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Invitation to the ordinary general meeting Coca-Cola HBC AG

Coca-Cola HBCAG
CHE-235.296.902
Turmstrasse 26
6312 Steinhausen

General meeting details:
16.06.2020,11:00 Uhr, Turmstrasse 26
6312 Steinhausen

(physical attendance by shareholders is not permitted due to
the restrictions imposed by the Swiss Federal Ordinance on
Measures to Control the Coronavirus of 13 March 2020)

Invitation/Agenda:
The meeting will considerthefollowing agenda items:
1. Receipt of the 2019 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 dividend 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
4.1Current 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 Zoran Bogdanovic as a member of the
Board of Directors

4.1.3 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)
4.1.4 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)
4.1.5 Re-election ofOlusola (Sola) David-Borha as a member
of the Board of Directors
4.1.6. Re-election of William W. Douglas III as a member of
the Board of Directors
4.1.7 Re-election of Anastasios I. Leventis as a member of the
Board of Directors
4.1.8 Re-election of Christodoulos Leventis as a member of
the Board of Directors
4.1.9 Re-election of Alexandra Papalexopoulou 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 Alfredo Rivera as a member of the
Board of Directors
4.1.12 Re-election of Ryan Rudolph as a member of the
Board of Directors
4.2. Election of Anna Diamantopoulou as a new member of
the Board of Directors and as a new member of the
Remuneration Committee (in a single vote)
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
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 share buy-back

Legal notice:
In accordance with art. 13 para. 2 and 3 of Coca-Cola HBC

AG's articles of association and in accordance with art. 6b of
the Swiss Federal Ordinance on Measures to Control the
Coronavirus of 13 March 2020, the Annual General Meeting
will be held with shareholders voting by independent proxy
and physical attendance by shareholders not being permitted.



THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. Ifyou are in any doubt about
the action you should take, you should consult your stockbroker, solicitor, accountant, bank manager or other
independent legal, tax or financial adviser immediately.

If you have sold or otherwise transferred all of your shares in Coca-Cola HBC AG, please send this document,
together with the accompanying reply form as soon as possible to the purchaser or transferee or to the custodian,
nominee, bank representative or other agent through whom the sale or transfer was effected, for delivery to the
purchaser or transferee.

Notice ofAnnual 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

Tuesday, 16 June 202011:00 am CET

By Independent Proxy only

at Turmstrasse 26,6312 Steinhausen,
Switzerland

Beginning of meeting: 11:00 am CET

Important Notice related to COVID-19 pandemic: The updated Swiss Federal Ordinance on Measures to Control
the Coronavirus of 13 March 2020, valid until 30 June 2020 and issued under the Swiss Federal Epidemic Act, declares
a ban on all public or private events in Switzerland. The ban also includes annual general meetings of Swiss companies.
Therefore, physical presence ofshareholders is banned and voting is restricted to voting by independent shareholder
proxy.
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Coca-Cola HBC AG

Letter from the Board ofDirectors

Zug, 14 May 2020

Annual General Meeting ofCoca-Cola HBC AG to be held on 16 June 2020

Dear shareholders,

We are writing to you in connection with Coca-Cola HBC AG's annual general meeting (the "Annual General Meeting"),
which will be held on Tuesday, 16 June 2020 at 11:00 am CET, without attendance in person due to the Covid-19
pandemic. The formal notice convening the Annual General Meeting is set out at the end of this letter, beginning
on page 5 (the "Notice").

1. Proposals ofthe Board of Directors

The proposals of the Board ofDirectors to be considered at the Annual General Meeting are as follows:

1. To receive the 2019 Integrated Annual Report and to approve the annual management report, the stand-alone
financial statements and the consolidated financial statements of Coca-Cola HBC AG and its subsidiaries for
the financial year ended on 31 December 2019.

2. To carry forward the available earnings and to declare for each ordinary registered share of Coca-Cola
HBC AG with a par value of CHF 6.70 out of the general capital contribution reserve an ordinary dividend of
EUR 0.62 (capped at a total aggregate amount of CHF 300,000,000).

3. To grant discharge to the members of the Board of Directors and the members of the Operating Committee
for the financial year ended on 31 December 2019.

4. To re-elect certain current members of the Board ofDirectors and the Chairman of the Board ofDirectors, to
electa new member of the Board of Directors and to elect the members of the Remuneration Committee.

5. To re-elect Ms. Ines Poeschel, Kellerhals Carrard Zurich KIG, Zurich, Switzerland, as the independent proxy of
Coca-Cola HBCAG.

6. To (i) re-elect PricewaterhouseCoopers AG, Switzerland, as the statutory auditor ofCoca-Cola HBCAG; and
(ii) approve, by way ofan advisory vote, the re-appointment of PricewaterhouseCoopers S.A., Greece, as the
independent registered public accounting firm ofCoca-Cola H BC AG for the purposes of reporting under the
applicable rules of the UK's Financial Conduct Authority.

7. To approve, by way of an advisory vote, the UK Remuneration Report of Coca-Cola HBC AG, excluding the
section containing the Remuneration Policy ofCoca-Cola HBCAG for the purposes of this resolution.

8. To approve, byway ofa separate advisory vote, the Remuneration Policy of Coca-Cola HBCAG.

9. To approve, by way ofan advisory vote, the Swiss Remuneration Report of Coca-Cola HBCAG.

10. To approve the maximum aggregate amount of the remuneration of the Board of Directors until the next
annual general meeting and the maximum aggregate amount of the remuneration of the Operating Committee
for the next financial year.

11. To approve a buy-back of up to 10,000,000 Coca-Cola HBC AG ordinary shares in order to (i) avoid dilution
resulting from the issuance ofstock options or (ii) meet the requirements of the Coca-Cola HBC AG employee
incentive scheme and (iii) provide, in suitable circumstances, the flexibility to manage the capital resources of
Coca-Cola HBCAG.
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The Notice contains the full and authoritative text of the items of the agenda and the proposals of the Board of
Directors. It also sets out further detail and explanation in relation to each proposal to be considered at the Annual
General Meeting.

Your attention is also drawn to the recommendation of the Board of Directors set out on page 16 of the Notice.

A reply form in relation to the Annual General Meeting is enclosed with this document and should be filled out and
returned in accordance with the instructions printed on the form as soon as possible, and in any event, no later than
9 June 2020. Alternatively, you may make use ofan online proxy voting platform before 10 June 2020 by using the
URL and your access code printed on your reply form. The section headed "Organisational matters and notes"
beginning on page 17 of the Notice also sets the procedures for your voting. You should read this information
carefully before completing the reply form.

2. Important Message in connection with the COVID-19 epidemic

We have the following important message for you in connection with special restrictions imposed by the Covid-19
pandemic and the extraordinary circumstances caused by it:

In summary, the following restrictions will apply to the Annual General Meeting of Coca-Cola HBC AG to be held on
16 June 2020:

• Physical attendance by shareholders at the Annual General Meeting is banned. Therefore, you will
not be able to attend the Annual General Meeting in person.

• Voting will be possible by independent proxy only. Please refer to pages 17 et seq. for detailed
instructions on how to exercise your voting rights.

On 13 March 2020, in view of the accelerated spread ofCoronavirus, Switzerland declared an "extraordinary situation"
under the Swiss federal Epidemic Act, allowing the government to adopt special measures to protect the public.

On the same date, the Swiss Federal Council implemented the updated Swiss Federal Ordinance on Measures to
Control the Coronavirus of 13 March 2020 (the "Ordinance"), which remains valid until 30 June 2020 (unless extended).
In the Ordinance, the Swiss Federal Council introduced, inter alia, what essentially amounts to a ban on holding
public or private events.

This extraordinary situation has consequences for attending and the method of voting at the Annual General
Meeting, as the ban on holding meetings includes general meetings ofSwiss companies, such as the Annual General
Meeting, where there is physical attendance by shareholders.

In order to enable Swiss companies to hold their general meetings despite the current restrictions, the Ordinance
authorizes the holding of general meetings in writing, in electronic from, or by an independent proxy designated
by the company.

Inline with the provisions of the Ordinance, the Board ofDirectors has decided that shareholder voting at the Annual
General Meeting shall be possible only through voting by the elected independent proxy of Coca-Cola HBC AG,
Ms. Ines Poeschel, Kellerhals Carrard Zürich KIG, Raemistrasse 5, CH-8024 Zurich (the "Independent Proxy").
For detailed instructions on how to exercise your voting rights at the Annual General Meeting, please see pages 17

et seq.

Yours faithfully
By order of the Board of Directors
Anastassis G. David, Chairman (letter without signature)
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NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the annual general meeting ("Annual General Meeting") of Coca-Cola HBC AG will be held on
Tuesday, 16 June 2020 at 11:00 am CET. In accordance with art. 13 para. 2 and 3 of Coca-Cola HBC AG's articles of
association ("Articles of Association") and in accordance with art. 6b of the Swiss Federal Ordinance on Measures to
Control the Coronavirus of 13 March 2020, the Annual General Meeting will be held with shareholders voting by independent
proxy and physical attendance by shareholders not being permitted. The Annual General Meeting will be conducted in

English.

Agenda

The meeting will consider the following agenda items:

1. Receipt ofthe 2019 Integrated Annual Report, as well as approval of the annual management report, the stand-alone
financial statements and the consolidated financial statements

2. Appropriation ofavailable earnings and reserves / declaration ofdividend

2.1 Appropriation of available earnings
2.2 Declaration of dividend from reserves

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

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

4.1 Current members ofthe Board of Directors

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

4.1.2 Re-election of Zoran Bogdanovic as a member ofthe Board of Directors
4.1.3 Re-election of Charlotte J. Boyle as a member ofthe Board of Directors and as a member ofthe

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

Remuneration Committee (in a single vote)
4.1.5 Re-election of Olusola (Sola) David-Borha as a member ofthe Board of Directors
4.1.6 Re-election ofWilliam W. Douglas III as a member ofthe Board of Directors
4.1.7 Re-election ofAnastasios I. Leventis as a member ofthe Board of Directors
4.1.8 Re-election of Christodoulos Leventis as a member ofthe Board of Directors
4.1.9 Re-election ofAlexandra Papalexopoulou as a member ofthe Board of Directors
4.1.10 Re-election ofJosé Octavio Reyes as a member ofthe Board of Directors
4.1.11 Re-election ofAlfredo Rivera as a member ofthe Board of Directors
4.1.12 Re-election of Ryan Rudolph as a member ofthe Board of Directors

4.2 Election of Anna Diamantopoulou as a new member ofthe Board of Directors and as a new member ofthe
Remuneration Committee (in a single vote)

5. Election ofthe independent proxy

6. Election ofthe auditors

6.1 Re-election ofthe statutory auditor
6.2 Advisory vote on re-appointment ofthe independent registered public accounting firm for UK purposes

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 ofthe remuneration ofthe Board of Directors and the Operating Committee

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

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

11. Approval ofshare buy-back
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Proposals of the Board of Directors

1. Receipt of the 2019 Integrated Annual Report, as well as approval ofthe annual management report, the
stand-alone financial statements and the consolidated financial statements for the financial year ended
31 December 2019

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 2019 (the "2019 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 2019 be approved.

Explanation:
The 2019 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 2019 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 2019 Integrated Annual Report.

The 2019 Integrated Annual Report contains the reports of Coca-Cola HBC AG's statutory auditor, Pricewater-
houseCoopers AG, Switzerland. In its reports, PricewaterhouseCoopers AG recommends without qualification that
the Stand-Alone Financial Statements and the consolidated financial statements be approved.

The 2019 Integrated Annual Report can be accessed on the website of Coca-Cola HBC AG at: https://coca-
colahellenic.com/en/investors/2019-integrated-annual-report/. The 2019 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 ofavailable earnings and reserves / declaration ofdividend

2.1 Appropriation ofavailable earnings

Motion:
The Board of Directors proposes to carry forward the retained earnings as follows:

Retained earnings
Balance brouqht forward CHF 66,091,648.16
Net loss for the vear CHF (23,289,000.48)
Total retained earnings to be carried forward CHF 42,802,647.68

Explanation:
The Stand-Alone Financial Statements show a net loss in the amount ofCHF 23,289,000.48.The retained earnings
to be carried forward amount to CHF 42,802,647.68. The Board ofDirectors proposes to carryforward the retained
earnings. A dividend is 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 ofAssociation.

2.2 Declaration ofdividend from reserves

Motion:
The Board ofDirectors proposes to declare on each ordinary registered share with a par value ofCHF 6.70 from the
general capital contribution reserve a dividend of EUR 0.62 (the "Dividend"). Own shares held directly by the Company
are not entitled to the Dividend. The total aggregate amount of the Dividend shall be capped at an amount of
CHF 300,000,000 (the "Cap"), and thus will reduce the general capital contribution reserve of CHF 4,470,096,642.72,
as shown in the financial statements as of 31 December 2019, by a maximum of CHF 300,000,000. To the extent
that the Dividend calculated on EUR 0.62 per share would cumulatively exceed the Cap on the day of the Annual
General Meeting, due to the exchange rate determined by the Board ofDirectors in its reasonable opinion, the Euro

per share amount of the Dividend shall be reduced on a pro-rata basis so that the aggregate amount ofthe Dividend
paid does not exceed the Cap. Payment of the Dividend is anticipated to be made on 28 July 2020 to holders of
Coca-Cola HBC AG shares on the record date of 3 July 2020.

6



Explanation:
Provided that the proposed distribution out of the general capital contribution reserve is approved, it is currently
anticipated that the Dividend will be paid on 28 July 2020 to holders of shares on the record date of 3 July 2020.
Accordingly, the shares will be traded ex-dividend as of 2 July 2020, and the last day on which the shares may be
traded with entitlement to receive the Dividend will be 1 July 2020. The Dividend 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 dividend). The auditor's report confirms that the
proposed appropriation complies with Swiss law and the Articles ofAssociation.

3. Discharge ofthe members of the Board ofDirectors 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 2019 and ending on 31 December
2019.

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 2019 and
ending on 31 December 2019. 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 ofother 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 ofDirectors

Motion:
The Board of Directors proposes that shareholders individually re-elect each of the following current members of
the Board of Directors, fora term of one year until the end of the next annual general meeting in 2021, as follows:

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

4.1.2 Re-election ofZoran Bogdanovic as a member of the Board of Directors
4.1.3 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)
4.1.4 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)
4.1.5 Re-election of Olusola (Sola) David-Borha as a member of the Board ofDirectors
4.1.6 Re-election ofWilliam W. Douglas III as a member of the Board ofDirectors
4.1.7 Re-election ofAnastasios I. Leventis as a member of the Board ofDirectors
4.1.8 Re-election of Christodoulos Leventis as a member ofthe Board of Directors
4.1.9 Re-election ofAlexandra Papalexopoulou as a member ofthe Board ofDirectors
4.1.10 Re-election ofJosé Octavio Reyes as a member of the Board of Directors
4.1.11 Re-election ofAlfredo Rivera as a member ofthe Board of Directors
4.1.12 Re-election of Ryan Rudolph as a member ofthe Board ofDirectors

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 John P. Sechi 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 ofAssociation and the recommendations of the
UK Corporate Governance Code.
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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 ofsuch Directors for a term ofone year until the end of the next annual general meeting
in 2021. The Board ofDirectors 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 ofAnastassis G.David who was appointed Chairman of the Board ofDirectors
on 27 January 2016. He joined the Board ofCoca-Cola HBC AG as a non-Executive Director in 2006 and was appointed
Vice Chairman in 2014.

Skills and experience:Anastassis brings an international perspective in the leadership ofthe Board as well as a deep
industry knowledge with more than 20 years of experience as an investor and non-executive director in the beverage
industry. Anastassis is also a former Chairman ofNavios Corporation. He holds a BA in History from Tufts University.

Externalappointments:Anastassis is active in the international community and serves on the International Board
ofAdvisors ofTufts University. He serves as vice-chairman ofAegean Airlines S.A. and vice-chairman of the Cyprus
Union ofShipowners. He is also a member of the Board ofTrustees ofCollege Year in Athens.

Nationality: British

Zoran Bogdanovic

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

Skills and experience: Zoran has proven management experience of the Company and track record in delivering
results and key business objectives, as well as a deep understanding of the beverage industry. He was previously
the Company's Region Director responsible for operations 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 delivering results across our territories and demonstrating the values that are the foundation of our
Company culture.

External appointments: None.

Nationality: Croatian

Charlotte J. Boyle

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

Skills andexperience: Char\otte with her extensive experience of remuneration matters and human resources and
with her ease of engagement with both the directors and managers is ideally suited to represent the Board as the
non-Executive Director designated to engage with the Company's workforce. She 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
assessmentfirm. 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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Externalappointments: Charlotte serves as an independent non-executive director and chair of the Remuneration
Committee of Capco pic, a non-executive adviser to the Global Board ofKnight Frank LLP and as a member of the
board and chair of the Finance Committee ofAlfanar, the venture philanthropy organisation.

Nationality: British

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 andexperience: Reto has extensive knowledge of, and is highly experienced in, international capital markets
issues with a strong track record both practically and academically. He has been Professor ofApplied 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 ofDeutsche 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 Finance at Zicklin School of Business, part of the City University of New York. He earned
his Doctorate of Law at the University of Zurich.

Externalappointments: Reto serves as a member of the Board ofDirectors of UBS Group and also as the Chairman
of the Supervisory Board ofSwiss International Airlines. Reto is also a member of the Board ofDirectors of MTIP AG,
Basel.

Nationality: Swiss

Olusola (Sola) David-Borha

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

Skills and experience: Sola, as a former and current chief executive officer, is highly experienced in the financial
sector across a number ofAfrican businesses with a deep understanding of financial matters and delivery of key
objectives. She was Chief Executive Officer ofStanbic IBTC Holdings pic, a full service financial services group with
subsidiaries in commercial banking, investment banking, pension and non-pension asset management and stock-
broking. Stanbic IBTC Holdings is listed on the Nigerian Stock Exchange and is a member ofStandard 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 ofStanbic 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 (excluding
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 Management 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 (excluding 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 III

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

Skills and experience: Bill brings a deep understanding and experience of the Coca-Cola System, as well as the
beverage industry, having held several senior management roles with a track record of delivery of key business
strategies within the Coca-Cola System. He 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
ofThe Coca-Cola Company. Bill moved to Atlanta in 1994 as Executive Assistant to the President ofThe Coca-Cola
Company's Greater Europe Group. In 1996, he became Nordic Region Manager. In 1998, he was appointed Controller
ofCoca-Cola Beverages pic. From 2000 until 2004, Bill served as ChiefFinancial Officer ofCoca-Cola HBC. Hejoined
Coca-Cola Enterprises in 2004 when he was appointed Vice President, Controller and Principal Accounting Officer.
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He was appointed Senior Vice Presidentand Chief Financial Officer in 2005 and Executive Vice President and Chief
Financial Officer ofCoca Cola Enterprises in 2008. From 2013 to 2015, Bill was the Executive 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 ofAccounting 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 Committee for The North Highland
company. Finally, he is on the Board of, and former Chairman of, the Board of the University of Georgia Trustees.

Nationality: USA

Anastasios I. Leventis

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

2014.

Skills and experience: Anastasios brings a deep understanding of the financial sector having previously worked as
a banking analyst at Credit Suisse and American Express Bank. He holds a BA in Classics from the University of
Exeterand an MBA from New York University's Leonard Stern School of Business.

Externalappointments: Anastasios currently works for Leventis Overseas Limited, a company that provides goods
and services to companies in West Africa, and is a board member ofA.G. Leventis (Nigeria) Pic. Anastasios is also
a director ofAlpheus Administration, a private company that administers 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 ofoverseers
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 ofChristodoulos Leventis who was appointed as a non-Executive Director
in 2014.

Skills and experience: Christo brings extensive beverage industry experience from an investment and analytical
perspective having worked as an Investment Analyst with Credit Suisse Asset Management from 1994 to 1999. In

2001, hejoined 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 ofDirectors ofFrigoglass S.A.I.C., a leading global
manufacturer of commercial refrigeration products for the beverage industry. Christo holds a BA in Classics from
University College London 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

Alexandra Papalexopoulou

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

Skills and experience: Alexandra's extensive experience from the finance sector and from her current executive
role provides significant insights in the area of strategic development and international business. She 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 ofdirectors ofFrigoglass S.A.I.C. From 2010 to 2015, she served as a member
of the board ofdirectors of National Bank ofGreece and from 2007 to 2009, she served as a member of the board
ofdirectors 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 Deputy Chair of the Group Executive Committee of Titan Cement International,
where she has been employed since 1992 and has served as Executive Director since 1995. Alexandra is treasurer
and a member of the board ofdirectors of the Paul and Alexandra Canellopoulos Foundation, a member of the board
of INSEAD Business School and a member of the board of trustees of the American College ofGreece.

Nationality: Greek
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José Octavio Reyes

Motion 4.1.10 relates to the re-election ofJosé Octavio Reyes who was appointed as a non-Executive Director in

2014.

Skills and experience: José brings extensive knowledge and experience of the beverage industry, including being
part of the Coca-Cola System with business experience from various international roles. He is the former Vice
Chairman ofThe 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 ofThe Coca-Cola Company from December 2002 to
December 2012. Following various managerial positions in Mexico, Brazil and in The Coca-Cola Company
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 Engineering from the Universidad Nacional Autönoma de
México and an MBA from the Instituto Tecnolögico de Estudios Superiores de Monterrey.

Externalappointments: José has been a member of the board ofdirectors ofMasterCard Worldwide since January
2008. He has been a Director of Coca-Cola FEMSA S.A.B, de C.V. since 2016.

Nationality: Mexican

Alfredo Rivera

Motion 4.1.11 relates to the re-election ofAlfredo Rivera who was appointed as a non-Executive Director in 2019.

Skills and experience: Alfredo has extensive experience of the beverage industry, including a deep understanding
of the bottling sector from managerial sector roles in the Coca-Cola System and previously at other companies,
and delivering on key business strategies. From 2013 to 2016, Alfredo was President of the Latin Center Business
Unit for The Coca-Cola Company. Beforejoining the Latin Center, from September 2006 to December 2012, Alfredo
was Sparkling Beverages General Manager for the Mexico Business Unit, where he was responsible for leading the
Franchise and Customer & Commercial Leadership functions in the second largest business unit ofThe Coca-Cola
Company. Alfredojoined 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 13 year period. Alfredo holds a Bachelor's degree
in History and an MBA from the University of Mississippi.

Externalappointments:Alfredo is President of the Latin American GroupforThe 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, Alfredo is also contributing to crafting the short- and long-term
growth strategies of The Coca-Cola Company.

Nationality: Honduran

Ryan Rudolph

Motion 4.1.12 relates to the re-election of Ryan Rudolph who was appointed as a non-Executive Director in 2016.

Skills and experience: Ryan brings extensive legal and marketing experience gained across a number of sectors,
including law, public relations, marketing and communications and insurance. 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 Communications
Research in Zurich. Ryan obtained an LLM from the University ofZurich 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.

Externalappointments: Ryan is an attorney and partner at the Zurich-based law firm Oesch & Rudolph. 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

11



4.2 Election ofAnna Diamantopoulou as a new member of the Board of Directors and as new member of the
Remuneration Committee (in a single vote)

Motion:
The Board of Directors proposes that shareholders elect Anna Diamantopoulou as a new member of the Board of
Directors and as a new member of the Remuneration Committee (in a single vote), for a term ofone year until the
end of the next annual general meeting in 2021.

Explanation:
Anna Diamantopoulou is being proposed for election as a new member of the Board of Directors and as a new
member of the Remuneration Committee. Anna Diamantopoulou 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 ofAssociation and the provisions of the UK Corporate Governance
Code. The Board ofDirectors recommends the election of the proposed new member of the Board of Directors on
the basis ofher experience as outlined in the brief biography set out below:

Anna Diamantopoulou is the founder and President of DIKTIO - Network for Reform in Greece and Europe, a leading
Athens-based independent, non-partisan policy institute. She previously served as Deputy Minister for Industries,
Minister of Education, Lifelong Learning and Religious Affairs and Minister of Development, Competitiveness and
Shipping of the Hellenic Republic, having also been an MP for over a decade. As Deputy Minister of Industries, she
was responsible for the privatization of 103 state companies and as Development Minister she introduced, inter
alia, the "Competitiveness Bill", legislation aiming at removing barriers for entrepreneurship, exports, tourism and
other economic activities. As Minister of Education, she introduced major legislative reform in all levels ofeducation,
which included, among many other things, the Higher Education Reform known as "Diamantopoulou Law" and the
introduction of the "Digital School".

She served as a member the European Commission, in charge of Employment, Social Affairs and Equal Opportunities
(1999-2004). In addition to overseeing aspects of the physical introduction of the Euro, she introduced crucial
reforms such as the Agenda for Social Policy, the European Health Card, and the agreement on the White Paper on
Corporate Social Responsibility, establishing CSR as an important aspect in European business agenda. Additionally,
as the Commissioner for Employment and Social affairs during the European enlargement period, Anna Diamantopoulou
negotiated with governments, major multinational corporations and trade unions on their adjustment to the
European directives on labour issues.

Anna Diamantopoulou sits on various boards and steering committees of institutions in Europe and elsewhere. She
is, inter alia, a member of the Scientific Council of the Foundation for European Progresssive Studies (FEPS), a

Council Member of the European Council on Foreign Relations (ECFR), an Advisory Board Member of Delphi Economic
Forum and a member of the 7-member Honorary Board (chaired by Spanish PM José Aznar) ofthe Bussola Institute,
a foundation aiming to strengthen cooperation between the EU and the GCC.

She was a Fisher Family Fellow at the Harvard Kennedy School, a Distinguished Scholar at Singapore's Lee Kuan
School of Public Policy as well as Richard von Weizsäcker Fellow at the Robert Bosch Stiftung. She frequently lectures
at universities and has presented at more than 30 institutions including Bocconi University, the London School of
Economics and MIT. She holds MA degrees in Civil Engineering and Regional Development from the universities of
Athens and Thessaloniki. She has received multiple awards and decorations such as the French Legion of Honour
and an award from the Confederation of Danish Industrialists for the creation of the White Paperand the program,
on Corporate Social Responsibility.

5. Election of the independent proxy

Motion:
The Board of Directors proposes to re-elect Ms. Ines Poeschel, Kellerhals Carrard Zürich KIG, Zurich, Switzerland,
as independent proxy for a term of one year until the end of the next annual general meeting in 2021.

Explanation:
In compliance with the Articles ofAssociation and the Swiss ordinance against excessive compensation in listed stock
companies, the Annual General Meeting elects the independent proxy for a term ofone year until the end of the next
annual general meeting in 2021. 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
KIG, Zurich, Switzerland and has held office as Coca-Cola HBC AG's independent proxy since 2013.
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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 2020.

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 31 December 2020 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 ofcapital increases.

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

Motion:
The Board ofDirectors proposes (i) to approve, by way ofan advisory vote, the re-appointment of PricewaterhouseCoopers

S.A., Halandri, Greece, as the independent registered public accounting firm ofCoca-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 2021; 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 ofengagement 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 fora term of one year until the next
annual general meeting in 2021. 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 ofengagement and remuneration.

7. Advisory vote on the UK Remuneration Report

Motion:
The Board of Directors proposes that shareholders approve, byway 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 2019 Integrated Annual Report on pages 108 to 128 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
2019, including amounts paid to members of the Board ofDirectors for 2019. 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 21.3 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).
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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
ofCoca-Cola HBC AG (the "Remuneration Policy"), in the form set out at pages 112 to 119 of the 2019 Integrated
Annual Report, which takes effect immediately after the end of the Annual General Meeting on 16 June 2020.

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 share 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 222 to 225 of the 2019 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 221 of the 2019 Integrated Annual
Report, confirming that the Swiss Remuneration Report for the year ended 31 December 2019 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 ofDirectors 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 2021; and (2) the
remuneration for the Operating Committee for the next financial year.

10.1 Approval of the maximum aggregate amount of remuneration forthe Board ofDirectors 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 2020 Annual General Meeting until the next annual
general meeting in 2021 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 2021.

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 their respective board fees.
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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

Social
Committees Audit and Risk Remuneration Nomination Responsibilitv
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 ofDirectors assumes
that all proposed Board members (and Remuneration Committee members) will be elected by the shareholders at
the Annual General Meeting.

10.2 Approval ofthe 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 2021 and ending on 31 December 2021 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 ofCoca-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 108 to 128 of the 2019 Integrated Annual Report.

The Operating Committee remuneration plan has the full support of the Remuneration Committee and the Board
ofDirectors. The Board ofDirectors 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.

The maximum remuneration is based on the following calculation of the aggregate compensation for all members
of the Operating Committee:

Fixed Remuneration
Retirement
and other

Base Salary Benefits

Variable Pay
Total
Remuneration

Management
Incentive Plan

Performance
Share Plan

Minimum
At target
Maximum

6,146,000
6,146,000
6,146,000

10,548,000
10,548,000
14,909,000

0
3,060,000
5,590,000

0
4,572,000
8,313,000

16,694,000
24,326,000
34,958,000
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The compensation "At target" reflects 100% of the value of the awards made under the Management Incentive Plan
and the expected value ofperformance 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 ofshare buy back

Motion:
The Board of Directors proposes to repurchase up to 10,000,000 ordinary shares of CHF 6.70 each in the capital of
Coca-Cola HBC AG on such terms and in such manner as the Board of Directors shall from time to time determine
provided that:

a) the maximum aggregate number of ordinary shares authorised to be purchased is 10,000,000;
b) the minimum price (exclusive of expenses) which may be paid for an ordinary share is CHF 6.70;

c) the maximum price (exclusive of expenses) which may be paid for an ordinary share is the higher of (i) 5%
over the average middle market price of the ordinary shares (as derived from the London Stock Exchange
Daily Official List) for the five business days immediately preceding the date on which Coca-Cola HBC AG

agrees to buy the shares concerned; and (ii) an amount equal to the higher of the last independent trade
ofan ordinary share and the highest current independent bid on the trading venues where the purchase is
being carried out.

The authority to buy back shares will expire at the conclusion of the 2021 annual general meeting of Coca-Cola
HBC AG after the passing of this motion or 30 June 2021, whichever is the earlier, unless previously revoked, varied
or renewed by Coca-Cola HBC AG in a general meeting prior to such time. Coca-Cola HBC AG may at any time prior
to expiry of such authority enter into a contract or contracts under which a purchase of ordinary shares under such
authority will or may be completed or executed wholly or partly after expiration ofsuch authority and Coca-Cola HBC
AG may complete such purchases as if the authority had not expired.

Explanation:
The Board of Directors proposes to approve a share buy-back programme to purchase up to 10,000,000 ordinary
shares, which equals less than 10% of Coca-Cola HBC AG's share capital (excluding treasury shares) issued as at
6 May 2020, the latest practicable date before the publication of this Notice. The Board ofDirectors' current intention
is that the shares are repurchased (i) in order to avoid dilution from the issuance ofshares out ofCoca-Cola HBC AG's
conditional capital following the issuance ofstock options; or (ii) allocate shares for vested performance share awards
granted by Coca-Cola HBC AG; or (iii) to provide maximum flexibility in the management of the capital resources of
Coca-Cola HBC AG. This motion specifies the maximum number of shares that may be purchased and minimum and
maximum prices at which they may be bought. The minimum price is set at the nominal value of the ordinary shares
in Coca-Cola HBC AG. The authority to buy-back shares will expire at the conclusion of the 2021 annual general
meeting or, ifearlier 30 June 2021 following the authority being approved. Coca-Cola HBC AG is allowed to hold its
own shares in treasury following a buy-back instead of having to cancel them. This gives Coca-Cola HBC AG the ability
to re-issue treasury shares quickly and cost effectively and provides Coca-Cola HBC AG with additional flexibility in
the management of its capital base. If the Board of Directors exercises the authority conferred by agenda item 11,
Coca-Cola HBC AG will have the option ofeither holding in treasury or of cancelling any of its own shares, subject to
relevant requirements, and will decide at the time of purchase which option to pursue. Cancellation involves a capital
decrease which requires an amendment to the Articles ofAssociation and will be subject to shareholder approval at
a future general meeting. The Board of Directors will exercise the authority conferred on them only when to do so
would be in the best interests of the shareholders generally. The Board of Directors intends to seek renewal of this
authority at subsequent general meetings.

The total number ofoptions to subscribe for shares outstanding at 6 May 2020, the latest practicable date before the
publication of this Notice, was 3,882,617. This represents approximately 1.07% per cent of the issued share capital
(excluding treasury shares) at that date. If Coca-Cola HBC AG was to buy back the maximum number of ordinary
shares permitted by the authority sought in this Notice, then the total number of options to subscribe for ordinary
shares outstanding at 6 May 2020 would represent 1.10% per cent of the reduced issued share capital (excluding
treasury shares).

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 ofCoca-Cola HBC AG and its shareholders as a whole. Accordingly, the Board ofDirectors 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 12 June 2020 at 11:00 am CET (10:00 am
UK BST) (voting record date) will be entitled to vote at the Annual General Meeting by appointing and mandating
the Independent Proxy.

In accordance with art. 6b of the Swiss Federal Ordinance on Measures to Control the Coronavirus of13 March 2020,
shareholders are prohibited from participating and voting at the Annual General Meeting by way of personal
attendance and voting is only possible by appointing and mandating the Independent Proxy 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 11 June 2020.

In order to exercise their voting rights at the Annual General Meeting, registered shareholders must elect to
appoint, and give voting instructions to, the Independent Proxy either via the online proxy voting platform or
by returning a reply form by mail, in each case in accordance with the instructions below.

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.

Ifyou are a registered shareholder, you may elect to appoint and give voting instructions to the Independent
Proxy 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 by 12:00
noon CET (11:00 am UK BST) on 10 June 2020 at the latest.

Ifyou are a registered shareholder and elect to return the printed reply form, please return it as soon as possible and

by 9 June 2020at the latest to Coca-Cola HBC AG, c/oShareCommService 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 ofyour 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 4 May 2020 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 4 May 2020 and 29 May
2020 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 29 May 2020 but
before 12 June 2020 will be sent this Notice and the reply form upon request only. No requests for registration
in the share register will be processed between 12 and 16 June 2020;

- If registered shareholders increase their shareholding registered in the share register with voting rights by
11 June 2020 (close of business), proxies and voting instructions will be amended automatically without any
further notice and will extend to the additionally registered shares; and

- Registered shareholders entered in the share register as shareholders without voting rights will not receive
voting materials enabling them to appointa proxy to vote.

Shareholders who dispose of their shares prior to 12 June 2020,11:00 am CET (10:00 am UK BST) are not entitled
to vote at the Annual General Meeting. Previously issued proxies will become invalid automatically. Shareholders
who dispose of their shares after 12 June 2020,11:00 am CET (10:00 am UK BST), remain entitled to vote at the
Annual General Meeting.
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(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 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) ofCDIs who can establish through which nominees they hold
their CDIs and disclose their name, address and shareholding,

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

In order to exercise their voting rights at the Annual General Meeting, CREST members and beneficial owners
ofCDIs must elect to appoint and give voting instructions to the Independent Proxy: (i) in the case of CREST
members, either via the online proxy voting platform or by returning a reply form by mail; or (ii) in the case of
beneficial owners of CDIs, by returning a reply form to their nominee by mail, in each case in accordance with
the instructions below.

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 ofCDIs, should use the reply form
to appoint and instruct the Independent Proxy. All nominees are requested to forward copies ofthis 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 ofCDIs and to thereby clearly
indicate the nominee's address for reply mail. Beneficial owners ofCDIs 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 ofyour reply form. Beneficial
owners ofCDIs 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 9 June 2020, 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 9 June 2020. 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 10 June 2020 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 vote at the Annual General Meeting, CDI
attendants must also transfer their holding ofCDIs (i.e. such balance of CDIs in respect ofwhich 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 11 June 2020 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 2020 (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 15 June 2020,08:00 am U K BST (09:00 am CET) (to the extent practicable).
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It is the sole responsibility of each CREST member and the beneficial owners forwhom 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 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 Glatt-
brugg, Switzerland, in writing by registered mail and by 11 June 2020,11:00 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) ifCoca-Cola HBC AG, in its sole discretion, determines
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 4 May 2020 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 4 May and 29 May 2020 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 29 May 2020 but before 11 June 2020,11:00 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, theywill 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 11 June 2020.

Nominees who qualify as financial intermediaries under Art. 7 para. 3 of the Articles ofAssociation 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.

In order to exercise their voting rights at the Annual General Meeting, DSS holders must elect to appoint and
give voting instructions to the Independent Proxy either via the online proxy voting platform or by returning a

reply form by mail, in each case in accordance with the instructions below.

Ifyou are a DSS holder and elect to register with voting rights and/or to give voting instructions via the online
proxyvoting 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 by 10 June 2020,11:00 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 thirdparty (including custodians and other representatives) as the addressee, you or such
third party acting on your behalfwill need to scan and upload the printed and signed reply form (plus, ifapplicable,
a power ofattorney, a sample ofwhich 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 ifyou would like to change your mailing address in your DSS account information.
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Ifyou 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 9 June 2020 at the latest to Coca-Cola HBC AG, c/o ShareCommService AG,
Europastrasse 29, CH-8152 Glattbrugg, Switzerland. Processing of reply forms including registration requests and
beneficial ownership declarations may be time consuming and cannot be guaranteed if reply forms are received
later than 9 June 2020.

In any event, the last business day before the voting record date on which registration requests on reply forms will
be processed is 11 June 2020. 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 11 June 2020 (close of business), proxies and voting instructions will be amended automatically without any
further notice and extend to the additionally registered shares. DSS Holders who dispose of their shares in DSS by
12 June 2020 (close ofbusiness) are not entitled to vote at the Annual General Meeting. DSS Holders who dispose
of their shares in DSS after 12 June 2020 remain entitled to vote at the Annual General Meeting.

Signing of reply forms

Reply forms submitted by mail or, ifapplicable, 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 orany other representatives (other than nominees being shareholders or CDI holders ofrecord who
act in their own name), sign a reply form, the reply form must be accompanied by a written, dated and signed
powerofattorney by the relevant registered shareholder or CDIAttendant that in the view ofCoca-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 H BC 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 ofattorney and upon instructions by the shareholder of
record.

Coca-Cola HBC AG has authority and responsibility to verify the due authorisation ofsignatories of the reply forms
and any powers ofattorney as itdeems it required. In case ofdoubt, 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.).

Physical Attendance

According to art. 6b of the Swiss Federal Ordinance on Measures to Control the Coronavirus of 13 March 2020, the
physical attendance by shareholders at the Annual General Meeting is banned.

Based on art. 6b of the Swiss Federal Ordinance on Measures to Control the Coronavirus of 13 March 2020, the
Board of Directors has further decided that voting at the Annual General Meeting is restricted to voting by the
Independent Proxy only.

Proxies

Based on art. 6b of the Swiss Federal Ordinance on Measures to Control the Coronavirus of 13 March 2020,
Shareholders and CDI Attendants who wish to vote at the Annual General Meeting are required to be represented
by the Independent Proxy, Ms. Ines Poeschel, Kellerhals Carrard Zürich KIG, Raemistrasse 5, CH-8024 Zurich.
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Shareholders or CDI Attendants are requested to instruct the Independent Proxy and 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 the relevant ordinary shares, which will generally count as a "no"-vote in respect of those ordinary shares
under the Articles ofAssociation.

Voting procedure

Subject to the powers of the chairman of the meeting to determine the voting procedure in accordance with
art. 19 of the Articles ofAssociation and in accordance with art. 6b of the Swiss Federal Ordinance on Measures to
Control the Coronavirus of 13 March 2020, voting at the Annual General Meeting is restricted to voting by the
Independent Proxy.

Therefore, the Board ofDirectors have implemented the following special voting procedure for the Annual General
Meeting: Only the members of the Board of Directors and the Independent Proxy will be present at the Annual
General Meeting. The Independent Proxy will inform the members of the Board ofDirectors who are presenton the
number ofvotes in favour and the number ofvotes against the proposals to be considered at the Annual General
Meeting, as well as the number of votes that abstained from voting. The Board of Directors will issue a written
resolution on the results of the Annual General Meeting. Subsequently, the Board ofDirectors will inform Coca-Cola
HBC's auditor, PricewaterhouseCoopers AG (CHE-020.3.020.876-5), Zurich, in writing on whether or not the
proposals to be considered have been approved together with a copy of the written resolution on the results of the
Annual General Meeting.

Submission of Proposals

Shareholders who wish to propose a motion in respect of the items on the agenda and the proposals of the Board
of Directors (being only those set out in this Notice) may do so by sending a written notice to Coca Cola HBC AG
on or before 12 June 2020 the latest.

Issued shares and total voting rights

As at 6 May 2020 Coca-Cola HBC AG's total issued share capital comprised 370,251,684 ordinary shares of
CHF 6.70, ofwhich 2,759,280 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 ofoutstanding voting rights
(whether exercisable or not) in Coca-Cola HBC AG as at 6 May 2020 is 364,062,269.

Amendments due to current COVID-19 epidemic

As at the date of this Notice, the Swiss Federal Ordinance on Measures to Control the Coronavirus of 13 March 2020
(the "Ordinance") is due to expire on 30 June, 2020 unless renewed or otherwise extended.

As the relevant provisions of the Ordinance will still be in force as of the date of the Annual General Meeting, the
Board of Directors has decided, in line with the Ordinance, that the organizational matters of the Annual General
Meeting shall governed by the Ordinance. For this reason, the organizational matters will be dealt with differently
than in previous general meetings.

Further, the Ordinance may be updated and/or changed by the Swiss Federal Counsel at any time, depending on
the development of the COVID-19 epidemic. Consequently, the restrictions imposed by the Ordinance (such as
the ban of physical company meetings) may be further increased or decreased before the date of the Annual General
Meeting.

In view of the above, the Board of Directors of Coca-Cola HBC AG reserves the right to postpone or cancel the
Annual General Meeting or to amend the organizational matters outlined in this Notice (including the voting
procedures) up to four days prior to the date of the Annual General Meeting if such cancellation or amendment
becomes necessary to ensure compliance with the Ordinance (in the version valid at the time) and/or other provisions
of Swiss law. Any supplemental Notice that may be sent to shareholders in connection with the Annual General
Meeting shall be sent no later than seven days prior to the date of the Annual General Meeting. The Board of Directors
reserves the right to amend the organizational matters outlined in this Notice without publishing such a supplemental
Notice.
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Documents available for inspection

The following documents will be available for inspection from 14 May 2020, at Coca-Cola HBC AG's registered office,
Turmstrasse 26, CH-6312 Steinhausen, Switzerland:

- a copy of the 2019 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 ofCoca-Cola HBC AG's statutory auditor, PricewaterhouseCoopers AG confirming
that the proposed appropriation of available earnings (including the declaration of dividend) dated 28 April
2020 complies with Swiss law and the Articles ofAssociation (relating to the proposals of the Board of Directors
in agenda item 2);

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

Shareholders and CDI Attendants may request that a copy of the 2019 Integrated Annual Report is sent to them
starting from 18 May 2020.

A copy of this Notice, the 2019 Integrated Annual Report and other relevant shareholder information, may also
be accessed and downloaded from the website of Coca-Cola HBC AG at https://coca-colahellenic.com/en/
investors/2019-integrated-annual-report/.

Minutes

The minutes of the Annual General Meeting are expected to be available for inspection from 3 July 2020 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.livaniouOcchellenic.com

Zug, 14 May 2020

By order of the Board of Directors

Anastassis G. David, Chairman
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ORIOR
EXCELLENCE IN FOOD

An die Aktionärinnen und Aktionäre der ORIOR AG

EINLADUNG
zur 10. ordentlichen Generalversammlung



INFORMATION
BEZÜGLICH CORONA-KRISE

Sehr geehrte Aktionärinnen und Aktionäre
Der Schutz und die Gesundheit unserer Aktionärinnen und Aktionäre sowie

unserer Mitarbeitenden steht für uns an oberster Stelle. Der Verwaltungsrat
der ORIOR AG hat aufgrund der ausserordentlichen Situation rund um das

Coronavirus sowie im Rahmen der COVID-19-Verordnung 2 beschlossen,
dass die Stimmrechte ausschliesslich über den unabhängigen Stimmrechtsvertreter

ausgeübt werden können. Daher besteht dieses Jahr keine Möglichkeit,

persönlich an der Generalversammlung teilzunehmen. Wir werden

die Generalversammlung entsprechend den Vorgaben des Bundes auf
das absolute Minimum an Teilnehmenden reduzieren. So müssen wir
ausnahmsweise auch auf das Mittagessen, den persönlichen Austausch und

die Bhaltis verzichten.

Geschätzte Aktionärinnen und Aktionäre, wir haben sehr früh beschlossen,
die Generalversammlung möglichst weit nach hinten zu schieben, um

grösstmögliche Chancen zu haben, dass wir unsere Versammlung im
gewohnten Rahmen abhalten können. Leider ist es aufgrund der durch das

Coronavirus bedingten Situation nach wie vor nicht erlaubt, öffentliche
Veranstaltungen mit vielen Teilnehmenden durchzuführen. Wir bedauern sehr,

dass wir Sie dieses Jahr nicht persönlich an der Versammlung begrüssen
können und bedanken uns bei Ihnen für Ihr Verständnis. Gleichzeitig freuen

wir uns auf ein Wiedersehen an der nächsten Generalversammlung. Sie

findet am 26. April 2021 statt.

Zürich, 13. Mai 2020

Im Namen des Verwaltungsrats

Rolf U. Sutter

Präsident des Verwaltungsrats
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Traktanden und Anträge
des Verwaltungsrats

1. Genehmigung des Jahresberichts sowie der Jahresrechnung
und der konsolidierten Jahresrechnung 2019, Kenntnisnahme

der Berichte der Revisionsstelle
Der Verwaltungsrat beantragt, den Jahresbericht sowie die Jahresrechnung

und die konsolidierte Jahresrechnung für das Geschäftsjahr 2019,

nach Kenntnisnahme der Berichte der Revisionsstelle, zu genehmigen.

2. Beschlussfassung über die Verwendung des Bilanzgewinns
und Dividendenausschüttung
Der Verwaltungsrat beantragt die Ausschüttung einer Brutto-Dividende

von CHF 2.32 je Aktie. Diese setzt sich zusammen aus einer ordentlichen

Dividende in Höhe von CHF 1.16 und einer Dividende aus
Kapitaleinlagereserven in Höhe von CHF 1.16.

Verwendung des Bilanzgewinns
Der Verwaltungsrat beantragt folgende Verwendung des Bilanzgewinns:

in TCHF

Gewinnvortrag 196 000

Jahresgewinn 5442

Bilanzgewinn 201 442

Zuweisung aus den gesetzlichen Reserven 7 559
(Kapitaleinlagereserven) in freie Reserven1

Dividendenausschüttung -15117
- davon 50 % aus Kapitaleinlagereserven
- davon 50 % aus übrigem Bilanzgewinn

Vortrag auf neue Rechnung 193883

Zusatzinformationen
Die am 7. Januar 2020 in Kraft gesetzte Steuerreform und AHV-Finanzie-

rung (STAF) erlaubt eine verrechnungssteuerfreie Auszahlung aus Kapital-

Aus steuerlichen Gründen ist für die Ausschüttung aus Kapitaleinlagereserven eine

vorgängige Umqualifizierung in freie Reserven notwendig.
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einlagereserven von maximal 50 % der Gesamtdividende. Entsprechend
sieht der Verwaltungsrat vor, eine ordentliche Dividende in Höhe von CHF

7.76 (verrechnungssteuerpflichtig) und eine Dividende aus Kapitaleinlagereserven

(verrechnungssteuerfrei) in Höhe von CHF 7.76 auszuschütten.

Bei Gutheissung des Antrags erfolgt die Auszahlung von CHF 2.32 brutto

pro Namenaktie am oder um den 7 0. Juni 2020. Der letzte Handelstag, der

zum Erhalt der Dividende berechtigt, ist der 5. Juni 2020. Ab dem 8. Juni

2020 wird die Aktie Ex-Dividende gehandelt.

3. Erteilung der Décharge an die Mitglieder des Verwaltungsrats und

der Konzernleitung
Der Verwaltungsrat beantragt, den Mitgliedern des Verwaltungsrats und

der Konzernleitung die Décharge für das Geschäftsjahr 2019 zu erteilen.

4. Wahlen

4.1 Wiederwahlen in den Verwaltungsrat sowie

Wiederwahl des Präsidenten des Verwaltungsrats
Der Verwaltungsrat beantragt, Rolf U. Sutter als Verwaltungsratspräsidenten

und Dr. iur. Markus R. Neuhaus, Walter Lüthi, Monika Schüpbach,

Markus Voegeli und Monika Walser, deren Amtsdauer an der

Generalversammlung 2020 abläuft, für die Amtsdauer bis zur ordentlichen

Generalversammlung 2021 wiederzuwählen.

Detaillierte Lebensläufe der Mitglieder des Verwaltungsrats sowie

Angaben zu den weiteren Tätigkeiten und Interessenbindungen sind im

Corporate Governance Bericht 2019 aufgeführt.

a) Wiederwahl von Rolf U. Sutter als Verwaltungsratspräsident

b) Wiederwahl von Dr. iur. Markus R. Neuhaus

Der Verwaltungsrat beabsichtigt, Dr. iur. Markus R. Neuhaus als

Vizepräsidenten des Verwaltungsrats einzusetzen.

c) Wiederwahl von Walter Lüthi

d) Wiederwahl von Monika Schüpbach

e) Wiederwahl von Markus Voegeli

f Wiederwahl von Monika Walser
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4.2 Wiederwahlen der Mitglieder des Vergütungsausschusses
Der Verwaltungsrat beantragt, Monika Walser, Rolf U. Sutter und Walter

Lüthi für die Amtsdauer bis zur ordentlichen Generalversammlung 2021

in den Vergütungsausschuss wiederzuwählen.

a) Wiederwahl von Monika Walser

Der Verwaltungsrat beabsichtigt, Monika Walser als Vorsitzende

des Vergütungsausschusses einzusetzen.

b) Wiederwahl von Rolf U. Sutter

c) Wiederwahl von Walter Lüthi

4.3 Wiederwahl der Revisionsstelle
Der Verwaltungsrat beantragt die Wiederwahl von Ernst & Young AG,

Basel, als Revisionsstelle der Gesellschaft für das Geschäftsjahr 2020.

4.4 Wiederwahl des unabhängigen Stimmrechtsvertreters
Der Verwaltungsrat beantragt die Wiederwahl von Dr. iur. René

Schwarzenbach, Proxy Voting Services GmbH, als unabhängigen Stimmrechtsvertreter

bis zum Ablauf der ordentlichen Generalversammlung 2021.

5. Erneuerung des genehmigten Kapitals bei gleichzeitiger Reduktion

Der Verwaltungsrat beantragt, das genehmigte Kapital im Umfang von
CHF 1 880 000, entsprechend 470 000 voll zu liberierenden zusätzlichen

Namenaktien mit einem Nennwert von je CHF 4.00, bis zum 4. Juni 2022

zu erneuern und den Artikel 3 b Absatz 1 der Statuten wie folgt zu ändern:

Geltender Text Revidierter Text (Änderungen fett)

Der Verwaltungsrat ist ermächtigt, das Der Verwaltungsrat ist ermächtigt, das

Aktienkapital jederzeit bis spätestens Aktienkapital jederzeit bis spätestens
am 12. April 2020 durch Ausgabe von am 4. Juni 2022 durch Ausgabe von
maximal 977 000 voll zu liberierenden maximal 470 000 voll zu liberierenden
Namenaktien mit einem Nennwert von je Namenaktien mit einem Nennwert von je
CHF 4.00 pro Aktie um insgesamt maximal CHF 4.00 pro Aktie um insgesamt maximal
CHF 3 908 000 nominal zu erhöhen. Eine CHF 1 880 000 nominal zu erhöhen. Eine

Erhöhung in Teilbeträgen ist gestattet. Der Erhöhung in Teilbeträgen ist gestattet. Der

jeweilige Ausgabebetrag, der Zeitpunkt jeweilige Ausgabebetrag, der Zeitpunkt
der Dividendenberechtigung und die Art der Dividendenberechtigung und die Art
der Einlagen werden vom Verwaltungsrat der Einlagen werden vom Verwaltungsrat
bestimmt. Die neuen Namenaktien unter- bestimmt. Die neuen Namenaktien
unterliegen nach dem Erwerb den Eintragungs- liegen nach dem Erwerb den

Eintragungsbeschränkungen gemäss Artikel 5 und 6 beschränkungen gemäss Artikel 5 und 6

der Statuten. der Statuten.
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Erläuterung
Das bestehende genehmigte Aktienkapital ist am 72. Aprii 2020
abgelaufen. Der Verwaltungsrat beantragt, die Erneuerung des genehmigten

Aktienkapitals, verbunden mit einer Reduktion des Höchstbetrags auf
CHF 7 880 000, entsprechend 470 000 voll zu liberierenden zusätzlichen

Namenaktien mit einem Nennwert von je CHF 4.00 zu genehmigen.

6. Abstimmung über die Vergütungen
Gestützt auf Artikel 26 und 29 der Statuten sowie auf die Verordnung

gegen übermässige Vergütungen bei börsenkotierten Aktiengesellschaften,

beantragt der Verwaltungsrat die bindende Genehmigung der

Gesamtbeträge der Vergütungen an die Mitglieder des Verwaltungsrats
und der Konzernleitung. Die Grundsätze sowie weitere Einzelheiten in

Bezug auf die Vergütungen finden sich im Vergütungsbericht 2019.

6.1 Bindende Abstimmung über den maximalen Gesamtbetrag
der Vergütungen an die Mitglieder des Verwaltungsrats
Der Verwaltungsrat beantragt, den maximalen Gesamtbetrag der

Vergütungen an die Mitglieder des Verwaltungsrats von CHF 765 000

für die Zeitdauer bis zur ordentlichen Generalversammlung 2021 zu

genehmigen.

6.2 Bindende Abstimmung über den Gesamtbetrag der variablen

Vergütungen an die Mitglieder der Konzernleitung
Der Verwaltungsrat beantragt, den Gesamtbetrag der variablen Vergütungen

an die Mitglieder der Konzernleitung von CHF 532 000 für das

Geschäftsjahr 2019 zu genehmigen.

6.3 Bindende Abstimmung über den maximalen Gesamtbetrag
der fixen Vergütungen an die Mitglieder der Konzernleitung
Der Verwaltungsrat beantragt, den maximalen Gesamtbetrag der fixen

Vergütungen an die Mitglieder der Konzernleitung von CHF 1 550 000 für
das Geschäftsjahr 2021 zu genehmigen.
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Unterlagen
Der Jahresbericht, die Jahresrechnung, die konsolidierte Jahresrechnung,
der Vergütungsbericht und die Revisionsberichte für das Geschäftsjahr 2019

liegen seit dem 26. Februar 2020 für die Aktionärinnen und Aktionäre am Sitz

der Gesellschaft (Dufourstrasse 101, 8008 Zürich) zur Einsicht auf und sind

ausserdem auf der Website von ORIOR (https://orior.ch/de/finanzberichte)
abrufbar. Die Statuten sind ebenfalls auf der Website verfügbar.

Eine Kurzversion des Geschäftsberichts liegt der Einladung bei. Aus Kosten-

und Umweltschutzgründen wird die Vollversion des Geschäftsberichts nur
auf ausdrücklichen Wunsch zugestellt. Eine Bestellung kann telefonisch
(+41 44 308 65 00) oder via E-Mail (investors@orior.ch) erfolgen.

Stimmberechtigung
Stimmberechtigt sind alle Aktionärinnen und Aktionäre, die am 28. Mai 2020,

11.00 Uhr (MESZ) im Aktienregister der ORIOR AG eingetragen sind. Aktionärinnen

und Aktionäre, welche nach diesem Zeitpunkt ihre Aktien verkaufen,
sind nicht stimmberechtigt. Das Aktienregister bleibt bis zum Ende der ordentlichen

Generalversammlung für neue Eintragungen geschlossen.

Vertretung
Aktionärinnen und Aktionäre können sich wie folgt vertreten lassen:

a) Vertretung durch den unabhängigen Stimmrechtsvertreter Dr. iur. René

Schwarzenbach, Proxy Voting Services GmbH: Hierzu ist das Vollmachtsformular

durch den Aktionär mit Abstimmungsanweisungen entsprechend
auszufüllen und unterzeichnet bis spätestens 29. Mai 2020 (Datum des

Posteingangs) im vorfrankierten und -adressierten Umschlag an Computershare
Schweiz AG, Generalversammlung ORIOR AG, Postfach, 4601 Ölten zu senden.

b) Vertretung durch elektronische Erteilung von Weisungen und Vollmachten

an den unabhängigen Stimmrechtsvertreter: Die dazu benötigten Login-
Daten liegen der Einladung bei. Die elektronische Erteilung von Weisungen
und Vollmachten ist bis spätestens am I.Juni 2020 um 22.00 Uhr (MESZ)

möglich.



Kurzüberblick

ORIOR GV 2020

Aufgrund des Coronavirus bitten wir Sie,
Folgendes für die ORIOR Generalversammlung
zu beachten.

vj

1

Stimmen an den unabhängigen
Stimmrechtsvertreter
Stimmrechte können nur via den unabhängigen
Stimmrechtsvertreter ausgeübt werden, mittels
Onlineportal oder beigelegtem Formular.

Keine persönliche Teilnahme
Aufgrund der Corona-Krise ist die physische
Teilnahme an der ORIOR Generalversammlung
dieses Jahr nicht möglich.

Imbiss und Bhaltis
Dieses Jahr gibt es ausnahmsweise
keinen Imbiss und keine Bhaltis.

DANKE.
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Delegierten-Neuwahl für das Fürstentum Liechtenstein

Pax Holding (Genossenschaft)
CHE-104.202.827

Aeschenplatz 13

4052 Basel

Delegierten-Neuwahl für das Fürstentum Liechtenstein (1

Sitz)
Die Versicherungsnehmer der Pax, Schweizerische
Lebensversicherungs-Gesellschaft AG sind automatisch Mitglieder
der Pax Holding (Genossenschaft) und besitzen das Recht,
bei der Zusammensetzung des obersten Organs unserer
Gesellschaft, der Delegiertenversammlung, mitzubestimmen.
Im Fürstentum Liechtenstein kommt es zu einer Neuwahl für
die Amtsperiode 2017-2021. Es stellt sich nachfolgende Person

zur Wahl:
Mathias Ulrich, Projektleiter Wirtschaftsförderung, 9490
Vaduz

Wahlvorschläge: Personen, die über eine gültige
Versicherungspolice bei der Pax, Schweizerische
Lebensversicherungs-Gesellschaft AG verfügen, können zusätzliche Mitglieder

der Genossenschaft als Kandidaten für die
Delegiertenversammlung zur Wahl vorschlagen. Ein Wahlvorschlag muss

von mindestens 20 Mitgliedern der Genossenschaft
unterzeichnet werden. Die vorgeschlagene Person muss dem

Wahlvorschlag schriftlich zugestimmt haben und über eine

gültige Versicherungspolice verfügen. Die vorgeschlagene
Person sowie die unterzeichnenden Mitglieder müssen

Wohnsitz im Fürstentum Liechtenstein haben. Ein Vertreter
aus dem Kreis der Unterzeichner muss genannt sein, der als

ermächtigt gilt, die Unterzeichner des Wahlvorschlages zu

vertreten und den Wahlvorschlag zurückzuziehen. Vorbehalten

bleiben die Bestimmungen in den Statuten der Pax

Holding (Genossenschaft), insbesondere über die
Wählbarkeitsvoraussetzungen. Die detaillierten Bestimmungen zum
Wahlverfahren und das für Wahlvorschläge zu verwendende
Formular können bei der Pax Holding (Genossenschaft) ein¬

verlangt werden.

Wahlvorschläge sind bis 22. Juni 2020 einzureichen an: Herr
Dr. iur. Alexander Filii, Advokat und Notar, Postfach 632,
4010 Basel (Wahlbüro). Spätere Eingaben werden nicht

berücksichtigt.
Stille Wahl: Wenn nicht mehr Kandidaten vorgeschlagen
werden, als Personen zu wählen sind, erklärt der
Verwaltungsrat den vorgeschlagenen Kandidaten als in stiller Wahl

gewählt.
Weitergehende Informationen zur Wahl der Delegierten
können via E-Mail generalsekretariat@pax.ch oder schriftlich
bei der Pax Holding (Genossenschaft), Generalsekretariat,
Aeschenplatz 13,4002 Basel, einverlangt werden.
Pax Holding (Genossenschaft), Aeschenplatz 13, CH-4002
Basel

Tel. +41 61 277 64 95, Fax: +41 61 277 65 77, delegierten-
wahlen@pax.ch, www.pax.ch



Delegierten-Neuwahl für das Fürstentum
Liechtenstein (1 Sitz)

Die Versicherungsnehmer der Pax, Schweizerische Lebensversicherungs-Gesellschaft AG sind automatisch

Mitglieder der Pax Holding (Genossenschaft) und besitzen das Recht, bei der Zusammensetzung
des obersten Organs unserer Gesellschaft, der Delegiertenversammlung, mitzubestimmen. Im Fürstentum

Liechtenstein kommt es zu einer Neuwahl für die Amtsperiode 2017-2021. Es stellt sich nachfolgende
Person zur Wahl:

Mathias Ulrich, Projektleiter Wirtschaftsförderung, 9490 Vaduz

Wahlvorschläge: Personen, die über eine gültige Versicherungspolice bei der Pax,
Schweizerische Lebensversicherungs-Gesellschaft AG verfügen, können zusätzliche
Mitglieder der Genossenschaft als Kandidaten für die Delegiertenversammlung zur Wahl
vorschlagen. Ein Wahlvorschlag muss von mindestens 20 Mitgliedern der Genossenschaft
unterzeichnet werden. Die vorgeschlagene Person muss dem Wahlvorschlag schriftlich
zugestimmt haben und über eine gültige Versicherungspolice verfügen. Die vorgeschlagene
Person sowie die unterzeichnenden Mitglieder müssen Wohnsitz im Fürstentum Liechtenstein
haben. Ein Vertreter aus dem Kreis der Unterzeichner muss genannt sein, der als ermächtigt
gilt, die Unterzeichner des Wahlvorschlages zu vertreten und den Wahlvorschlag zurückzuziehen.

Vorbehalten bleiben die Bestimmungen in den Statuten der Pax Holding (Genossenschaft),

insbesondere über die Wählbarkeitsvoraussetzungen. Die detaillierten Bestimmungen

zum Wahlverfahren und das für Wahlvorschläge zu verwendende Formular können bei
der Pax Holding (Genossenschaft) einverlangt werden.

Wahlvorschläge sind bis 22. Juni 2020 einzureichen an: Herr Dr. iur. Alexander Filii,
Advokat und Notar, Postfach 632, 4010 Basel (Wahlbüro). Spätere Eingaben werden nicht
berücksichtigt.

Stille Wahl: Wenn nicht mehr Kandidaten vorgeschlagen werden, als Personen zu wählen
sind, erklärt der Verwaltungsrat den vorgeschlagenen Kandidaten als in stiller Wahl gewählt.

Weitergehende Informationen zur Wahl der Delegierten können via E-Mail generalsekre-
tariat@pax.ch oder schriftlich bei der Pax Holding (Genossenschaft), Generalsekretariat,
Aeschenplatz 13, 4002 Basel, einverlangt werden.

Pax

Pax Holding (Genossenschaft)
Aeschenplatz 13
CH-4002 Basel

Tel. +41 61 277 64 95
Fax +41 61 277 65 77
delegiertenwahlen@pax.ch
www.pax.ch
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