon the satisfaction of the conditions described under Certain Covenants in the
Indenture  Satisfaction and Discharge of Indenture in the accompanying prospectus. The notes are subject to these defeasance provisions.

Redemption

The 2006 Notes may not be redeemed prior to maturity. We have the option to redeem all or a portion of the 2010 Notes, on no less than 30 or
more than 60 days notice mailed to holders thereof, at any time at a redemption price equal to the greater of (a) 100% of the principal amount of
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the 2010 Notes 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 semiannual basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate (as defined herein)
plus 12.5 basis points, plus, in either case, accrued and unpaid interest, if any, on the principal amount being redeemed to the date of redemption.

S-9

Table of Contents 17



Edgar Filing: COCA COLA ENTERPRISES INC - Form 424B2

Table of Conten

Treasury Rate means, with respect to any redemption date, the rate per year equal to the semiannual 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 2010 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 four 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, Citigroup Global Markets Inc. and Deutsche Bank 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 2010 Note 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 2010 Note, the amount of the next succeeding scheduled interest payment
thereon will be reduced by the amount of interest accrued thereon to such redemption date. On and after the redemption date, interest will cease
to accrue on the 2010 Notes 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 2010 Notes to be redeemed on such date.

Book-Entry Procedures

The notes will initially be issued in the form of global notes, which will be deposited with, or on behalf of, DTC and registered in the name of
DTC or its nominee. Except as set forth below, the global notes may not be transferred except as a whole by DTC to a nominee of DTC or by a
nominee of DTC to DTC or another nominee of DTC or by DTC or any nominee to a successor of DTC or a nominee of such successor.

Table of Contents 18



Edgar Filing: COCA COLA ENTERPRISES INC - Form 424B2

We will make principal and interest payments on the notes represented by the global notes to DTC or its nominee, as the case may be, as the
registered owner of the global notes. We expect that DTC or its nominee, upon receipt of any payment of principal or interest in respect of the
global notes, will credit immediately the
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accounts of the related participants with payment in amounts proportionate to their respective holdings in principal amount of beneficial interests
in such global notes as shown on the records of DTC. Neither we nor the trustee nor any paying agent will have any responsibility or liability for
any aspect of the records relating to or payments made on account of beneficial ownership interests of the global notes, or for maintaining,
supervising or reviewing any records relating to such beneficial interests. We also expect that payments by participants to owners of beneficial
interests in the global notes held through such participants will be governed by standing customer instructions and customary practices, as is the
case with securities registered in street name. The instructions will be the responsibility of the participants.

If DTC is at any time unwilling, unable or ineligible to continue as depositary and we do not appoint a successor depositary within 90 days, we
will issue notes in certificated form in exchange for beneficial interests in the global notes. In addition, we may at any time determine not to
have our notes represented by the global notes, and, in such event, will issue notes in certificated form in exchange for beneficial interests in the
global notes. In any such instance, an owner of a beneficial interest in the global notes will be entitled to physical delivery in certificated form of
notes equal in principal amount to such beneficial interest and to have such notes registered in its name. Notes issued in certificated form will be
issued in denominations of $1,000 or any amount in excess thereof that is an integral multiple of $1,000 and will be issued in registered form
only, without coupons.

We understand as follows: DTC is a limited-purpose trust company organized under the New York Banking Law, a banking organization within
the meaning of the New York Banking Law, a member of the Federal Reserve System, a clearing corporation within the meaning of the New
York Uniform Commercial Code, and a clearing agency registered pursuant to the provisions of Section 17A of the Securities Exchange Act of
1934. DTC was created to hold securities of its participants and to facilitate the clearance and settlement of securities transactions among its
participants in such securities through electronic book-entry changes in accounts of the participants, thereby eliminating the need for physical
movement of securities certificates. DTC s participants include securities brokers and dealers (including one or more of the underwriters), banks,
trust companies, clearing corporations and certain other organizations. DTC is owned by a number of its direct participants and by the New York
Stock Exchange, the American Stock Exchange, and the National Association of Securities Dealers, Inc. Access to DTC s book-entry system is
also available to others, such as banks, brokers, dealers and trust companies that clear through or maintain a custodial relationship with a
participant either directly or indirectly.

A further description of DTC s procedures with respect to the global notes is set forth in the accompanying prospectus under Description of Debt
Securities  Global Securities. DTC has confirmed to us, the underwriters and the trustee that it intends to follow such procedures.

Same-Day Settlement and Payment

Settlement for the notes will be made by the underwriters in immediately available funds. We will make all payments of principal and interest in
immediately available funds so long as the notes are maintained in book-entry form.

Secondary trading in long-term notes and notes of corporate issuers is generally settled in clearinghouse or next-day funds. In contrast, the notes
will trade in DTC s Same-Day Funds Settlement System until maturity, 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.
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CERTAIN UNITED STATES FEDERAL TAX CONSIDERATIONS

This summary is based on laws, regulations, rulings and decisions now in effect, all of which may change. Any change could apply retroactively
and could affect the continued validity of this summary. You should consult your tax adviser about the tax consequences of holding notes,
including the relevance to your particular situation of the considerations discussed below, as well as the relevance to your particular situation of
state, local, non-U.S., or other tax laws.

U.S. Holders

The following discussion summarizes certain U.S. federal income tax considerations that may be relevant to you if you purchase notes in the
initial offering at the original issue price and are a U.S. holder. You will be a U.S. holder if you are an individual who is a citizen or resident of
the United States, a U.S. domestic corporation, or any other person that is subject to U.S. federal income tax on a net income basis in respect of
an investment in the notes. This summary deals only with U.S. holders that hold notes as capital assets. It does not address considerations that
may be relevant to you if you are an investor that is subject to special tax rules, such as a bank, thrift, real estate investment trust, regulated
investment company, insurance company, dealer in securities or currencies, trader in securities or commodities that elects mark to market
treatment, person that will hold notes as a hedge against currency risk or as a position in a straddle or conversion transaction, tax-exempt
organization or a person whose functional currency is not the U.S. dollar.

Payments or Accruals of Interest

Payments or accruals of interest on a note will be taxable to you as ordinary interest income at the time that you receive or accrue such amounts
(in accordance with your regular method of tax accounting).

Purchase, Sale and Retirement of Notes

Initially, your tax basis in a note generally will equal the cost of the note to you. Your basis will decrease by the amount of any payments other
than interest payments made on the note.

When you sell or exchange a note, or if a note that you hold is retired, you generally will recognize gain or loss equal to the difference between
the amount you realize on the transaction (less any accrued interest, which will be subject to tax in the manner described above under Payments
or Accruals of Interest ) and your tax basis in the note.

The gain or loss that you recognize on the sale, exchange or retirement of a note generally will be capital gain or loss. The gain or loss on the
sale, exchange or retirement of a note will be long-term capital gain or loss if you have held the note for more than one year on the date of
disposition. Net long-term capital gain recognized by an individual U.S. holder generally will be subject to tax at a lower rate than net short-term
capital gain or ordinary income. The ability of U.S. holders to offset capital losses against ordinary income is limited.
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Information Reporting and Backup Withholding

The paying agent must file information returns with the U.S. Internal Revenue Service in connection with note payments made to certain U.S.
persons. If you are a U.S. person, you generally will not be subject to U.S. backup withholding tax on such payments if you provide your
taxpayer identification number to the paying agent. You may also be subject to information reporting and backup withholding tax requirements
with respect to the proceeds from a sale of the notes. If you are not a U.S. person, you may have to comply with certification procedures to
establish that you are not a U.S. person in order to avoid information reporting and backup withholding tax requirements.
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Non-U.S. Holders

Under current U.S. federal income and estate tax law,

(a) payment on a note or coupon by us or any paying agent to a holder that is a Non-U.S. Holder will not be subject to withholding of U.S.
federal income tax, provided that, with respect to payments of interest, (i) the holder does not actually or constructively own 10 percent or more
of the combined voting power of all classes of our stock and is not a controlled foreign corporation related to us through stock ownership and (ii)
the beneficial owner provides a statement signed under penalties of perjury that includes its name and address and certifies that it is a Non-U.S.
Holder in compliance with applicable requirements (or satisfies certain documentary evidence requirements for establishing that it is a Non-U.S.
Holder);

(b) a holder of a note or coupon that is a Non-U.S. Holder will not be subject to U.S. federal income tax on gain realized on the sale, exchange or
redemption of the note or coupon, unless (i) such gain is effectively connected with the conduct by the holder of a trade or business in the United
States or (ii) in the case of gain realized by an individual holder, the holder is present in the United States for 183 days or more in the taxable
year of the sale and either (A) such gain or income is attributable to an office or other fixed place of business maintained in the United States by
such holder or (B) such holder has a tax home in the United States; and

(c) a note or coupon will not be subject to U.S. federal estate tax as a result of the death of a holder who is not a citizen or resident of the United
States at the time of death, provided that such holder did not at the time of death actually or constructively own 10 percent or more of the
combined voting power of all classes of our stock and, at the time of such holder s death, payments of interest on such note or coupon would not
have been effectively connected with the conduct by such holder of a trade or business in the United States.

Payments on a note owned by a Non-U.S. Holder will not be subject to information reporting requirements nor backup withholding tax if the
statement described in clause (a) of the preceding paragraph is duly provided to the paying agent.

Payment on a note or coupon by the United States office of a custodian, nominee or other agent of the beneficial owner of such note or coupon
will be subject to information reporting requirements and backup withholding tax unless the beneficial owner certifies its non-U.S. status under
penalties of perjury or otherwise establishes an exemption.

Information reporting requirements and backup withholding tax will not apply to any payment of the proceeds of the sale of a note or coupon
effected outside the United States by a foreign office of a foreign broker (as defined in applicable Treasury regulations), provided that such
broker (i) derives less than 50 percent of its gross income for certain periods from the conduct of a trade or business in the United States, (i) is
not a controlled foreign corporation for U.S. federal income tax purposes and (iii) is not a foreign partnership that, at any time during its taxable
year, is 50 percent or more (by income or capital interest) owned by U.S. persons or is engaged in the conduct of a U.S. trade or business.
Payment of the proceeds of the sale of a note or coupon effected outside the United States by a foreign office of any other broker will not be
subject to backup withholding tax, but will be subject to information reporting requirements unless such broker has documentary evidence in its
records that the beneficial owner is a Non-U.S. Holder and certain other conditions are met, or the beneficial owner otherwise establishes an
exemption. Payment of the proceeds of a sale of a note or coupon by the U.S. office of a broker will be subject to information reporting
requirements and backup withholding tax unless the beneficial owner certifies its non-U.S. status under penalties of perjury or otherwise
establishes an exemption.
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For purposes of applying the rules set forth under this heading Non-U.S. Holders to an entity that is treated as fiscally transparent (e.g., a
partnership) for U.S. federal income tax purposes, the beneficial owner means each of the ultimate beneficial owners of the entity.
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For purposes of the discussion under this heading Non-U.S. Holders a Non-U.S. Holder is a holder of a note or coupon that is not a United States
person. A United States person is a citizen or resident of the United States, a corporation, partnership or other entity created or organized in or
under the laws of the United States or any political subdivision thereof, an estate the income of which is subject to United States federal income
taxation regardless of its source or a trust if (i) a U.S. court is able to exercise primary supervision over the trust s administration and (ii) one or

more United States persons have the authority to control all of the trust s substantial decisions.
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UNDERWRITING

We intend to offer the notes of each series through the underwriters named below. Subject to the terms and conditions of the terms agreement
dated September 24, 2003, which incorporates by reference the underwriting agreement dated August 9, 2001 (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.

Principal Principal
Amount of Amount of
2006 2010

Underwriter Notes Notes
Banc of America Securities LLC $ 66,667,000 $ 66,666,000
Citigroup Global Markets Inc. 66,667,000 66,667,000
Deutsche Bank Securities Inc. 66,666,000 66,667,000
ABN AMRO Incorporated 10,000,000 10,000,000
BNP Paribas Securities Corp. 10,000,000 10,000,000
Credit Suisse First Boston LLC 10,000,000 10,000,000
HSBC Securities (USA) Inc. 10,000,000 10,000,000
Wachovia Capital Markets, LLC 10,000,000 10,000,000
Total $ 250,000,000 $ 250,000,000

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 of a series 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 terminate.

The underwriters have advised us that they propose to offer the notes to the public at the initial offering price for the notes set forth on the cover
page of this prospectus supplement, and to dealers at the initial offering price less a concession not in excess of 0.250% of the principal amount
of the 2006 Notes and 0.375% of the principal amount of the 2010 Notes. The underwriters may allow, and the dealers may reallow, a discount
on sales to other dealers not in excess of 0.150% of the principal amount of the 2006 Notes and 0.250% of the principal amount of the 2010
Notes. After the initial offering of the notes, the public offering price, concession and discount for the notes may be changed.

We will pay the underwriters an underwriting discount of 0.400% of the principal amount of the 2006 Notes and 0.625% of the principal amount
of the 2010 Notes in connection with this offering.

The expenses of the offering, not including the underwriting discounts, are estimated to be approximately $280,750 and are payable by us.
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In connection with the offering, the underwriters may purchase and sell notes in the open market. These transactions may include
over-allotment, syndicate covering transactions and stabilizing transactions. Over-allotment involves syndicate sales of notes in excess of the
principal amount of notes to be purchased by the underwriters in the offering, which creates a syndicate short position. Syndicate covering
transactions involve purchases of the notes in the open market after the distribution has been completed in order to cover syndicate short
positions. Stabilizing transactions consist of certain bids or purchases of notes made for the purpose of preventing or retarding a decline in the
market price of the notes while the 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, repurchases notes originally sold by that syndicate
member.
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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 of 1933, 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 will receive in the future,
customary fees and commissions.

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, including the validity of the notes, 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 do not intend to apply for listing of the notes on a national securities exchange, but have been advised by certain of the underwriters that
they presently intend to make a market in the notes offered hereby; however, the underwriters are not obligated to do so, and any market making
activity may be discontinued at any time at the sole discretion of the underwriters. Accordingly, no assurance can be given as to the liquidity of,
or trading market for, either series of notes.

We have been advised that certain underwriters may make the notes available for distribution on the Internet through a third-party system
operated by Market Axess Inc., an Internet-based communications technology provider. We have also been advised by such underwriters that
Market Axess Inc. is providing the system as a conduit for communications between such underwriters and their respective customers and is not
a party to any transactions. We have also been advised by such underwriters that Market Axess Inc. is a registered broker-dealer and will receive
compensation from such underwriters based on transactions conducted through the system. We have been advised by such underwriters that they
will make the notes available to their respective customers through the Internet on the same terms as distributions of the notes made through
other channels. Other than this prospectus supplement, the accompanying prospectus and any registration statement of which they form a part,
each in electronic format as filed with the SEC, the information on any Web site is not a part of this prospectus supplement, the accompanying
prospectus or any registration statement of which they form a part.

LEGAL MATTERS

The validity of the notes will be passed upon for us by John R. Parker, Jr., our Senior Vice President and General Counsel, who as to matters of
New York law will rely on the opinion of Cleary, Gottlieb, Steen & Hamilton, New York, New York. As of September 1, 2003, Mr. Parker
beneficially owned 145,463 shares of our common stock and holds vested options to purchase 241,266 shares of our common stock under our
stock option plans. Cleary, Gottlieb, Steen & Hamilton will pass on the validity of the notes and various other matters for the underwriters.
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EXPERTS

The consolidated financial statements and financial statement schedule incorporated in this prospectus supplement and the accompanying
prospectus by reference to our Annual Report on Form 10-K for the year ended December 31, 2002, have been audited by Ernst & Young LLP,
independent auditors, as set forth in their reports thereon and incorporated herein by reference. Such consolidated financial statements and
schedule are incorporated herein by reference upon such reports given on the authority of such firm as experts in accounting and auditing.

Table of Contents 30



Edgar Filing: COCA COLA ENTERPRISES INC - Form 424B2

Table of Conten

COCA-COLA ENTERPRISES INC. MAY USE THIS PROSPECTUS

TO OFFER

SENIOR DEBT SECURITIES,
DEBT WARRANTS AND

CURRENCY WARRANTS

We intend to sell from time to time our senior debt securities, warrants to purchase senior debt securities and warrants to receive the cash value
in U.S. dollars of the right to purchase and to sell either foreign currencies or units of two or more currencies at the time of offering. From the
sales of such senior debt securities and warrants we will receive proceeds of up to $3,720,575,000 (or the equivalent in foreign denominated
currencies or units of two or more currencies, based on the applicable exchange rate at the time of offering). We may offer senior debt securities
and warrants either together or separately and on terms determined by market conditions at the time of sale.

We will provide the specific terms of each series of these Senior Debt Securities and Warrants in a supplement to this prospectus. Read this
prospectus and the supplement carefully before you invest.

Neither the Securities and Exchange Commission nor any state securities commission has approved the Senior Debt Securities and Warrants or
determined that this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is August 8, 2003.
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FORWARD-LOOKING INFORMATION

Some of the statements contained in this prospectus and any documents incorporated by reference constitute forward-looking statements. 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.

In some cases, you can identify forward-looking statements by terminology such as may, will, could, would, should, expect, plan, an
intend, believe, estimate, predict, potential or continue or the negative of those terms or other comparable terminology. These statements
only predictions. Actual events or results may differ materially due to a number of factors including:

an inability to achieve price increases,

an inability to achieve cost savings,

marketing and promotional programs that result in lower than expected volume,

efforts to manage price that adversely affect volume,

an inability to meet performance requirements for funding from The Coca-Cola Company,

the cancellation or amendment of existing funding programs with The Coca-Cola Company,

material changes from expectations in the costs of raw materials and ingredients,

an inability to achieve the expected timing for returns on cold drink equipment expenditures,

an inability to place cold drink equipment at required levels under our Jumpstart programs with The Coca-Cola Company,

an inability to meet volume growth requirements on an annual basis under the Sales Growth Initiative agreement with The Coca-Cola
Company,
an unfavorable outcome from the European Union investigation,

material changes in assumptions used in completing impairment analyses of intangible assets,

an inability to meet projections for performance in recently acquired territories,

potential assessment of additional taxes resulting from audits conducted by tax authorities,

unfavorable interest rate and currency fluctuations,

competitive pressures that may cause channel and product mix to shift from more profitable cold drink channels and packages,
weather conditions in markets we serve,

potential for market recalls of products,

unfavorable market performance on our pension plan assets, and

changes in debt rating.

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. 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.
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COCA-COLA ENTERPRISES INC.

We are the world s largest Coca-Cola bottler.

We were incorporated in 1944 under the laws of Delaware as a wholly owned subsidiary of The Coca-Cola Company and became a public
company in 1986. At March 28, 2003, The Coca-Cola Company owned approximately 37% of our common stock.

Our bottling territories in North America and in Europe contained approximately 402 million people as of December 31, 2002. We estimate that
we sold approximately 4.3 billion equivalent cases (192 ounces of finished beverage product) within our territories during 2002. About 93% of
this volume consisted of beverages produced and sold under licenses from The Coca-Cola Company.

Our bottling rights within the United States for beverages carrying the Coca-Cola name are perpetual; elsewhere, and for other products, the
bottling rights have stated expiration dates. We believe our bottling rights elsewhere and for other products will continue to be renewed at each
expiration date with minimal cost and therefore, are essentially perpetual.

Our principal executive offices are located at 2500 Windy Ridge Parkway, Atlanta, Georgia 30339. The telephone number is (770) 989-3000.

Relationship with The Coca-Cola Company

The Coca-Cola Company is our largest shareowner. Three of our fifteen directors are executive officers of The Coca-Cola Company.

We and The Coca-Cola Company are parties to a number of significant transactions and agreements incident to our respective businesses, and
we may enter into material transactions and agreements in the future.

We conduct our business primarily under agreements with The Coca-Cola Company. These agreements give us the exclusive right to market,
distribute and produce beverage products of The Coca-Cola Company in authorized containers in specified territories. These agreements provide
The Coca-Cola Company with the ability, in its sole discretion, to establish prices, terms of payment, and other terms and conditions for the
purchase of concentrates and syrups from The Coca-Cola Company. Other significant transactions and agreements with The Coca-Cola
Company include acquisitions of bottling territories, arrangements for cooperative marketing, advertising expenditures, purchases of sweeteners
and strategic marketing initiatives.

Since 1979, The Coca-Cola Company has assisted in the transfer of ownership or financial restructuring of a majority of United States
Coca-Cola bottler operations and has assisted in similar transfers of bottlers operating outside the United States. The Coca-Cola Company has
sometimes acquired bottlers and then sold them to other bottlers, including us, who are believed by management of The Coca-Cola Company to
be the best suited to manage and develop these acquired operations. The Coca-Cola Company has advised us that it may continue this
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reorganization of its bottler system. We and The Coca-Cola Company may enter into additional material transactions and agreements in the
future.

As a result of matters such as the foregoing, the relationship between The Coca-Cola Company and us may give rise to potential conflicts of
interest.

Competition

The non-alcoholic beverage category of the commercial beverages industry in which we compete is highly competitive. We face competitors
that differ not only between our North American and European territories, but also within individual markets in these territories. Moreover,
competition exists not only in this category but also between the non-alcoholic and alcoholic categories.
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Marketing, breadth of product offering, new product and package innovations, and pricing are significant factors affecting our competitive
position, but the consumer and customer goodwill associated with our products trademarks is our most favorable factor. Other competitive
factors include distribution and sales methods, merchandising productivity, customer service, trade and community relationships, the
management of sales promotional activities, and access to manufacturing and distribution. Management of cold drink equipment, including
vending and cooler merchandising equipment, is also a competitive factor. We face strong competition by companies that produce and sell
competing products to a concentrated retail sector where buyers are able to choose freely between our products and those of our competitors.

In 2002, our sales represented approximately 13% of total nonalcoholic beverage sales in our North American territories and approximately 8%
of total nonalcoholic beverage sales in our European territories. Sales of our products compared to combined alcoholic and nonalcoholic
beverage products in our territories would be significantly less.

Our competitors are the local bottlers of competing products and certain of our customers that have private label products. For example, we
compete with bottlers of products of PepsiCo, Inc., Cadbury Schweppes plc, Nestle S.A., Groupe Danone, and Kraft Foods Inc., and private
label products including those of certain of our customers. In certain of our territories, we sell products we compete against in other territories;
however, in all our territories our primary business is the manufacture, distribution, and sale of products of The Coca-Cola Company. Our
competitor in each territory may vary, but within North America, our predominant competitors are The Pepsi Bottling Group, Inc. and
PepsiAmericas, Inc.

Geographic Distribution of Net Operating Revenues

The revenue split between our North American and European operations was 74 percent and 26 percent, respectively, for first-quarter 2003; 76
percent and 24 percent, respectively, for full-year 2002; 77 percent and 23 percent, respectively, for full-year 2001; and 76 percent and 24
percent, respectively, for full-year 2000. Great Britain contributed approximately 48 percent, 51 percent, 49 percent, and 50 percent,
respectively, of European revenues in first-quarter 2003, full-year 2002, full-year 2001, and full-year 2000. These amounts reflect the adoption
of EITF 02-16, which required the reclassification of certain prior year amounts.

2003 Outlook

We expect operating income in a range of $1.43 billion to $1.48 billion in 2003 compared to operating income of $1.36 billion in 2002. Reported
net income applicable to common shareowners for full-year 2003 is expected to total approximately $538 million to $570 million, compared to
reported net income applicable to common shareowners of $491 million in 2002. Reported earnings per diluted common share are expected to
grow to a range of $1.17 to $1.24 in 2003, including favorable tax items totaling $0.02 per share realized in the first six months of 2003. This
compares to 2002 reported earnings per diluted common share of $1.07, including tax benefits of $0.04 that resulted from rate changes and a
revaluation of income tax obligations. We continue to expect overall capital spending in 2003 to total approximately $1.1 billion. Consolidated
full-year volume is expected to grow 1 percent in 2003.
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USE OF PROCEEDS

Unless specified otherwise in a prospectus supplement, we intend to use the net proceeds from the sale of the senior debt securities and warrants
for general corporate purposes, including the repayment of debt and possible business acquisitions. We may also use a portion of the proceeds
from the sale of any currency warrants to hedge currency risks. Pending such applications, we will invest the net proceeds in marketable
securities.

We expect to engage in additional financings as the need arises. The nature and amount of our equity and long-term and short-term debt and the
proportionate amount of each will vary from time to time as a result of business requirements, market conditions and other factors.

RATIO OF EARNINGS TO FIXED CHARGES

Three Months Fiscal Year
Three Months
Ended
Ended
March 28,
March 29,

Ratios: 2003 2002 2002 2001 2000 1999 1998
Ratio of Earnings to Fixed Charges 1.29 1.09 2.00 .81 1.40 1.11 1.21
Ratio of Earnings to Combined

Fixed Charges and Preferred Stock

Dividends 1.28 1.08 1.99 .80 1.40 1.10 1.21

5
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SUMMARY FINANCIAL DATA

The following table sets forth our selected consolidated financial data. The selected consolidated financial data are derived from and should be
read in conjunction with our Consolidated Financial Statements (including the notes thereto). With respect to the fiscal years presented, audited
consolidated financial statements are included in our Annual Reports on Form 10-K for such periods and with respect to the three-month periods
presented, unaudited interim condensed consolidated financial statements are included in our quarterly report on Form 10-Q for such periods.

OPERATIONS SUMMARY:
Net operating revenues(®) (B)
Cost of sales (B)

Gross profit
Selling, delivery, and administrative expenses (A) (B)

Operating income
Interest expense, net
Other nonoperating (income) expense, net

Income (loss) before income taxes and cumulative effect of
change in accounting
Income tax expense (benefit)©)

Income (loss) before cumulative effect of accounting change
Cumulative effect of accounting change, net of taxes

Net income (loss)
Preferred stock dividends

Net income (loss) applicable to common shareowners

OTHER OPERATING DATA:

Depreciation expense

Amortization expense

AVERAGE COMMON SHARES OUTSTANDING:
Basic

Diluted

PER SHARE DATA:
Basic net income (loss) per common share before cumulative
effect of change in accounting

Diluted net income (loss) per common share before cumulative

effect of change in accounting

Basic net income (loss) per common share applicable to common

shareowners

Diluted net income (loss) per common share applicable to
common shareowners

Dividends per common share
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Three Months Three Months Fiscal Year
Ended Ended
March 28, 200March 29, 2002 2002 2001 2000  1999* 1998
(unaudited)
(in millions except per share data)
$ 3,667 $ 3,466 $ 16,058 $ 14,999 $ 14,127 $13,788 $ 12,547
2,148 2,063 9,458 9,015 8,291 8,130 7,362
1,519 1,403 6,600 5,984 5,836 5,658 5,185
1,341 1,223 5,236 5,383 4,710 4,819 4,316
178 180 1,364 601 1,126 839 869
140 164 662 753 791 751 701
4) 3) 2 2 (1)
42 16 705 (150) 333 88 169
14 6 211 (131) 97 29 27
28 10 494 (19) 236 59 142
(302)
28 10 494 (321) 236 59 142
1 1 3 3 3 3 1
$ 27 $ 9 §$ 491 $ (324) $ 233 $ 56 $ 141
$ 255 $ 230 $ 965 $ 901 $ 810 $ 899 $ 725
21 19 80 452 451 449 395
452 447 449 432 419 425 393
460 453 458 432 429 436 406
$ 0.06 $ 002 $ 109 $ (005 $ 056 $ 0.13 $ 036
0.06 0.02 1.07 (0.05) 0.54 0.13 0.35
0.06 0.02 1.09 (0.75) 0.56 0.13 0.36
0.06 0.02 1.07 (0.75) 0.54 0.13 0.35
0.04 0.04 0.16 0.16 0.16 0.16 0.13(G)
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FINANCIAL POSITION:

Property, plant, and equipment, net $ 6,398
Licensee intangible assets, goodwill and other noncurrent assets,

net 15,321
Total assets 24,787
Total debt 12,458
Shareowners equity 3,468

PRO FORMA AMOUNTS APPLYING THE
ACCOUNTING CHANGE TO PRIOR PERIODS®):

Net income (loss) applicable to common shareowners $ 27
Basic net income (loss) per common share applicable to common
shareowners 0.06
Diluted net income (loss) per common share applicable to

common shareowners 0.06

PRO FORMA AMOUNTS APPLYING THE ADOPTION
OF FAS 142 TO PRIOR PERIODS®);

Net income (loss) applicable to common shareowners $ 27
Basic net income (loss) per share applicable to common

shareowners 0.06
Diluted net income (loss) per share applicable to common

shareowners 0.06
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$

6,103
14,594
23,552

12,159
2,817

0.02

0.02

0.02

0.02

$ 6,393
15,138
24,375

12,023
3,347

$ 491
1.09

1.07

$ 491
1.09

1.07

$

$

6,206
14,637
23,719

12,169
2,820

(22)
(0.05)

(0.05)

(75)
0.17)

(0.17)

$ 5,783
13,748
22,162

11,121
2,834

0.38

$ 484

$

$

5,594
14,555
22,730

11,378
2,924

(10)
(0.02)

(0.02)

320
0.75

0.73

$

$

4,891
13,956
21,132

10,745
2,438

34
0.09

0.08

364
0.93

0.90
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Notes We acquired subsidiaries in each year presented. All acquisitions have been included in our consolidated operating results from their
respective transaction dates.

A)

B)

©

D)

B

F)

(&)

Balances reflect the adoption of EITF No. 01-09, effective as of January 1, 2002. The adoption of this pronouncement resulted in the
classification as deductions from net operating revenues of approximately $95 million, $91 million, $83 million, and $76 million, in 2001,
2000, 1999, and 1998, respectively, previously classified as SD&A expenses.

Classifications in the income statements for the quarter ended March 29, 2002 and the years ended December 31, 2002, 2001, 2000, 1999
and 1998 have been conformed to classifications used in the period ended March 28, 2003 that reflect the adoption of EITF No. 02-16,
effective as of January 1, 2003. The results for the quarter ended March 29, 2002 and the years ended December 31, 2002, 2001, 2000,
1999 and 1998 include the following classifications: 1) approximately $189 million, $882 million, $651 million, $573 million, $575
million, and $827 million, respectively, of direct marketing support, previously included in net operating revenues, is reflected as a
reduction to cost of sales; 2) approximately $13 million, $77 million, $74 million, $219 million, $310 million, and $202 million,
respectively, of Jumpstart funding, previously included as a reduction of SD&A expenses, is reflected as a reduction to cost of sales; and
3) approximately $13 million, $51 million, $45 million, $41 million, $40 million, and $36 million, respectively, of equipment service
income, previously included as a reduction of SD&A expenses, is reflected as an increase to net operating revenues.

Income tax expense (benefit) includes an income tax rate change benefit of approximately $16 million in 2002, $56 million in 2001, $8
million in 2000, and $29 million in 1998. Income tax expense (benefit) also includes approximately $4 million in accrual reversals in 2002.

Pro forma amounts assume the accounting change for Jumpstart payments received from TCCC, adopted as of January 1, 2001, was
applied retroactively without regard to any changes in the business that could have resulted had the accounting been different in these
periods.

Pro forma amounts illustrate the impact of adoption of the non-amortization provisions of FAS 142 for all periods presented.

The results for the year ended December 31, 1999 include a charge of $103 million ($0.16 per common share after tax) for costs associated
with recalled product in certain parts of Europe. These costs were allocated $91 million to cost of sales and $12 million to SD&A
expenses.

Effective July 1, 1998, we increased our regular quarterly dividend from $0.025 to $0.04.

THE SECURITIES

We will issue:

senior debt securities ( Debt Securities );

warrants to purchase Debt Securities ( Debt Warrants ); and
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warrants to receive from us the cash value in U.S. dollars of the right to purchase and sell either foreign currencies or units of two or
more currencies ( Currency Warrants ).
The Debt Securities, Debt Warrants, and Currency Warrants are collectively referred to in this prospectus as the Securities.

DESCRIPTION OF DEBT SECURITIES

The Debt Securities will be issued under an indenture, dated as of July 30, 1991, as amended as of January 29, 1992 (the Indenture ), between us
and JPMorgan Chase Bank (the Trustee ).
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Selected provisions of the Debt Securities and the Indenture are summarized below. The summary is not complete, but the form of the Indenture
has been filed as an exhibit to the registration statement, and you should read the Indenture for provisions that may be important to you. The
terms of the Indenture control over the description of those terms in this prospectus. See Where To Find More Information for information on
how to locate the Indenture and any supplemental indentures that may be filed.

The Indenture does not limit the aggregate amount of Debt Securities we may issue. Each series of Securities may have different terms. A
prospectus supplement relating to each series of Debt Securities being offered will include specific terms relating to the offering. These terms
will include the following:

the title and type of the Debt Securities and the series of which such Debt Securities will be a part;

the aggregate principal amount;

the date on which the Debt Securities are payable;

the interest rate or rates (which may be fixed or variable) that the Debt Securities will bear;

the interest payment dates for the Debt Securities and the record date for the interest payable on any interest payment date;

any redemption provisions;

whether the Debt Securities are denominated or provide for payment in United States dollars, a foreign currency or composite
currency;

whether payments of principal or interest may be determined pursuant to any index, formula or other method;

any sinking fund or other provisions that would obligate us to repurchase or otherwise redeem the Debt Securities;

whether the Debt Securities will be issued in registered or bearer form or both;

any special tax implications of the securities, including for any Debt Securities offered with original issue discount; and

any other terms of the Debt Securities that do not conflict with the provisions of the Indenture.

The Debt Securities will be unsecured and will rank equally with all of our other unsecured and unsubordinated debt. However, because we
conduct a portion of our operations through subsidiaries, the right of holders of our Debt Securities to participate in any distribution of the assets
of any subsidiary upon its liquidation or reorganization or otherwise is subject to the prior claims of creditors of the subsidiary.
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Original Issue Discount Securities means any Debt Securities that provide for an amount that is less than the stated principal amount thereof (by
more than a de minimis amount) to be due and payable upon a declaration of acceleration of the Maturity thereof upon the occurrence of an
Event of Default and the continuation thereof. It is anticipated that the terms of each series of Original Issue Discount Securities will provide
that, upon declaration of acceleration of the Maturity of any such series of Original Issue Discount Securities, the Accreted Amount (as defined
in this paragraph) of such Original Issue Discount Securities shall be due and payable. Accreted Amount means an amount in respect of each
Original Issue Discount Security of the affected series equal to the sum of:

(a) the issue price of such Original Issue Discount Security as determined in accordance with section 1273 of the Internal Revenue Code (the
Code ),
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(b) the aggregate of the portions of the original issue discount which shall theretofore have accrued pursuant to section 1272 of the Code
(without regard to section 1272(a)(7) of the Code) from the date of issue of such Original Issue Discount Security (i) for each six-month or
shorter period ending on the Interest Payment Date prior to the date of declaration of acceleration, and (ii) for the shorter period, if any, from the
end of the immediately preceding six-month period, as the case may be, to the date of declaration of acceleration, and

(c) accrued interest to the date such Accreted Amount is paid (without duplication of any amount described in (b) above); minus all amounts
already paid under the terms of such Original Issue Discount Security, which amounts are considered as part of the stated redemption price at
maturity of such Original Issue Discount Security within the meaning of Section 1273(a)(2) of the Code or any successor provision (whether
such amounts paid were described as principal or interest).

Any money paid for principal of (and premium, if any) or any interest on any Debt Security that remains unclaimed at the end of two years will
be repaid to us on demand, and afterwards the holder of the security may look only to us for payment.

The Indenture allows us to reopen a previous issue of a series of Debt Securities and issue additional Debt Securities of such series in addition to
the ability to issue Debt Securities with terms different than those of Debt Securities previously issued.

Denomination and Form

Securities of a series may be issued in registered or bearer form or both. Debt Securities may be issuable in global form. Unless otherwise

provided in a prospectus supplement, registered securities ( Registered Securities ) denominated in U.S. dollars will be issued in denominations of
$1,000 and bearer securities ( Bearer Securities ) denominated in U.S. dollars will be issued in denominations of $5,000 with or without coupons.
Debt Securities denominated in a foreign or composite currency will specify the denominations.

If we issue certificated notes, they will be registered in the name of the noteholder. The notes may be transferred or exchanged without a service
charge and upon payment of any taxes and other governmental charges if the administrative procedures contained in the Indenture are followed.

Paying Agent

Unless we otherwise specify in an applicable prospectus supplement, we will pay principal (and premium, if any) and interest, if any, on
Registered Securities (other than a global Security ( Global Security )) at the office of the Paying Agent. However, at our option, we may pay any
interest by check mailed to the address of the person entitled to the payment, as such address shall appear in the security register, or by wire
transfer to an account maintained by the person entitled thereto as specified in the security register. Unless otherwise indicated in an applicable
prospectus supplement, payment of any installment of interest on Registered Securities will be made to the person in whose name such

Registered Security is registered at the close of business on the record date for such interest payment.

The principal office of the Trustee in the City of New York will be designated as our Paying Agent for payments with respect to Debt Securities
which are issuable solely as Registered Securities unless we otherwise specify in an applicable prospectus supplement. Any Paying Agents
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outside the United States and any other Paying Agents in the United States we initially designate for the Debt Securities will be named in the
related prospectus supplement. We may at any time designate additional Paying Agents or rescind the designation of any Paying Agents or
approve a change in the office through which any Paying Agent acts, except that if Debt Securities of a series are issuable only as Registered
Securities, we will be required to maintain a Paying Agent in each Place of Payment for such series. We will be required to maintain a Paying
Agent with respect to any Bearer Securities of a series in a Place of Payment located outside the United States where Debt Securities of such
series
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and any coupons related to that series may be presented and surrendered for payment; provided that if the Debt Securities of such series are
listed on The Stock Exchange of the United Kingdom and the Republic of Ireland or the Luxembourg Stock Exchange or any other stock
exchange located outside of the United States and such stock exchange shall so require, we will maintain a Paying Agent in London,
Luxembourg or any other required city located outside the United States as long as the Debt Securities of such series are listed on such
exchange.

All monies we pay to a Paying Agent for the payment of principal of (and premium, if any) and interest, if any, on any Debt Security that
remains unclaimed at the end of two years after such principal, premium or interest shall have become due and payable will be repaid to us, and
the Holder of such Debt Security or any coupon will thereafter look only to us for payment thereof.

Global Securities

We may issue Debt Securities of a series in whole or in part in the form of one or more Global Securities that will be deposited with, or on
behalf of, a depositary identified in an applicable prospectus supplement. We will name the depositary in the prospectus supplement for that
series. We may issue Global Securities in either registered or bearer form and in either temporary or permanent form. Unless and until it is
exchanged for Debt Securities in definitive form, a temporary Global Security may not be transferred except as a whole by the depositary for
such Global Security to a nominee of such depositary, by a nominee of such depositary to such depositary or another nominee of such
depositary, or by such depositary or any such nominee to a successor of such depositary or a nominee of such successor.

Upon the issuance of a Global Security, the depositary for such Global Security or its nominee will credit the accounts of persons held with it

with the respective principal amounts of the Debt Securities represented by such Global Security. Such accounts shall be designated by the
underwriters or agents with respect to such Debt Securities or by us if such Debt Securities are offered and sold directly by us. Ownership of
beneficial interests in a Global Security will be limited to persons that have amounts with the depositary for such Global Security or its nominee

( participants ) or persons that may hold interests through participants. Ownership of beneficial interests in such Global Security will be shown on,
and the transfer of that ownership will be effected only through, records maintained by the depositary (with respect to participants interests) for
such Global Security or by participants or persons that hold interests through participants (with respect to beneficial owners interests). The laws
of some states require that some purchasers take physical delivery of securities in definitive form. These laws may impair the ability to transfer
beneficial interests in a Global Security.

So long as the depositary for a Global Security, or its nominee, is the owner of the Global Security, the depositary or that nominee will be sole
holder of the Debt Securities represented by the Global Security. Except as described below, owners of beneficial interests in a Global Security
may not have any of the individual certificated securities represented by the Global Security registered in their names, may not receive physical
delivery of the Debt Securities and will not be considered holders of the Debt Securities under the Indenture.

We will pay the principal of, premium, if any, and interest on Debt Securities represented by a Global Security to the depositary or its nominee.
We expect that the depositary, upon its receipt of any payment of principal, premium or interest, will credit immediately participants accounts
with payments in amounts proportionate to their respective beneficial interests in the principal amount of the Global Security as shown on the
records of the depositary. We also expect that payments by participants to owners of beneficial interests in any Global Security held through
such participants will be governed by standing instructions and customary practices, as is now the case with securities held for the accounts of
customers and registered in  street name, and will be the responsibility of such participants.

Table of Contents 45



Edgar Filing: COCA COLA ENTERPRISES INC - Form 424B2

The depositary will take any action permitted to be taken by a holder of Debt Securities only at the direction of one or more participants to
whose accounts interests in the Global Securities are credited and only in respect of the portion of the aggregate principal amount of the Debt
Securities as to which such participant or participants give such direction.
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If the depositary is at any time unwilling or unable to continue as depositary and we do not appoint a successor depositary within 90 days, we
will issue individual Debt Securities of such series in exchange for the relevant Global Security or Securities. In addition, we may at any time
and in our sole discretion decide not to have any Debt Securities of a series represented by Global Securities and, in that event, will issue
individual certificated securities in exchange for the relevant Global Securities. Further, if we so specify with respect to the Debt Securities of a
series, an owner of a beneficial interest in a Global Security representing those Debt Securities may, on terms acceptable to us and the
depositary, receive certificated Debt Securities in exchange for such beneficial interest. In that case, an owner of a beneficial interest in a Global
Security will be entitled to physical delivery of individual Debt Securities of the series represented by the Global Security equal in principal
amount to such beneficial interest and to have those Debt Securities registered in its name. We will issue certificated Debt Securities of a series
in denominations of $1,000 and integral multiples thereof, unless another amount is specified in the supplement for that series.

If any Securities are issuable in temporary or permanent global form, the applicable prospectus supplement will describe the circumstances, if
any, under which beneficial owners of interests in the Global Security may obtain definitive Debt Securities. Payments on a permanent global
Debt Security will be made in the manner described in the prospectus supplement.

Registration and Transfer

Bearer Securities will be offered only to non-United States persons and to offices located outside the United States of certain United States
financial institutions.

In connection with its original issuance, no Bearer Security will be mailed or otherwise delivered to any location in the United States. A Bearer
Security may be delivered in connection with its original issuance only if the person entitled to receive such Bearer Security furnishes written
certification, in a form specified in the applicable prospectus supplement, to the effect that such Bearer Security is not being acquired by or on
behalf of a United States person (as defined in the Code) or, if a beneficial interest in such Bearer Security is being acquired by or on behalf of a
United States person, that such United States person is a financial institution which agrees to comply with the requirements of section
165(G)(3)(A), (B) or (C) of the Code.

Registered Securities of any series will be exchangeable for other Registered Securities of the same series and of a like aggregate principal
amount and tenor of different authorized denominations. In addition, if Debt Securities of any series are issuable as both Registered Securities
and as Bearer Securities and if so provided in an applicable prospectus supplement, at the option of the Holder and subject to the terms of the
Indenture, Bearer Securities (with all unmatured coupons, except as provided below, and all matured coupons in default) of such series will be
exchangeable for Registered Securities of the same series of any authorized denominations and of a like aggregate principal amount and tenor.
Unless otherwise indicated in an applicable prospectus supplement, any Bearer Security surrendered in exchange for a Registered Security
between (i) a Regular Record Date or a Special Record Date and (ii) the relevant date for payment of interest, shall be surrendered without the
coupon relating to such date for payment of interest. Interest will not be payable in respect of the Registered Security issued in exchange for
such Bearer Security but will be payable only to the Holder of such coupon when due in accordance with the terms of the Indenture.

Debt Securities may be presented for exchange as provided above, and Registered Securities (other than a Global Security) may be presented for
registration of transfer (with the form of transfer duly executed), at the office of the Security Registrar or at the office of any transfer agent we
designate for such purpose for any series of Debt Securities referred to in an applicable prospectus supplement, without service charge and upon
payment of any taxes and other governmental charges as described in the Indenture. Such transfer or exchange will be effected upon the security
Registrar or such transfer agent, as the case may be, being satisfied with the documents of title and identity of the person making the request. We
have initially appointed the Trustee as Security Registrar under the Indenture. If a prospectus supplement refers to any transfer agents (in
addition to the Security
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Registrar) we initially designated with respect to any series of Debt Securities, we may at any time rescind the designation of any such transfer
agent or approve a change in the location through which any such transfer agent acts, except that if Debt Securities of a series are issuable only
as Registered Securities, we will be required to maintain a transfer agent in each Place of Payment for such series. If Debt Securities of a series
are issuable as Bearer Securities, we will be required to maintain (in addition to the Security Registrar) a transfer agent in a Place of Payment for
such series located outside the United States. We may at any time designate additional transfer agents with respect to any series of Debt
Securities.

In the event of any redemption in part, we shall not be required to (i) register the transfer of or exchange Debt Securities of any series during a
period beginning at the opening of business 15 days before the day of the selection of Debt Securities of that series for redemption and ending at
the close of business of the day of such selection; (ii) register the transfer of or exchange any Registered Securities so selected for redemption in
whole or in part, except the unredeemed portion of any Registered Security being redeemed in part; or (iii) exchange any Bearer Security so
selected for redemption, except with respect to Debt Securities of a series, that such Bearer Security may be exchanged for a Registered Security
of that series so long as such Registered Security shall be immediately surrendered for redemption with written instructions for payment
consistent with the provisions of the Indenture.

Unless otherwise indicated in an applicable prospectus supplement, payment of principal (and premium, if any) and interest, if any, on Bearer
Securities will be payable, subject to any applicable laws and regulations, at the offices of such Paying Agents outside the United States as we
may designate from time to time. However, at our option, payment of any interest may be made by check mailed to any address outside the
United States or by transfer to an account maintained by the payee outside the United States. Unless otherwise indicated in an applicable
prospectus supplement, payment of interest on Bearer Securities on any Interest Payment Date will be made only against surrender of the coupon
relating to such Interest Payment Date. No payment with respect to any Bearer Security will be made at any office or agency of ours in the
United States, by check mailed to any address in the United States, or by transfer to an account maintained in the United States. Payments will
not be made in respect of Bearer Securities or coupons appertaining thereto pursuant to presentation or any other demand for payment to us or
our designated Paying Agents within the United States. However, payment of principal of (and premium, if any) and interest, if any, on Bearer
Securities denominated and payable in U.S. dollars will be made at the office of our Paying Agent in the United States if, and only if, payment of
the full amount thereof in U.S. dollars at all offices or agencies outside the United States is illegal or effectively precluded by exchange controls
or other similar restrictions.

The Indenture contains provisions for convening meetings of the holders of Debt Securities of a series if Debt Securities of that series are
issuable as Bearer Securities. A meeting may be called at any time by the Trustee, and also, upon request, by us or the holders of at least 10% in
principal amount of the outstanding Debt Securities of such series, in any such case upon notice. Any resolution passed or decision taken at any
meeting of holders of Debt Securities of any series duly held in accordance with the Indenture will be binding on all holders of Debt Securities
of that series and the related coupons. With certain exceptions, the quorum at any meeting called to adopt a resolution, and at any reconvened
meeting, will be persons holding or representing a majority in principal amount of the outstanding Debt Securities of a series.

CERTAIN COVENANTS IN THE INDENTURE

See page 13 for definitions of the capitalized terms used in the covenants described below.

Restrictions on Liens. We will not, nor will we permit any Restricted Subsidiary to, create, incur, issue, assume, guarantee or allow to exist any
Secured Debt without effectively providing that the Debt Securities will be secured equally and ratably with such Secured Debt. These
restrictions do not apply to debts secured by:
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Mortgages on property or shares of stock existing at the time of acquisition of such property or stock by us or a Restricted Subsidiary
or existing as of June 28, 1991;

Mortgages to secure the payment of all or any part of the price of acquisition, construction or improvement of such property or stock
by us or a Restricted Subsidiary, or to secure any Secured Debt incurred by us or a Restricted Subsidiary, prior to, at the time of, or
within 90 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 us 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;

Mortgages securing Secured Debt of a Restricted Subsidiary owing to us or to another Restricted Subsidiary;

Mortgages on property of a corporation existing at the time such corporation is merged into or consolidated with us 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 us or a Restricted Subsidiary;

Mortgages on property of ours or a Restricted Subsidiary in favor of the United States of America or any state thereof, or any
department, agency or instrumentality or political subdivision of the United States of America 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; or

Any extension, renewal or replacement (or successive extensions, renewals or replacements) in whole or in part of any Mortgage
referred to in this summary of Restrictions on Liens ; provided, however, that the principal amount of Secured Debt secured thereby
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).

We and our Restricted Subsidiaries may, however, without securing the Securities, create, incur, issue, assume or guarantee Secured Debt if,
after giving effect of the transaction, the aggregate of the Secured Debt then outstanding (not including Secured Debt permitted under the above
exceptions) does not exceed 10% of our shareowners equity as shown on our consolidated financial statements as of the end of the preceding
fiscal year.

Restrictions on Sale and Leaseback Transactions. We will not, nor will we permit any Restricted Subsidiary to, enter into any Sale and
Leaseback Transaction unless:

we 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 under the Restrictions on Liens covenant above, to
be Secured Debt subject to the provisions of such covenant;

since June 28, 1991 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, we or Restricted Subsidiary,
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Transaction, and we elect 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 we elect 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

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 we do not make the election permitted by the second paragraph under Restrictions on Sale and
Leaseback Transactions or make such election only as to a part of such net proceeds, in either of which events we 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 90 days of the effective date of any such
arrangement, of indebtedness for borrowed money of ours or any Restricted Subsidiary (other than indebtedness for borrowed money
of ours 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 obligee 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, that at our option and pursuant to the terms of
the Indenture, such indebtedness may include Debt Securities).

Restrictions on Consolidation, Merger or Sale. 'We may not consolidate with or merge, with or into, or transfer all or substantially all of our
assets to, any person unless:

either we will be the resulting or surviving entity or the resulting or surviving entity is a corporation organized and existing under the
laws of the United States, a state thereof or the District of Columbia;

the resulting or surviving entity expressly assumes, by supplemental indenture satisfactory to the Trustee, all our obligations under the
Debt Securities and the Indenture; and

immediately before and immediately after giving effect to such transaction and treating any indebtedness which becomes our
obligation as a result of such transaction as having been incurred by us at the time of such transaction, no Default or Event of Default
shall have occurred or be continuing.

Definitions.  Attributable Debt, when applied to a Sale and Leaseback Transaction, means the present value (discounted at the weighted
average interest rate borne by all Debt Securities outstanding at the time of such Sale and Leaseback Transaction discounted semi-annually) 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).

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

Principal Property means each bottling plant or facility of ours or a Restricted Subsidiary located within the United States of America (other than
its territories and possessions) or Puerto Rico, except any such bottling plant or facility that our Board of Directors by resolution reasonably
determines not to be of Material importance to the total business conducted by us and our Restricted Subsidiaries.
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Restricted Subsidiary means any Subsidiary (i) substantially all of the property of which is located, or substantially all of the business of which
is carried on, within the fifty states of the United States of America, the District of Columbia or Puerto Rico and (ii) which owns or leases any
Principal Property.

Sale and Leaseback Transaction means any arrangement with any person providing for the leasing by us or any Restricted Subsidiary of any
Principal Property whether such Principal 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
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three years and except for leases between us and a Restricted Subsidiary or between Restricted Subsidiaries), which property has been or is to be
sold or transferred by us or such Restricted Subsidiary to such person with the intention of taking back a lease of such property.

Secured Debt means notes, bonds, notes or other similar evidences of indebtedness for money borrowed secured by any Mortgage.

Subsidiary means any corporation of which stock having by its terms ordinary voting power to elect at least a majority of the board 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 us or by us and one or more
Subsidiaries or by one or more Subsidiaries.

Events of Default

Any of the following will be Events of Default with respect to Debt Securities of a particular series:

failure to pay interest or any other amount payable on a Debt Security for 30 days;

failure to pay any principal or premium on any Debt Security of that series when due;

failure to make any sinking fund payment, when due, in respect of any Debt Security of that series;

failure to perform any other covenant in the Indenture for the benefit of such series or in the Debt Securities of such series that
continue for 60 days after written notice as provided in the Indenture;

acceleration of any of our other indebtedness in excess of $15,000,000 due to default;

certain events of bankruptcy, insolvency or reorganization; and

any other Event of Default specifically provided with respect to Debt Securities of that series.

If an Event of Default for any series of Debt Securities occurs and continues, either the Trustee or the holders of at least 25% in aggregate
principal amount of that series of Debt Securities may declare the entire principal of all Debt Securities of that series to be due and payable
immediately. If this happens, subject to certain conditions, the holders of a majority of the aggregate principal amount of that series of Debt
Securities may be able to rescind the declaration if the default has been remedied. If an Event of Default resulting from certain events of
bankruptcy, insolvency or reorganization occurs, the entire principal of all Debt Securities of all series will become due and payable immediately
without any declaration or any act on the part of the Trustee or the holders of Debt Securities.
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An Event of Default for a particular series of Debt Securities does not necessarily constitute an Event of Default for any other series of Debt
Securities issued under the Indenture. It is possible for an Event of Default to occur with respect to one or more series of Debt Securities while
other series are not affected.

Within 90 days after a default for any series of Debt Securities occurs, the Trustee must notify the holders of Debt Securities of that series of the
default if it is known to the Trustee and we have not remedied it (a default means the events specified above without the grace periods or notice).
The Trustee may withhold notice to the holders of such Debt Securities of any default (except in the payment of principal or interest) if it in
good faith considers such withholding to be in the best interests of the holders. We are required to file an annual certificate with the Trustee,
signed by an officer, about any default by us under any provisions of the Indenture.

Other than its duties in case of a default, a Trustee is not obligated to exercise any of its rights or powers under the Indenture at the request, order
or direction of any holders, unless the holders offer the Trustee indemnity satisfactory to the Trustee. If they provide this indemnification
satisfactory to the Trustee, the holders
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of a majority in principal amount of any series of Debt Securities may direct the time, method and place of conducting any proceeding or any
remedy available to the Trustee, or exercising any power conferred upon the Trustee, for any series of Debt Securities, provided that such
direction must not be in conflict with any law or the Indenture. Before exercising any right or power under the Indenture at the direction of such
holders, the Trustee will be entitled to receive from such holders reasonable security or indemnity against the costs, expenses and liabilities
which might be incurred by it in complying with any such direction.

Modification and Waiver

We and the Trustee may modify or amend the Indenture with the consent of 66 %/3% in principal amount of the outstanding Debt Securities of
each series affected, except that no such modification or amendment may make any of the following changes without the consent of each holder
affected:

change the maturity of any installment of principal of, or interest on, any Debt Security or any premium payable on the redemption
price;

reduce the principal amount of, or the interest payable on, any Security;

change the coin or currency of any payment of principal, any premium, or interest on any Debt Security;

impair the right to institute suit for the enforcement of any payment on or with respect to any Debt Security;

reduce the percentage of holders required to consent to a modification; or

modify the provisions above dealing with modification, except to increase any such percentage, and except to provide that other
provisions of the Indenture cannot be modified or amended without the consent of the holder of each outstanding Debt Security
affected thereby.

Except with respect to defaults in payment or deposit of any sinking fund payment, the holders of at least a majority in principal amount of
outstanding Debt Securities of any series may, with respect to such series, waive past defaults under the Indenture and waive compliance by us
with certain provisions of the Indenture.

Satisfaction and Discharge of Indenture

The Indenture allows us to terminate our obligations under the Indenture with respect to a particular series of Debt Securities if all the Debt
Securities of such series previously authenticated and delivered (other than lost, destroyed or stolen Debt Securities of such series that have been
replaced or paid) have been delivered to the Trustee for cancellation and we have paid all sums payable by us thereunder or if (i) the Debt
Securities of a particular series have matured or will mature within one year or all of them are to be called for redemption within one year under
arrangements satisfactory to the Trustee for giving the notice of redemption and (ii) we irrevocably deposit with the Trustee money sufficient to
pay principal of and interest on such Debt Securities that are due or will become due upon redemption or maturity, as the case may be, and to
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pay all other sums payable by it thereunder. In such case, holders of such Debt Securities must look to the deposited money for payment.

Concerning the Trustee

JPMorgan Chase Bank, New York, New York, is the Trustee under the Indenture. We maintain banking relationships in the ordinary course of
business with JPMorgan Chase Bank.

DESCRIPTION OF DEBT WARRANTS

The Debt Warrants are to be issued under Debt Warrant Agreements between us and a bank or trust company, as Debt Warrant Agent, as set
forth in a prospectus supplement. Selected provisions of the Debt

16

Table of Contents 58



Edgar Filing: COCA COLA ENTERPRISES INC - Form 424B2

Table of Conten

Warrant Agreement and warrant certificates are summarized below. The summary is not complete, but a copy of the form of Debt Warrant
Agreement, including certain alternative provisions, has been filed as an exhibit to the registration statement. See Where To Find More
Information for information on how to locate the Debt Warrant Agreement.

General

The terms of Debt Warrants offered will be described in the applicable prospectus supplement; the description will include:

the aggregate principal amount and terms of the Debt Securities purchasable upon exercise of such Debt Warrants and the procedures
and conditions relating to the exercise of such Debt Warrants;

the designation and terms of any related Debt Securities with which such Debt Warrants are issued and the number of such Debt
Warrants issued with each such Debt Security;

the date, if any, when such Debt Warrants and the related Debt Securities will be separately transferable;

the principal amount of Debt Securities purchasable upon exercise of each Debt Warrant and the exercise price;

the date when the right to exercise such Debt Warrants begins and ends;

a discussion of material federal income tax considerations, if any; and

whether the Debt Warrants will be issued in registered or bearer form, and, if registered, where they may be transferred and registered.

Debt Warrant Certificates will be exchangeable for new Debt Warrant Certificates of different denominations and Debt Warrants may be
exercised at the corporate trust office of the Debt Warrant Agent or any other office indicated in the prospectus supplement. Prior to the exercise
of their Debt Warrants, Holders of Debt Warrants will not have any of the rights of holders of the Debt Securities purchasable upon such
exercises and will not be entitled to payments of principal of (and premium, if any) or interest, if any, on the Debt Securities purchasable upon
such exercise.

Exercise of Debt Warrants

Each Debt Warrant will entitle the Holder to purchase for cash such principal amount of Debt Securities at such exercise price as shall in each
case be set forth in, or be determinable as set forth in, the prospectus supplement relating to the Debt Warrants offered thereby. Debt Warrants
may be exercised at any time up to the close of business on the expiration date set forth in the prospectus supplement relating to the Debt
Warrants offered by that document. After the close of business on the expiration date, unexercised Debt Warrants will become void.
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Debt Warrants may be exercised as described in the prospectus supplement relating to the Debt Warrants offered by that prospectus supplement.
Upon receipt of payment and the Debt Warrant Certificate properly completed and duly executed at the corporate trust office of the Debt
Warrant Agent or any other office indicated in the prospectus supplement, we will, as soon as practicable, forward the Debt Securities
purchasable upon such exercise. If fewer than all of the Debt Warrants represented by such Debt Warrant Certificate are exercised, a new Debt
Warrant Certificate will be issued for the remaining amount of Debt Warrants.

DESCRIPTION OF CURRENCY WARRANTS

Currency Warrants may be in the form of either: (i) Currency Put Warrants giving the holders the right to receive from us the cash settlement
value in U.S. dollars of the right to sell a specified amount of a specified

17

Table of Contents 60



Edgar Filing: COCA COLA ENTERPRISES INC - Form 424B2

Table of Conten

foreign currency or currency units for a specified amount of U.S. dollars or (ii) Currency Call Warrants giving the holders the right to receive
from us the cash settlement value in U.S. dollars of the right to purchase a specified amount of a specified foreign currency or units of two or
more currencies for a specified amount of U.S. dollars. The spot exchange rate of the applicable base currency, as compared to the U.S. dollar,
will determine whether the Currency Warrants have a cash settlement value on any given day prior to their expiration.

The Currency Warrants are to be issued under a Currency Warrant Agreement between us and a bank or trust company, as Currency Warrant
Agent (the Currency Warrant Agent ), all as shall be set forth in the applicable prospectus supplement. Selected provisions of the Currency
Warrant Agreement and warrant certificates are summarized below. The summary is not complete, but a copy of the form of Currency Warrant
Agreement, is filed as an exhibit to the registration statement. See  Where To Find More Information for information on how to locate the
Currency Warrant Agreement.

General

The applicable prospectus supplement will describe the terms of Currency Warrants being offered by that prospectus supplement, including the
following:

whether Currency Put Warrants or Currency Call Warrants will be offered;

the formula for determining the cash settlement value, if any, of each Currency Warrant;

the procedures and conditions relating to the exercise of such Currency Warrants;

when the Currency Warrants will be deemed to be automatically exercised;

any minimum number of Currency Warrants which must be exercised at any one time;

the dates the right to exercise such Currency Warrants will begin and end; and

a discussion of material federal income tax considerations, if any.

Book-Entry Procedures and Settlement

Except as may otherwise be provided in an applicable prospectus supplement, the Currency Warrants will be issued in book-entry form
represented by a global Currency Warrant Certificate registered in the name of a depositary or its nominee. Holders will not be entitled to
receive definitive certificates representing Currency Warrants. A Holder s ownership of a Currency Warrant will be recorded on or through the
records of the brokerage firm or other entity that maintains such Holder s account. In turn, the total number of Currency Warrants held by an
individual brokerage firm for its clients will be maintained on the records of the depositary in the name of such brokerage firm or its agent.
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Transfer of ownership of any Currency Warrant will be effected only through the selling holder s brokerage firm.

The Cash Settlement Value will be paid by the Currency Warrant Agent to the depositary. The depositary will be responsible for crediting the
amount of such payments to the accounts of participants or indirect participants in accordance with its standard procedures. Each participant or
indirect participant will be responsible for disbursing such payments to the Holders that it represents and to each brokerage firm for which it acts
as agent. Each such brokerage firm will be responsible for disbursing funds to the Holders that it represents.

Exercise of Currency Warrants

Except as may otherwise be provided in an applicable prospectus supplement, each Currency Warrant will entitle the Holder to receive the Cash
Settlement Value of such Currency Warrant on the applicable Exercise Date, in each case as such terms will be defined in the applicable
prospectus supplement. If not exercised prior to 3:00 P.M., New York City time, on the fifth New York Business Day preceding the expiration
date, Currency Warrants will be deemed automatically exercised on the expiration date.
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Listing

Except as may otherwise be provided in an applicable prospectus supplement, each issue of Currency Warrants will be listed on a national
securities exchange, subject only to official notice of issuance, as a condition of sale of any such Currency Warrants. In the event that the
Currency Warrants are delisted from, or permanently suspended from trading on, such exchange, the expiration date for such Currency Warrants
will be the date such delisting or trading suspension becomes effective and Currency Warrants not previously exercised will be deemed
automatically exercised on such expiration date. The applicable Currency Warrant Agreement will contain a covenant of ours not to seek
delisting of the Currency Warrants, or suspension of their trading, on such exchange.

PLAN OF DISTRIBUTION

We may sell the Securities: (i) through underwriters or dealers, (ii) directly to purchasers, and (iii) through agents. Any such underwriter, dealer
or agent may be deemed to be an underwriter within the meaning of the Securities Act of 1933.

We may authorize the underwriters to solicit offers by certain institutions to purchase Securities from us pursuant to delayed delivery contracts
providing for payment and delivery on the date stated in the prospectus supplement. Each such contract will be for an amount not less than the
amount specified in such prospectus supplement, and unless we otherwise agree, the aggregate principal amount of Securities sold pursuant to
such contracts will not be more than the respective amounts stated in the prospectus supplement.

We may have agreements to indemnify the underwriters, dealers and agents against certain civil liabilities, including liabilities under the
Securities Act of 1933, or to contribute with respect to payments which the underwriters, dealers or agents may be required to make.

Underwriters, dealers and agents may engage in transactions with, or perform services for, us in the ordinary course of business.

Each underwriter, dealer and agent participating in the distribution of any Securities that are issuable as Bearer Securities will agree that it will
not offer, sell or deliver, directly or indirectly, Bearer Securities in the United States or to United States persons (other than qualifying financial
institutions) in connection with the original issuance of such Securities.

LEGAL MATTERS

The legality of the Securities has been passed upon for us by John R. Parker, Jr., our Senior Vice President and General Counsel, who as to
matters of New York law has relied upon the opinion of Cleary, Gottlieb, Steen & Hamilton, New York, New York. Mr. Parker also owns shares
of our common stock and options to purchase shares of our common stock.

EXPERTS
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The consolidated financial statements and schedule of Coca-Cola Enterprises Inc. appearing or incorporated by reference in Coca-Cola
Enterprises Inc. s Annual Report on Form 10-K for the year ended December 31, 2002, have been audited by Ernst & Young LLP, independent
auditors, as set forth in their reports thereon included or incorporated by reference therein and incorporated herein by reference. Such
consolidated financial statements and schedule have been incorporated herein by reference in reliance upon such reports given on the authority
of such firm as experts in accounting and auditing.
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WHERE TO FIND MORE INFORMATION

We have filed with the Securities and Exchange Commission (the SEC ) a registration statement under the Securities Act of 1933, as amended,
with respect to the Securities offered hereby. This prospectus is part of that registration statement. As permitted by the SEC s rules, this
prospectus does not contain all of the information set forth in the registration statement or the exhibits to the registration statement.

We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended. As a result, we file reports and other
information with the SEC. The public may read and copy materials we have filed with the SEC at the SEC s Public Reference Room at 450 Fifth
Street, N.W., Washington, D.C. 20549. The public may obtain information on the operation of the Public Reference Room by calling the SEC at
1-800-SEC-0330. The SEC s Internet site contains reports, proxy and information statements, and other information regarding registrants, like us,
that file electronically with the SEC. The address of the SEC s Internet site is  http://www.sec.gov . Our Common Stock is listed on The New York
Stock Exchange, and such reports, proxy and information statements and other information concerning us may also be inspected at the offices of
The New York Stock Exchange, Inc., 20 Broad Street, New York, New York 10005. We make additional information available at our web site,
http://www.cokecce.com .

This prospectus incorporates by reference information that we have filed with the SEC under the Securities Exchange Act of 1934, as amended.
This means that we are disclosing important information to you by referring you to those documents. 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 modified 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. The following documents are incorporated by
reference in this prospectus:

our Annual Report on Form 10-K for the fiscal year ended December 31, 2002;

our Quarterly Report on Form 10-Q for the quarter ended March 28, 2003;

our Current Reports on Form 8-K furnished to the SEC on January 29, 2003, March 27, 2003, April 2, 2003, April 22, 2003, April 24,
2003, May 14, 2003, July 9, 2003, July 16, 2003, and July 24, 2003.

All documents filed by us with the SEC 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.

We will provide to each person, including any beneficial owner, to whom this prospectus and the 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, Coca-Cola Enterprises Inc., 2500 Windy Ridge Parkway, Suite 700, Atlanta, Georgia 30339; telephone number (770)
989-3051. The copies will be provided without charge.
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$250,000,000 2.500% Notes due 2006

$250,000,000 4.250% Notes due 2010
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