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Disclaimer

This document has been prepared by Swire Pacific Limited (the “Company”, and together with its subsidiaries, the “Group”) solely for information purposes
and information in it has not been independently verified. No representation or warranty, express or implied, is made as to, and no reliance should be
placed on, the accuracy, fairness, completeness, reasonableness or correctness of the information or opinions presented herein or any verbal or written
communication in connection with the contents contained herein. Neither the Company nor any of its directors, officers, employees, agents, affiliates,
advisers or representatives shall have any responsibility or liability whatsoever, as a result of negligence, omission, error or otherwise, for any loss howsoever
arising in relation to any information presented or contained in this document or otherwise arising in connection with this presentation. The information
presented or contained in this document is subject to change without notice and shall only be considered current at the date of this presentation.

This document may contain forward-looking statements that reflect the Company’s beliefs, plans or expectations about the future or future events. These
forward‐looking statements are based on a number of assumptions, estimates and projections, and are therefore subject to inherent risks, uncertainties and
other factors beyond the Company’s control. The actual results or outcomes of events may differ materially and/or adversely due to a number of factors,
including the effects of COVID-19, changes in the economies and industries in which the Group operates (in particular in Hong Kong and the Chinese
Mainland), macro-economic and geopolitical uncertainties, changes in the competitive environment, foreign exchange rates, interest rates and
commodity prices, and the Group’s ability to identify and manage risks to which it is subject. Nothing contained in these forward-looking statements is, or
shall be, relied upon as any assurance or representation as to the future or as a representation or warranty otherwise. Neither the Company nor its directors,
officers, employees, agents, affiliates, advisers or representatives assume any responsibility to update these forward‐looking statements or to adapt them to
future events or developments or to provide supplemental information in relation thereto or to correct any inaccuracies.

This document is for information purposes only and does not constitute or form any part of, and should not be construed as, an invitation or offer to acquire,
purchase or subscribe for securities nor is it calculated to invite any such offer or invitation, whether in Hong Kong, the United States or elsewhere.

This document does not constitute, and should not be construed as, any recommendation or form the basis for any investment decisions regarding any
securities of the Company. Potential investors and shareholders of the Company should exercise caution when investing in or dealing in the securities of the
Company.

References in this document to Hong Kong are to Hong Kong SAR, to Macau are to Macao SAR and to Taiwan are to the Taiwan region.



Transaction Highlights 

Notes:
1. Represents economic interest in Swire Pacific
2. Swire Coca-Cola, USA’s earnings before interest, tax, depreciation and amortisation, in respect of any financial year, adjusted to reflect payment of management fee that Swire Coca-Cola, USA would have made had the Management Services Agreement been in place in that financial year
3. By reference to the Swire Coca-Cola, USA’s carrying value as of 30 May 2023
4. Conditional upon Completion of the Transaction, based on Swire Pacific shares outstanding as at the date of the Announcement
5. Excludes the gain on disposal from the Transaction, and assuming all proceeds from the Transaction net of the Special Dividend is used to repay debt at 3.2% cost of debt

Illustrative Transaction Structure 

Swire Pacific 
Limited 

John Swire & 
Sons Limited

Swire Coca-Cola, 
USA

100%

60.3%(1)

Management 
Services 
Agreement

Other Swire Pacific 
shareholders

39.7%(1)

Sale of Swire 
Coca-Cola, USA 
to John 
Swire & Sons 

► Crystalises Value at an Attractive Valuation Whilst Preserving Franchise Strength 

► Attractive transaction multiple of 12.4x EV/ 2022 Adjusted EBITDA(2)

► Gain on disposal of approximately USD2.9bn (HKD22.8bn equivalent)(3)

► Management services agreement maintains Swire Coca-Cola scale of operations

► Returns Substantial and Immediate Cash to Shareholders of the Company 

► Substantial and immediate return of cash to shareholders via special dividend(4) - –
HKD8.120 per ‘A’ share and HKD1.624 per ‘B’ share

► Special dividend higher than cumulative dividends paid over the last 3 years

► Strengthens the Company’s Balance Sheet

► Pro forma gearing ratio as of 31 December 2022 to reduce from 18.0% to 11.6%

► Pro forma cash interest cover for year ended 31 December 2022 to increase from 6.0 times to 
7.3 times(5)

► Consistent with the Company’s strategic focus on Greater China and South East Asia

► Consistent with Swire Pacific’s geographical focus and provides us with capital to fund long-
term investments
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Key Terms of the Transaction
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Notes: USD:HKD = 7.80
1. Swire Coca-Cola USA’s earnings before interest, tax, depreciation and amortisation, in respect of any financial year, adjusted to reflect payment of management fee that the USA Beverage business would have made had the Management Services Agreement been in place in that financial year
2. Based on the 2022 average USD:HKD foreign exchange rate of 7.83
3. Recurring earnings before interest and tax
4. Conditional upon Completion of the Transaction, based on Swire Pacific shares outstanding as at the date of the Announcement
5. Circular despatch subject to Hong Kong Stock Exchange and SFC clearance. Shareholders will be notified of the EGM date shortly after the despatch of the circular

Key Terms

• Sale of 100% interest in Swire Pacific Holdings Inc. (doing business as Swire Coca-Cola, USA) to John Swire & Sons for an 
enterprise value of USD3.9bn (HKD30.4bn equivalent) in cash 

• Swire Coca-Cola Limited, a wholly-owned subsidiary of the Company, to enter into a management services agreement with 
John Swire & Sons and Swire Coca-Cola, USA  for the provision of management and administrative support services in relation to 
Swire Coca-Cola, USA

Swire Coca-Cola, USA
Adjusted EBITDA(1) 2022: USD314m (HKD2.5bn equivalent(2))

Timetable(5)

• Circular despatch expected on or before 18th August
• Completion will take place on the 5th business day following the satisfaction of the condition precedent (or, if that 5th business 

day does not fall within 15 days after the preceding month-end date, the first business day after the next month-end date), or 
such other date as the Seller and the Purchaser may agree

Management Services Agreement

• Provision of management and administrative support services in relation to Swire Coca-Cola, USA for an annual service fee 
equal to the greater of:
i. HKD117m plus 5% margin (subject to an annual upward adjustment in line with the prevailing consumer price inflation rate 

in Hong Kong each year); and 
ii. 6% of Swire Coca-Cola USA’s recurring EBIT(3)

Special Dividend(4) • HKD8.120 per ‘A’ share and HKD1.624 per ‘B’ share

Condition Precedent to Closing • Completion is conditional upon the Independent Shareholders having approved the resolutions to be considered at a general 
meeting of the Company necessary to implement the terms of the Share Purchase Agreement 



Realises Value at an Attractive Valuation and Returns 
Substantial and Immediate Cash to Shareholders
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Notes: USD:HKD = 7.80
1. Swire Coca-Cola USA’s earnings before interest, tax, depreciation and amortisation, in respect of any financial year, adjusted to reflect payment of management fee that the USA Beverage business would have made had the Management Services Agreement been in place in that 

financial year
2. In line with dividend policy
3. Conditional upon Completion of the Transaction

Class A Special Dividend Per Share – HKD 

Special Dividend(3)

Class B Special Dividend Per Share – HKD 

1.70
2.60

3.00

7.30 8.12

Last 3 Years
Dividends

Special Dividend

0.34
0.52

0.60

1.46 1.62

Last 3 Years
Dividends

Special Dividend

2020 2021 2022

11.1

11.7

30.4

7.6

22.8

Offer Enterprise
Value

Swire Coca-Cola,
USA Book Value
(31 May 2023)

Gain on
Disposal

Offer Value vs. Swire Coca-Cola, USA Book Value
HKDbn

300% 
Premium

~50% distributed 
as Special 

Dividend (2)(3)

EV/ EBITDA Multiple 

12.4x

Implied EV / 2022
Adjusted EBITDA

Multiple (1)

x



Strengthens Swire Pacific’s Balance Sheet
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Dec 2022: 18.0% Pro forma: 11.6%

Gearing Ratio Cash Interest Cover 

Dec 2022: 6.0 times Pro forma: 7.3 times (1)(2)

Notes: USD:HKD = 7.80
1. Assuming all proceeds from the Transaction net of the Special Dividend is used to repay debt at 3.2% cost of debt
2. Excludes the gain on disposal from the Transaction

Net Debt
HKDbn

315.9
22.8

(11.7)

327.1

Reported total
equity

(31 Dec 2022)

Gain on Disposal Special Dividend
payment

Pro forma total
equity

Total Equity 
HKDbn

56.8

(30.4)

11.7 38.0

Reported net debt
(31 Dec 2022)

Consideration Special Dividend
payment

Pro forma net debt
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John Swire & Sons, Swire Coca-Cola Limited and Swire Pacific Holdings Inc. (Swire Coca-Cola, USA) will enter into the 
Management Services Agreement for an annual management fee

Preserve Franchise Strength through Management Services 
Agreement

Notes:
1. Recurring earnings before interest and tax

Scope of Service

► Swire Coca-Cola Limited will provide management and administrative 

support services in respect of SCC USA, including:

Management Fee

► Management fee to Swire Coca-

Cola Limited will be the greater of: 

Term

► Initial term of 13 years 

from the date of 

Completion
‒ Strategy development and 

implementation

‒ Relationship management 

‒ Business review

‒ Finance and reporting matters

‒ Digital and information 

technology matters

‒ Corporate development

‒ Supply chain management 

‒ Human resources matters

‒ Public affairs and 

communications

‒ HKD117m plus 5% margin 

(subject to an annual upward 

adjustment in line with the 

prevailing consumer price 

inflation rate in Hong Kong each 

year); and 

‒ 6% of SCC USA recurring EBIT(1)



Q&A
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