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NOTICE OF ANNUAL GENERAL MEETING OF 
COCA-COLA HBC AG 

Notice is hereby given that the annual general meeting (“Annual General Meeting”) of Coca-Cola 
HBC AG, incorporated as a stock corporation (Aktiengesellschaft) under the laws of Switzerland and 
registered in Switzerland with business identification number CHE-235.296.902, registered office in 
Steinhausen and registered address at Turmstrasse 26, 6312 Steinhausen, Switzerland, will be held 
on Tuesday, 18 June 2019 at 11:00 am CET.  
 
In accordance with Art. 13 para. 3 of Coca-Cola HBC AG’s articles of association (“Articles of 
Association”), the Annual General Meeting will be held at Bossard Arena, General-Guisan-Strasse 4, 
CH-6300 Zug, Switzerland, and will be conducted in English. 

Agenda 
 
The meeting will consider the following agenda items: 

1. Receipt of the 2018 Integrated Annual Report, as well as approval of the annual management 
report, the stand-alone financial statements and the consolidated financial statements 

2. Appropriation of available earnings and reserves / declaration of dividend 

2.1 Appropriation of available earnings 

2.2 Declaration of dividends from reserves 

3. Discharge of the members of the Board of Directors and the members of the Operating 
Committee 

4. Election of the Board of Directors, the Chairman of the Board of Directors and the members of 
the Remuneration Committee 

4.1 Current members of the Board of Directors 

4.1.1 Re-election of Anastassis G. David as a member of the Board of Directors and as 
the Chairman of the Board of Directors (in a single vote) 

4.1.2 Re-election of Alexandra Papalexopoulou as a member of the Board of Directors 
and as a member of the Remuneration Committee (in a single vote) 

4.1.3 Re-election of Reto Francioni as a member of the Board of Directors and as a 
member of the Remuneration Committee (in a single vote) 

4.1.4 Re-election of Charlotte J. Boyle as a member of the Board of Directors and as 
a member of the Remuneration Committee (in a single vote) 

4.1.5 Re-election of Zoran Bogdanovic as a member of the Board of Directors 

4.1.6 Re-election of Olusola (Sola) David-Borha as a member of the Board of Directors 

4.1.7 Re-election of William W. Douglas III as a member of the Board of Directors 

4.1.8 Re-election of Anastasios I. Leventis as a member of the Board of Directors 

4.1.9 Re-election of Christodoulos Leventis as a member of the Board of Directors 

4.1.10 Re-election of José Octavio Reyes as a member of the Board of Directors 

4.1.11 Re-election of Ryan Rudolph as a member of the Board of Directors 

4.1.12 Re-election of John P. Sechi as a member of the Board of Directors 

4.2 Election of Alfredo Rivera as a new member of the Board of Directors  

5. Election of the independent proxy 

6. Election of the auditors 

6.1 Re-election of the statutory auditor 

6.2 Advisory vote on re-appointment of the independent registered public accounting firm 
for UK purposes 
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7. Advisory vote on the UK Remuneration Report 

8. Advisory vote on the Remuneration Policy 

9. Advisory vote on the Swiss Remuneration Report 

10. Approval of the remuneration of the Board of Directors and the Operating Committee 

10.1 Approval of the maximum aggregate amount of remuneration for the Board of Directors 
 until the next annual general meeting 

10.2 Approval of the maximum aggregate amount of remuneration for the Operating 
 Committee for the next financial year 

11. Approval of a share capital reduction by cancelling treasury shares 
  



3 
 

 

Proposals of the Board of Directors 
 

1. Receipt of the 2018 Integrated Annual Report, as well as approval of the annual 
management report, the stand-alone financial statements and the consolidated financial 
statements for the financial year ended 31 December 2018 

 
Motion: 
The Board of Directors proposes (i) to receive the integrated annual report of Coca-Cola HBC AG for the 
financial year ended 31 December 2018 (the “2018 Integrated Annual Report”); and (ii) that the annual 
management report and the stand-alone financial statements of Coca-Cola HBC AG (the “Stand-Alone 
Financial Statements”) as well as the consolidated financial statements of Coca-Cola HBC AG and its 
subsidiaries (the “CCHBC Group”) for the financial year ended on 31 December 2018 be approved. 
 
Explanation: 
The 2018 Integrated Annual Report has been prepared according to Swiss statutory reporting requirements 
as well as the requirements applicable to Coca-Cola HBC AG as a result of its premium listing on the London 
Stock Exchange. The 2018 Integrated Annual Report contains Coca-Cola HBC AG’s annual management 
report, the Stand-Alone Financial Statements and the consolidated financial statements of the CCHBC 
Group as further detailed on the introductory page of the 2018 Integrated Annual Report. 
 
The 2018 Integrated Annual Report contains the reports of Coca-Cola HBC AG’s statutory auditor, 
PricewaterhouseCoopers AG, Switzerland. In its reports, PricewaterhouseCoopers AG recommends 
without qualification that the Stand-Alone Financial Statements and the consolidated financial 
statements be approved. 
 
The 2018 Integrated Annual Report can be accessed on the website of Coca-Cola HBC AG at: 
https://coca-colahellenic.com/en/investors/reports/2018-integrated-annual-report/. The 2018 
Integrated Annual Report is also available for inspection by shareholders as set out in the section 
“Organisational matters and notes” – “Documents available for inspection” of this Notice. 

2. Appropriation of available earnings and reserves / declaration of dividends 

2.1 Appropriation of available earnings 
 
Motion: 
The Board of Directors proposes to carry forward the retained earnings as follows: 
 
Retained earnings 
Balance brought forward  CHF 126,231,875.93 
 

Net loss for the year  CHF (60,140,227.77) 
Total retained earnings to be carried forward  CHF  66,091,648.16 
 
Explanation: 
The Stand-Alone Financial Statements show a net loss in the amount of CHF 60,140,227.77. The retained 
earnings to be carried forward amount to CHF 66,091,648.16. The Board of Directors proposes to carry 
forward the retained earnings. A dividend and a special dividend are proposed to be distributed 
under agenda item 2.2, as set out below. 
 
Coca-Cola HBC AG’s statutory auditor, PricewaterhouseCoopers AG, Switzerland, has audited the 
proposed appropriation of available earnings. The auditor’s report confirms that the proposed 
appropriation complies with Swiss law and the Articles of Association. 
 

2.2 Declaration of dividends from reserves 
 
Motion: 
The Board of Directors proposes to declare on each ordinary registered share with a par value of 
CHF 6.70 from the general capital contribution reserve (i) a dividend of EUR 0.57 (the “Ordinary 
Dividend”); and (ii) a special dividend of EUR 2.00 (the “Special Dividend”; the Ordinary Dividend 
and the Special Dividend together the “Dividends”). Own shares held directly by the Company are 
not entitled to dividends. The total aggregate amount of the Dividends shall be capped at an 
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amount of CHF 1,200,000,000 (the “Cap”), and thus will reduce the general capital contribution 
reserve of CHF 5,601,593,000, as shown in the financial statements as of 31 December 2018 (i.e. as 
per the proposed appropriation of available earnings and declaration of dividends dated 30 April 
2019 replacing the one published on 15 March 2019), by a maximum of CHF 1,200,000,000. To the 
extent that the Ordinary Dividend and the Special Dividend calculated on EUR 0.57 and EUR 2.00 per 
share respectively would cumulatively exceed the Cap on the day of the Annual General Meeting, 
due to the exchange rate determined by the Board of Directors in its reasonable opinion, the Euro 
per share amount of the respective Dividends shall be reduced on a pro-rata basis so that the 
aggregate amount of the Dividends paid does not exceed the Cap. Payment of the dividend is 
anticipated to be made on 30 July 2019 to holders of Coca-Cola HBC AG shares on the record date of 
5 July 2019.  
 
Explanation: 
Provided that the proposed distribution out of the general capital contribution reserve is approved, 
it is currently anticipated that the Dividends will be paid on 30 July 2019 to holders of shares on the 
record date of 5 July 2019. Accordingly, the shares will be traded ex-dividend as of 4 July 2019, and 
the last day on which the shares may be traded with entitlement to receive the Dividends will be 
3 July 2019. The Dividends may only be approved and paid if the Stand-Alone Financial Statements 
are approved in accordance with agenda item 1. 
 
Coca-Cola HBC AG’s statutory auditor, PricewaterhouseCoopers AG, Switzerland, has audited the 
proposed appropriation of available earnings (including the declaration of dividends). The auditor’s 
report confirms that the proposed appropriation complies with Swiss law and the Articles of 
Association. 
 

3. Discharge of the members of the Board of Directors and the members of the Operating 
Committee 

 
Motion: 
The Board of Directors proposes that discharge be granted to the members of the Board of Directors 
and the members of the Operating Committee for the financial year beginning on 1 January 2018 
and ending on 31 December 2018. 
 
Explanation: 
The Board of Directors proposes that shareholders grant discharge from liability to the members of 
the Board of Directors and the members of the Operating Committee for the financial year 
beginning on 1 January 2018 and ending on 31 December 2018. Under Swiss law, the discharge 
applies only in respect of disclosed facts and only against the company and shareholders who have 
approved the discharge or acquired shares subsequent to the resolution, being aware of the 
resolution of discharge. The rights to legal action of other shareholders (i.e. shareholders who have 
neither approved the discharge nor acquired shares subsequent to the resolution) extinguishes 
within six months after the resolution of discharge. 
 

4. Election of the Board of Directors, the Chairman of the Board of Directors and the 
members of the Remuneration Committee 

 
4.1 Current members of the Board of Directors 
 
Motion: 
The Board of Directors proposes that shareholders individually re-elect each of the following current 
members of the Board of Directors, for a term of one year until the end of the next annual general 
meeting in 2019, as follows: 

4.1.1 Re-election of Anastassis G. David as a member of the Board of Directors and as 
the Chairman of  the Board of Directors (in a single vote) 

4.1.2 Re-election of Alexandra Papalexopoulou as a member of the Board of Directors 
and as a member of the Remuneration Committee (in a single vote) 
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4.1.3 Re-election of Reto Francioni as a member of the Board of Directors and as a 
member of the Remuneration Committee (in a single vote) 

4.1.4 Re-election of Charlotte J. Boyle as a member of the Board of Directors and as a 
member of the Remuneration Committee (in a single vote) 

4.1.5 Re-election of Zoran Bogdanovic as a member of the Board of Directors 

4.1.6 Re-election of Olusola (Sola) David-Borha as a member of the Board of Directors 

4.1.7 Re-election of William W. Douglas III as a member of the Board of Directors 

4.1.8 Re-election of Anastasios I. Leventis as a member of the Board of Directors 

4.1.9 Re-election of Christodoulos Leventis as a member of the Board of Directors 

4.1.10 Re-election of José Octavio Reyes as a member of the Board of Directors 

4.1.11 Re-election of Ryan Rudolph as a member of the Board of Directors 

4.1.12 Re-election of John P. Sechi as a member of the Board of Directors 
 

Explanation: 
Each of the current members of the Board of Directors is standing for re-election at the Annual 
General Meeting for a one-year term, with the exception of Ahmet Bozer who is not standing for re-
election and is retiring at the conclusion of the Annual General Meeting. Each of the members of the 
Board of Directors who are standing for re-election has been recommended for re-election by Coca-
Cola HBC AG’s Nomination Committee after consultation with the Chairman, having regard to the 
provisions of the Articles of Association and the recommendations of the UK Corporate Governance 
Code. 
 
Additionally, Mr. Anastassis G. David is being proposed for re-election as Chairman of the Board of 
Directors. 
 
The composition of the Board of Directors and the re-appointment of the Chairman has been 
carefully considered by the Nomination Committee and following this evaluation, the Board of 
Directors is satisfied that it and its committees have the appropriate balance of skills, experience, 
diversity, independence and knowledge of the business of the CCHBC Group to enable them to 
discharge their respective duties and responsibilities effectively. The Board of Directors is of the 
view that each of the Directors proposed for re-election continues to make an effective contribution 
to the Board of Directors and demonstrates commitment to their role and therefore recommends 
the re-election of such Directors for a term of one year until the end of the next annual general 
meeting in 2020. The Board of Directors also recommends the re-election of Mr. Anastassis G. David 
as the Chairman. 
 
Information about the Directors proposed for re-election and in particular the skills and experience 
each Director brings to the Board for the long-term sustainable success of the CCHBC Group are set 
out below. The general terms of appointment applicable to each current non-executive member of 
the Board of Directors, are available for inspection by shareholders as set out in the section 
“Organisational matters and notes” – “Documents available for inspection” to this Notice. 
 
Anastassis G. David 
 
Motion 4.1.1 relates to the re-election of Anastassis G. David who was appointed Chairman of the 
Board of Directors on 27 January 2016. He joined the Board of Coca-Cola HBC AG as a non-Executive 
Director in 2006 and was appointed Vice Chairman in 2014. 

Skills and experience: Anastassis brings to his role more than 20 years of experience as an investor 
and non-executive director in the beverage industry. Anastassis is also a former Chairman of Navios 
Corporation. He holds a BA in History from Tufts University. 
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External appointments: Anastasis is active in the international community and serves on the Inter-
national Board of Advisors of Tufts University. He serves as vice-chairman of Aegean Airlines S.A. 
and vice-chairman of the Cyprus Union of Shipowners. He is also a member of the Board of Trustees 
of College Year in Athens. 

Nationality: British 

Alexandra Papalexopoulou 

Motion 4.1.2 relates to the re-election of Alexandra Papalexopoulou who was appointed as an inde-
pendent non-Executive Director in 2015. 

Skills and experience: Alexandra worked previously for the OECD and the consultancy firm Booz, 
Allen & Hamilton, in Paris. From 2003 until February 2015, she served as a member of the board of 
directors of Frigoglass S.A.I.C. From 2010 to 2015, she served as a member of the board of directors 
of National Bank of Greece and from 2007 to 2009, she served as a member of the board of directors 
of Emporiki Bank. Alexandra holds a BA in Economics and Mathematics from Swarthmore College, 
USA, and an MBA from INSEAD, France. 

External appointments: Alexandra is the Strategic Planning Director at Titan Cement Company 
S.A., where she has been employed since 1992 and has served as Executive Director since 1995. 
Alexandra is treasurer and a member of the board of directors of the Paul and Alexandra Canel-
lopoulos Foundation, a member of the board of directors of the ALBA College of Business Admin-
istration Association and a member of the board of trustees of the American College of Greece.  

Nationality: Greek 

Reto Francioni 

Motion 4.1.3 relates to the re-election of Reto Francioni who was appointed as an independent non-
Executive Director in 2016 and is the senior independent non-Executive Director. 

Skills and experience: Reto has been Professor of Applied Capital Markets Theory at the University 
of Basel since 2006 and is the author of several highly respected books on capital market issues. 
From 2005 until 2015, Reto was Chief Executive Officer of Deutsche Börse AG and from 2002 until 
2005, he served as Chairman of the Supervisory Board and President of the SWX Group, which owns 
the Swiss Stock Exchange and has holdings in other exchanges. Between 2000 and 2002, Reto was 
Co-Chief Executive Officer and Spokesman for the Board of Directors of Consors AG. Between 1993 
and 2000, he held various management positions at Deutsche Börse AG, including that of Deputy 
Chief Executive Officer. From 2003 until 2005, Reto was an Adjunct Professor of Economics and Fi-
nance at Zicklin School of Business, part of the City University of New York. He earned his Doctorate 
of Law at the University of Zurich. 

External appointments: Reto serves as a member of the Board of Directors of UBS Group and also 
as the Chairman of the Supervisory Board of Swiss International Airlines. 

Nationality: Swiss 

Charlotte J. Boyle 

Motion 4.1.4 relates to the re-election of Charlotte J. Boyle who was appointed as an independent 
non-Executive Director in 2017. 

Skills and experience: Charlotte joined The Zygos Partnership, an international executive search 
and board advisory firm, as a consultant in 2003 and was subsequently appointed associate partner 
in 2006 and partner in 2008. After 14 years with the firm, she retired from her position in July 2017. 
Prior to that, Charlotte worked at Goldman Sachs International between 2000 and 2003. Between 
1996 and 1999 she was a consultant at Egon Zehnder International, an international executive 
search and management assessment firm. Charlotte obtained an MBA from the London Business 
School and an MA from Oxford University, and was a Bahrain British Foundation Scholar. 
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External appointments: Charlotte serves as a member of the board and as Chair of the finance 
committee of Alfanar, the first venture philanthropy organisation focused on the Arab world. She 
also serves as an independent non-executive director of Capital and Counties Properties plc. 

Nationality: British 

Zoran Bogdanovic 

Motion 4.1.5 relates to the re-election of Zoran Bogdanovic who was appointed as an Executive Di-
rector in 2018 and is the Chief Executive Officer of Coca-Cola HBC AG. 

Skills and experience: Zoran was previously the Company’s Region Director responsible for opera-
tions in 12 countries, and has been a member of the Operating Committee since 2013. He joined the 
Company in 1996 and has held a number of senior leadership positions, including as General Manager 
of the Company’s operations in Croatia, Switzerland and Greece. Zoran has a track record of deliv-
ering results across our territories and demonstrating the values that are the foundation of our 
Company culture. 

External appointments: None 

Nationality: Croatian  

Olusola (Sola) David-Borha 

Motion 4.1.6 relates to the re-election of Olusola (Sola) David-Borha who was appointed as an inde-
pendent non-Executive Director in 2015. 

Skills and experience: Sola was Chief Executive Officer of Stanbic IBTC Holdings plc, a full ser-
vice financial services group with subsidiaries in commercial banking, investment banking, pension 
and non-pension asset management and stockbroking. Stanbic IBTC Holdings is listed on the Nigerian 
Stock Exchange and is a member of Standard Bank group. Sola has more than 30 years’ experience 
in financial services and held several senior roles within the Stanbic Group, including the position of 
Chief Executive of Stanbic IBTC Bank from May 2011 to November 2012. She also served as Deputy 
Chief Executive Officer of Stanbic IBTC Bank and Head of Investment Banking Coverage Africa (ex-
cluding South Africa). Sola holds a first degree in Economics, and obtained an MBA degree from 
Manchester Business School. Her executive education experience includes the Advanced Manage-
ment Programme of the Harvard Business School and the Global CEO Programme of CEIBS, Wharton 
and IESE. 

External appointments: Since January 2017, Sola is the Chief Executive of the Africa Regions (ex-
cluding South Africa) for Standard Bank Group, Africa’s largest bank by assets with operations in 20 
countries across the continent. Sola is an Honorary Fellow of the Chartered Institute of Bankers of 
Nigeria (CIBN) and a former Vice Chairman of the Nigerian Economic Summit Group. 

Nationality: Nigerian 

William W. Douglas 

Motion 4.1.7 relates to the re-election of William W. Douglas who was appointed as an independent 
non-Executive Director in 2016. 

Skills and experience: Bill is a former Vice President of Coca-Cola Enterprises, a position in which 
he served from July 2004 until his retirement in June 2016. Bill has held various positions within the 
Coca-Cola System since 1985. In 1991, he was appointed Division Finance Manager for the Nordic & 
Northern Eurasia Division of The Coca-Cola Company. Bill moved to Atlanta in 1994 as Executive 
Assistant to the President of The Coca-Cola Company’s Greater Europe Group. In 1996, he became 
Nordic Region Manager. In 1998, he was appointed Controller of Coca-Cola Beverages plc. From 2000 
until 2004, Bill served as Chief Financial Officer of Coca-Cola HBC. He joined Coca-Cola Enterprises 
in 2004 when he was appointed Vice President, Controller and Principal Accounting Officer. He was 
appointed Senior Vice President and Chief Financial Officer in 2005 and Executive Vice President 
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and Chief Financial Officer of Coca-Cola Enterprises in 2008. From 2013 to 2015, Bill was the Execu-
tive Vice President, Supply Chain. Before joining the Coca-Cola System, Bill was associated with 
Ernst & Whinney, an international accounting firm. He received his undergraduate degree from the 
J.M. Tull School of Accounting at the University of Georgia. 

External appointments: Bill is the Lead Director and Chairman of the Audit Committee of SiteOne 
Landscape Supply, Inc. He is also member of the Board of Directors and Chair of the Audit Commit-
tee for The North Highland company. Finally, he is the Chairman of the Board of the University of 
Georgia Trustees. 

Nationality: USA 

Anastasios I. Leventis 

Motion 4.1.8 relates to the re-election of Anastasios I. Leventis who was appointed as a non-
Executive Director in 2014. 

Skills and experience: Anastasios previously worked as a banking analyst at Credit Suisse and Amer-
ican Express Bank. He holds a BA in Classics from the University of Exeter and an MBA from New 
York University’s Leonard Stern School of Business. 

External appointments: Anastasios currently works for Leventis Overseas Limited, a company that 
provides goods and services to companies in West Africa, and is a board member of A.G. Leventis 
(Nigeria) Plc. Anastasios is also a director of Alpheus Administration, a private company that admin-
isters assets for private clients and charitable foundations. In addition, he serves as a trustee of the 
A.G. Leventis Foundation, a member of the board of overseers of the Gennadius Library in Athens 
and a member of the Campaign board of the University of Exeter. 

Nationality: British 

Christodoulos Leventis 

Motion 4.1.9 relates to the re-election of Christodoulos Leventis who was appointed as a non-
Executive Director in 2014. 

Skills and experience: Christo worked as an Investment Analyst with Credit Suisse Asset Manage-
ment from 1994 to 1999. In 2001, he joined J.P. Morgan Securities as an Equity Research Analyst 
focusing on European beverage companies. From 2003 until March 2014, Christo was a member of 
the Board of Directors of Frigoglass S.A.I.C., a leading global manufacturer of commercial refrigera-
tion products for the beverage industry. Christo holds a BA in Classics from University College Lon-
don and an MBA from the Kellogg School of Management in Chicago. 

External appointments: In 2003, Christo started the private equity investment arm of Alpheus, 
a private asset management company, and he continues to serve as a member of its investment 
advisory committee. 

Nationality: British 

José Octavio Reyes 

Motion 4.1.10 relates to the re-election of José Octavio Reyes who was appointed as a non-
Executive Director in 2014. 

Skills and experience: José Octavio Reyes is the former Vice Chairman of The Coca-Cola Export 
Corporation, a position in which he served from January 2013 until his retirement in March 2014. He 
was president of the Latin America Group of The Coca-Cola Company from December 2002 to De-
cember 2012. Following various managerial positions in Mexico, Brazil and in The Coca-Cola Compa-
ny headquarters in Atlanta, José Octavio Reyes was named President of the North Latin America 
Division of Coca-Cola in 2002. Prior to joining Coca-Cola, José Octavio Reyes spent five years with 
Grupo IRSA, a Monsanto Company joint venture. José Octavio Reyes holds a BSc in Chemical Engi-
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neering from the Universidad Nacional Autónoma de México and an MBA from the Instituto Tecno-
lógico de Estudios Superiores de Monterrey. 

External appointments: José Octavio Reyes has been a member of the board of directors of Mas-
terCard WorldWide since January 2008 and is a member of the board of directors of Papalote Chil-
dren’s Museum in Mexico City and Fundación UNAM. He has been a Director of Coca-Cola FEMSA 
S.A.B. de C.V. since 2016. 

Nationality: Mexican 

Ryan Rudolph 

Motion 4.1.11 relates to the re-election of Ryan Rudolph who was appointed as a non-Executive 
Director in 2016. 

Skills and experience: From 1993 until 2006, Ryan worked as an attorney at the business law firm 
Lenz & Staehelin in Zurich. Prior to that, he worked as a public relations consultant at the public 
relations agency Huber & Partner in Zurich, as marketing assistant and subsequently as manager at 
Winterthur Life Insurance as well as part-time with D&S, the Institute for Marketing and Communi-
cations Research in Zurich. Ryan obtained an LLM from the University of Zurich and is admitted to 
the Zurich bar. Ryan also studied at the Faculté des Lettres of the University of Geneva, as well as 
the Ecole Polytechnique in Lausanne. 

External appointments: Ryan is an attorney and partner at the Zurich-based law firm Oesch & Ru-
dolph. In addition, he serves as a member of the Foundation Board of the A.G. Leventis Foundation 
and as a member of the board of various privately-held companies. 

Nationality: Swiss 

John P. Sechi 

Motion 4.1.12 relates to the re-election of John P. Sechi who was appointed as an independent non-
Executive Director in 2014. 

Skills and experience: John started his career as a financial analyst and audit manager. In 1985, he 
joined The Coca-Cola Company as an internal auditor. In 1987, John became the Finance Director 
for Coca-Cola Great Britain Limited based in London. The following year, he was appointed General 
Manager of the European Supply Point Group and in 1990 he moved to Madrid to join the Iberian 
Division as Chief Financial Officer. In 1993, John was promoted to President of the Central Mediter-
ranean Division of The Coca-Cola Company, based in Milan, where he was responsible for operations 
in Greece, Cyprus, Malta, Bulgaria, Former Yugoslavia (Croatia, Serbia, Bosnia, Montenegro, Kosovo 
and North Macedonia), Albania and Italy. In 1998, he was promoted to President of the German Divi-
sion, based in Düsseldorf. John was Chairman of Globalpraxis, a commercial consulting firm, from 
2001 to 2008. From 2007 until 2013, he was President, Greater Europe of The Campbell Soup Com-
pany, and from 2006 to 2011, a non-executive Board member and Chairman of the Audit Committee 
of Coca-Cola Içecek. John has a BA in Business Management from Ryerson University in Toronto and 
is a Chartered Accountant (Canada) and a Chartered Professional Accountant. 

External appointments: John is a non-executive director and advisor to various privately-held 
companies, and serves as Executive Chairman of Sechi & Sechi Properties Limited. 

Nationality: Canadian 

 
4.2 Election of Alfredo Rivera as a new member of the Board of Directors 

Motion: 
The Board of Directors proposes that shareholders elect Alfredo Rivera as a new member of the 
Board of Directors, for a term of one year until the end of the next annual general meeting in 2020. 
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Explanation: 
Alfredo Rivera is being proposed for election as a new member of the Board of Directors. Alfredo 
Rivera has been recommended for election as a non-Executive Director by Coca-Cola HBC AG’s 
Nomination Committee after consultation with the Chairman, taking into consideration the 
provisions of the Articles of Association and the provisions of the UK Corporate Governance Code. 
The Board of Directors recommends the election of the proposed new member of the Board of 
Directors on the basis of his experience as outlined in the brief biography set out below: 
 
Alfredo Rivera is President of the Latin America Group for the Coca-Cola Company. He oversees the 
Coca-Cola business across four business units in Latin America: South Latin, Brazil, Latin Center and 
Mexico. A long-time veteran of The Coca-Cola system in his current position, Alfredo is also 
contributing to craft the short and long term growth strategies of The Coca-Cola Company. 
 
Alfredo was previously President of the Latin Center Business Unit for The Coca-Cola Company (2013 
to 2016). Before joining the Latin Center, Alfredo was Sparkling Beverages General Manager for the 
Mexico Business Unit (September 2006 to December 2012), where he was responsible for leading the 
Franchise and Customer & Commercial Leadership functions in the second largest business unit of 
The Coca-Cola Company. 
 
Alfredo joined The Coca-Cola Company in the Central America and Caribbean Division in 1997 as 
District Manager for Guatemala and El Salvador. From 1999 to 2003 he was appointed Southeast 
Region Manager in the Brazil Division and from 2004 to 2006, he served as General Manager of the 
Ecuador business, leading the turnaround of the business under challenging circumstances. 
 
Prior to joining The Coca-Cola Company, Alfredo worked for two Independent Coca-Cola bottlers in 
Honduras and El Salvador over a thirteen-year period. 
 
Alfredo is a citizen of Honduras, and holds a Bachelor’s degree in History and an MBA degree from 
the University of Southern Mississippi. 
 

5. Election of the independent proxy 

Motion: 
The Board of Directors proposes to elect Ms. Ines Poeschel, Kellerhals Carrard Zürich KlG, Zurich, 
Switzerland, as independent proxy for a term of one year until the end of the next annual general 
meeting in 2020. 

Explanation: 
In compliance with the Articles of Association and the Swiss ordinance against excessive 
compensation in listed stock companies, the Annual General Meeting elects the independent proxy 
for a term of one year until the end of the next annual general meeting in 2020. Unless shareholders 
appoint an individual proxy by written power of attorney, the independent proxy is the only proxy 
available through which shareholders not attending the meeting can vote at the Annual General 
Meeting. See also the section “Organisational matters and notes” –“Proxies” to this Notice. 
 
The proposed independent proxy, Ms. Ines Poeschel, is a partner and attorney-at-law at Kellerhals 
Carrard Zürich KlG, Zurich, Switzerland and has held office as Coca-Cola HBC AG’s independent 
proxy since 2013. 
 

6. Election of the auditors 
 
6.1 Re-election of the statutory auditor 
 
Motion: 
The Board of Directors proposes to re-elect PricewaterhouseCoopers AG, Zurich, Switzerland, as the 
statutory auditor of Coca-Cola HBC AG for the financial year ending 31 December 2019. 
 
Explanation: 
Upon the recommendation of the Audit and Risk Committee, the Board of Directors proposes that 
PricewaterhouseCoopers AG, in Zurich, Switzerland, be re-elected for the financial year ending 
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31 December 2019 as the statutory auditor of Coca-Cola HBC AG. The statutory auditor’s main task 
is to audit the consolidated financial statements and the statutory financial statements. 
PricewaterhouseCoopers AG, in Zurich, Switzerland will also act as audit expert for audits of capital 
increases. 
 
6.2 Advisory vote on re-appointment of the independent registered public accounting firm for 

UK purposes 
 
Motion: 
The Board of Directors proposes (i) to approve, by way of an advisory vote, the re-appointment of 
PricewaterhouseCoopers S.A., Halandri, Greece, as the independent registered public accounting 
firm of Coca-Cola HBC AG for the purposes of reporting under the rules of the UK’s Financial 
Conduct Authority, to hold office for a term of one year until the next annual general meeting in 
2020; and (ii) to confirm, by way of an advisory vote, the authority of the Audit and Risk Committee 
to determine PricewaterhouseCoopers S.A.’s terms of engagement and remuneration. 
 
Explanation: 
Upon the recommendation of the Audit and Risk Committee, the Board of Directors proposes that 
shareholders approve, by way of an advisory non-binding vote, the re-appointment of 
PricewaterhouseCoopers S.A., Halandri, Greece (“PwC S.A.”), an affiliate of 
PricewaterhouseCoopers AG, as the independent registered public accounting firm of Coca-Cola HBC 
AG for the purposes of reporting under the Disclosure Guidance and Transparency Rules and the 
Listing Rules of the UK’s Financial Conduct Authority, to hold office for a term of one year until the 
next annual general meeting in 2020. The Audit and Risk Committee reviews both the audit scope 
and estimated fees for professional services for the coming year and as such, the Board of Directors 
proposes that shareholders confirm, by way of an advisory non-binding vote, the authority of the 
Audit and Risk Committee to determine PwC S.A.’s terms of engagement and remuneration. 
 

7. Advisory vote on the UK Remuneration Report 
 
Motion: 
The Board of Directors proposes that shareholders approve, by way of an advisory vote, the 
remuneration report of the Board of Directors, excluding the section containing the remuneration 
policy of Coca-Cola HBC AG for purposes of this resolution (the “UK Remuneration Report”). 
 
Explanation: 
The full UK Remuneration Report is set out in the 2018 Integrated Annual Report on pages 122 to 
144 and is divided into two sections. The first section sets out Coca-Cola HBC AG’s remuneration 
policy (see agenda item 8) and the second section details the implementation of the remuneration 
policy for the financial year ended on 31 December 2018, including amounts paid to members of the 
Board of Directors for 2018. The total remuneration paid or accrued for the members of the Board 
of Directors and for the members of the Operating Committee (which includes the CEO) amounts to 
EUR 18.8 million. The UK Remuneration Report aims to adhere to the form and content prescribed 
by UK remuneration reporting regulations. Although as a Swiss company, Coca-Cola HBC AG is not 
required to comply with such remuneration reporting regulations, Coca-Cola HBC AG has sought to 
provide information broadly in line with UK practice in order to assist its shareholders in 
benchmarking Coca-Cola HBC AG against its peer companies. The Board of Directors wishes to give 
shareholders an opportunity to approve, by way of an advisory non-binding vote, the UK 
Remuneration Report, which excludes the section containing the remuneration policy of Coca-Cola 
HBC AG for purposes of this resolution (see further agenda item 8). 
 

8. Advisory vote on the Remuneration Policy 
 
Motion: 
The Board of Directors proposes that shareholders approve, by way of an advisory vote, the 
remuneration policy of Coca-Cola HBC AG (the “Remuneration Policy”), in the form set out at pages 
126 to 134 of the 2018 Integrated Annual Report, which takes effect immediately after the end of 
the Annual General Meeting on 18 June 2019. 
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Explanation: 
The Remuneration Policy forms part of the full UK Remuneration Report and explains the 
governance structure of Coca-Cola HBC AG and the responsibilities of the Board of Directors for 
remuneration matters. 
 
For members of the Board of Directors, the Remuneration Policy provides for an annual fixed fee 
plus additional fixed fees for membership of the committees of the Board of Directors. 
 
For the CEO, and the other members of the Operating Committee of Coca-Cola HBC AG, the 
Remuneration Policy provides for remuneration comprising a base salary, a cash bonus, participation 
in a performance share plan and an employee stock purchase plan, a pension plan and certain other 
benefits. The Remuneration Policy has been established by the Remuneration Committee and its 
objective is to attract, retain and motivate the CEO and the Operating Committee and ensure that 
their individual contributions are directly linked to the success of Coca-Cola HBC AG. As a Swiss 
company, Coca-Cola HBC AG is not required to give shareholders a binding vote on its Remuneration 
Policy (unlike UK incorporated companies). However, the Board of Directors wishes to adhere to UK 
corporate governance best practice in this respect to the extent possible and therefore give 
shareholders an opportunity to approve, by way of an advisory non-binding vote, the Remuneration 
Policy. 
 

9. Advisory vote on the Swiss Remuneration Report 
 
Motion: 
The Board of Directors proposes that shareholders approve, by way of an advisory vote, the 
remuneration report required by Swiss law (the “Swiss Remuneration Report”). 
 
Explanation: 
Coca-Cola HBC AG is required to prepare the Swiss Remuneration Report pursuant to the Swiss 
ordinance against excessive compensation in listed stock companies, which entered into force on 1 
January 2014. The Swiss Remuneration Report is set out on pages 242 to 245 of the 2018 Integrated 
Annual Report. The Swiss Remuneration Report is accompanied by a report of the statutory auditor 
of Coca-Cola HBC AG set out on page 241 of the 2018 Integrated Annual Report, confirming that the 
Swiss Remuneration Report for the year ended 31 December 2018 complies with Swiss law and 
articles 14 to 16 of the Swiss ordinance against excessive compensation in listed stock companies. 
 

10. Approval of the remuneration of the Board of Directors and the Operating Committee 
 
General introduction: 
Based on Art. 34 of the Articles of Association, the Board of Directors proposes to hold separate 
votes on the compensation of the Board of Directors and the Operating Committee, i.e. to approve 
the maximum aggregate amount of (1) the remuneration for the Board of Directors until the next 
ordinary annual general meeting in 2020; and (2) the remuneration for the Operating Committee for 
the next financial year. 
 
10.1 Approval of the maximum aggregate amount of remuneration for the Board of Directors until 

the next annual general meeting 
 
Motion: 
The Board of Directors proposes that shareholders approve a maximum aggregate amount of 
compensation for the members of the Board of Directors covering the period from the 2019 Annual 
General Meeting until the next annual general meeting in 2020 in the amount of EUR 1.5 million. 
 
Explanation: 
The board and committee fees shall remain unchanged for the period from the Annual General Meeting to 
the annual general meeting in 2020. 

The non-executive members of the Board of Directors of Coca-Cola HBC AG are entitled only to board 
participation fees. Accordingly, they only receive fixed compensation and do not receive any variable, 
performance-based compensation, equity compensation or any additional fees for attending 
meetings. Members of the Board of Directors do not receive company pension or insurance benefits for 
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their respective board fees. 
 
The table below shows the fees on which the proposed maximum aggregate amount of EUR 1.5 million 
for the remuneration for the members of the Board of Directors proposed for the period from the Annual 
General Meeting to the annual general meeting next year is: 
 
Basic non-executive Director’s fee 73,500 €
Senior Independent Director fee 15,800 €
 

Committees Audit and Risk Remuneration Nomination 
Social 
Responsibility

Committee chairman fee 28,900 € 11,600 € 11,600 € 11,600 €
Committee member fee 14,500 € 5,800 € 5,800 € 5,800 €
 
The proposed maximum aggregate amount of the remuneration for the members of the Board of 
Directors assumes that all proposed Board members (and Remuneration Committee members) will 
be elected by the shareholders at the Annual General Meeting. 
 
10.2 Approval of the maximum aggregate amount of remuneration for the Operating 

Committee for the next financial year 
 
Motion: 
The Board of Directors proposes that shareholders approve a maximum aggregate amount of 
compensation for the members of the Operating Committee (which includes the Chief Executive 
Officer) for the next financial year starting on 1 January 2020 and ending on 31 December 2020 in 
the amount of EUR 35 million. 
 
Explanation: 
The objective of Coca-Cola HBC AG’s remuneration philosophy is to attract, retain and motivate 
employees who are curious, agile and committed to perform. Coca-Cola HBC AG’s reward strategy 
seeks to promote a growth mindset and reinforce desirable behaviours, ensuring that employees are 
fairly rewarded and that they recognise that their individual contributions are directly linked to the 
success of Coca-Cola HBC AG. 
 
Variable pay is an important element of Coca-Cola HBC AG’s reward philosophy. A significant 
proportion of remuneration for top managers (including the CEO and the members of the Operating 
Committee) is tied to the achievement of the business objectives of Coca-Cola HBC AG. These 
objectives are defined by key business metrics that are consistent with Coca-Cola HBC AG’s growth 
strategy and will deliver long-term shareholder value. The variable pay element increases or 
decreases based on the achieved business performance. Through equity-related long-term 
compensation, Coca-Cola HBC AG seeks to ensure that the financial interests of the CEO, the 
members of the Operating Committee and the top managers are aligned with those of shareholders. 
 
All of the remuneration plans of Coca-Cola HBC AG, both fixed and variable, are designed to be 
cost-effective, taking into account market practice, business performance and individual 
performance and experience where relevant. Coca-Cola HBC AG pays close attention to 
shareholders’ views in reviewing the remuneration policy and programmes of Coca-Cola HBC AG. 
 
The current remuneration policy for Coca-Cola HBC AG including the key features on the Operating 
Committee remuneration plan is set out on pages 122 to 144 of the 2018 Integrated Annual Report. 
 
The Operating Committee remuneration plan has the full support of the Remuneration Committee 
and the Board of Directors. The Board of Directors believes that the plan will provide a competitive 
advantage to Coca-Cola HBC AG in the marketplace for executive talent and is aligned with Coca-
Cola HBC AG’s strategies and objectives as well as shareholders’ interests. 
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The maximum remuneration is based on the following calculation of the aggregate compensation for 
all members of the Operating Committee: 

Total 
Fixed Remuneration Variable Pay Remuneration 

  
Base Salary 

Retirement and 
other Benefits 

Management 
Incentive Plan 

Performance 
Share Plan 

 

Minimum € 6,146,000 €10,548,000 € 0 € 0 € 16,694,000
At target € 6,146,000 €10,548,000 € 3,060,000 € 4,572,000 € 24,326,000
Maximum € 6,146,000 €14,909,000 € 5,590,000 € 8,313,000 € 34,958,000
 
The compensation “At target” reflects 100% of the value of the awards made under the Management 
Incentive Plan and the expected value of performance share awards made under the Performance 
Share Plan. The “maximum” value of the remuneration for the Operating Committee that is 
proposed to the shareholders for approval at the Annual General Meeting reflects 200% of the value 
of the awards made under the Management Incentive Plan and 100% of the value of performance 
share awards made under the Performance Share Plan, and would thus require all targets to be 
significantly exceeded. To date, such level of pay-out for all Operating Committee members on an 
aggregate basis has never occurred at Coca-Cola HBC AG. 
 

11. Approval of share capital reduction by cancelling treasury shares 

Motion: 
The Board of Directors proposes: 
 
(a) to reduce the share capital of Coca-Cola HBC AG by CHF 21,773,680.10 from 
CHF 2,491,242,434.30 to CHF 2,469,468,754.20 by cancelling 3,249,803 registered shares each with 
a par value of CHF 6.70, which are held by Coca-Cola HBC AG in treasury and were acquired as part 
of the share buy-back programme approved at the annual general meeting held on 11 June 2018; 
(b) to confirm, as a result of the auditor's report issued pursuant to art. 732 paragraph 2 of the 
Swiss Code of Obligations, that the creditors' claims are fully covered in spite of the capital 
reduction; and 
(c) to change art. 4 paragraph 1 of the Articles of Association of Coca-Cola HBC AG, upon 
completion of the reduction of share capital, as follows (amendments in bold and italics): 
 

  Art. 4  Art. 4 

Aktien-
kapital 

 

1 Das Aktienkapital der 
Gesellschaft beträgt 
CHF 2,469,468,754.20 und ist 
eingeteilt in 368,577,426 
Namenaktien mit einem 
Nennwert von CHF 6.70 pro 
Aktie. Das Aktienkapital ist 
vollständig liberiert. 

 Share 
Capital 

1 The share capital of the 
Company amounts to 
CHF 2,469,468,754.20 and is 
divided into 368,577,426 
registered shares with a par 
value of CHF 6.70 per share. 
The share capital is fully paid-
in. 

 
Explanation: 
The annual general meeting held on 11 June 2018 authorized the Board of Directors to repurchase 
ordinary shares of CHF 6.70 each, whereby a maximum number of shares that may be purchased as 
well as minimum and maximum prices at which they may be bought were determined. As of 8 May 
2019, Coca-Cola HBC AG bought back 6,786,827 shares under this programme. The authority to buy 
back shares expires as of the date of this Annual General Meeting.  
 
The shares bought back may be held in treasury, cancelled by means of a reduction in capital or 
used for other purposes in accordance with the law and the Articles of Association. The Board of 
Directors proposes to cancel part of the shares bought back under the share repurchase programme 
approved by the annual general meeting held 11 June 2018 through a capital reduction and to 
amend the Articles of Association accordingly as required by law. The share capital in art. 4 para. 1 
of the Articles of Association is to be reduced reflecting the cancellation of these 3,249,803 shares. 
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The auditor of Coca-Cola HBC AG will confirm to the Annual General Meeting that the claims of the 
creditors are fully covered even after the capital reduction. In accordance with art. 19 para. 3 of 
the Articles of Association, resolutions with respect to capital decreases shall be passed by a 
majority of at least two-thirds of the voting rights represented and an absolute majority of the 
nominal value of the shares represented. The capital reduction requires that the creditors will be 
informed about the resolution in three issues of the Swiss Official Gazette of Commerce (art. 733 of 
the Swiss Code of Obligations). Such publication will take place after the Annual General Meeting. 
The creditors may within two months after the third publication request the satisfaction or securing 
of their claims. 

Recommendation of the Board of Directors 

The Board of Directors considers that all of the proposals to be considered at the Annual General 
Meeting are in the best interests of Coca-Cola HBC AG and its shareholders as a whole. Accordingly, 
the Board of Directors unanimously recommends that you vote in favour of all the proposed 
resolutions, as the Directors who hold shares in Coca-Cola HBC AG intend to do in respect of their 
own beneficial holdings. 
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Organisational matters and notes 

Participation in the Annual General Meeting 
 
(a) Registered Shareholders 
 
Shareholders registered in the share register with voting rights on 14 June 2019 at 11:00 am CET 
(10:00 am UK BST) (voting record date) will be entitled to vote at the Annual General Meeting. They 
may elect to vote either by way of personal attendance or by a representative in accordance with 
the terms set out below. Registration in the share register with voting rights may be time consuming 
and shareholders wishing to vote are urged to duly apply for registration as soon as possible. The 
last business day before the voting record date on which registration requests will be processed is 
13 June 2019. 

Registered shareholders will receive a reply form together with this Notice, which includes the web 
address (URL) and your access code for the online proxy voting platform that shareholders may use 
in connection with the Annual General Meeting. 

If you are a registered shareholder and elect to give voting instructions or to order an admission 
card electronically via the online proxy voting platform, please register online by using the URL and 
your access code printed on the reply form. You may then appoint the independent proxy and give 
voting instructions electronically or order an admission card electronically by 12:00 noon CET (11:00 
am UK BST) on 12 June 2019 at the latest. 

If you are a registered shareholder and elect to return the printed reply form, please return it as 
soon as possible and by 11 June 2019 at the latest to Coca-Cola HBC AG, c/o ShareCommService AG, 
Europastrasse 29, CH-8152 Glattbrugg, Switzerland. Please note the section “Signing of reply forms” 
below. Preparation for the Annual General Meeting will be facilitated by the prompt return of your 
reply form. 

In detail, voting materials will be sent to shareholders as follows: 

– Registered shareholders who are entered in the share register up to and including 6 May 2019 will 
be sent this Notice and the reply form on or around the date of this Notice; 
 

– Registered shareholders who are entered in the share register in the period between 6 May 2019 and 
31 May 2019 will be sent this Notice and the reply form in a subsequent mailing; 
 

– Shareholders who are entered in the share register as shareholders with voting rights after 31 May 
2019 but before 14 June 2019 will be sent this Notice and the reply form upon request only. No 
requests for registration in the share register will be processed between 14 and 18 June 2019; 
 

– If registered shareholders increase their shareholding registered in the share register with voting 
rights by 13 June 2019 (close of business), proxies and voting instructions will be amended 
automatically without any further notice and will extend to the additionally registered shares. If 
the shareholding eligible for voting increases or decreases after issuance of the admission card, 
shareholders will receive a new admission card and voting materials upon registration at the 
information desk of the Annual General Meeting; and 
 

– Registered shareholders entered in the share register as shareholders without voting rights will not 
receive voting materials enabling them to attend, vote, or appoint a proxy to vote. 

 

Shareholders who dispose of their shares prior to 14 June 2019, 11:00 am CET (10:00 am UK BST) are 
not entitled to vote at the Annual General Meeting. Previously issued admission cards, as well as 
proxies, will become invalid automatically. Shareholders who dispose of their shares after 14 June 
2019, 11:00 am CET (10:00 am UK BST), remain entitled to vote at the Annual General Meeting. 

 
(b) CDI Attendants 
 

In connection with the admission of Coca-Cola HBC AG‘s shares to the premium segment and to 
trading on the London Stock Exchange, Coca-Cola HBC AG entered into arrangements enabling 
investors to hold, transfer and settle interests in Coca-Cola HBC AG‘s shares in the form of CREST 
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depositary interests (“CDIs”). CDIs are independent uncertificated securities constituted under 
English law, allowing the electronic settlement of trades in Coca-Cola HBC‘s shares via the CREST 
system operated by Euroclear UK & Ireland Limited. Each CDI represents one Coca-Cola HBC 
ordinary share. 

 

The following persons (referred to as “CDI Attendants”), who are 
 
– CREST members holding CDIs as beneficial owner; 
 
– CREST members holding CDIs who act upon instructions from the beneficial owners (nominees), 

provided that they disclose the name, address and shareholding of such beneficial owners; or 
 
– Beneficial owners (other than CREST members) of CDIs who can establish through which 

nominees they hold their CDIs and disclose their name, address and shareholding, 
 

are entitled to attend the Annual General Meeting, or to be represented by a proxy, and to cast 
their votes where they are the subject of an omnibus proxy expected to be granted by CREST 
International Nominees Limited in favour of such CDI Attendants. 

CREST members who are entered in the CDI register maintained under the operation of Euroclear UK 
& Ireland Limited (the “CDI Register”) will receive a reply form together with this Notice, which 
includes the web address (URL) and the access code for the online proxy voting platform that such 
CREST members may use in connection with the Annual General Meeting. Those members, or the 
beneficial owners of CDIs, should use the reply form to order admission cards or appoint a proxy. All 
nominees are requested to forward copies of this Notice and the reply form (except for the 
access details to the online proxy voting platform, which they should treat as confidential and 
blacken or otherwise efface) immediately to the beneficial owners of CDIs and to thereby clearly 
indicate the nominee‘s address for reply mail. Beneficial owners of CDIs are requested to follow the 
instructions of the CREST member through whom they hold their CDIs and to return any forms or 
voting instructions to such CREST member. 

Preparation for the Annual General Meeting will be facilitated by the prompt return of your reply 
form. Beneficial owners of CDIs should return them as soon as possible to their nominees, and 
CREST members should return them as soon as possible and, in any event no later than 11 June 
2019, or a date required by the nominee, to the nominee from whom they received it. Processing of 
reply forms including beneficial ownership declarations may be time consuming and cannot be 
guaranteed if reply forms are received later than 11 June 2019. Please note the section “Signing of 
reply forms” below. 

Instead of returning the reply form by mail, CREST members may also return it via the online proxy 
voting platform. In such case, please register online by using the URL and your access code printed 
on the reply form. You may then scan and upload the printed and signed reply form. Please submit 
the reply form electronically as soon as possible and by 11.00 am UK BST (12:00 noon CET) on 12 
June 2019 at the latest. Note that this electronic platform is only available for use by CREST 
members and not for beneficial owners of CDIs who hold their CDIs through a nominee. 

Please note that, in addition to returning the reply card, to be eligible to attend and vote at the 
Annual General Meeting (in person or by proxy), CDI attendants must also transfer their holding of 
CDIs (i.e. such balance of CDIs in respect of which they wish to vote) to an escrow balance in 
CREST by inputting a transfer to escrow instruction in CREST to settle by 11:00 am UK BST (12:00 
noon CET) on 13 June 2019 at the latest in accordance with the instructions set out in the corporate 
action bulletin to be published by Euroclear UK & Ireland Limited on or around 14 May 2019 
(available on the Euroclear UK & Ireland section of its website at: www.euroclear.com). Beneficial 
ownership of the CDIs will be unchanged by reason of the transfer to escrow. Such CDIs will be held 
by CREST Depository Limited under the control of and to the order of Coca-Cola HBC AG (and, 
therefore, will not be available for any other settlement within the CREST system) until they are 
released from escrow, which will take place automatically before the commencement of dealings on 
the London Stock Exchange on 17 June 2019, 08:00 am UK BST (09:00 am CET) (to the extent 
practicable). 

It is the sole responsibility of each CREST member and the beneficial owners for whom it acts as a 
nominee to ensure that the CDIs transferred into escrow are at least equal to the total number of 
CDIs for which voting rights are asserted by such CREST member and the beneficial owners for whom 
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it acts as a nominee. If a beneficial owner gives voting instructions or returns a reply form to a 
CREST member, Coca-Cola HBC AG recommends that such CREST member immediately transfers the 
required balance of CDIs into escrow in order to avoid any shortage of CDIs in escrow. If a CREST 
member fails to duly transfer a sufficient number of CDIs into escrow, all (and not only the 
exceeding) voting rights, reply forms and voting instructions relating to its CDIs will be 
disregarded, unless: (i) such CREST member has informed Coca-Cola HBC AG, c/o 
ShareCommService AG, Europastrasse 29, CH-8152 Glattbrugg, Switzerland, in writing by registered 
mail and by 13 June 2019, 11:00 am UK BST (12:00 noon CET) (time of receipt) which voting rights, 
reply forms and voting instructions relating to its CDIs and exceeding the balance of CDIs in escrow 
are to be disregarded and which are not; or (ii) if Coca-Cola HBC AG, in its sole discretion, deter- 
mines that it can otherwise establish which voting rights, reply forms and/or voting instructions 
relating to such CDIs should be disregarded and which should not. 

In detail, voting materials will be sent as follows: 

– CREST members who are entered in the CDI Register up to and including 6 May 2019 will be 
sent this Notice and the reply form on or around the date of this Notice; 

– CREST members who are entered in the CDI Register in the period between 6 May and 31 May 
2019 will be sent this Notice and the reply form in a subsequent mailing; and 

– CREST members who will be entered in the CDI register after 31 May 2019 but before 12 June 
2019, 11:00 am UK BST (12:00 noon CET), will be sent this Notice and the reply form upon 
request only. 

 
(c) DSS Holders 
 
In connection with its secondary listing on the Athens Exchange, Coca-Cola HBC AG shares may be held 
in book-entry form in the Greek dematerialised securities system (“DSS”) in DSS accounts. Based on 
reporting of DSS account information, Coca-Cola HBC AG registers in its share register all holders of 
Coca-Cola HBC AG shares in DSS accounts (“DSS Holders”) as shareholders without voting rights from time 
to time. As registered shareholders, DSS Holders will generally be subject to the same rules as other 
registered shareholders, as set out in section (a) above, except as mentioned below. In particular, they 
will receive the same information as other registered shareholders (including the web address (URL) and an 
access code for the online proxy voting platform) except that their reply form is designed so as to 
facilitate their registration in the share register with voting rights in order to vote at the Annual 
General Meeting. 

In order to be eligible to vote, however, DSS Holders must explicitly declare on their reply form that they 
hold their shares as beneficial owners, i.e. in their own name and for their own account. By giving a 
beneficial ownership declaration, DSS Holders may be registered in the share register as shareholders 
with voting rights in accordance with Art. 7 para. 2 of the Articles of Association. Beneficial ownership 
declarations will also extend to additional shares acquired and registered by 13 June 2019. 

Nominees who qualify as financial intermediaries under Art. 7 para. 3 of the Articles of Association may be 
eligible to vote provided that they disclose the name, address and shareholding of all such beneficial 
owners upon whose voting instructions they act. On the reply form, DSS Holders will also consent to be 
requalified as shareholders without voting rights after the Annual General Meeting. 

If you are a DSS holder and elect to register with voting rights, give voting instructions or to order an 
admission card electronically via the online proxy voting platform, please register online by using the 
URL and your access code printed on the reply form. You may then appoint the independent proxy and give 
voting instructions electronically or order an admission card electronically by 12 June 2019, 11:00 am UK 
BST (12:00 noon CET), at the latest. Note that if your DSS account information contains a mailing address 
indicating not you but a third party (including custodians and other representatives) as the addressee, 
you or such third party acting on your behalf will need to scan and upload the printed and signed reply 
form (plus, if applicable, a power of attorney, a sample of which is provided to such DSS Holders as 
annex 2 to their reply form) to the online proxy voting platform for authentication purposes (please also 
note the section “Signing of reply forms” below). Please contact your DSS operator if you would like to 
change your mailing address in your DSS account information. 

If you are a DSS Holder and elect to return the printed reply form, you are urged to return your reply form 
as soon as possible and in any event by 11 June 2019 at the latest to Coca-Cola HBC AG, c/o 
ShareCommService AG, Europastrasse 29, CH-8152 Glattbrugg, Switzerland. Processing of reply forms 
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including registration requests and beneficial ownership declarations may be time consuming and cannot 
be guaranteed if reply forms are received later than 11 June 2019. 

In any event, the last business day before the voting record date on which registration requests on 
reply forms will be processed is 13 June 2019. Also, please note the section “Signing of reply forms” 
below. 

If DSS Holders who declare to be the beneficial owner of their shares increase their shareholding 
recorded in DSS by 13 June 2019 (close of business), proxies and voting instructions will be amended 
automatically without any further notice and extend to the additionally registered shares. If the 
shareholding eligible for voting increases or decreases after issuance of the admission card, DSS Holders 
will receive a new admission card and voting materials upon registration at the information desk of the 
Annual General Meeting. DSS Holders who dispose of their shares in DSS by 14 June 2019 (close of 
business) are not entitled to vote at the Annual General Meeting. DSS Holders who dispose of their shares 
in DSS after 14 June 2019 remain entitled to vote at the Annual General Meeting. 
 

Signing of reply forms 
 
Reply forms submitted by mail or, if applicable, uploaded as a scan through the online proxy voting 
platform must be signed as follows: 

– by the relevant shareholder or CDI Attendant personally; 

– if such shareholder or CDI Attendant is a legal entity, by duly authorised representatives of 
such legal entity (typically stamped and signed by two authorised signatories); 

– if such shareholder or CDI Attendant is a minor or incapable to act, by its legal representative; 

– if any other persons, such as custodians, depositary banks, asset managers, DSS operators, 
financial intermediaries or any other representatives (other than nominees being shareholders or 
CDI holders of record who act in their own name), sign a reply form, the reply form must be 
accompanied by a written, dated and signed power of attorney by the relevant registered 
shareholder or CDI Attendant that in the view of Coca-Cola HBC AG clearly evidences the 
authorisation to sign the reply form, including the matters contained therein, on such 
shareholder’s or CDI Attendant’s behalf. (In order to take account of the particularities of the 
Greek DSS, a sample of such a proxy is provided to certain DSS Holders as annex 2 to their reply 
form, as mentioned in the preceding section “Participation in the Annual General Meeting – 
“DSS Holders”.) 

 
Note that pursuant to mandatory Swiss law, Coca-Cola HBC AG is not permitted to admit any 
institutionalised form of representation, including representation based on foreign law or on general 
terms and conditions, by depositary banks or asset managers (other than nominees being shareholders 
or CDI holders of record) but may only admit custodians, depositary banks, asset managers, DSS 
operators, financial intermediaries if they act either in their own name or upon an express, written and 
signed power of attorney and upon instructions by the shareholder of record. 
 
Coca-Cola HBC AG has authority and responsibility to verify the due authorisation of signatories of 
the reply forms and any powers of attorney as it deems it required. In case of doubt, Coca-Cola HBC 
AG retains the right to require, in its discretion, additional conclusive evidence on signature 
authority (such as excerpts from commercial registers, certificates of incumbency, written proxies 
specifically authorising the signatory to sign the reply form, etc.). 
 
In extraordinary cases (such as when a custodian is representing an extraordinary large number of 
CREST Members) Coca-Cola HBC AG may introduce adjustments to the submission of the reply forms 
to ensure an efficient handling by the Coca-Cola HBC AG. 
 

Physical Attendance 
 
Registered shareholders (including DSS Holders) or CDI Attendants who wish to attend the Annual 
General Meeting personally should apply for personal attendance by returning the reply card filled 
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in accordingly. 
 
In relation to registered shareholders, admission cards and voting materials will be sent by mail 
starting 6 June 2019. Otherwise, shareholders may pick up the admission card at the information desk 
at the Annual General Meeting upon photo identification. 
 
In relation to CDI Attendants, admission cards will be available for pick-up at the information desk of 
the Annual General Meeting. When picking up their admission card, CDI Attendants are requested to 
present photo identification. 
 

Proxies 
 
Shareholders and CDI Attendants who do not wish to attend the Annual General Meeting in person can, in 
general, be represented as follows: 

– By the independent proxy, Ms. Ines Poeschel, Kellerhals Carrard Zürich KlG, Raemistrasse 5, CH-8024 
Zurich, or, if she cannot attend, her representative. Shareholders or CDI Attendants who wish to 
instruct the independent proxy must fill in the reply form accordingly or use the online proxy 
voting platform, as explained above. Please give general voting instructions by filling in the 
relevant section on the front side of the reply form or specific instructions by filling in the relevant 
section on the reverse side of the reply form. Without general or specific instructions, the 
independent proxy will abstain from voting, which will generally count as a “no”-vote under Coca-
Cola HBC AG’s Articles of Association. 

– By a third person based on written proxy. In order to grant authority to any such person, a 
shareholder or CDI Attendant must return the reply form after filling in the proxy section of the form 
and having provided the full name and address of the representative. Duly authorised 
representatives may pick up the admission card at the information desk if they can provide photo 
identification. 

 

Voting procedure 
 
Subject to the powers of the chairman of the meeting to determine the voting procedure in 
accordance with Art. 20 of the Articles of Association, it is expected that voting at the Annual General 
Meeting will be conducted by written ballot. 

Issued shares and total voting rights 
 
As at 9 May 2019, Coca-Cola HBC AG’s total issued share capital comprised 372,343,897 ordinary 
shares of CHF 6.70 of which 5,764,728 ordinary shares are held by Coca-Cola HBC AG and 3,430,135 
shares are held by its subsidiary, COCA-COLA HBC SERVICES MEPE, in treasury. Accordingly, the total 
number of outstanding voting rights (whether exercisable or not) in Coca-Cola HBC AG as at 9 May 
2019 is 363,149,034. 
 

Documents available for inspection 
 
The following documents will be available for inspection from 14 May 2019, at Coca-Cola HBC AG’s 
registered office, Turmstrasse 26, CH-6312 Steinhausen, Switzerland, and at the venue of the Annual 
General Meeting itself for at least 15 minutes prior to the Annual General Meeting until the end of the 
Annual General Meeting: 

– a copy of the 2018 Integrated Annual Report, which includes the reports by Coca-Cola HBC AG’s 
statutory auditor, PricewaterhouseCoopers AG (relating to the proposals of the Board of Directors 
in agenda items 1, 2, 8 and 9); 

– a copy of the audit opinion of Coca-Cola HBC AG’s statutory auditor, PricewaterhouseCoopers 
AG confirming that the proposed appropriation of available earnings (including the 
declaration of dividends) dated 30 April 2019 which replaces the proposed appropriation of 
available earnings dated 15 March 2019 complies with Swiss law and the Articles of 
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Association (relating to the proposals of the Board of Directors in agenda item 2); 

– the general terms of appointment applicable to each current non-executive member of the Board of 
Directors proposed to be re-elected; 

– a copy of the Articles of Association, marked to show the changes to be adopted pursuant to 
agenda item 11. 

 
Shareholders and CDI Attendants may request that a copy of the 2018 Integrated Annual Report is sent 
to them starting from 14 May 2019. 
 
A copy of this Notice, the 2018 Integrated Annual Report and other relevant shareholder information, may 
also be accessed and downloaded from the website of Coca-Cola HBC AG at http://coca-
colahellenic.com/en/investors/general-meeting. 
 

Minutes 
 
The minutes of the Annual General Meeting are expected to be available for inspection from 5 July 2019 at 
Coca-Cola HBC AG‘s registered office. 
 

General enquiries 
 
If you have any enquiries relating to the Annual General Meeting or this Notice, please contact Maria 
Livaniou, tel.: +30 210 618 3106, e-mail: maria.livaniou@cchellenic.com. 
 
Zug, 14 May 2019 
 
By order of the Board of Directors  

Anastassis G. David, Chairman 


