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Grand Duchy of Luxembourg
(State or other jurisdiction of (I.R.S. Employer
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352 48 51 51 209

(Address, including zip code, and telephone number, including area code, of registrant s principal executive offices)

JOHN J. CULHANE

Executive Vice President and General Counsel
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2500 Windy Ridge Parkway, Atlanta, Georgia 30339

(770) 989-3000
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with a copy to:

FRANK M. WILLIAMS

Miller & Martin PLLC

Suite 1000 Volunteer Building

832 Georgia Avenue

Chattanooga, Tennessee 37402-2289

(423) 756-6600

Approximate date of commencement of proposed sale to the public: FROM TIME TO TIME AFTER THE EFFECTIVE DATE OF THIS REGISTRATION
STATEMENT AS DETERMINED BY THE REGISTRANT.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box. ™

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, as
amended (the Securities Act ) other than securities offered only in connection with dividend or interest reinvestment plans, please check the following box. x
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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering.

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the
Commission pursuant to Rule 462(e) under the Securities Act, check the following box. x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to register additional securities or additional
classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. ~

CALCULATION OF REGISTRATION FEE

Proposed
Maximum Proposed Amount of
Maximum
Amount to be Offering Price Registration
Aggregate Offering
Title of Each Class of Securities to be Registered Registered(2) Per Unit)2) Price()? Fee®

Debt Securities of Coca-Cola Enterprises Inc.

Guarantees of Coca-Cola Enterprises Inc.(5)

Debt Warrants of Coca-Cola Enterprises Inc.(*)

Currency Warrants of Coca-Cola Enterprises Inc.(®)

Debt Securities of Bottling Holdings Investments Luxembourg
Commandite S.C.A.

(1) Not applicable pursuant to Form S-3 General Instruction II(E).

(2) An indeterminate aggregate initial offering price or number of securities of each class is being registered as may from time to time be offered at indeterminate
prices.

(3) Inaccordance with Rule 456(b) and Rule 457(r) under the Securities Act, the registrant is deferring payment of all of the registration fee, except for
$296,292.90 that has been paid previously with respect to $3,220,575,000 aggregate public offering price of securities that already were registered by
Coca-Cola Enterprises Inc. pursuant to Registration Statement No. 333-100543, which became effective on August 6, 2003, that have not yet been issued and
sold. Pursuant to rule 457(p) under the Securities Act, such unutilized filing fee may be applied to the filing fee payable pursuant to this Registration
Statement. No filing fee is payable in respect of the guarantees, as no separate consideration will be paid or received in respect of such guarantees.

(4) Including such indeterminate principal amount of debt securities, debt warrants and currency warrants as may, from time to time, be issued at currently
indeterminable prices and as may be issuable upon conversion, redemption, repurchase, exchange or exercise of any securities registered hereunder, including
under any applicable anti-dilution provisions.

(5) Coca-Cola Enterprises Inc. will fully, irrevocably and unconditionally guarantee on an unsecured basis all payment obligations with respect to the debt
securities of Bottling Holdings Investments Commandite Luxembourg S.C.A.
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COCA-COLA ENTERPRISES INC.
DEBT SECURITIES
DEBT WARRANTS
CURRENCY WARRANTS

GUARANTEES

and

BOTTLING HOLDINGS INVESTMENTS

LUXEMBOURG COMMANDITE S.C.A.
DEBT SECURITIES
PAYMENTS DUE FROM BOTTLING HOLDINGS INVESTMENTS
LUXEMBOURG COMMANDITE S.C.A.
FULLY AND UNCONDITIONALLY GUARANTEED BY
COCA-COLA ENTERPRISES INC.

Coca-Cola Enterprises Inc. ( CCE ) and its indirect wholly owned subsidiary, Bottling Holdings Investments Luxembourg Commandite S.C.A.
( BHI Luxembourg ), intend to sell from time to time debt securities, and, in the case of CCE only, warrants to purchase debt securities and
warrants to receive the cash value in U.S. dollars of the right to purchase and to sell either foreign currencies or units of two or more currencies
at the time of offering. In addition, CCE will issue guarantees of debt securities issued by BHI Luxembourg. CCE may offer debt securities, debt
warrants and currency warrants (each as defined below) either together or separately and on terms determined by market conditions at the time
of sale.

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

Except for currency warrants, unless stated otherwise in a prospectus supplement, these securities will not be listed on any securities exchange.

Please refer to _Risk Factors beginning on page 5. You should also consider carefully the risk factors included in CCE s periodic reports
filed with the Securities and Exchange Commission (the Commission ) under the Securities Exchange Act of 1934, as amended (the

Exchange Act ), before you invest in any of the debt securities, debt warrants or currency warrants. Specific risk factors may be included
in an applicable prospectus supplement.

NEITHER THE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS APPROVED THE DEBT SECURITIES,
THE DEBT WARRANTS OR THE CURRENCY WARRANTS OR DETERMINED THAT THIS PROSPECTUS IS TRUTHFUL OR
COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this prospectus is July 30, 2007.
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You should rely only on the information incorporated by reference or provided in this prospectus, any prospectus supplement or any other
statement or free writing prospectus authorized by CCE or BHI Luxembourg in the future. At the date of this prospectus, nobody else has been
authorized to provide you with different information. No offer of these securities is being made in any state where the offer is not permitted. You
should not assume that the information in this prospectus or any prospectus supplement is accurate as of any date other than the date on the front
of the applicable document.
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FORWARD-LOOKING STATEMENTS

This prospectus, any prospectus supplement and the documents incorporated into this prospectus by reference contain forward-looking
statements, as defined in Section 27A of the Securities Act of 1933, as amended (the Securities Act ), and Section 21E of the Exchange Act.
Statements that are not historical facts, including statements about beliefs and expectations, are forward-looking statements. These statements
discuss potential risks and uncertainties and, therefore, actual results may differ materially. You are cautioned not to place undue reliance on
these forward-looking statements, which speak only as of the date on which they are made. Neither CCE nor BHI Luxembourg undertake any
obligation to update any forward-looking statements, whether as a result of new information, future events or otherwise. Such forward-looking
statements may include, without limitation, statements relating to the following:

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

descriptions of anticipated plans or objectives of management for operations, products, or services;

forecasts of performance; and

assumptions regarding any of the foregoing.
Words such as  believes, anticipates, expects, intends and plans and similar expressions are intended to identify forward-looking statements t
are not the exclusive means of identifying such statements.

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

operating income growth;

volume growth;

net price per case growth;

cost of goods per case growth;

concentrate cost increases from The Coca-Cola Company;

capital expenditures; and

developments in accounting standards.
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WHERE TO FIND MORE INFORMATION

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

CCE is subject to the informational requirements of the Exchange Act. As a result, CCE files reports and other information with the
Commission. The public may read and copy materials CCE has filed with the Commission at the Commission s Public Reference Room at 100 F
Street, N.E., Washington, D.C. 20549. The public may obtain information on the operation of the Public Reference Room by calling the
Commission at 1-800-SEC-0330. The Commission maintains a website that contains reports, proxy and information statements and other
information regarding registrants, like CCE, that file electronically with the Commission. The address of the Commission s website is
http://www.sec.gov . CCE s common stock is listed on The New York Stock Exchange, Inc., and such reports, proxy and information statements
and other information concerning CCE may also be inspected at the offices of The New York Stock Exchange, Inc., 20 Broad Street, New York,
New York 10005. CCE makes additional information available at CCE s website, http://www.cokecce.com. The contents of this website are not
incorporated into this prospectus.

This prospectus incorporates by reference information that CCE has filed with the Commission under the Exchange Act. Any statement
contained in this prospectus or in any document incorporated or deemed to be incorporated by reference in this prospectus will be deemed to be
modified or superseded for purposes of this prospectus to the extent that a statement contained in this prospectus or in any subsequently filed
document which also is, or is deemed to be, incorporated by reference in this prospectus modifies or supersedes that statement. Any such
statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute part of this prospectus. The
following documents are incorporated by reference in this prospectus or any prospectus supplement:

CCE s Annual Report on Form 10-K for the fiscal year ended December 31, 2006;

CCE s Quarterly Reports on Form 10-Q for the fiscal quarters ended March 30, 2007 and June 29, 2007;

CCE s Current Reports on Form 8-K filed January 12, 2007, February 13, 2007, February 14, 2007, March 5, 2007, March 8,
2007, April 3, 2007, April 11, 2007, April 27, 2007, April 30, 2007, July 3, 2007, July 20, 2007 and July 27, 2007; and

CCE s Proxy Statement on Schedule 14A with respect to CCE s 2007 Annual Meeting of Shareowners.
In addition, all documents filed by CCE with the Commission pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of
this prospectus and prior to the termination of the offering of the securities are also incorporated by reference into this prospectus even though
they are not specifically identified in this prospectus.

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

CCE and BHI Luxembourg have filed or incorporated by reference exhibits to the registration statement of which this prospectus forms a part.
You should read the exhibits carefully for provisions that may be important to you.
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CCE RISK FACTORS

An investment in the securities entails a high degree of risk. There are a number of factors, including those specified below, that may adversely
affect CCE s ability to make payments under the securities or the guarantees. You could therefore lose a substantial portion or all of your
investment in the securities. Consequently, an investment in the securities should be considered only by persons who can assume this risk. The
risk factors described below are not necessarily exhaustive, and additional risks not currently known to CCE or that CCE deems to be
immaterial may also harm CCE and affect your investment.

CCE may not be able to successfully respond to changes in the marketplace.

CCE operates in the highly competitive beverage industry and faces strong competition from other general and specialty beverage companies. Its
response to continued and increased customer and competitor consolidations and marketplace competition may result in lower than expected net
pricing of its products. Its ability to gain or maintain share of sales or gross margins may be limited by the actions of its competitors, who may
have advantages in setting their prices because of lower cost of raw materials. Competitive pressures in the markets in which CCE operates may
cause channel and product mix to shift away from more profitable channels and packages. If CCE is unable to maintain or increase its volume in
higher-margin products and in packages sold through higher-margin channels (e.g. immediate consumption), its pricing and gross margins could
be adversely affected. CCE s efforts to improve pricing may result in lower than expected volume.

Concerns about health and wellness could reduce the demand for some of CCE s products.

Health and wellness trends throughout the marketplace have resulted in a decreased demand for regular soft drinks and an increased desire for
more diet and low-calorie products, water, isotonics, energy drinks, coffee-flavored beverages, and teas. CCE s failure to offset the decline in
sales of its regular soft drinks and to provide the types of products that some of its customers may prefer could adversely affect CCE s business
and financial results.

CCE s business success may be dependent upon its relationship with The Coca-Cola Company.

Under the express terms of CCE s license agreements with The Coca-Cola Company:

there are no limits on the prices The Coca-Cola Company may charge CCE for concentrate;

much of the marketing and promotional support is at the discretion of The Coca-Cola Company. Programs currently in effect or
under discussion contain requirements, or are subject to conditions, established by The Coca-Cola Company that CCE may be unable
to achieve or satisfy, as the case may be. The terms of the product licenses from The Coca-Cola Company contain no express
obligation on its part to participate in future programs or continue past levels of payments into the future;

apart from CCE s perpetual rights in the United States to brands carrying the trademarks Coke or Coca-Cola, its other license
agreements state that they are for fixed terms, and most of them are renewable only at the discretion of The Coca-Cola Company at
the conclusion of their current terms; and

CCE must obtain approval from The Coca-Cola Company to acquire any independent bottler of Coca-Cola or to dispose of one of
CCE s Coca-Cola bottling territories.
CCE has infrastructure programs in place with The Coca-Cola Company. Should CCE not be able to satisfy the requirements of those programs,
and be unable to agree on an alternative solution, The Coca-Cola Company may be able to seek a partial refund of amounts previously paid.

Disagreements with The Coca-Cola Company concerning other business issues may lead The Coca-Cola Company to act adversely to CCE s
interests with respect to the relationships described above.
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CCE s business in Europe is vulnerable to product being imported from outside its territories, which adversely affects its sales.

The rules of the European Economic Area allow bottlers from other member states to fill unsolicited orders within any other member state. As a
result, CCE s bottlers in higher-cost countries, particularly Great Britain, lose sales within their territories to other bottlers of Coca-Cola located
within another member state.

Increases in costs or limitation of supplies of raw materials could hurt CCE s financial results.

If there are increases in the costs of raw materials, ingredients, or packaging materials, such as fuel, aluminum, high fructose corn syrup, and
PET (plastic) or other cost items and CCE is unable to pass the increased costs on to its customers in the form of higher prices, its financial
results could be adversely affected. CCE primarily uses supplier pricing agreements and derivative financial instruments to manage the volatility
and market risk with respect to certain commodities. Generally, these hedging instruments establish the purchase price for these commodities in
advance of the time of delivery. As such, it is possible that these hedging instruments may lock CCE into prices that are ultimately higher than
the actual market price at the time of delivery.

In North America, CCE had a supplier pricing agreement for a majority of its aluminum purchases that capped the price it paid for aluminum at
85 cents per pound. This pricing agreement and related price cap expired on December 31, 2006. CCE has implemented certain hedging
strategies, including entering into fixed pricing agreements, in order to mitigate some of its exposure to price fluctuations in 2007. The
agreements entered into to date, though, are at rates higher than the expired price cap. In Europe, CCE did not have fixed pricing agreements
with respect to its aluminum purchases during 2006 and, therefore, its aluminum purchases were at market prices. In addition, some of its cans in
Europe are made from steel, rather than aluminum. Considering that its 2006 aluminum purchases in Europe were at market prices, and the
available alternative to aluminum cans, and based upon the current price of aluminum, CCE does not foresee a significant increase in its cost of
sales in Europe during 2007 as a result of the cost of aluminum.

If suppliers of raw materials, ingredients, packaging materials, or other cost items, such as fuel, are affected by strikes, weather conditions,
governmental controls, national emergencies, natural disasters, or other events, and CCE is unable to obtain the materials from an alternate
source, its cost of sales, revenues, and ability to manufacture and distribute products could be adversely affected.

Miscalculation of the need for infrastructure investment could impact CCE s financial results.

Projected requirements of CCE s infrastructure investments may differ from actual levels if CCE s volume growth is not as anticipated.
Infrastructure investments are generally long-term in nature and, therefore, it is possible that investments made today may not generate the
expected returns due to future changes in the marketplace. Significant changes from CCE s expected returns on cold drink equipment, fleet,
technology, and supply chain infrastructure investments could adversely affect its financial results.

Unexpected changes in interest or currency exchange rates, or CCE s debt rating, could harm its financial position.

Changes from CCE s expectations for interest and currency exchange rates can have a material impact on its financial results. CCE may not be
able to completely mitigate the effect of significant interest rate or currency exchange rate changes. Changes in CCE s debt rating could have a
material adverse effect on its interest costs and financing sources. CCE s debt rating can be materially influenced by capital management
activities of The Coca-Cola Company and/or changes in the debt rating of The Coca-Cola Company.
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Unexpected resolutions of legal contingencies could impact CCE s financial results.

Changes from expectations for the resolution of outstanding legal claims and assessments could have a material impact on CCE s financial
results. Failure to abide by laws, orders, or other legal commitments could subject CCE to fines, penalties, or other damages.

Legislative changes that affect CCE s distribution and packaging could reduce demand for its products or increase costs.

CCE s business model is dependent on the availability of various products and packages in multiple channels and locations to better satisfy the
needs of its customers. Laws that restrict CCE s ability to distribute products in schools and other venues, as well as laws that require deposit
liabilities for certain types of packages or those that limit its ability to design new packages, could negatively impact financial results.

Additional taxes could harm CCE s financial results.

CCE s tax filings are subjected to audit by tax authorities in most jurisdictions where it conducts business. These audits may result in proposed
assessments of additional taxes that are subsequently resolved with the authorities or through the courts. Currently, there are proposed
assessments involving certain of its subsidiaries, including a Canadian subsidiary, which may not be resolved for many years. An assessment of
additional taxes resulting from these audits could have a material impact on CCE s financial results.

Adpverse weather conditions could limit the demand for CCE s products.

CCE s sales are influenced to some extent by weather conditions in the markets in which it operates. In particular, cold weather in Europe during
the summer months may have a temporary negative impact on the demand for CCE s products and contribute to lower sales, which could have an
adverse effect on its financial results.

Global or regional catastrophic events could impact CCE s business and financial results.

CCE s business can be affected by large-scale terrorist acts, especially those directed against the United States or other major industrialized
countries; the outbreak or escalation of armed hostilities; major natural disasters; or widespread outbreaks of infectious disease such as avian
influenza. Such events in the geographic regions in which CCE does business could have a material impact on sales volume, cost of raw
materials, earnings, and financial condition.

Disagreements among bottlers could prevent CCE from achieving its business goals.

Disagreements among members of the Coca-Cola system could complicate negotiations and planning with customers and other business partners
and adversely affect CCE s ability to fully implement its business plans and achieve expected levels of revenue from the execution of those plans.

If CCE is unable to renew collective bargaining agreements on satisfactory terms or it experiences strikes or work stoppages, its business and
financial results could be negatively impacted.

Approximately 39 percent of CCE s employees are covered by collective bargaining agreements or local agreements. These bargaining
agreements expire at various dates over the next seven years, including 33 agreements in North America in 2007. The inability to renegotiate
subsequent agreements on satisfactory terms could result in work interruptions or stoppages, which could adversely affect financial results. The
terms and conditions of existing or renegotiated agreements could also increase the cost, or otherwise affect CCE s ability, to fully implement
operational changes to enhance efficiency.
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Inaccurate estimates or assumptions used to prepare CCE s Consolidated Financial Statements could lead to unexpected financial results.

CCE s Consolidated Financial Statements and accompanying Notes include estimates and assumptions made by management that affect reported
amounts. Actual results could differ materially from those estimates.

During 2006, CCE recorded a $2.9 billion non-cash impairment charge to reduce the carrying amount of its North American franchise license
intangible assets to its estimated fair value based upon the results of its annual impairment test of these assets. The fair values calculated in its
annual impairment tests were determined using discounted cash flow models involving several assumptions. These assumptions include, but are
not limited to, anticipated growth rates by geographic region, long-term anticipated growth rate, the discount rate, and estimates of capital
charges. If, in the future, the estimated fair value of North American franchise rights were to decline further due to changes in CCE s assumptions
or a decline in its operating results, it would be necessary to record an additional non-cash impairment charge. Furthermore, future structural
changes or divestitures could result in an additional non-cash impairment charge.

Product liability claims brought against CCE or product recalls could negatively affect its business, financial results, and brand image.

CCE may be liable if the consumption of its products causes injury or illness. It may also be required to recall products if they become
contaminated or are damaged or mislabeled. A significant product liability or other product-related legal judgment against CCE or a widespread
recall of its products could negatively impact its business, financial results, and brand image.

Technology failures could disrupt CCE s operations and negatively impact its business.

CCE increasingly relies on information technology systems to process, transmit, and store electronic information. For example, its production
and distribution facilities, inventory management, and driver handheld devices all utilize information technology to maximize efficiencies and
minimize costs. Furthermore, a significant portion of the communications between CCE s personnel, customers, and suppliers depends on
information technology. Like all companies, CCE s information technology systems may be vulnerable to a variety of interruptions due to events
beyond its control, including, but not limited to, natural disasters, terrorist attacks, telecommunications failures, computer viruses, hackers, and
other security issues. CCE has technology security initiatives and disaster recovery plans in place to mitigate its exposure to these vulnerabilities,
but these measures may not be adequate or implemented properly to ensure that its operations are not disrupted.

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

CCE has implemented, and plans to continue to implement, restructuring and transition programs to support the implementation of key strategic
initiatives designed to achieve long-term sustainable growth. These programs are intended to maximize operating effectiveness and efficiency
and to reduce cost. CCE cannot be assured that it will achieve the targeted benefits under these programs or that the benefits, even if achieved,
will be adequate to achieve long-term sustainable growth. In addition, the implementation of key elements of these programs, such as employee
job reductions, may have an adverse impact on its business, particularly in the near-term.

Your ability to enforce the guarantees of the notes may be limited.

Although the notes are BHI Luxembourg s obligation, they are unconditionally guaranteed on an unsecured senior basis by CCE. The
performance by CCE of its obligations with respect to the guarantees may be subject to review under relevant federal and state fraudulent
conveyance and similar statutes in a bankruptcy or reorganization case or lawsuit by or on behalf of unpaid creditors of such guarantor. Under
these statutes, if a
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court were to find under relevant federal or state fraudulent conveyance statutes that a guarantor did not receive fair consideration or reasonably
equivalent value for incurring its guarantee of the notes, and that, at the time of such incurrence, the guarantor: (i) was insolvent; (ii) was
rendered insolvent by reason of such incurrence or grant; (iii) was engaged in a business or transaction for which the assets remaining with such
guarantor constituted unreasonably small capital; or (iv) intended to incur, or believed that it would incur, debts beyond its ability to pay such
debts as they matured, then the court, subject to applicable statutes of limitation, could void the guarantor s obligations under the guarantees,
recover payments made under the guarantees, subordinate the guarantees to other indebtedness of the guarantor or take other action detrimental
to the holders of the notes.

The measure of insolvency for these purposes will depend on the governing law of the relevant jurisdiction. Generally, however, a company will
be considered insolvent for these purposes if the sum of the company s debts is greater than the fair value of all of the company s property or if
the present fair salable value of that company s assets is less than the amount that will be required to pay its probable liability on its existing debts
as they become absolute and matured or if a company is not able to pay its debts as they become due. Moreover, regardless of solvency, a court
could void an incurrence of indebtedness, including the guarantees, if it determined that such transaction was made with the intent to hinder,

delay or defraud creditors. In addition, a court could subordinate the indebtedness, including the guarantees, to the claims of all existing and
future creditors on similar grounds. The guarantees also could be subject to the claim that, since the guarantees were incurred for BHI
Luxembourg s benefit and only indirectly for the benefit of CCE, the obligations of CCE under the guarantees were incurred for less than
reasonably equivalent value or fair consideration.

There can be no assurance as to what standard a court would apply in order to determine whether a guarantor was insolvent upon the sale of the
notes.
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FOREIGN CURRENCY RISKS

An investment in foreign currency denominated securities entails significant risks that are not associated with an investment in securities
denominated in U.S. dollars. This prospectus and any applicable prospectus supplement do not describe all of the possible risks of an investment
in securities whose payment will be made in, or affected by the value of, a foreign currency. This section describes certain risks associated with
investing in such securities. The applicable prospectus supplement may describe additional risks. You should consult your financial and legal
advisors about the risks of investing in the securities and the suitability of your investment in light of your particular situation. We disclaim any
responsibility for advising you on these matters. You should not invest in foreign currency denominated securities if you are not knowledgeable
about foreign currency transactions. We are providing the following information for the benefit of U.S. residents. If you are not a U.S. resident,
you should consult your own financial and legal advisors before investing in any securities regarding matters that may affect your purchase,
holding of, or receipt of payments of any principal, premium or interest in respect of foreign currency securities.

Exchange Rates and Exchange Controls

Securities denominated in, or affected by the value of, a currency other than U.S. dollars has additional risks that do not exist for U.S. dollar
denominated securities. The most important risks are (a) possible changes in exchange rates between the U.S. dollar and the specified currency
after the issuance of the securities and (b) imposition or modification of foreign exchange controls by either the U.S. government or foreign
governments. Such risks generally depend on economic events, political events and the supply of, and demand for, the relevant currencies, over
which we have no control.

Among other factors, currency exchange rates are influenced by:

changing supply and demand for a particular currency;

trade, fiscal, monetary, foreign investment and exchange control programs and policies of governments;

U.S. and foreign political and economic events and policies;

restrictions on U.S. and foreign exchanges or markets;

changes in balances of payments and trade;

U.S. and foreign rates of inflation;

U.S. and foreign interest rates; and

currency devaluations and revaluations.
We have no control over the factors that affect rates of exchange between currencies. In recent years, rates of exchange have been highly volatile
and such volatility may be expected to continue in the future. Fluctuations in any particular exchange rate that have occurred in the past,
however, are not necessarily indicative of fluctuations in the rate that may occur during the term of any security.

In addition, governments and central banks from time to time intervene, directly and by regulation, in the currency markets to influence prices
and may, from time to time, impose or modify foreign exchange controls for a specified currency or indexed currency. Changes in exchange
controls could affect exchange rates for a particular currency as well as the availability of a specified currency for making payments in respect of
securities denominated in that currency. We cannot assure you that exchange controls will not restrict or prohibit payments of principal,
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circumstances beyond the relevant issuer s control, that the specified currency would not be available to the relevant issuer when payments on the
securities are due. If the specified
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foreign currency is not available, the relevant issuer will make the required payments in U.S. dollars on the basis of the market exchange rate on
the date of such payment, or if such rate of exchange is not then available, on the basis of the market exchange rate as of a recent date. Any
payment made under such circumstances in U.S. dollars will not constitute an event of default under the indenture. Any applicable prospectus
supplement relating to securities having a specified currency other than U.S. dollars will contain a description of any material exchange controls
affecting the currency and any other required information concerning the currency.

Significant changes in the rate of exchange between the U.S. dollar and any specified currency during the term of the securities may significantly
reduce the U.S. dollar equivalent value of any interest payable in respect of such securities and, consequently, the U.S. dollar equivalent rate of
return on the U.S. dollar equivalent amount you paid to purchase such securities. Moreover, if at maturity the specified currency has depreciated
against the U.S. dollar, the U.S. dollar equivalent value of the principal amount payable in respect of such securities may be significantly less
than the U.S. dollar equivalent amount you paid to purchase them. In certain circumstances such changes could result in a net loss to you on a
U.S. dollar equivalent basis. You may lose all or most of your investment in a foreign currency denominated security as a result of changes in
exchange rates.

Foreign Currency Judgments

The indentures and the securities are governed by New York State law. Courts in the United States customarily have not rendered judgments for
money damages denominated in any currency other than the U.S. dollar. A 1987 amendment to the Judiciary Law of New York State provides,
however, that an action based upon an obligation denominated in a currency other than U.S. dollars will be rendered in the foreign currency of
the underlying obligation. Accordingly, if you bring a lawsuit in a New York state court or in a federal court located in New York State for
payment of a foreign currency denominated security, the court would award a judgment in the foreign currency and convert the judgment into
U.S. dollars, on the date of the judgment. U.S. courts located outside New York State would probably award a judgment in U.S. dollars but it is
unclear what rate of exchange they would use.

11
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COCA-COLA ENTERPRISES INC.
CCE markets, sells, manufactures, and distributes nonalcoholic beverages and is the world s largest Coca-Cola bottler.

CCE was incorporated in 1944 under the laws of Delaware as a wholly owned subsidiary of The Coca-Cola Company and became a public
company in 1986. At December 31, 2006, The Coca-Cola Company owned approximately 35% of CCE s common stock.

CCE s bottling territories in North America and in Europe contained approximately 412 million people as of December 31, 2006. CCE estimates
that it sold approximately 42 billion bottles and cans within its territories during 2006. About 93% of this volume consisted of beverages
produced and sold under licenses from The Coca-Cola Company.

CCE s bottling rights within the United States for beverages carrying the Coca-Cola name are perpetual; elsewhere, and for other products, the
bottling rights have stated expiration dates.

CCE s principal executive offices are located at 2500 Windy Ridge Parkway, Atlanta, Georgia 30339. The telephone number is (770) 989-3000.
Relationship with The Coca-Cola Company
The Coca-Cola Company is CCE s largest shareowner. Two of CCE s thirteen directors are executive officers of The Coca-Cola Company.

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

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

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

12
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BOTTLING HOLDINGS INVESTMENTS
LUXEMBOURG COMMANDITE S.C.A.
Introduction

BHI Luxembourg was incorporated for an unlimited duration as a partnership limited by shares on June 13, 2007 governed by the laws of the
Grand Duchy of Luxembourg. Its registered office is located at L-1818 Howald, 2, rue des Jones, Grand Duchy of Luxembourg. Its telephone
number is 352 48 51 51 209.

BHI Luxembourg s sole activity is to obtain funds in the international capital markets and lend such funds to CCE and its direct and indirect
subsidiaries.

Ownership and Capital Structure

BHI Luxembourg is an indirect wholly owned subsidiary of CCE. The issued capital of BHI Luxembourg is 31,000.00 divided into 10,000 class
A registered shares which are held by Bottling Holdings (Luxembourg) Commandite S.C.A., a société en commandite par actions, incorporated
in Luxembourg and 21,000 class B registered shares held by Bottling Holdings (Luxembourg) S.ar.l., a société a responsabilité limitée,
incorporated in Luxembourg, each of which is an indirect wholly owned subsidiary of CCE.

As of the date of incorporation, the nominal value of 1.00 per share in the share capital of BHI Luxembourg is fully paid up.

BHI Luxembourg does not have any subsidiaries.

13
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USE OF PROCEEDS

Unless specified otherwise in a prospectus supplement, CCE and BHI Luxembourg intend to use the net proceeds from the sale of the debt
securities by CCE and BHI Luxembourg, and debt warrants and currency warrants by CCE, for general corporate purposes. Pending such
applications, the net proceeds will be invested in short-term marketable securities and cash equivalents.

CCE and BHI Luxembourg expect to engage in additional financings as the need arises. The nature and amount of equity (for CCE) and
long-term and short-term debt and the proportionate amount of each will vary from time to time as a result of business requirements, market
conditions and other factors.
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CCE S RATIO OF EARNINGS TO FIXED CHARGES
The following table sets forth CCE s ratio of earnings to fixed charges for the periods indicated:
COCA-COLA ENTERPRISES INC.

EARNINGS TO FIXED CHARGES

Six Months Year Ended December 31,
Ended
June 29,2007 2006 2005 2004 2003 2002
Ratios:
Ratio of Earnings to Fixed Charges® 209 n/ae 2.13 220 248 2.00
Ratio of Earnings to Combined Fixed Charges and Preferred Stock Dividends 2.09 n/ag 2.13 220 247 1.99
(A)

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

®)  Fixed charges exceeded CCE s adjusted earnings by $2.1 billion for the year ended December 31, 2006.
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THE SECURITIES

The following sections describe the general terms that will apply to securities that will be offered by CCE or BHI Luxembourg pursuant to this
prospectus (each referred to herein as a relevant issuer ). The specific terms of the securities, and the extent to which the general terms described
in the following sections apply to the securities, will be described in the applicable prospectus supplement at the time of the offer.

CCE will issue:

debt securities (the CCE debt securities );

warrants to purchase CCE debt securities (the debt warrants ); and

warrants to receive from CCE the cash value in U.S. dollars of the right to purchase and sell either foreign currencies or units of two

or more currencies (the currency warrants ).
BHI Luxembourg will issue debt securities (the BHI debt securities and, together with the CCE debt securities, the debt securities ), the payment
obligations of which will be fully, irrevocably and unconditionally guaranteed by CCE (the guarantees ).

The debt securities, debt warrants, and currency warrants are collectively referred to in this prospectus as the securities.
European Monetary Union

The foreign currencies in which debt securities may be denominated or payments in respect of debt warrants or currency warrants may be due or
by which amounts due on the securities may be calculated could be issued by countries that are member states of the European Union that have
adopted or adopt the single Euro currency in accordance with the Treaty establishing the European Community (as that Treaty is amended from
time to time) (the participating member states ).

The current thirteen participating member states are: Austria, Belgium, Finland, France, Germany, Greece, Ireland, Italy, Luxembourg, the
Netherlands, Portugal, Slovenia and Spain. Other member states of the European Union may also become participating member states.

DESCRIPTION OF DEBT SECURITIES

The debt securities of CCE will be issued under an indenture (the CCE Indenture ), between CCE and Deutsche Bank Trust Company Americas,
as trustee (the Trustee ), and the BHI debt securities and the guarantees will be issued under an indenture (the BHI Indenture and, together with
the CCE Indenture, the Indentures ) among BHI Luxembourg, CCE and the Trustee. The CCE Indenture and the BHI Indenture are qualified
under the Trust Indenture Act of 1939, as amended (the Trust Indenture Act ).

Selected provisions of the debt securities and the Indentures are summarized below. The terms of the Indentures will include both those stated in

the Indentures and those made a part of the Indentures by the Trust Indenture Act. The summary is not complete, but the forms of the Indentures

have been filed as exhibits to the registration statement, and you should read the Indentures for provisions that may be important to you. The

terms of the Indentures control over the description of those terms in this prospectus. The terms we , our and us, when used to refer to an issuer of
securities, means either CCE or BHI Luxembourg, or both of them, as the context indicates. See Where To Find More Information for

information on how to locate the Indentures and any supplemental indentures that may be filed.
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The Indentures do not limit the aggregate amount of debt securities that may be issued. Each series of debt securities may have different terms.
A prospectus supplement relating to each series of debt securities that may be offered will include specific terms relating to the offering. These
terms will include the following:

the title and type of the debt securities and the series of which such debt securities will be a part;

whether the debt securities will be issued by CCE or by BHI Luxembourg and guaranteed by CCE;

any limit upon the aggregate principal amount of the debt securities;

the dates on which or periods during which the debt securities of the series may be issued, and the dates on, or the range of dates
within, which the principal of and premium, if any, on the debt securities and coupons, if any, of such series are or may be payable;

the rate or rates at which the debt securities of the series shall bear interest, if any, or the method by which such rate or rates shall be
determined, the date or dates from which such interest shall accrue, or the method by which such date or dates shall be determined,
the interest payment dates on which any such interest shall be payable and the record dates for the determination of holders to whom
interest is payable;

if other than U.S. dollars, the currency in which debt securities of the series shall be denominated or in which payment of the
principal of, premium, if any, or interest on the debt securities of the series shall be payable and any other terms concerning such
payment;

if the amount of payment of principal of, premium, if any, or interest on the debt securities of the series may be determined with
reference to an index, formula or other method including, but not limited to, an index based on a currency or currencies other than
that in which the debt securities are stated to be payable, the manner in which such amounts shall be determined;

if the principal of, premium, if any, or interest on debt securities of the series are to be payable at the election of the relevant issuer or
a holder thereof, in a currency other than that in which the debt securities are denominated or stated to be payable without such
election, the period or periods within which, and the terms and conditions upon which such election may be made and the time and
the manner of determining the exchange rate between the currency in which the debt securities are denominated or payable without
such election and the currency in which the debt securities are to be paid if such election is made;

the place or places, if any, in addition to or instead of the corporate trust office of the Trustee (in the case of registered securities) or
the London office of the paying agent (in the case of bearer securities) where the principal of, premium, if any, and interest on debt
securities of the series shall be payable;

the price or prices at which, the period or periods within which or the date or dates on which, and the terms and conditions upon
which debt securities of the series may be redeemed, in whole or in part, at the option of the relevant issuer, if the relevant issuer is to
have that option;
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the obligation, if any, of the relevant issuer to redeem, purchase or repay debt securities of the series pursuant to any sinking fund or
analogous provisions or at the option of a holder thereof and the price or prices at which, the period or periods within which or the
date or dates on which, and the terms and conditions upon which debt securities of the series shall be redeemed, purchased or repaid,
in whole or in part, pursuant to such obligation;

if other than denominations of $1,000 for registered securities or $5,000 for bearer securities, or any integral multiple thereof, the
denominations in which debt securities of the series shall be issuable;

if other than the principal amount thereof, the portion of the principal amount of the debt securities of the series which shall be
payable upon declaration of acceleration of the maturity thereof;

whether the debt securities of the series are to be issued as original issue discount debt securities and the amount of discount with
which such debt securities may be issued;

17

Table of Contents 24



Edgar Filing: COCA COLA ENTERPRISES INC - Form S-3ASR

Table of Conten

provisions, if any, for the defeasance of debt securities of the series;

whether the debt securities of the series are to be issued in whole or in part in the form of one or more global securities and,
in such case, the depositary for such global security or securities and the terms and conditions, if any, upon which interests
in such global security or securities may be exchanged in whole or in part for the individual debt securities represented
thereby;

whether debt securities of the series are to be issued as registered securities or bearer securities or both, and, if bearer securities are
issued, whether coupons will be attached thereto, whether bearer securities of the series may be exchanged for registered securities of
the series and the circumstances under which and the places at which any such exchanges, if permitted, may be made;

if any debt securities of the series are to be issued as bearer securities or as one or more global securities representing individual
bearer securities of the series, (i) whether the provisions for tax redemption or payment of additional amounts due to taxes or other
government charges shall apply and, if other provisions shall apply, such other provisions; (ii) whether interest in respect of any
portion of a temporary bearer security of the series payable in respect of any interest payment date prior to the exchange of such
temporary bearer security for definitive bearer securities of the series shall be paid to any clearing organization with respect to the
portion of such temporary bearer security held for its account and, in such event, the terms and conditions (including any certification
requirements) upon which any such interest payment received by a clearing organization will be credited to the persons entitled to
interest payable on such interest payment date; and (iii) the terms upon which a temporary bearer security may be exchanged for one
or more definitive bearer securities of the series;

the date as of which any global security of the series shall be dated if other than the original issuance of the first debt security of the
series to be issued;

whether the debt securities will be listed on any securities exchange; and

any other terms of the debt securities of the series, including events of default and/or additional covenants of the relevant issuer
(which terms shall not be inconsistent with the requirements of the Trust Indenture Act or the provisions of the applicable Indenture).
Subordination

The debt securities and guarantees will not be secured by any property or assets of the relevant issuer and will rank equally with all of the other
unsecured and unsubordinated debt of the relevant issuer. However, because CCE conducts a portion of its operations through subsidiaries, the
right of holders of CCE s debt securities or of the guarantees to participate in any distribution of the assets of any of CCE s subsidiaries upon its
liquidation or reorganization or otherwise is subject to the prior claims of creditors of such subsidiary.

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

The Indentures allow the relevant issuer to reopen a previous issue of a series of debt securities and issue additional debt securities of such series
in addition to the ability to issue debt securities with terms different than those of debt securities previously issued.

CCE Guarantees

Payment obligations under debt securities issued by BHI Luxembourg will be fully and unconditionally guaranteed by CCE. If, for any reason,
BHI Luxembourg does not make any required payment in respect of its debt securities when due, whether on the normal due date, on
acceleration, redemption or otherwise, CCE will cause the payment to be made to, or to the order of, the Trustee. The holder of a guaranteed
debt security will be
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entitled to payment under the guarantee of CCE without taking any action whatsoever against BHI Luxembourg. Any guarantee by CCE will be
unsecured and will rank pari passu with other unsecured and unsubordinated indebtedness of CCE. See  Subordination.

Denomination and Form
Certificated Debt Securities

Debt securities of a series may be issued in registered or bearer form or both. We will describe the particular terms of any bearer securities,
including any limitations on the issuance, transfer or exchange thereof and any special United States federal income tax considerations in respect
thereof, in the applicable prospectus supplement. Unless otherwise provided in a prospectus supplement, registered securities (the registered
securities ) will be issued in denominations of $1,000 and bearer securities (the bearer securities ) will be issued in denominations of $5,000 with
or without coupons. The denomination of debt securities denominated in a foreign or composite currency will be specified in the applicable
prospectus supplement.

If we issue certificated notes, they will be registered in the name of the holder. The notes may be transferred or exchanged without a service
charge. The relevant issuer may, however, ask you to pay any taxes and other governmental charges in connection with the transfer or exchange
of debt securities.

Unless we otherwise specify in an applicable prospectus supplement, we will pay principal (and premium, if any) and interest, if any, on
registered securities (other than a global security (a global security )) at the office of the paying agent as determined below. However, at our
option, we may pay any interest by check mailed to the address of the person entitled to the payment, as such address shall appear in the security
register, or by wire transfer to an account maintained by the person entitled thereto as specified in the security register. Unless otherwise
indicated in an applicable prospectus supplement, payment of any installment of interest on registered securities will be made to the person in
whose name such registered security is registered at the close of business on the record date as recorded in the registered security for such
interest payment.

The principal office of Deutsche Bank Trust Company Americas in the City of New York will be designated as paying agent for payments with
respect to debt securities which are issuable solely as registered securities unless otherwise specified in an applicable prospectus supplement.
Any paying agents outside the United States and any other paying agents in the United States designated for the debt securities will be named in
the applicable prospectus supplement. We may at any time designate additional paying agents or rescind the designation of any paying agents or
approve a change in the office through which any paying agent acts, except that, if debt securities of a series are issuable only as registered
securities, we will be required to maintain a paying agent in each place of payment for such series. We will be required to maintain a paying
agent with respect to any bearer securities of a series in a place of payment located outside the United States where debt securities of that series
and any coupons related to that series may be presented and surrendered for payment. If the debt securities of such series are listed on a stock
exchange in the United Kingdom and the Republic of Ireland or the Luxembourg Stock Exchange or any other stock exchange located outside of
the United States and such stock exchange shall so require, we will maintain a paying agent in London, Luxembourg or any other required city
located outside the United States as long as the debt securities of such series are listed on such exchange.

All monies we pay to a paying agent for the payment of principal of (and premium, if any) and interest, if any, on any debt security that remains
unclaimed at the end of two years after such principal, premium or interest shall have become due and payable will be repaid to the relevant
issuer, and the holder of such debt security or any coupon will thereafter look only to the relevant issuer for payment thereof.

Global Debt Securities

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

Upon the issuance of a global security, the depositary for such global security or its nominee will credit the accounts of its participants with the
respective principal amounts of the debt securities represented by such global security. Such accounts shall be designated by the underwriters or
agents with respect to such debt securities or by the relevant issuer. Only persons who hold directly or indirectly through financial institutions
that are participants in the depositary can hold beneficial interests in a global security. Ownership of beneficial interests in such global security
will be shown on, and the transfer of that ownership will be effected only through, records maintained by the depositary (with respect to
participants interests) for such global security or by participants or persons that hold interests through participants (with respect to beneficial
owners interests). The laws of some jurisdictions require that some purchasers take physical delivery of securities in definitive form. These laws
may impair the ability to transfer beneficial interests in a global security.

So long as the depositary for a global security, or its nominee, is the registered owner of the global security, the depositary or that nominee will
be the sole holder of the debt securities represented by the global security. Except as described below, owners of beneficial interests in a global
security may not have any of the individual certificated securities represented by the global security registered in their names, may not receive
physical delivery of the debt securities and will not be considered holders of the debt securities under the Indentures. Accordingly, holders will
have to rely on the procedures of the depositary and the participant in the depositary through which they hold their beneficial interest in order to
exercise any rights of a holder under the applicable Indenture.

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

The depositary will take any action permitted to be taken by a holder of debt securities only at the direction of one or more participants to whose
accounts interests in the global securities are credited and only in respect of the portion of the aggregate principal amount of the debt securities
as to which such participant or participants give such direction.

Physical certificates will be issued to beneficial owners of a global security only if:

the depositary is at any time unwilling or unable to continue as depositary and the relevant issuer does not appoint a successor
depositary within 90 days;

the depositary ceases to be a clearing agency registered under the Exchange Act and the relevant issuer does not appoint a successor
within 90 days;

the relevant issuer decides at any time and in its sole discretion not to have any debt securities of a series represented by global
securities;

the relevant issuer so specifies with respect to the debt securities of a series and on terms acceptable to the relevant issuer and the
depositary;
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in the case of a global security in bearer form, upon the request of a holder of an interest in such global security; and

if an event of default has occurred with regard to the debt securities and has not been cured or waived.
If any securities are issuable in temporary or definitive global form, the applicable prospectus supplement will describe the circumstances, if
any, under which beneficial owners of interests in the global security may obtain definitive debt securities. Payments on a definitive global
security will be made in the manner described in the applicable prospectus supplement.

Registration and Transfer
Bearer securities will be offered only to non-U.S. persons and to offices located outside the United States of certain U.S. financial institutions.

In connection with its original issuance, no bearer security will be mailed or otherwise delivered to any location in the United States. A bearer
security may be delivered in connection with its original issuance only if the owner of such bearer security or a financial institution or clearing
organization through which the owner holds the obligation, directly or indirectly, furnishes written certification, in a form specified in the
applicable prospectus supplement, to the effect that such bearer security is not owned by a United States person (as defined in the Internal

Revenue Code of 1986, as amended (the Code )) or, if such bearer security is owned by a United States person, it was acquired through a foreign
branch of a United States financial institution which provides a certificate to that effect and agrees to comply with the requirements of section
165G)(3)(A), (B) or (C) of the Code and the Treasury Regulations thereunder.

Registered securities of any series will be exchangeable for other registered securities of the same series and of a like aggregate principal amount
and tenor of different authorized denominations. In addition, if debt securities of any series are issuable as both registered securities and as
bearer securities and if so provided in an applicable prospectus supplement, at the option of the holder and subject to the terms of the applicable
Indenture, bearer securities (with all unmatured coupons, except as provided below, and all matured coupons in default) of such series will be
exchangeable for registered securities of the same series of any authorized denominations and of a like aggregate principal amount and tenor.
Unless otherwise indicated in an applicable prospectus supplement, any bearer security surrendered in exchange for a registered security
between (i) a regular record date or a special record date (specified by us in connection with payments of interest not punctually paid or provided
for) and (ii) the relevant date for payment of interest, shall be surrendered without the coupon relating to such date for payment of interest.
Interest will not be payable in respect of the registered security issued in exchange for such bearer security but will be payable only to the holder
of such coupon when due in accordance with the terms of the applicable Indenture.

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

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

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

Certain Covenants in the Indenture

Restrictions on Liens. Pursuant to the terms of each Indenture, CCE will not, nor will it permit any Restricted Subsidiary to, create, incur, issue,
assume, guarantee or allow to exist any Secured Debt without in any such case effectively providing, concurrently with the creation, incurrence,
issuance, assumption or guarantee of such Secured Debt, that the debt securities (together with, if CCE shall so determine, any other
indebtedness of or guaranteed by CCE or such restricted subsidiary ranking equally with the debt securities and then existing or thereafter
created) shall be secured equally and ratably with or prior to such Secured Debt so long as such Secured Debt shall be secured. These restrictions
do not apply to debts secured by:

Mortgages on property, shares of stock or indebtedness of any corporation existing at the time such corporation becomes a Restricted
Subsidiary;

Mortgages on property or shares of stock existing at the time of acquisition of such property or stock by CCE or a Restricted
Subsidiary or existing as of the 27th day of July, 2007;

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

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

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

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

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

Mortgages upon any Principal Property, or any transfer or disposition of any Principal Property, that is created or implemented as a
necessary component of a bond for title transaction, payment in lieu of tax agreement or other tax incentive vehicle designed to
provide CCE or any Subsidiary with certain ad valorem property tax savings or other incentive savings.
Notwithstanding the foregoing, CCE and its Restricted Subsidiaries may, however, without securing the securities, create, incur, issue, assume
or guarantee Secured Debt if, after giving effect to the transaction, the aggregate of the Secured Debt then outstanding (not including Secured
Debt permitted under the above exceptions) does not exceed 15% of CCE s Consolidated Net Tangible Assets as shown on CCE s financial
statements as of the end of the fiscal year preceding the date of determination.

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

CCE or such Restricted Subsidiary would be entitled to create, incur, issue, assume or guarantee indebtedness secured by a Mortgage
upon such property at least equal in amount to the Attributable Debt in respect of such arrangement without equally and ratably

securing the CCE debt securities; provided, however, that from and after the date on which such arrangement becomes effective, the
Attributable Debt in respect of such arrangement shall be deemed, for all purposes described under ~ Restrictions on Liens above, to be
Secured Debt subject to the provisions of the covenants described therein;

Since the 27th day of July, 2007 and within a period commencing twelve months prior to the consummation of such Sale and
Leaseback Transaction and ending twelve months after the consummation of such Sale and Leaseback Transaction, CCE or any
Restricted Subsidiary, as the case may be, has expended or will expend for the Principal Property an amount equal to (A) the net
proceeds of such Sale and Leaseback Transaction, and CCE elects to designate such amount as a credit against such Sale and
Leaseback Transaction, or (B) a part of the net proceeds of such Sale and Leaseback Transaction and CCE elects to designate such
amount as a credit against such Sale and
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Leaseback Transaction and applies an amount equal to the remainder of the net proceeds as provided in the following paragraph; or

such Sale and Leaseback Transaction does not come within the exceptions provided by the first paragraph above under  Restrictions
on Sale and Leaseback Transactions and CCE does not make the election permitted by the second paragraph under  Restrictions on
Sale and Leaseback Transactions or makes such election only as to a part of such net proceeds, in either of which events CCE shall
apply an amount in cash equal to the Attributable Debt in respect of such arrangement (less any amount elected under the second
paragraph under ~ Restrictions on Sale and Leaseback Transactions ) to the retirement, within 360 days of the effective date of any such
arrangement, of indebtedness for borrowed money of CCE or any Restricted Subsidiary (other than indebtedness for borrowed
money of CCE which is subordinated to the debt securities) which by its terms matures at or is extendible or renewable at the sole
option of the obligor without requiring the consent of the obligee to a date more than twelve months after the date of the creation of
such indebtedness for borrowed money (it being understood that such retirement may be made by prepayment of such indebtedness
for borrowed money, if permitted by the terms thereof, as well as by payment at maturity, that at our option and pursuant to the terms
of the applicable Indenture, such indebtedness may include CCE debt securities).
Corporate Existence. CCE and BHI Luxembourg will do or cause to be done all things necessary to preserve and keep in full force and effect
their corporate existence, rights (charter and statutory) and franchise and those of their Subsidiaries; provided, however, that CCE and BHI
Luxembourg shall not be required to preserve any such rights or franchise if their respective Boards of Directors shall determine that the
preservation thereof is no longer desirable in the conduct of the business of such corporation or corporations and if the loss thereof is not
materially adverse to the holders of debt securities.

Maintenance of Properties. CCE and BHI Luxembourg will cause all properties used or useful in the conduct of their business or the business of
any Subsidiary to be maintained and kept in good condition, repair and working order and will cause to be made all necessary repairs, renewals,
replacements, betterments and improvements thereof, all as in their judgment may be necessary so that the business carried on in connection
therewith may be properly and advantageously conducted at all times; provided, however, that nothing shall prevent CCE and BHI Luxembourg
from discontinuing the operation or maintenance of any of such properties if such discontinuance is, in their judgment, desirable in the conduct
of their business or the business of any Subsidiary and is not materially adverse to the holders of debt securities.

Definitions. Attributable Debt, when applied to a Sale and Leaseback Transaction, means the present value (discounted at the weighted average
interest rate borne by all debt securities outstanding at the time of such Sale and Leaseback Transaction discounted semi-annually) of the
obligation of a lessee for net rental payments during the remaining term of any lease (including any period for which such lease has been
extended).

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

Consolidated Net Tangible Assets means the total assets of CCE and its Restricted Subsidiaries (including, without limitation, any net
investment in Subsidiaries that are not Restricted Subsidiaries) after deducting therefrom (a) all current liabilities (excluding any thereof
constituting Indebtedness) and (b) all goodwill, trade names, trademarks, franchises, patents, unamortized debt discount and expense,
organization and developmental expenses and other like segregated intangibles, all as computed by CCE and its Restricted Subsidiaries in
accordance with generally accepted accounting principles as of the end of the fiscal year preceding the date of determination; provided, that any
items constituting deferred income taxes, deferred investment tax credit or other similar items shall not be taken into account as a liability or as a
deduction from or adjustment to total assets.
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Principal Property means each bottling plant or facility of CCE or a Restricted Subsidiary located within the United States (other than its
territories and possessions) or Puerto Rico, except any such bottling plant or facility that CCE s Board of Directors by resolution reasonably
determines not to be of material importance to the total business conducted by CCE and its Restricted Subsidiaries.

Restricted Subsidiary means any Subsidiary (i) substantially all of the property of which is located, or substantially all of the business of which
is carried on, within the fifty states of the United States of America, the District of Columbia or Puerto Rico and (ii) which owns or leases any
Principal Property.

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

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

Subsidiary means any corporation of which stock having by its terms ordinary voting power to elect at least a majority of the board of directors
of such corporation (irrespective of whether or not at the time stock of any other class or classes of such corporation shall have or might have
voting power by reason of the happening of any contingency) is at the time directly or indirectly owned by CCE, or by CCE and one or more
Subsidiaries, or by one or more Subsidiaries.

Events of Default

Any of the following will be events of default with respect to debt securities of a particular series:

failure to pay interest or any other amount payable on a debt security for 30 days;

failure to pay any principal or premium on any debt security of that series when due;

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

failure to perform any other covenant in the applicable Indenture for the benefit of such series or in the debt securities of such series
that continue for 90 days after written notice of default from the Trustee or the holders of a majority in principal amount of the
outstanding debt securities;

acceleration of any of the relevant issuer s indebtedness in excess of $100,000,000 due to default;

certain events of bankruptcy, insolvency or reorganization; and

any other event of default specifically provided with respect to debt securities of that series.
If an event of default for any series of debt securities occurs and continues, either the Trustee or the holders of at least 25% in aggregate
principal amount of that series of debt securities may declare the entire principal of all debt securities of that series to be due and payable
immediately. If this happens, subject to certain conditions, the holders of a majority of the aggregate principal amount of that series of debt
securities may be able to rescind the declaration if the default has been remedied. If an event of default resulting from certain events of
bankruptcy, insolvency or reorganization occurs, the entire principal of all debt securities of all series will become due and payable immediately
without any declaration or any act on the part of the Trustee or the holders of debt securities.
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The holders of a majority in principal amount of the outstanding debt securities of any series by notice to the Trustee may waive any past default
with respect to debt securities of that series and its consequences except a default in the payment of the principal (and premium, if any) and
interest. When a default is waived, it is cured and stops continuing.

An event of default for a particular series of debt securities does not necessarily constitute an event of default for any other series of debt
securities issued under the applicable Indenture. It is possible for an event of default to occur with respect to one or more series of debt securities
while other series are not affected.

Within 90 days after the occurrence thereof, the Trustee shall give to the holders of the debt securities notice of each default with respect to the
debt securities, unless such default shall have been cured before the giving of such notice; but, unless such default be the failure to pay the
principal of, premium, if any, or interest on any of the debt securities when and as the same shall become payable, or to make any sinking fund
payments as to debt securities, the Trustee shall be protected in withholding such notice, if and so long as the Board of Directors, the executive
committee or a trust committee of directors or responsible officers of the Trustee in good faith determines that the withholding of such notice is
in the interests of the holders of the debt securities.

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

Supplemental Indentures

Under each Indenture, the parties to that Indenture can enter into supplemental indentures to establish the form and terms of any series of debt
securities without obtaining the consent of any holder of debt securities.

The parties to an Indenture may, with the consent of the holders of a majority in aggregate principal amount of the debt securities of a series,
modify the applicable Indenture or the rights of the holders of the debt securities of such series to be affected.

No such modification may, without the consent of the holder of each debt security so affected:

extend the stated maturity of the principal of, or any installment of interest on, any debt security;

reduce the principal amount thereof or the interest thereon or any premium payable upon redemption thereof;

extend the stated maturity of or reduce the amount of any payment to be made with respect to any coupon;

change the currency in which the principal of and premium, if any, or interest on such debt security is denominated or payable;

reduce the amount of the principal of an original issue discount security that would be due and payable upon a declaration of
acceleration of the maturity thereof;

impair the right to institute suit for the enforcement of any payment on or after the stated maturity thereof (or, in the case of
redemption, on or after the redemption date);
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limit the relevant issuer s obligation to maintain a paying agency outside the United States for payment on bearer securities;

limit the relevant issuer s obligations to redeem certain debt securities in bearer form if certain events involving U.S. information
reporting requirements occur;

reduce the percentage of outstanding debt securities whose holders need to consent to the modification; or

change, without the written consent of the Trustee, the rights, duties or immunities of the Trustee.
Defeasance

If so specified when the debt securities of a particular series are created, after the relevant issuer has deposited with the Trustee cash or U.S.
government securities or, in the case of debt securities denominated in a currency other than U.S. dollars, after the issuer has deposited with the
Trustee funds in the currency specified in the applicable prospectus supplement or securities of issuers specified in the applicable prospectus
supplement in trust for the benefit of the holders sufficient to pay the principal of, premium, if any, and interest on the debt securities of that
series when due, then either at the option of the relevant issuer:

the relevant issuer will be deemed to have paid and satisfied its obligations on all outstanding debt securities of that series (and, if
applicable, CCE will not be liable for payment on the guarantees) on the first day after the applicable conditions described below are
satisfied, which is known as defeasance and discharge; or

the obligations among others described above under ~ Restrictions on Liens ,  Restrictions on Sale and Leaseback Transaction relating
to the debt securities of any series shall cease, other than the obligation to pay when due the principal of, premium, if any, and
interest on those debt securities, which is known as covenant defeasance.
As a condition to the exercise of its defeasance option, the relevant issuer must deliver to the trustee an opinion of counsel to the effect that the
holders of the debt securities of the series will have no United States federal income tax consequences as a result of the issuer s exercise of its
defeasance option. In the case of defeasance and discharge, such opinion must be based upon a ruling or administrative pronouncement of the
Internal Revenue Service or a change in law. If the debt securities are listed on The New York Stock Exchange, Inc., the issuer must also deliver
to the trustee an opinion of counsel stating that defeasance would not cause the debt securities to be delisted.

When there is a defeasance and discharge, (1) the Indentures will no longer govern the debt securities of that series and the guarantees, (2) the
relevant issuer will no longer be liable for payment (and, if applicable, CCE will not be liable for payment on the guarantees) and (3) the holders
of those debt securities will be entitled only to the deposited funds. When there is a covenant defeasance, however, the relevant issuer will
continue to be obligated to make payments when due if the deposited funds are not sufficient.

The obligations and rights under the Indentures regarding compensation, reimbursement and indemnification of the Trustee, optional
redemption, mandatory and optional scheduled installment payments, if any, registration of transfer and exchange of the debt securities of such
series, replacement of mutilated, destroyed, lost or stolen debt securities and certain other administrative provisions will continue even if the
relevant issuer exercises its defeasance and discharge or covenant defeasance options.

Concerning the Trustee

Deutsche Bank Trust Company Americas, New York, New York, is the trustee under the Indentures. We maintain banking relationships in the
ordinary course of business with Deutsche Bank Trust Company Americas.
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The debt securities, the related guarantees and the Indentures will be governed by and construed in accordance with the laws of the State of New
York.

DESCRIPTION OF DEBT WARRANTS

Each series of debt warrants will be issued by CCE under a separate debt warrant agreement to be entered into between CCE and a bank or trust
company, as debt warrant agent, as set forth in the applicable prospectus supplement. The forms of each of the debt warrant agreements will be
filed as exhibits to the registration statement of which this prospectus forms a part or will be furnished to the Commission on a Form 8-K that is
incorporated by reference into the registration statement of which this prospectus forms a part. This prospectus briefly outlines certain general
terms and provisions of the debt warrants CCE may issue. Further terms of the debt warrants and applicable debt warrant agreement will be set
forth in the applicable prospectus supplement. The specific terms of a debt warrant as described in the applicable prospectus supplement will
supplement and, if applicable, may modify or replace the general terms described in this section. If there are differences between the applicable
prospectus supplement and this prospectus, the prospectus supplement will control. See  Where To Find More Information for information on
how to locate the debt warrant agreement.

General

A prospectus supplement relating to each series of debt warrants that may be offered will include specifications relating to the offering. These
terms will include the following:

the title of such debt warrants;

the aggregate number of such debt warrants and whether such debt warrants may be settled in cash;

the price or prices at which such debt warrants will be issued;

the currency or currencies (including composite currencies) in which the price of such debt warrants may be payable;

the aggregate principal amount and terms of the CCE debt securities purchasable upon exercise of such debt warrants and the
procedures and conditions relating to the exercise of such debt warrants;

the designation and terms of any related CCE debt securities with which such debt warrants are issued and the number of such debt
warrants issued with each such CCE debt security;

the date, if any, when such debt warrants and the related CCE debt securities will be separately transferable;

the principal amount of CCE debt securities purchasable upon exercise of each debt warrant and the exercise price;

the date when the right to exercise such debt warrants begins and ends or, if a holder may not continuously exercise the warrants
throughout that period, the specific date or dates on which the holder may exercise the debt warrants;
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a discussion of the material U.S. federal income tax considerations that are specific to the debt warrants being offered; and

any other terms of such debt warrants, including terms, procedures and limitations relating to the exchange or exercise of such debt
warrants.
Debt warrant certificates will be exchangeable for new debt warrant certificates of different denominations and debt warrants may be exercised
at the corporate trust office of the debt warrant agent or any other office
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indicated in the applicable prospectus supplement. Prior to the exercise of their debt warrants, holders of debt warrants will not have any of the
rights of holders of the CCE debt securities purchasable upon such exercise and will not be entitled to payments of principal of (and premium, if
any) or interest, if any, on the CCE debt securities purchasable upon such exercise.

Exercise of Debt Warrants

Each debt warrant will entitle the holder to purchase for cash such principal amount of CCE debt securities at such exercise price as shall in each
case be set forth in, or be determinable as set forth in, the applicable prospectus supplement relating to the debt warrants offered thereby. Debt
warrants may be exercised at any time up to the close of business on the expiration date set forth in the applicable prospectus supplement
relating to the debt warrants offered by such prospectus supplement. After the close of business on the expiration date, unexercised debt warrants
will become void.

Debt warrants may be exercised as described in the applicable prospectus supplement. Upon receipt of payment and the debt warrant certificate
properly completed and duly executed at the corporate trust office of the debt warrant agent or any other office indicated in the applicable
prospectus supplement, CCE will, as soon as practicable, forward the CCE debt securities purchasable upon such exercise. If fewer than all of
the debt warrants represented by such debt warrant certificate are exercised, a new debt warrant certificate will be issued for the remaining
amount of debt warrants.

DESCRIPTION OF CURRENCY WARRANTS

Currency warrants may be in the form of either: (i) currency warrants giving holders the right to receive from CCE the cash settlement value in
U.S. dollars of the right to sell a specified amount of a specified foreign currency or currency units for a specified amount of U.S. dollars (the
currency put warrants ) or (ii) currency warrants giving the holders the right to receive from CCE the cash settlement value in U.S. dollars of the
right to purchase a specified amount of a specified foreign currency or units of two or more currencies for a specified amount of U.S. dollars (the
currency call warrants ). The spot exchange rate of the applicable base currency as compared to the U.S. dollar, will determine whether the
currency warrants have a cash settlement value on any given day prior to their expiration.

Each series of the currency warrants will be issued by CCE under a currency warrant agreement between CCE and a bank or trust company, as
currency warrant agent, as set forth in the applicable prospectus supplement. The forms of each of the currency warrant agreements will be filed
as exhibits to the registration statement of which this prospectus forms a part or will be furnished to the Commission on a Form 8-K that is
incorporated by reference in the registration statement of which this prospectus forms a part. This prospectus briefly outlines certain general
terms and provisions of the currency warrants CCE may issue. Further terms of the currency warrants and applicable currency warrant

agreement will be set forth in the applicable prospectus supplement. The specific terms of a currency warrant as described in the applicable
prospectus supplement will supplement and, if applicable, may modify or replace the general terms described in this section. If there are
differences between the applicable prospectus supplement and this prospectus, the prospectus supplement will control. See  Where To Find More
Information for information on how to locate the currency warrant agreement.

General

A prospectus supplement related to each series of currency warrants that may be offered will include specific terms relating to the offering.
These terms will include the following:

whether currency put warrants or currency call warrants will be offered;

the title of such currency warrants;
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the aggregate number of such currency warrants;

the formula for determining the cash settlement value, if any, of each currency warrant;

the price or prices at which such currency warrants will be issued;

the procedures and conditions relating to the exercise of each series of currency warrants;

when the currency warrants will be deemed to be automatically exercised;

any minimum number of currency warrants which must be exercised at any one time;

the dates the right to exercise such currency warrants will begin and end or, if a holder may not continuously exercise the warrants
throughout the period, the specific date or dates on which the holder may exercise the currency warrants;

a discussion of the material U.S. federal income tax considerations, if any, that are specific to the currency warrants being offered;
and

any other terms of such currency warrants, including terms, procedures and limitations relating to the exchange or exercise of such
warrants.
Book-Entry Procedures and Settlement

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

The cash settlement value will be paid by the currency warrant agent to the depositary. The depositary will be responsible for crediting the
amount of such payments to the accounts of participants or indirect participants in accordance with its standard procedures. Each participant or
indirect participant will be responsible for disbursing such payments to the holders that it represents and to each brokerage firm for which it acts
as agent. Each such brokerage firm will be responsible for disbursing funds to the holders that it represents.

Exercise of Currency Warrants

Except as may otherwise be provided in the applicable prospectus supplement, each currency warrant will entitle the holder to receive the cash
settlement value of such currency warrant on the applicable exercise date, in each case as such terms will be defined in the applicable prospectus
supplement. If not exercised prior to 3:00 P.M., New York City time, on the fifth New York business day preceding the expiration date, currency
warrants will be deemed automatically exercised on the expiration date.

Listing

Except as may otherwise be provided in the applicable prospectus supplement, each issue of currency warrants will be listed on a national
securities exchange, subject only to official notice of issuance, as a condition of sale of any such currency warrants. In the event that the
currency warrants are delisted from, or permanently suspended from trading on, such exchange, the expiration date for such currency warrants
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automatically exercised on such expiration date. The applicable currency warrant agreement will contain a covenant of CCE not to seek delisting
of the currency warrants, or suspension of their trading, on such exchange.
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PLAN OF DISTRIBUTION
Terms of Sale

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

the name or names of any underwriters, dealers or agents;

the purchase price of the securities;

the proceeds to the issuer from sale;

any underwriting discounts and other items constituting underwriters compensation;

any initial public offering price of the securities;

any concessions allowed or reallowed or paid to dealers; and

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

Method of Sale

We may sell the securities in any of three ways:

through underwriters or dealers;

directly to one or more purchasers;

through agents; or

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

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

We may authorize underwriters or dealers to solicit offers by certain institutions to purchase a particular offering of securities at the public
offering price set forth in the applicable prospectus supplement using delayed delivery contracts. These contracts provide for payment and
delivery on one or more specified dates in the future. The applicable prospectus supplement will describe the commission payable for
solicitation and the terms and conditions of these contracts.
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Any restrictions on the offer, sale or delivery of bearer securities to United States persons or within the United States in connection with the
original issuance of the debt securities will be described in the applicable prospectus supplement. Such prospectus supplement will also describe
any restrictions on the sale of securities in other jurisdictions if and as appropriate.

Agents and underwriters may be customers of, engage in transactions with, or perform services for either CCE or BHI Luxembourg in the
ordinary course of business.
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LEGAL MATTERS

The legality of the securities to be issued by CCE has been passed upon by John J. Culhane, CCE s Executive Vice President and General
Counsel, who as to matters of New York law has relied upon the opinion of Cleary Gottlieb Steen & Hamilton LLP, New York, New York.
Mr. Culhane also owns shares of CCE s common stock and options to purchase shares of CCE s common stock. Cleary Gottlieb Steen &
Hamilton LLP, New York, New York, will pass upon the validity of the securities being offered hereby insofar as they involve matters of New
York law for any agents or underwriters.

The legality of the debt securities to be issued by BHI Luxembourg has been passed upon by Linklaters LLP.
EXPERTS

CCE s consolidated financial statements and schedule appearing in its Annual Report on Form 10-K for the year ended December 31, 2006, and
CCE management s assessment of the effectiveness of CCE s internal control over financial reporting as of December 31, 2006 included therein,
have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their reports thereon, included therein,
and incorporated herein by reference. Such consolidated financial statements and schedule and management s assessment are incorporated herein
by reference in reliance upon such reports given on the authority of such firm as experts in accounting and auditing.
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PART II INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.  Other Expenses of Issuance and Distribution
The following table sets forth all expenses in connection with the issuance and distribution of the securities being registered. All amounts except
the SEC registration fee are estimates.

SEC registration fee $ o)
Fees and expenses of accountants® 375,000
Fees and expenses of counsel® 300,000
Fees and expenses of Trustee and Warrant Agent® 60,000
Printing and engraving expenses® 116,000
Rating agency fees® 500,000
Total $ 1,351,000

(1) Deferred in accordance with Rules 456(b) and 457(r), except for $296,292.90 that has already been paid with respect to $3,220,575,000
aggregate initial offering price of securities that were previously registered pursuant to Registration Statement on Form S-3 (No.
333-100543). SEC registration fees are determined based upon the aggregate initial offering price of the securities being offered from time
to time. As of the date of this registration statement, the Section 6(b) fee rate applicable to the registration of securities is $30.70 per
million.

(2) Estimated. Actual amounts to be determined from time to time.

Item 15.  Indemnification of Directors and Officers
Coca-Cola Enterprises Inc.

Article Sixth of CCE s Restated Certificate of Incorporation provides for the elimination of personal liability of directors of CCE for monetary
damages for breaches of certain of their fiduciary duties to the full extent permitted by Section 102(b)(7) of the General Corporation Law of
Delaware (the GCL ). Section 102(b)(7) of the GCL enables a corporation in its certificate of incorporation to eliminate or limit the personal
liability of members of its board of directors to the corporation or its shareholders for monetary damages for violations of a director s fiduciary
duty of care. Such a provision has no effect on the availability of equitable remedies, such as an injunction or rescission, for breach of fiduciary
duty. In addition, no such provision may eliminate or limit the liability of a director for breaching his duty of loyalty, failing to act in good faith,
engaging in intentional misconduct or knowingly violating the law, paying an unlawful dividend or approving an illegal stock repurchase in
violation of the statute, or obtaining an improper personal benefit.

Article Eleventh of CCE s Restated Certificate of Incorporation provides for indemnification of directors, officers and employees to the extent
permitted by the GCL. Section 145 of the GCL authorizes indemnification of directors, officers, employees and agents from and against
expenses (including attorney s fees), judgments, fines and amounts paid in settlement reasonably incurred by them in connection with any civil,
criminal, administrative or investigative claim or proceeding (including civil actions brought as derivative actions by or in the right of the
corporation but only to the extent of expenses reasonably incurred in defending or settling such action) in which they may become involved by
reason of being a director, officer, employee or agent of the corporation. The section permits indemnification if the individual acted in good faith
and in a manner which he reasonably believed to be in or not opposed to the best interests of the corporation and, in addition, in criminal actions,
if he had no reasonable cause to believe his conduct to be unlawful. If, in an action brought by or in the right of the corporation, the individual is
adjudged to be liable to the corporation, he may be indemnified for expenses only to the extent that the court finds to be proper. Present or
former directors or officers who are successful in defense of any claim against them are entitled to indemnification as of right against expenses
reasonably incurred in connection therewith. Otherwise, with respect to current directors or officers, indemnification shall be made (unless
otherwise ordered by a court) only if a majority of the disinterested directors, a committee of disinterested directors, independent legal counsel
or the stockholders determine that the
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applicable standard of conduct has been met. Section 145 authorizes such indemnity for persons who, at the request of the corporation, act as
directors, officers, employees or agents of other corporations, partnerships or other enterprises.

CCE maintains directors and officers liability insurance which insures against liabilities that directors or officers of CCE may incur in such
capacities.

CCE has entered into indemnification agreements with each director of CCE that contractually obligates CCE to indemnity such directors
against liabilities they may incur in the performance of their duties to the fullest extent permitted by law.

Bottling Holdings Investments Luxembourg Commandite S.C.A.

BHI Luxembourg maintains directors and officers liability insurance which insures against liabilities that directors or officers of BHI
Luxembourg, Bottling Holdings (Luxembourg) Commandite S.C.A. and Bottling Holdings (Luxembourg) S.ar.l. may incur in the performance
of their duties.

1I-2
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Item 16.  Exhibits
The following exhibits are filed as part of or incorporated by reference in this Registration Statement.

1ient with Coca-Cola Enterprises Inc. for Senior Debt Securities, Debt Warrants and Currency Warrants, including forms of Terms Agreement and Delayed Delivery.
1ent with Coca-Cola Enterprises Inc., and Bottling Holdings Investments Luxembourg Commandite S.C.A. for Senior Debt Securities guaranteed by Coca-Cola Ente
rca-Cola Enterprises Inc. and Deutsche Bank Trust Company Americas, as Trustee.

ca-Cola Enterprises Inc., as Guarantor, and Bottling Holdings Investments Luxembourg Commandite S.C.A., as Issuer, and Deutsche Bank Trust Company America
1ent.

reement.

ling Holdings Investments Luxembourg Commandite S.C.A.

en & Hamilton LLP.

gs to fixed charges incorporated by reference to Coca-Cola Enterprises Inc. s Quarterly Report on Form 10-Q for the quarter ended June 29, 2007.

icluded as part of Exhibit 5.1).

en & Hamilton LLP (included as part of Exhibit 5.2).

cluded as part of Exhibit 5.3)

P.

irectors of Coca-Cola Enterprises Inc.

irectors of Bottling Holdings (Luxembourg) S.ar.1.

s and officers of Coca-Cola Enterprises Inc.

s of Bottling Holdings (Luxembourg) S.4ar.1.

ity and Qualification under the Trust Indenture Act of 1939, as amended, of Deutsche Bank Trust Company Americas, with respect to Coca-Cola Enterprises Inc.

lity and Qualification under the Trust Indenture Act of 1939, as amended, of Deutsche Bank Trust Company Americas, with respect to Bottling Holdings Investment

Item 17. Undertakings
The undersigned Registrants hereby undertake:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

(a) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
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(b) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the Registration
Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than a 20% change in the maximum aggregate offering price set forth in the Calculation of Registration Fee table in the
effective Registration Statement; and

(c) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any
material change to such information in the Registration Statement;

provided, however, that paragraphs (1)(a), (1)(b) and (1)(c) do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in periodic reports filed by the Company pursuant to Section 13 or Section 15(d) of the Exchange
Act that are incorporated by reference in the Registration Statement.

(2) That for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act to any purchaser:

(a) Each prospectus filed by a Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the Registration Statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and

(b) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by Section 10(a) of
the Securities Act shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is
first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule
430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date
of the Registration Statement relating to the securities in the Registration Statement to which that prospectus relates, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a Registration
Statement or prospectus that is part of the Registration Statement or made in a document incorporated or deemed incorporated by reference into
the Registration Statement or prospectus that is part of the Registration Statement will, as to a purchaser with a time of contract of sale prior to
such effective date, supersede or modify any statement that was made in the Registration Statement or prospectus that was part of the
Registration Statement or made in any such document immediately prior to such effective date.

(5) That, for the purpose of determining liability of each of the Registrants under the Securities Act to any purchaser in the initial distribution of
the securities, each of the undersigned Registrants undertakes that in a primary offering of securities of the relevant undersigned Registrant
pursuant to this Registration Statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are
offered or sold to such purchaser by means of any of the following communications, such undersigned Registrant will be a seller to the purchaser
and will be considered to offer or sell such securities to such purchaser:

(a) Any preliminary prospectus or prospectus of the relevant undersigned Registrant relating to the offering required to be filed pursuant to Rule
424,
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(b) Any free writing prospectus relating to the offering prepared by or on behalf of the relevant undersigned Registrant or used or referred to by
such undersigned Registrant;

(c) The portion of any other free writing prospectus relating to the offering containing material information about the relevant undersigned
Registrants or its securities provided by or on behalf of such undersigned Registrant; and

(d) Any other communication that is an offer in the offering made by the relevant undersigned Registrant to the purchaser.

(6) That, for the purpose of determining any liability under the Securities Act, each filing of the Registrant s annual report pursuant to

Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan s annual report pursuant to
Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to be a new Registration
Statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(7) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the forgoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a
claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or
controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question of whether such indemnification by it is against public policy as
expressed in the Securities Act and will be governed by the final adjudication of such issue.

(8) To file an application for the purpose of determining the eligibility of the trustee to act under subsection (a) of section 310 of the Trust
Indenture Act in accordance with the rules and regulations prescribed by the Commission under section 305(b)(2) of the Trust Indenture Act of
1939.

1I-5
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SIGNATURES

Pursuant to the requirements of the Securities Act, the undersigned Registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the City of Atlanta, State of Georgia, on the 30th day of July, 2007.

COCA-COLA ENTERPRISES INC.

By: /s/ Jonn F. Brock
John F. Brock,
President and Chief Executive Officer
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
and on the dates indicated.

/s/  Jonn F. Brock President, Chief Executive Officer and a July 30, 2007
Director (principal executive officer)
(John F. Brock)
/s WiLLiam W. DouaLas 111 Senior Vice President and Chief Financial July 30, 2007
Officer (principal financial officer)
(William W. Douglas III)
/s/  CHARLEs D. LiscHER Vice President, Controller and Chief Accounting July 30, 2007
Officer (principal accounting officer)
(Charles D. Lischer)
FERNANDO AGUIRRE* Director July 30, 2007
(Fernando Aguirre)

James E. CopELAND, JR.* Director July 30, 2007

(James E. Copeland, Jr.)

CALVIN DARDEN* Director July 30, 2007
(Calvin Darden)
Gary P. Fayarp* Director July 30, 2007

(Gary P. Fayard)
IriAL FINAN® Director July 30, 2007
(Irial Finan)

MarviN J. HEr* Director July 30, 2007

(Marvin J. Herb)
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L. PuiLLip HumanN® Director July 30, 2007
(L. Phillip Humann)
Donna A. JaMES* Director July 30, 2007

(Donna A. James)
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THomas H. Jounson*
(Thomas H. Johnson)

Lowry F. KLINE®

(Lowry F. Kline)
Paura R. REyNoLDS*

(Paula R. Reynolds)
CurTis R. WELLING™

(Curtis R. Welling)

*By: /s/ Joun J. CULHANE

Mr. John J. Culhane
Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the undersigned Registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Atlanta, State of Georgia, on the 30th day of July, 2007.

BOTTLING HOLDINGS INVESTMENTS

LUXEMBOURG COMMANDITE S.C.A.

By: /s/ Josepn D. HEINRICH*
Name: Joseph D. Heinrich
Title: Director, Bottling Holdings

(Luxembourg) S.ar.l.

By: /s/  FrRANK GOVAERTS*
Name: Frank Govaerts*
Title: Director, Bottling Holdings

(Luxembourg) S.4r.l.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
and on the dates indicated.

RocGer GLODEN* Director, Bottling Holdings July 30, 2007
(Roger Gloden) (Luxembourg) S.ar.1.
Bruno PicQuer* Director, Bottling Holdings July 30, 2007
(Bruno Picquet) (Luxembourg) S.ar.1.
JosepH D. HEINRICH* Director, Bottling Holdings July 30, 2007
(Joseph D. Heinrich) (Luxembourg) S.4r.1.
FraNK GOVAERTS* Director, Bottling Holdings July 30, 2007
(Frank Govaerts) (Luxembourg) S.4r.l.
*By: /s/ E. Liston Bisuop III

Mr. E. Liston Bishop III
Attorney-in-Fact

BOTTLING HOLDINGS INVESTMENTS
LUXEMBOURG COMMANDITE S.C.A.
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By: /s/ Joyce KiNG-LAVINDER Authorized U.S. Representative

Table of Contents

(Joyce King-Lavinder)

1I-8

July 30, 2007

57



Edgar Filing: COCA COLA ENTERPRISES INC - Form S-3ASR

Table of Conten

Exhibit No.
1.1

1.2

4.1
4.2

43
4.4
45
5.1
52
53

12.1

23.1
232
23.3
234
24.1
242
24.3
24.4
25.1

252

Table of Contents

INDEX TO EXHIBITS

Description of Exhibit
Form of Underwriting Agreement with Coca-Cola Enterprises Inc. for Senior Debt Securities, Debt Warrants and
Currency Warrants, including forms of Terms Agreement and Delayed Delivery.

Form of Underwriting Agreement with Coca-Cola Enterprises Inc., and Bottling Holdings Investments Luxembourg
Commandite S.C.A. for Senior Debt Securities guaranteed by Coca-Cola Enterprises Inc.

Form of Indenture between Coca-Cola Enterprises Inc. and Deutsche Bank Trust Company Americas, as Trustee.

Form of Indenture between Coca-Cola Enterprises Inc., as Guarantor, and Bottling Holdings Investments Luxembourg
Commandite S.C.A., as Issuer, and Deutsche Bank Trust Company Americas, as Trustee.

Form of Debt Warrant Agreement.

Form of Currency Warrant Agreement.

Articles of Association of Bottling Holdings Investments Luxembourg Commandite S.C.A.
Opinion of John J. Culhane.

Opinion of Cleary Gottlieb Steen & Hamilton LLP.

Opinion of Linklaters LLP.

Computation of ratio of earnings to fixed charges incorporated by reference to Coca-Cola Enterprises Inc. s Quarterly
Report on Form 10-Q for the quarter ended June 29, 2007.

Consent of John J. Culhane (included as part of Exhibit 5.1).

Consent of Cleary Gottlieb Steen & Hamilton LLP (included as part of Exhibit 5.2).
Consent of Linklaters LLP (included as part of Exhibit 5.3)

Consent of Ernst & Young LLP.

Resolutions of the Board of Directors of Coca-Cola Enterprises Inc.

Resolutions of the Board of Directors of Bottling Holdings (Luxembourg) S.ar.1.
Powers of Attorney of directors and officers of Coca-Cola Enterprises Inc.

Powers of Attorney of directors of Bottling Holdings (Luxembourg) S.4r.1.

Form T-1 Statement of Eligibility and Qualification under the Trust Indenture Act of 1939, as amended, of Deutsche
Bank Trust Company Americas, with respect to Coca-Cola Enterprises Inc.

Form T-1 Statement of Eligibility and Qualification under the Trust Indenture Act of 1939, as amended, of Deutsche
Bank Trust Company Americas, with respect to Bottling Holdings Investments Luxembourg Commandite S.C.A.
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