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Coca-Cola Europacific Partners plc 
Environmental, Social and Governance (“ESG”) Committee 

Terms of Reference 

There shall be an Environmental, Social and Governance (“ESG”) committee (the "Committee") of the 

board of directors (the "Board") of Coca-Cola Europacific Partners plc (the "Company"). The 

Committee and the provisions of these Terms of Reference are subject to the terms, restrictions and 

conditions of: (i) the shareholders' agreement entered into among the Company, European 

Refreshments, Coca-Cola GmbH, Vivaqa Beteiligungs GmbH & Co. Kg, (together "Red") and 

Olive Partners S.A. ("Olive HoldCo") in respect of the Company; and (ii) the articles of association of 

the Company (the "Articles") (including, in each case, the rights of Red and Olive HoldCo thereunder), 

and subject thereto: 

a. the Committee shall exercise the powers, authorities and discretions delegated to it by the Board, 
in accordance with and subject to the limitations set out in these Terms of Reference and the 
Company's Chart of Authority; and 

b. the Committee shall comply with any and all relevant obligations under law and/or regulation, 
which may be applicable to the Committee. 

Committee Membership 

The Committee will have five members, the majority of whom shall be independent non-executive 
directors. There will be at least three independent non-executive directors on the Committee at any 
time, who shall be appointed by the Board. If the equity proportion (as defined in the Articles) of Olive 
HoldCo is at least 15 per cent., at least one member of the Committee shall be a director nominated 
to be a member of the Committee by Olive HoldCo. If the equity proportion (as defined in the Articles) 
of Red is at least 10 per cent., at least one member of the Committee shall be a director nominated to 
be a member of the Committee by Red. The appointment of the members of the Committee 
nominated by Red and Olive HoldCo shall take effect upon the issue of such nomination by Red or 
Olive HoldCo (as applicable). 

Prior to making any nomination of a director to be a member of the Committee, each of Red and Olive 

will discuss the proposed nomination with the Board, although the decision on the nomination is to 

be made by them in their sole discretion. 

Appointments to the Committee shall be for a period of up to three years, which may be extended for 
up to two further periods each of up to three years (up to a maximum of nine years): 

 by the Board, in relation to the independent non-executive director members of 
the Committee, provided that such member continues to be eligible for 
membership of the Committee; or 

 by Red or Olive HoldCo (as applicable), in relation to the members of the Committee 
nominated by Red or Olive HoldCo (as applicable). 

The Board shall designate one member of the Committee to be the chairman of the Committee (the 
"Chairman"). The Chairman shall be appointed for a term of up to three years which, if recommended 
by the Committee, may be extended by the Board for an additional terms of three years (up to a 
maximum term of six consecutive years) provided that the Chairman continues to be eligible for 
membership of the Committee. 
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Purpose, Responsibilities and Authority 

1. Environmental, Social and Governance (“ESG”) Committee Purpose 

1.1 The Committee acknowledges the matters within its remit, as set out in the Environmental, 
Social and Governance (“ESG”) Committee Remit Document as amended by the Board 
from time to time (“the ESG Matters”). The Committee shall periodically review the ESG 
Matters and, from time to time, where necessary, make recommendations to the Board 
on any changes to the Committee’s remit that are appropriate to reflect societal, 
commercial, legal and other developments or changes in the Company’s practices. 

1.2 The Committee will review the risks arising from issues which fall within the scope of the 
ESG Matters and, where necessary, provide assistance to the Board on the appropriate 
practices to ensure these risks are managed and mitigated.  

1.3 The Committee will assist the Board in its the oversight of the Company’s conduct with 
regard to its obligations as a corporate citizen in respect of the issues falling within the 
scope of the ESG Matters.  

2. Management Presentations 

The Committee will receive presentations by management and others on ESG Matters and the 
Company’s progress and accomplishments on goals on the same and make recommendations to the 
Board as appropriate.   

3. Environmental, Social and Governance (“ESG”) 

The Committee shall review and make recommendations to the Board with respect to the Company's 
policies, programmes and practices and the impact that the Company's policies, programmes and 
practices have on issues falling within the scope of the ESG Matters.  

4. Monitor and Review ESG Matters 

The Committee shall identify, analyse, evaluate and monitor issues falling within the scope of the ESG 
Matters which could affect the Company's business activities or performance, and shall make 
recommendations to the Board regarding how the Company should respond to these trends, issues 
and concerns to more effectively achieve its business and goals. 

5. Review of Shareholder Proposals 

The Committee shall review management's position on all shareholder proposals involving issues 
falling within the scope of the ESG Matters and recommend positions to be taken by the Board. 

Operations of the Committee 

1. Schedule of Meetings 

In order to discharge its responsibilities, the Committee shall each year establish a schedule of 
meetings; additional meetings may be scheduled as required. The Committee shall meet at least three 
times a year at appropriate intervals and shall hold additional meetings as required. 



Classification - Internal 

2. Conduct of Meetings 

All determinations of the Committee shall be made either at a meeting duly constituted and held or 
by a written consent to the actions taken signed by all of the members of the Committee. 

3. Quorum 

The quorum for a meeting of the Committee is: 

a. a sufficient number of independent directors to constitute a majority of the directors present 
at the meeting; 

b. if Olive Partner S.A.'s equity proportion (as defined in the Articles) is fifteen per cent, or more, 
at least one director nominated by Olive Partners S.A.; and 

c. if Red's equity proportion (as defined in the Articles) is ten per cent, or more, at least one 
director nominated by Red. 

If a quorum is not present at a Committee meeting within 60 minutes of the time appointed for 
the start of the meeting, the meeting will be adjourned to the same time and place on the 
following working day. Notice of any such adjourned meeting shall be given to all Committee 
members. The quorum for any such reconvened meeting shall be a majority of Committee 
members. 

4. Documentation and Reports 

The Chairman shall be responsible for establishing the agendas for meetings of the Committee. An 
agenda, together with materials relating to the subject matter of each meeting, shall be sent to 
members of the Committee prior to each meeting. Minutes for all meetings of the Committee shall be 
prepared to document the Committee's discharge of its responsibilities. The minutes shall be 
circulated in draft form to all Committee members to ensure an accurate final record, shall be 
approved at the next meeting of the Committee and such minutes shall be distributed periodically to 
the Board. The Committee shall also make regular written reports to the Board which, when provided 
to the Board, shall be marked and treated as confidential. 

5. Outside Assistance 

The Committee shall also have authority to obtain advice and assistance from internal or external 
public affairs and communications, legal, accounting or other advisors. 

6. Self-Assessment 

The Committee shall evaluate its performance on an annual basis and develop criteria for such 
evaluation. At least annually, these Terms of Reference shall be reviewed and reassessed by the 
Committee and any proposed changes shall be submitted to the Board for approval; and the 
Committee shall review and submit to the Board for approval, the proposed revision of any other 
committee terms of reference of the Company, to ensure that the tasks delegated to such other 
committees are sufficient to help the Company meet its ESG responsibilities. 
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7. Committee Powers 

These Terms of Reference do not give the Committee the power to take any action which abrogates 
or has the effect of abrogating the authority of the Board to make any decision affecting the 
Company, without the consent of:

 if Olive HoldCo's equity proportion (as defined in the Articles) is at least 15 per cent., at least 
one director nominated by Olive HoldCo; and 

 if Red's equity proportion (as defined in the Articles) is at least 10 per cent., at least one 
director nominated by Red. 

Approved on 27 May 2022 
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Environmental, Social and Governance (“ESG”) Committee 

Remit Document 

The primary scope of this Committee is on Environmental and Social matters and certain related 

Governance items. 

Matters relating to the following “ESG topics”:  

Environment  

i. Climate 

ii. Water; 

iii. Packaging;  

iv. Nature, Biodiversity and Forests;  

v. Sustainable Agriculture; and 

vi. Food loss and waste.  

Social  

vii. Diversity, Equality & Inclusion+;  

viii. Human Rights and Modern Slavery, including right to privacy+;  

ix. Community & Corporate Citizenship; 

x. Employee Volunteering*+; 

xi. Employee Health, Safety & Wellbeing, including bullying and harassment*+; 

and 

xii. Health and Nutrition. 

Governance  

xiii. Materiality & Risk+;  

xiv. ESG Reporting & Assurance+;  

xv. Supply Chain Management & Due Diligence+; and 

xvi. Policy Influence. 

Other Matters considered to be within the scope of the Committee include: 

xvii. Sustainability Strategy “This is Forward”: 

a. Action on Drinks; 

b. Action on Packaging;  

c. Action on Water; 

d. Action on Climate; and  

e. Action on Supply Chain.  

xviii. How CCEP is ranked on ESG/sustainability indices and how it performs 

against its competitors 

xix. ‘Licence to operate’ considerations 

xx. Sustainability credentials of CCEP and its products  

xxi. Responsible sales and marketing 

xxii. Nutrition labelling 

xxiii. Fair and sustainable sourcing 

xxiv. Social mobility+

xxv. Sustainable finance (e.g. green bonds) 

xxvi. Code of Conduct updates 
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Key:  

(*) denotes new matter to be included in ESG remit  

(+) denotes where a matter is shared with another CCEP Board Committee.   
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