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• CHF6.3bn acquisition of UPC Switzerland by Sunrise Communications Group AG (“Sunrise”) for 100% in cash, funded by CHF3.6bn of 

acquired debt and a CHF4.1bn Rights Issue

• Sunrise will acquire 100% of the shares of LGE Financing BV and certain of its direct and indirect Dutch subsidiaries, its US financing 

vehicle and its Swiss subsidiaries (“Target Group”). All other non-Swiss UPC operating entities are expected to be carved out pre-closing, 

including but not limited to:

• certain entities related to the Liberty Global / Vodafone transaction (i.e. UPC Hungary, Czech and Romania) and the disposal of UPC DTH

• UPC Poland, UPC Slovakia and the affiliated CEE holding companies

• certain Dutch subsidiaries of UPC Broadband Holding BV 

• French subsidiaries of UPC Schweiz as well as LGE HoldCo 2 BV

• All existing UPC bonds (c.CHF3.5bn equivalent) and associated derivatives / swap portfolios will move across with the UPC operations to Sunrise

• acquiring c.CHF2.4bn equivalent of senior secured credit facilities (relating to the outstanding $1.14bn of 5.375% notes due 2025, €540m of 

4.000% notes due 2027, €600m of 3.625% notes due 2029, issued by UPCB Finance IV Limited and UPCB Finance VII Limited respectively)

• acquiring c.CHF1.2bn equivalent of Senior Notes (US$535m of 5.500% notes due 2028; €594m of 3.875% notes due 2029)

• acquiring rolling hedging (i.e. cross currency and interest rate swaps, swaptions and FX) agreements between certain financial institutions and 

members of the Target Group

• The existing $1,645m UPC Term Loan (“TL AR”) facility will be repaid and cancelled at or prior to closing, as will the €990m undrawn RCF 2
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• No change of control triggered in proposed structure as the change of control entity for the UPC debt is being acquired

• The existing Sunrise Term Loan B (“TL B”) of CHF1.41bn is expected to be reduced to CHF500m and the existing CHF200m Senior Secured 

Notes 1.5% 2024 issued by Sunrise Communications AG (“SCAG”) are expected to be repaid as soon as practicable after closing. Sunrise SFA 

Amend & Extend process with the following changes has been secured (subject to satisfying customary conditions precedent):

• amendment and extension to come into force if the Transaction is consummated

• repaying and cancelling in full the CHF500m Facility B3 borrowed by Sunrise Communications Holdings S.A.

• repaying and cancelling a minimum aggregate principal amount of at least CHF410m Facility B3 borrowed by SCAG (or such higher amount as 

determined by SCAG in its sole discretion)

• extension of maturity to 5 years post completion1)

• cross collateralisation of Sunrise residual TL B and UPC senior secured credit facilities

• TL B to rank pari-passu with UPC Senior Secured credit facilities, while UPC Senior Notes are subordinated to the TL B

• Combined leverage @ ~3.0x / ~2.7x pre / post run-rate synergies as of Dec-182) with no limitation on the realisation of synergies
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1) Expected closing during the second half of 2019

2) Post synergies leverage as of Dec-18 based on net debt post rights issue and spectrum payment and FY’18 combined adj. EBITDA / adj. EBITDA (including run-rate cost synergies estimates)
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Pro forma simplified structure at closing

1) UPC SSNs are issued via orphan SPV structure and on lent to UPC Financing Partnership under the UPC Senior Secured Credit Facility

cash
LG CE Holding BV 

(seller)

Sunrise Communications 

Group AG

LGE

Financing B.V.

UPC

Holding B.V.

UPC Broadband 

Holding B.V.

UPC Switzerland

Holding B.V.

UPC CHAT 

Holding B.V.

UPC Schweiz GmbH

Swiss Subsidiaries

Mobile Challenger 

Intermediate Group S.A.

Sunrise Communications 

Holdings S.A.

Sunrise Communications 

International S.A.

Skylight S.àr.l.

Sunrise 

Communications AG

Swiss Subsidiaries

25%

75%
Sunrise TL B / 

RCF

UPC Senior 

Notes

UPC

Financing 

Partnership1)

UPC Holding II 

B.V.

UPC Finance IV 

Limited

UPC Finance VII

Limited

UPC Senior 

Secured Notes

shares

99%

1%

Proposed senior restricted group

Proposed senior secured restricted group

Excluded from restricted group



Sunrise TL B / 

RCF

5

Collapse of Luxembourg Finance Structure and transfer of 

SCAG below Dutch Finance structure and subsequent merger 

of UPC Switzerland into SCAG
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Pro forma target structure by 2020
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Overview of combined capital structure

CHFm, unless stated otherwise

Sunrise 

(FY’18A) Adjustments

Combined 

(FY’18A) Maturity Cost of debt

Sunrise Term Loan B (“TL B”) 1,410 (910) 500 2024 2.00%2)

Sunrise CHF notes 200 (200) -

UPCB Finance IV Ltd 5.375% ($) - 1,122 1,122 Jan-25

UPC Holding 5.5% ($) - 460 460 Jan-28

UPCB Finance IV Ltd 4% (€) - 603 603 Jan-27

UPC Holding 3.875% (€) - 707 707 Jun-29

UPCB Finance VII Ltd 3.625% (€) - 646 646 Jun-29

Total gross debt 1,610 2,428 4,038 

Lease obligation 5 17 21 

Total gross debt (incl. leases) 1,615 2,445 4,059 

RCF (Sunrise) 200 - 200 2024

RCF (UPC) €990 (990) -
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Maturity profile (CHFm)

TLB

RCF

UPC 

@ 3.875%

UPC 

@ 3.625%

1) Total UPC Switzerland nominal debt of CHF3,538m (at swapped rates)
2) Based on leverage as of Dec-18, defined as net debt post rights issue and spectrum payment over FY’18 combined adj. EBITDA, of 3.0x
3) WACD for Weighted Average Cost of Debt; average of 4 years cost of debt

WACD: ~3.6%
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• The information contained herein shall not constitute an offer to sell or the solicitation of an offer to buy, in any 

jurisdiction in which such offer or solicitation would be unlawful prior to registration, exemption from registration or 

qualification under the securities laws of any jurisdiction.

• This announcement is not for distribution, directly or indirectly, in or into the United States (including its territories 

and dependencies, any state of the United States and the District of Columbia), Canada, Japan, Australia or any 

jurisdiction into which the same would be unlawful. This announcement does not constitute or form a part of any 

offer or solicitation to purchase, subscribe for or otherwise acquire securities in the United States, Canada, Japan, 

Australia or any jurisdiction in which such an offer or solicitation is unlawful. Sunrise Communications Group AG 

shares have not been, and will not be, registered under the U.S. Securities Act of 1933, as amended (the "Securities 

Act") or under any securities laws of any state or other jurisdiction of the United States and may not be offered, sold, 

taken up, exercised, resold, renounced, transferred or delivered, directly or indirectly, within the United States except 

pursuant to an applicable exemption from, or in a transaction not subject to, the registration requirements of the 

Securities Act and in compliance with any applicable securities laws of any state or other jurisdiction of the United 

States. Subject to certain exceptions, the Sunrise Communications Group AG shares are being offered and sold 

only outside the United States in accordance with Regulation S under the Securities Act. There will be no public offer 

of these securities in the United States.

• The information contained herein does not constitute an offer of securities to the public in the United Kingdom. No 

prospectus offering securities to the public will be published in the United Kingdom.

• In the United Kingdom, this document is only being distributed to and is only directed at (i) investment professionals 

falling within article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the 

"Order"), (ii) high net worth entities falling within article 49 of the Order or (iii) other persons to whom it may lawfully 

be communicated, (all such persons together being referred to as "relevant persons"). The securities are only 

available to, and any invitation, offer or agreement to subscribe, purchase or otherwise acquire such securities will 

be engaged in only with, relevant persons. Any person who is not a relevant person should not act or rely on this 

document or any of its contents.

• Any offer of securities to the public that may be deemed to be made pursuant to this communication in any EEA 

member state that has implemented Directive 2003/71/EC (together with any applicable implementing measures in 

any member state, the "Prospectus Directive") is only addressed to qualified investors in that member state within 

the meaning of the Prospectus Directive and such other persons as this document may be addressed on legal 

grounds, and no person that is not a relevant person or a qualified investor may act or rely on this document or any 

of its contents.

• The information contained in this investor presentation has not been independently verified and no representation or 

warranty, express or implied, is made as to, and no reliance should be placed on, the fairness, accuracy, 

completeness, reasonableness or correctness of the information or opinions contained herein. None of Sunrise 

Communications Group AG, Deutsche Bank, UBS, their respective subsidiaries or any of their respective 

employees, advisers, representatives or affiliates shall have any liability whatsoever (in negligence or otherwise) for 

any loss howsoever arising from any use of this document or its contents or otherwise arising in connection with this 

investor presentation. The information contained in this investor presentation is provided as of the date of this 

investor presentation and is subject to change without notice.

• Statements made in this investor presentation may include forward-looking statements. These statements may be 

identified by the fact that they use words such as "anticipate", "estimate", "should", "expect", "guidance", "project", 

"intend", "plan", "believe", and/or other words and terms of similar meaning in connection with, among other things, 

any discussion of results of operations, financial condition, liquidity, prospects, growth, strategies or developments in 

the industry in which we operate. Such statements are based on management's current intentions, expectations or 

beliefs and involve inherent risks, assumptions and uncertainties, including factors that could delay, divert or change 

any of them. Forward-looking statements contained in this investor presentation regarding trends or current activities 

should not be taken as a representation that such trends or activities will continue in the future. Actual outcomes, 

results and other future events may differ materially from those expressed or implied by the statements contained 

herein. Such differences may adversely affect the outcome and financial effects of the plans and events described 

herein and may result from, among other things, changes in economic, business, competitive, technological, 

strategic or regulatory factors and other factors affecting the business and operations of the company. Neither 

Sunrise Communications Group AG, Deutsche Bank, UBS, nor any of their respective affiliates is under any 

obligation, and each such entity expressly disclaims any such obligation, to update, revise or amend any forward-

looking statements, whether as a result of new information, future events or otherwise. The information contained in 

this presentation is for background purposes only and does not purport to be full or complete. No reliance may be 

placed by any person for any purpose on the information contained in this presentation or its accuracy, fairness or 

completeness. You should also not place undue reliance on any such forward-looking statements, which speak only 

as of the date of this investor presentation. It should be noted that past performance is not a guide to future 

performance. 

• This document is not an offer to sell or a solicitation of offers to purchase or subscribe for shares. This document is 

not a prospectus within the meaning of Article 652a of the Swiss Code of Obligations, nor is it a listing prospectus as 

defined in the listing rules of the SIX Swiss Exchange AG or a prospectus under any other applicable laws. Copies 

of this document may not be sent to jurisdictions, or distributed in or sent from jurisdictions, in which this is barred or 

prohibited by law. The information contained herein shall not constitute an offer to sell or the solicitation of an offer to 

buy, in any jurisdiction in which such offer or solicitation would be unlawful prior to registration, exemption from 

registration or qualification under the securities laws of any jurisdiction. A decision to invest in securities of Sunrise 

Communications Group AG should be based exclusively on the issue and listing prospectus, if and when published, 

to be prepared by Sunrise Communications Group AG for such purpose (the "Prospectus"). Investors are 

furthermore advised to consult their bank or financial advisor before making any investment decision.

Disclaimer
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