THIS DOCUMENT AND THE ACCOMPANYING FORM OF PROXY ARE IMPORTANT AND REQUIRE YOUR
IMMEDIATE ATTENTION. If you are in any doubt as to the action you should take, you are recommended to seek your own
independent financial advice immediately from your stockbroker, bank manager, solicitor, accountant or other independent
financial adviser authorised under the Financial Services and Markets Act 2000, as amended, if you are resident in the United
Kingdom or, if not, from another appropriately authorised independent financial adviser.
If you sell or otherwise transfer, or have sold or otherwise transferred, all your Ordinary Shares in UBM before 6.00 p.m.
(London Time) on 5 January 2016, please forward this document, but not the accompanying personalised Form of Proxy, as
soon as possible to the purchaser or the transferee, or to the bank, stockbroker or other agent through whom the sale or
transfer was effected, for transmission to the purchaser or the transferee. If you sell or have sold or otherwise transferred only
part of your holding of Ordinary Shares, you should retain these documents and consult the bank, stockbroker or other agent
through whom the sale or transfer was effected.
This document should be read as a whole. Your attention is drawn to the letter from the Chairman of the Company which is set out in
Part I (Letter from the Chairman) of this document and which contains a recommendation from the Board that you vote in favour of
the Resolutions to be proposed at the General Meeting referred to below. Your attention is also drawn to the risk factors which are set
out in Part II (Risk Factors) of this document.

UBM plc
(Incorporated under the laws of Jersey with registered number 100460)

Proposed Disposal of PR Newswire, Return of Capital
and Share Consolidation
Circular to Shareholders
and
Notice of General Meeting
Notice of a General Meeting of the Company, to be held at the offices of J.P. Morgan Cazenove, 60 Victoria Embankment,
London EC4Y 0JP at 12.30 p.m. on 7 January 2016, is set out at the end of this document. Whether or not you intend to be
present at the General Meeting, you are asked to complete and return the Form of Proxy in accordance with the instructions
printed on it as soon as possible and, in any event, so as to be received by the Registrar, Equiniti, at Aspect House, Spencer
Road, Lancing, West Sussex, BN99 6DA by no later than 12.30 p.m. on 5 January 2016 (or, in the case of an adjournment, not
later than 48 hours before the time fixed for the holding of the adjourned meeting).
A summary of the actions to be taken by Shareholders is set out on page 12 of this document and in the Notice of General
Meeting set out at the end of this document.
This document is a circular relating to the Disposal which has been prepared in accordance with the Listing Rules of the Financial
Conduct Authority (the “FCA”) made under section 73A of the FSMA. This document has been approved by the FCA.
Evercore Partners International LLP (“Evercore”), which is authorised and regulated in the United Kingdom by the FCA, is acting
exclusively for the Company as joint financial adviser and joint sponsor and for no one else in connection with the Disposal, the
content of this document and other matters described in this document and will not be responsible to anyone other than the Company
for providing the protections afforded to clients of Evercore, nor for providing advice to any other person in relation to the Disposal,
the content of this document or any other matters described in this document.
J.P. Morgan Limited (which conducts its UK investment banking business as J.P. Morgan Cazenove) (“J.P. Morgan Cazenove”),
which is authorised and regulated in the United Kingdom by the FCA, is acting exclusively for the Company as joint financial adviser,
joint sponsor and joint corporate broker and for no one else in connection with the Disposal, the content of this document and other
matters described in this document and will not be responsible to anyone other than the Company for providing the protections
afforded to clients of J.P. Morgan Cazenove, nor for providing advice to any other person in relation to the Disposal, the content of
this document or any other matters described in this document.
Save for the responsibilities and liabilities, if any, of Evercore or J.P. Morgan Cazenove under FSMA or the regulatory regime
established thereunder, Evercore and J.P. Morgan Cazenove assume no responsibility whatsoever and make no representations or
warranties, express or implied, in relation to the contents of this document, including its accuracy, completeness or verification or for
any other statement made or purported to be made by the Company, or on the Company’s behalf, or by Evercore or J.P. Morgan
Cazenove or on Evercore’s or J.P. Morgan Cazenove’s behalf and nothing contained in this document is, or shall be, relied on as a
promise or representation in this respect, whether as to the past or the future, in connection with the Company or the Disposal. Each
of Evercore and J.P. Morgan Cazenove disclaims to the fullest extent permitted by law all and any responsibility and liability whether
arising in tort, contract or otherwise which it might otherwise be found to have in respect of this document or any such statement.
DATE
This document is dated 16 December 2015.

CONTENTS
IMPORTANT INFORMATION ................................................................................................................

3

CORPORATE DETAILS AND ADVISERS .............................................................................................

5

EXPECTED TIMETABLE OF PRINCIPAL EVENTS............................................................................

6

PART I

LETTER FROM THE CHAIRMAN ...................................................................................

7

PART II

RISK FACTORS ..................................................................................................................

14

PART III

PRINCIPAL TERMS OF THE DISPOSAL AGREEMENTS.............................................

18

PART IV

RETURN OF CAPITAL AND SHARE CONSOLIDATION .............................................

22

PART V

FINANCIAL INFORMATION RELATING TO PR NEWSWIRE ....................................

32

PART VI

UNAUDITED PRO FORMA FINANCIAL INFORMATION............................................

34

PART VII

ADDITIONAL INFORMATION.........................................................................................

39

PART VIII DEFINITIONS AND GLOSSARY......................................................................................

49

NOTICE OF GENERAL MEETING ..................................................................................

53

PART IX

2

IMPORTANT INFORMATION
1.

FORWARD-LOOKING STATEMENTS

This document may include certain forward-looking statements, beliefs or opinions, including statements
with respect to the Group’s or the Continuing Group’s business, financial condition and results of operations.
These forward-looking statements are subject to a number of risks and uncertainties, many of which are
beyond the Company’s control and all of which are based on the Board’s current beliefs and expectations
about future events. In some cases, these forward-looking statements can be identified by the use of forwardlooking terminology, including the terms “targets”, “believes”, “estimates”, “plans”, “prepares”,
“anticipates”, “expects”, “intends”, “may”, “will” or “should” or, in each case, their negative or other
variations or comparable terminology.
By their nature, forward-looking statements involve risks and uncertainties because they relate to events and
depend on circumstances that may or may not occur in the future. Forward-looking statements are not
guarantees of future performance. The Continuing Group’s actual performance, results of operations,
internal rate of return, financial condition, distributions to Shareholders and the development of its financing
strategies may differ materially from the impression created by the forward-looking statements contained in
this document. In addition, even if the Company’s actual performance, results of operations, internal rate of
return, financial condition, distributions to Shareholders and the development of its financing strategies are
consistent with the forward-looking statements contained in this document, those results or developments
may not be indicative of results or developments in subsequent periods.
Shareholders should carefully review Part II (Risk Factors) of this document for a discussion of factors that
could cause the Company’s actual results to differ materially from those expected before making a voting
decision. For the avoidance of doubt, nothing in this paragraph constitutes a qualification of the working
capital statement set out in Part VII (Additional Information) of this document.
Forward-looking statements contained in this document apply only as at the date of this document. To the
extent required by the Listing Rules, the Disclosure and Transparency Rules and other applicable
regulations, the Company will update or revise the information in this document. Otherwise, the Company
undertakes no obligation publicly to update or revise any forward-looking statement, whether as a result of
new information, future developments or otherwise.
2.

ROUNDING

Some numbers in this document have been rounded, and as a result, the numbers shown as totals in this
document may vary slightly from the exact arithmetic aggregation of the numbers that precede them.
3.

CURRENCY PRESENTATION

The Company operates in a number of countries and earns money and makes payments in different
currencies. All references in this document to “£”, “Sterling”, “pence” and “p” are to the lawful currency of
the United Kingdom. All references to “US dollars”, “US$” and “$” are to the lawful currency of the United
States.
4.

HISTORICAL EXCHANGE RATE INFORMATION

PR Newswire’s historic financial information has been translated into Sterling from US dollars at the
following rates of exchange, unless otherwise stated:
Income Statement1

Period
Six months to 30 June 2015...................................................
Year to 31 December 2014 ....................................................
Year to 31 December 2013 ....................................................
Year to 31 December 2012 ....................................................
Notes:
1. These are the average exchange rates prevailing during the period.
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1.5272
1.6476
1.5657
1.5872

Balance Sheet
1.5725
1.5592
1.6566
1.6242

For the purposes of this document, the Consideration and Cash Proceeds have been translated from US
dollars into Sterling at a rate of $1.5120 per pound.
5.

FINANCIAL INFORMATION

Financial information relating to PR Newswire for the three years ended 31 December 2014 and the six
months ended 30 June 2015 set out in this document has been extracted without material adjustment, as
noted in Part V (Financial Information Relating to PR Newswire) of this document, from the consolidation
schedules that underlie the audited consolidated financial statements of UBM for the three years ended
31 December 2014 and the consolidation schedules that underlie the unaudited interim consolidated financial
information of UBM for the six months ended 30 June 2015.
6.

CREDIT RATINGS AGENCIES

This document contains references to Standard & Poor’s and Moody’s. Each of Standard and Poor’s and
Moody’s is established in the European Union and, as at the date of this document, is registered under CRA
Regulation.
7.

REFERENCES TO TIME

Unless otherwise stated, all references to time in this document are to the time in London, United Kingdom.
8.

DEFINED TERMS AND GLOSSARY

Capitalised and certain technical terms contained in this document have the meanings set out in Part VIII
(Definitions and Glossary) of this document.
9.

PROFIT FORECAST

Information in relation to the Profit Forecast is provided in Part VII (Additional Information) of this
document.
10.

PRO FORMA FINANCIAL INFORMATION

Information in relation to Pro Forma Financial Information of the Continuing Group is provided in Part VI
(Unaudited Pro Forma Financial Information) of this document.
11.

GENERAL NOTICE

This document is for your information only. Nothing contained in this document is intended to constitute
investment, legal, tax, accounting or other professional advice. You should consult with an appropriate
professional for specific advice rendered on the basis of your situation.
12.

NO INCORPORATION OF WEBSITE INFORMATION

This document is available on UBM’s website at www.ubm.com. The information on that website, any
website mentioned in this document or any website directly or indirectly linked to these websites has not
been verified and does not form part of this document and investors should not rely on it.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS
Announcement of the Disposal ....................................................................

15 December 2015

Posting of this document ..............................................................................

17 December 2015

Latest time and date for receipt of Form of Proxy and receipt of
electronic proxy appointments by registered Shareholders for the
General Meeting ..........................................................................................

12.30 p.m. on 5 January 2016

General Meeting ..........................................................................................

12.30 p.m. on 7 January 2016

Expected date of Completion ......................................................................

End of first quarter of 2016

Notes:
(1) This timing is indicative only and is subject to change. If any of the above times and/or dates change, the revised times and/or
dates will be notified to UBM Shareholders by announcement through the London Stock Exchange and will be available on
www.ubm.com.
(2) All references to time in this document are, unless the context otherwise requires, to the time in London, United Kingdom.
(3) If you have any questions relating to the completion and return of the Forms of Proxy, please call UBM’s Registrar, Equiniti
Limited, on 0333-207-6365 or +44 (0) 121 415 0936 (if calling from outside the UK). Lines are open from 8:30 a.m. to 5:30
p.m., Monday to Friday (excluding English and Welsh public holidays). Please note that for legal reasons, Equiniti Limited
cannot give you any advice on the merits of the Disposal or the Resolutions nor give any financial, tax, investment or legal advice
in connection with these. Calls may be monitored and recorded for security and training purposes.
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PART I
LETTER FROM THE CHAIRMAN
UBM plc
(Incorporated under the laws of Jersey with registered number 100460)
Directors

Registered office

Dame Helen Alexander (Chairman)
Tim Cobbold (Chief Executive Officer)
Marina Wyatt (Chief Financial Officer)
Alan Gillespie (Senior Independent Director)
Pradeep Kar (Non-Executive Director)
Greg Lock (Non-Executive Director)
John McConnell (Non-Executive Director)
Mary McDowell (Non-Executive Director)
Terry Neill (Non-Executive Director)
Jonathan Newcomb (Non-Executive Director)

44 Esplanade
St. Helier
JE4 9WG
Jersey

16 December 2015
Dear Shareholder
Proposed Disposal of PR Newswire and Notice of General Meeting
1.

INTRODUCTION AND SUMMARY OF THE DISPOSAL, THE RETURN OF CAPITAL AND
THE SHARE CONSOLIDATION

On 15 December 2015, the Board announced that UBM plc (“UBM” or the “Company”) had entered into an
agreement with PWW Acquisition LLC (the “Purchaser”), a wholly owned subsidiary of GTCR Canyon
Holdings (Cayman), L.P. (the “Purchaser Parent”), which is the owner of the Cision business and is
controlled by GTCR, a private equity firm, to sell PR Newswire (comprising of the Target Companies and
the PR Newswire India Business) (“PR Newswire” or the “Target Business”) to the Purchaser (the
“Disposal”).
The aggregate consideration (on a debt and cash free basis) for the Disposal will be $841 million,
equivalent to £556 million (the “Consideration”). The sum is subject to customary adjustments relating to
the amount of working capital at the Completion Date. $810 million, equivalent to £536 million, of the
Consideration is, subject to adjustment, payable in cash at Completion (the “Cash Consideration”), with
$31 million, equivalent to £21 million, on a fair value basis, to be satisfied at Completion by the transfer of
400,000 Class A LP Units in the Purchaser Parent (the “Purchaser Parent Securities”). The Purchaser
Parent Securities have a par value of $40 million, equivalent to £26 million. $4 million, equivalent to
£3 million, of the Consideration will be held in escrow and paid when the China PRN Company is
transferred to the Purchaser after Completion (the “China Consideration”). Further details of the Disposal
are set out in Part III (Principal Terms of the Disposal Agreements) of this document.
The total net cash proceeds of the Disposal (excluding the Purchaser Parent Securities) are expected to be
approximately $752 million, equivalent to £498 million (the “Cash Proceeds”) after adjustments for
transaction expenses, debt-like items, tax and a £10 million contribution to UBM’s pension scheme (the
“Pension Deficit Contribution”). Following Completion, the Company expects to return £245 million to the
Shareholders by way of a special dividend (the “Return of Capital”).
In accordance with the Listing Rules, due to the size of the Disposal in relation to the size of the Company,
the Disposal is subject to approval by a majority of the votes cast by the Shareholders at the General Meeting,
which is to be held on 7 January 2016 (the “Disposal Resolution”). You are also being asked to approve a
consolidation of the share capital of the Company which will occur following the Return of Capital (the
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“Share Consolidation”). The Share Consolidation requires the approval by at least two thirds of the votes
cast at the General Meeting. The notice of the General Meeting is set out in Part IX (Notice of General
Meeting) of this document.
Voting on the Resolutions will be conducted by way of a poll, rather than on a show of hands, as the Board
believes that a poll gives as many Shareholders as possible the opportunity to have their votes counted
(whether their votes are tendered by proxy in advance, or in person) at the General Meeting.
The purpose of this document is to provide you with details of the Disposal, the Return of Capital and the
Share Consolidation. This document describes the background to and reasons for the Disposal and explains
why the Board considers the Disposal, the Return of Capital and the Share Consolidation to be in the best
interests of the Company and its Shareholders as a whole and recommends that you vote in favour of the
Resolutions at the General Meeting.
Your approval of the Disposal and the Share Consolidation is being sought at a General Meeting of the
Company to be held at 12.30 p.m. on 7 January 2016 at 60 Victoria Embankment, London EC4Y 0JP. Notice
of the General Meeting, and of the Resolutions to be considered, are set out at the end of this document. A
summary of the action you need to take is set out in paragraph 10 of this letter and in the Form of Proxy that
accompanies this document.
If the Disposal Resolution is passed at the General Meeting on 7 January 2016, Completion is expected to
take place by the end of the first quarter of 2016.
2.

BACKGROUND TO AND REASONS FOR THE DISPOSAL

On 3 November 2014, UBM communicated to the market its new “Events First” strategy. The Board
recognises that the events industry is a highly attractive, growing, global industry in which UBM is already
a leading participant. The “Events First” strategy sets out how UBM intends to become the world’s leading
business-to-business events company. The acquisition of Advanstar, completed in December 2014, fits the
“Events First” strategy and the Disposal is entirely consistent with this strategy, focusing the Company
further on the events business.
Following interest in PR Newswire from a number of parties and taking into account prevailing trends and
conditions in its marketplace, the Board has reviewed the strategic alternatives available to it in respect of
PR Newswire. The Board believes that the Disposal is in the best interest of Shareholders because it:
•

achieves an attractive value for PR Newswire following a process involving a number of parties,
reflecting its leading market position, financial performance and growth opportunities. The
Consideration represents a multiple of 11.2 times the Target Business’ adjusted EBITDA for the
12 months ended 31 December 2014, while the cash value of $810 million represents a 10.8 times
multiple;

•

accelerates the “Events First” strategy by increasing the Company’s focus on the attractive events
industry;

•

enhances the Company’s growth and operating margin profile. In 2014 the Company’s annual events
revenues grew by 6.0% on an underlying basis compared to growth in PR Newswire’s revenues of
3.0% on an underlying basis. Revenues for the Company’s OMS division declined by 5.5% on an
underlying basis in 2014, due largely to a restructuring programme. The Company’s adjusted
operating profit margin before corporate costs (excluding PR Newswire) in 2014 was 27.5%, 1.2
percentage points higher than the Company’s 2014 adjusted operating profit margin before corporate
costs of 26.3% (including PR Newswire);

•

strengthens the Company’s capital position following receipt of expected Cash Proceeds of £498
million, enabling the Company to:
•

return £245 million of capital to Shareholders; and

•

increase its financial flexibility by reducing its net indebtedness;
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•

provides funds for potential further organic and inorganic, value-accretive investment, in line with the
Company’s stated “Events First” strategy.

The Board believes that PR Newswire operates in an attractive but competitive market. The Purchaser Parent,
who has made a number of strategic investments in the broader corporate communications marketplace, is
well placed to drive the next phase of development of the PR Newswire business through focused
management, investment and a combination with its Cision business. Cision is a global media intelligence
business serving public relations and communications professionals.
Following the Disposal, the Board believes that the Continuing Group will be in a more favourable position
to pursue value-enhancing investment opportunities in the events market. UBM intends to make further
events acquisitions which require low capital intensity and which offer good opportunities to drive growth,
margin and returns for the Continuing Group.
3.

SUMMARY INFORMATION ON PR NEWSWIRE

Founded in 1954, PR Newswire is a global leader in press release distribution and related communications
products and services. PR Newswire’s customers are primarily professionals working in marketing, public
relations, corporate communications and investor relations roles at firms spanning Fortune 2000
multinationals, small businesses, public relations companies and government agencies worldwide.
PR Newswire’s operations are organised across six primary segments, as follows:
•

US Distribution (represented 48% of PR Newswire’s revenue in 2014): primarily formats,
processes and distributes text press releases and related multimedia features through PR Newswire’s
global media network across 10,000 websites, databases and apps;

•

US Other (represented 10% of PR Newswire’s revenue in 2014): includes Agility targeting and
monitoring work flow products, broadcast and webcast production services (provided under the
MultiVu brand) and creation and hosting of branded media and investor relations microsites;

•

US Vintage (represented 11% of PR Newswire’s revenue in 2014): provides solutions that address
filing and disclosure requirements for corporate issuers, capital markets transactions and investment
funds. Vintage is the third largest provider of public company filing services in the US and its services
cover three primary regulatory requirements: (i) Capital Markets (1933 Securities Act); (ii) Corporate
Services (1934 Securities Act); and (iii) Fund & Institutional Services (1940 Securities Act);

•

CNW (represented 14% of PR Newswire’s revenue in 2014): leading newswire provider in Canada,
distributing approximately 75,000 wire releases for its customers per year. It is also the country’s
largest investor relations webcast provider and a leading regulatory filing agent;

•

Europe, Middle East and India (represented 11% of PR Newswire’s revenues in 2014): PR
Newswire’s core offering is an international wire distribution product, with targeting and local
regulatory compliance solutions offered in select geographies such as UK, France and the Nordics. It
primarily sells to companies with a pan-European or global distribution requirement. PR Newswire
also has operations in Dubai and India; and

•

Asia & LatAm (represented 6% of PR Newswire’s revenues in 2014): PR Newswire operates in six
territories across Asia. China accounts for the majority of the Company’s revenues in Asia. The
business focuses on core distribution services as well as PR Newswire’s locally-focused products. In
Latin America, the Company has operations in Brazil and Mexico, offering two primary services: (i)
local traditional media monitoring where PR Newswire purchases newspapers and other media and
provides clippings to customers; and (ii) wire distribution services. The region also delivers critical
inbound distribution across LatAm for press releases received from other PR Newswire regions.

As at 30 June 2015, PR Newswire had gross assets of £424.6 million and net liabilities of £93.2 million. For
the year ended 31 December 2014, PR Newswire generated a segment adjusted operating profit of £44.8
million.
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Further financial information on PR Newswire is set out in Part V (Financial Information Relating to PR
Newswire) of this document.
4.

PRINCIPAL TERMS AND CONDITIONS OF THE DISPOSAL

Pursuant to and conditional upon the terms of the Disposal Agreement, UBM has agreed to procure the sale
of the entire issued share capital of the Target Companies and the PR Newswire India Business to PWW
Acquisition LLC. The Consideration for the Disposal is $841 million, equivalent to £556 million, subject to
customary adjustments in respect of the variation of the actual working capital of PR Newswire at
Completion from an agreed target level. As is customary, there is no limit on the amount of this adjustment.
Due to the regulatory clearances required in relation to their acquisition by the Purchaser, the transfer of the
Dubai PRN Company and the China PRN Company will occur after Completion. If the regulatory clearances
required in relation to the China PRN Company are not obtained, Completion would occur but the China
PRN Company would remain within the Continuing Group.
The Disposal Agreement contains representations, warranties and indemnities given to the Purchaser by
UBM which are customary for a transaction of this nature.
The Disposal, which is expected to be completed late in the first quarter of the 2016 calendar year, is
conditional upon, among other things, the approval of the Disposal Resolution by Shareholders at the
General Meeting.
The principal terms of the Disposal Agreement are described in more detail in Part III (Principal Terms of
the Disposal Agreements) of this document.
5.

USE OF PROCEEDS AND FINANCIAL EFFECTS OF THE DISPOSAL

The Cash Proceeds are expected to be approximately $752 million (£498 million).
Return of Capital
Having considered the Cash Proceeds and the potential acquisition opportunities available to the Continuing
Group in the future, the Board proposes that UBM will return £245 million to the Shareholders shortly after
Completion. The Return of Capital will not be conditional on the China Completion.
The Return of Capital is to be effected by means of a special dividend and, if approved by the Shareholders,
an associated sub-division and consolidation of Ordinary Shares on the basis of 8 New Ordinary Shares for
every 9 Ordinary Shares. The Share Consolidation is intended, so far as possible, to maintain comparability
of the Company’s share price before and after the Return of Capital. The Share Consolidation requires the
approval by at least two thirds of the votes cast at the General Meeting.
Further details of the Return of Capital and Share Consolidation are set out in Part IV (Return of Capital and
Share Consolidation) of this document.
Cash Retained on Balance Sheet
One of the Company’s key strategic objectives is to focus on value-enhancing bolt-on acquisitions which will
strengthen the events portfolio and support the “Events First” strategy. The Company believes there is a
pipeline of potential acquisition opportunities to reinvest the sale proceeds within the events sector. UBM
has a track record of making acquisitions and has proven to be a strong partner for event businesses it has
acquired historically. All investments will be based on strict financial criteria and considered alongside
regular reviews of balance sheet efficiency.
Following the Return of Capital, the balance of the Cash Proceeds are intended to provide increased financial
and strategic flexibility to the Company to enable it to pursue value-enhancing bolt-on acquisitions as part
of the “Events First” strategy. The Board expects that, in the short term, any balance of the Cash Proceeds
arising from the Sale will be used to repay part of the Company’s outstanding short term bank debt.
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Financial Effect of the Disposal on the Continuing Group
The Company’s net debt position following Completion and the China Completion would be reduced from
£519.6 million as at 30 June 2015 to £281.4 million on a pro forma basis.1
Although the Cash Proceeds will strengthen the Company’s balance sheet and enhance its financial and
strategic flexibility, the transaction will be dilutive to earnings per share initially. However, this dilution will
be partially mitigated by the proposed Share Consolidation accompanying the Return of Capital. As the
retained Cash Proceeds are reinvested in line with UBM’s strict financial returns criteria the dilution will be
progressively reduced.
An unaudited pro forma statement of net assets of the Continuing Group as at 30 June 2015 is set out in Part
VI (Unaudited Pro Forma Financial Information) of this document, which has been prepared for illustrative
purposes only to show the impact of the Disposal had it been completed on that date. PR Newswire will be
Held for Sale when UBM reports its full year results for 2015 on 25 February 2016.
6.

DIVIDEND POLICY

As announced on 31 July 2015 in the Company’s unaudited interim results for the six months ended 30 June
2015, the Board declared an interim dividend of 5.3 pence per share which was paid on 9 October 2015 to
Shareholders on the Company’s register at the close of business on 11 September 2015.
The Company’s existing progressive dividend policy targets two times cover through economic and biennial
cycles. Following the Disposal, the Company intends to maintain this dividend policy on a dividend per share
basis (following the Return of Capital and Share Consolidation) and to continue to focus on growing
dividend cover towards its stated target. An announcement of the Board’s recommended final dividend for
2015 will be made with the Company’s 2015 full year results.
7.

CURRENT TRADING TRENDS AND FUTURE PROSPECTS

On 10 November 2015, the Company released an unaudited trading update for the current financial year to
that date, set out below:
“UBM has continued to perform in line with expectations during the period.
The largest events continue to drive performance, consistent with the “Events First” strategy. Recent events
such as CBME, Black Hat, MAGIC, Hong Kong Jewellery and Gem, CPHI and ICSE all performed strongly
as expected. Following the move in location and timing, Sign China revenue was lower and there was
weakness in some of the smaller shows. Furniture China revenue was as anticipated and the show ran well
with positive exhibitor interest for 2016, although the competition is ongoing.
PR Newswire and Other Marketing Services performed in line with expectations.
Advanstar’s performance remains in line with our expectations and the integration is on track.
On 23 September UBM announced it was in highly preliminary discussions with a number of parties about
a potential sale of PR Newswire. These discussions are ongoing. There is no certainty that they will result in
a transaction being agreed.
The outlook for the profitability of the group in 2015 remains unchanged.2”
There has been no change in the Board’s assessment of the matters described above since 10 November
2015.

1

Extracted without material adjustment from the pro forma statement of net assets on page 34 of this document and comprised of
cash of £352.5 million less current borrowings of £1.2 million and non-current borrowings of £639.4 million, plus derivative
financial instruments of £6.7 million.

2

See paragraph 12 of Part VII (Additional Information) for details of the basis of preparation and principal assumptions of this
profit forecast.
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8.

EMPLOYEE SHARE PLANS

In circumstances such as the Disposal where a subsidiary or a number of subsidiary companies are sold out
of a group, it is normal practice for the employees of those subsidiary companies participating in the
Employee Share Plans to be able to exercise for a limited period share options granted and for share awards
held to vest (subject to any performance conditions that continue to apply). Shareholder approval is not
required in these circumstances.
The options and awards granted under the Employee Share Plans may be amended in such a way as the
Directors (or a duly authorised committee thereof) consider appropriate to adjust the performance conditions
applicable under the Employee Share Plans to take account of any effect the Disposal, Return of Capital and
Share Consolidation may have on their options and awards (as permitted by the rules of the relevant
Employee Share Plans). Such adjustments, if any, will not be made until after the Disposal, Return of Capital
and Share Consolidation (as applicable) and will be subject to approval by the Company’s auditors, the
Jersey Financial Services Commission and by HM Revenue & Customs, where required. Participants in the
Employee Share Plans will be contacted separately with further information on how their options and awards
may be affected by the Disposal, Return of Capital and Share Consolidation (as applicable).
9.

GENERAL MEETING

Set out at the end of this document is a notice convening a General Meeting to be held at 12.30 p.m. on
7 January 2016 at 60 Victoria Embankment, London EC4Y 0JP. At the General Meeting the Resolutions will
be proposed to approve the Disposal and Share Consolidation and to authorise the Directors to give effect to
the Disposal.
As noted in paragraph 1 above, the Shareholders must pass the Disposal Resolution in order for the Disposal
to proceed and the Share Consolidation Resolution in order for the Share Consolidation to be effective. The
Disposal and the Return of Capital are not conditional on the Shareholders approving the Share
Consolidation. In the event that the Disposal Resolution is passed but the Share Consolidation Resolution is
not approved by the Shareholders, it is the Board’s intention to proceed to implement the Disposal and the
Return of Capital. The Share Consolidation is conditional on the Shareholders approving the Disposal, on
Completion occurring and the Return of Capital being declared by the Board. It is also conditional on the
amendment of the Official List taking place.
10.

ACTION TO BE TAKEN

You will find enclosed a Form of Proxy for use at the General Meeting. Whether or not you intend to be
present at that meeting, you are requested to complete the Form of Proxy (in accordance with the instructions
printed thereon) and return it using one of the methods below. Completion and return of a Form of Proxy
will not preclude you from attending the General Meeting and voting in person if you so wish.
By post: please complete and return the enclosed postage prepaid Form of Proxy by post or in person so that
it is received by Equiniti as soon as possible and, in any event, by 12.30 p.m. (London time) on 5 January
2016.
CREST: if you hold shares in CREST, you may appoint a proxy by completing and transmitting a CREST
Proxy Instruction to the issuer’s agent ID 7RA01, so that it is received no later than 12.30 p.m. on 5 January
2016.
Electronically: please register the appointment of a proxy electronically by logging on to
www.sharevote.co.uk so that the appointment is received by no later than 12.30 p.m. (London time) on
5 January 2016. Full details of the procedure are given on the website, www.sharevote.co.uk.
In person: please attend the General Meeting at 12.30 p.m. on 7 January 2016 at 60 Victoria Embankment,
London EC4Y 0JP or send your duly appointed proxy to vote on your behalf.
Full details of how to vote or appoint a proxy to vote on your behalf are set out in the Notice of General
Meeting in Part IX (Notice of General Meeting) of this document.
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11.

FURTHER INFORMATION

Your attention is drawn to the further information set out in Part VII (Additional Information) of this
document. Shareholders should read the whole of this document and not just rely on the summarised
information set out in this letter.
For a discussion of the risks and uncertainties which you should take into account when considering whether
to vote in favour of the Resolutions, please refer to Part II (Risk Factors) of this document.
12.

FINANCIAL ADVICE

The Board has received financial advice from Evercore and J.P. Morgan Cazenove in relation to the Disposal.
In providing their financial advice to the Board, Evercore and J.P. Morgan Cazenove have relied upon the
Board’s commercial assessment of the Disposal.
13.

RECOMMENDATION TO SHAREHOLDERS

The Board considers that the Disposal, the Return of Capital and the Share Consolidation are in the
best interests of UBM and the Shareholders as a whole. Accordingly, the Board unanimously
recommends Shareholders to vote in favour of the Resolutions set out in the Notice of General
Meeting, as each Director intends to do in respect of his or her own beneficial holdings. In aggregate,
these amounted to 220,468 Ordinary Shares as at the Latest Practicable Date, representing
approximately 0.05 per cent of the existing issued share capital of the Company.

Yours faithfully,
for and on behalf of UBM plc
Dame Helen Alexander
Chairman
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PART II
RISK FACTORS
This Part II (Risk Factors) addresses the risks known to the Company and the Directors which are material
risk factors to the proposed Disposal, will be material new risk factors to the Continuing Group as a result
of the proposed Disposal, or are existing material risk factors to the Group which will be impacted by the
proposed Disposal. The information given is as of the date of this document and, except as required by the
FCA, the London Stock Exchange, the Listing Rules, or any other applicable law, will not be updated.
Shareholders should consider carefully the risks and uncertainties described below, together with all other
information contained in this document.
Additional risks and uncertainties currently unknown to the Company and the Directors, or which the
Company and the Directors currently deem immaterial or deem material to the Company but which will not
result from or be impacted by the proposed Disposal, may also have an adverse effect on the business,
financial condition, operating results or prospects of the Continuing Group. In such cases, the market price
of the Ordinary Shares may decline and investors may lose all or part of their investment.
1.

RISKS RELATING TO THE DISPOSAL

1.1

Completion of the Disposal is conditional and the conditions may not be satisfied
Completion of the Disposal is conditional, among other things, upon: (a) the Shareholders approving
the Disposal Resolution; (b) the receipt of competition clearances in the United States and (c) there
having been no material adverse effect on the Target Business prior to Completion. There can be no
assurance that these conditions will be satisfied or waived, if applicable, and that Completion will be
achieved.
The Board is of the opinion that the Disposal is in the best interests of the Shareholders as a whole
and currently provides the best opportunity to realise an attractive and certain value for PR Newswire.
If Completion does not occur, the Company’s ability to realise shareholder value and the value of PR
Newswire may be impacted and the Company will be unable to implement the proposed Return of
Capital and Share Consolidation. The Company would nonetheless be required to pay significant fees
and other costs incurred in connection with the Disposal (which include financing, financial advisory,
legal and accounting fees and expenses). If Completion does not occur due to the Shareholders not
approving the Disposal Resolution, UBM is required to pay a purchaser termination fee of
$31.65 million, equivalent to £20.9 million (the “Purchaser Termination Fee”).

1.2

The sale of the China PRN Company is conditional and the conditions may not be satisfied
Completion of the disposal of the Core Jurisdiction Companies is not conditional on the occurrence
of the China Completion. The China Completion is conditional upon receiving certain Chinese
regulatory clearances. If those clearances are not obtained the China Completion will not occur. At
Completion, a sum equal to $4 million, equivalent to £3 million, which is the consideration allocated
to the China PRN Company, will be held in escrow for release upon the China Completion. There can
be no assurance that Chinese regulatory clearance will be granted, or the applicable conditions
waived, and therefore there is a risk that the transfer of the China PRN Company will not occur. This
will not affect Completion.
If Completion does occur, but the China Completion does not, the China PRN Company will remain
under the ownership of UBM. In this unlikely event, the Continuing Group would continue to manage
the business of the China PRN Company, but would no longer have PR Newswire’s management and
employees which may have a significant negative effect on the performance and value of the China
PRN Company.
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1.3

Potentially disruptive effects on the business of PR Newswire
If the Disposal does not proceed, PR Newswire’s management and employees may be affected and
key management or employees may choose to leave PR Newswire. This may have a negative effect
on the performance of PR Newswire under the ownership of the Company. To maintain Shareholder
value, the management of the Company would be required to continue to allocate time and investment
to the ongoing supervision and development of PR Newswire.

1.4

The Consideration includes Purchaser Parent Securities and it is uncertain whether or not the
Company will receive any return on them
The Company has attributed a fair value of $31 million to the Purchaser Parent Securities which form
part of the Consideration. The Purchaser Parent is controlled by GTCR, which is a private equity firm,
and the Company expects that GTCR will seek a return on its investment in Purchaser Parent. If
GTCR does successfully generate a return on its investment, the Company would also expect to
receive a return on the Purchaser Parent Securities at the same time. Such a return could arise from
either distributions by the Purchaser Parent or by way of an exit from its investment.
A distribution by the Purchaser Parent is most likely to follow the successful implementation of
transactions by the Purchaser Parent to enable it to make a distribution, such as a refinancing or a sale
of some or all of its businesses. The amount of any distributions by the Purchaser Parent following
such an event is likely to depend on the value of the businesses owned by Purchaser Parent, including
PR Newswire, at the relevant time. This value, and the possibility of other distributions by Purchaser
Parent, are likely to depend, inter alia, on the trading and operational performance of the businesses
owned by Purchaser Parent, including PR Newswire. The performance of the Purchaser Parent’s
businesses, a successful transaction that might lead to a distribution and the decision of the Purchaser
Parent to make any distributions are entirely outside the control of the Company.
In addition, although they are transferable (subject to certain restrictions), Purchaser Parent Securities
are unlisted interests in a private limited liability partnership and may prove difficult to realise as there
is no liquid market for such interests. Should the Purchaser Parent conduct an IPO there can be no
assurance that a liquid market for the securities listed or registered will develop. If an IPO of the
Purchaser Parent’s equity does take place, the market value of securities held by the Company may
go down as well as up and may not always reflect the underlying asset value.
Further details of the Purchaser Parent Securities are set out in paragraph 4 of Part III (Principal Terms
of the Disposal Agreements) of this document.

1.5

UBM will have foreign exchange risk related to the proceeds from the Disposal
The Cash Consideration will be received in US dollars. The Company reports its results in Sterling
and will make the Return of Capital in Sterling. There could be a period of several months between
the General Meeting and the Disposal becoming unconditional. During this time, other than to the
extent the Group intends to use the proceeds to repay liabilities in US dollars, the Group will be
exposed to the risk of a significant depreciation in the US dollar against Sterling. The Group has
entered into currency hedges prior to entering into the Disposal Agreement as necessary in order to
limit its total exposure in respect of the Disposal proceeds to adverse currency movements, although
there is no guarantee that such measures will be fully effective. In addition, any distributions received
on the Purchaser Parent Securities will be denominated in US dollars and it is likely that any sale of
the Parent Purchaser Securities will be made in US dollars. The currency hedges entered into by the
Company do not protect the Company against the impact of adverse currency movements in respect
of any such proceeds.

1.6

Obligations under the Disposal Agreement
The Disposal Agreement contains certain limited warranties, indemnities and undertakings, which are
customary for a transaction of this nature, given in favour of the Purchaser. Such provisions of the
Disposal Agreement could cause the Continuing Group to incur liabilities and obligations to make
payments which would not have arisen had the Disposal not taken place. Such obligations may arise
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for some time after Completion. If so, such obligations may adversely affect the Continuing Group’s
business, financial condition, result of operations and prospects. Further details of the warranties,
indemnities and guarantees given to the Purchaser are set out in paragraphs 7, 8 and 9 of Part III
(Principal Terms of the Disposal Agreements) of this document.
1.7

A break fee may be payable by UBM if the Disposal does not proceed
The Company has agreed to pay the Purchaser Termination Fee in the amount of $31.65 million,
equivalent to £20.9 million, in the event that the Disposal Agreement terminates as a result of the
Disposal Resolution not being approved. Further details of the Purchaser Termination Fee are set out
in paragraph 9 of Part III (Principal Terms of the Disposal Agreements) of this document.

2.

RISKS RELATING TO THE CONTINUING GROUP WHICH RESULT FROM OR ARE
IMPACTED BY THE DISPOSAL

2.1

Following the Disposal, the Continuing Group’s operations will be concentrated on, and have
increased exposure to, the Events Business
As a consequence of the Disposal, the Continuing Group will withdraw from press release distribution
and related corporate communications products and services. In the year ended 31 December 2014,
26 per cent of the Continuing Group’s revenue was generated by PR Newswire. Following the
Disposal, the Continuing Group’s operations will be largely focused on its Events Business. As a
result, the Continuing Group will become less diversified and will have more exposure in percentage
terms to the results of the Events Business, although the Continuing Group will continue to be
diversified in terms of the countries and sectors in which it operates.

2.2

Greater exposure to impact of issues in the Events Business
As a result of the loss of some diversification within the Continuing Group’s businesses, the following
risks will be proportionally more significant to the Continuing Group:
(a)

The Continuing Group is vulnerable to general economic conditions
Demand for the Continuing Group’s products and services is linked to general macro-economic
conditions. Customer spending on advertising, sponsorship, exhibitions and other marketing
tends to be cyclical, reflecting overall economic conditions and budgeting and buying patterns.
A reduction in overall economic activity or uncertainty about the future prospects of the
economy and the pace of economic growth may negatively affect the level of demand for the
Continuing Group’s products and services as companies tend to spend less on advertising,
marketing and sponsoring or participating in events during economic slowdowns or recessions.

(b)

Events and tradeshows may be adversely affected by incidents, such as major terrorist
attacks or outbreaks of disease
A disaster or natural catastrophe, terrorism, a health pandemic such as Ebola or avian flu or any
similar event which could cause events to be cancelled or prevents travel within or to the US
or other countries where the Continuing Group holds events may have a significant adverse
effect on the revenues, results of operations and financial condition of the Continuing Group.

(c)

Events and tradeshows are exposed to the risk of a major incident at an exhibition or event
The Continuing Group organises events that can be attended by large numbers of visitors on
any given day, which results in operational health and safety risks including risks related to fire,
structural collapse of a stand, food hygiene, the environmental footprint of the event, crowd
control, security and access and egress in an emergency. Any such incident could damage the
Continuing Group’s reputation and expose it to risks of loss, litigation and potential liability
and/or regulatory action.
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(d)

Lack of suitable venues, lack of capacity within suitable venues or prohibitive costs of
utilising suitable venues could adversely affect the Continuing Group
The Continuing Group’s events and tradeshow businesses are dependent upon the availability
of venues provided by third parties to host events and tradeshows. The availability and cost of
suitable locations, particularly in Hong Kong, Shanghai and India where demand for exhibition
space currently outstrips supply, is determined by factors outside of the control of the
Continuing Group.

(e)

The Continuing Group’s businesses have strategies that are dependent upon the successful
execution of major projects and there are no assurances that such projects will produce
satisfactory, long-term results
The Continuing Group may be required to carry out new projects, implement new technologies,
deliver new products and services, manage content or enhance business controls. These
projects may be required to generate new revenue streams and could involve significant capital
investments. Many of the projects could involve investments in IT and system development.
Failure to manage and execute these projects successfully could lead to increased costs, delays
in completion and consequent erosion of its competitive positions.

(f)

Failure to manage the long-term trend from print media to digital media could adversely
affect the Continuing Group
The Continuing Group generates revenues from advertising and marketing supported by
business-to-business print media. There is a long-term trend away from print media towards
digital media with year-on-year spending on print business-to-business advertising and
marketing amongst marketers being reallocated towards digital business-to-business
advertising and marketing. The Continuing Group’s failure effectively to manage the transition
away from print media towards digital media could adversely affect the financial condition of
the Continuing Group’s business.

Such risks may have a proportionally greater adverse impact on the financial condition of the
Continuing Group following the Disposal.
2.3

The Continuing Group might be unable to invest retained cash attractively through acquisitions
and any acquisitions may not produce the anticipated benefits
UBM has a track record of bolt-on acquisitions in a fragmented marketplace and there are many
acquisition opportunities to implement the “Events First” strategy. Although UBM maintains a
pipeline of potential acquisition targets which complement its strategy, focussing on acquiring events
that are (or have clear potential to become) larger and more profitable, it is possible that UBM’s plans
for acquiring these businesses using its retained cash may not be successful. If UBM’s plans for
acquiring some or all of these businesses are not successful, it may have to invest its retained cash in
a less attractive way by acquiring smaller, less profitable events which may result in smaller
investment returns than might otherwise have been the case. In any event, any acquisition may pose
regulatory and anti-trust risks, as well as integration risks, which may significantly affect the benefit
or anticipated benefit of such acquisitions or investments. Furthermore, any new acquisitions may
require significant time and resources of management and may require the diversion of resources from
other activities. In addition, any businesses acquired or invested in may not achieve levels of
profitability or revenue that justify the original investment made by UBM. The occurrence of any of
these risks could have a material adverse effect on the Continuing Group’s prospects, business,
financial condition or results of operations.
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PART III
PRINCIPAL TERMS OF THE DISPOSAL AGREEMENTS
1.

INTRODUCTION

On 14 December 2015, UBM and the Purchaser entered into the Disposal Agreement pursuant to which
UBM agreed to procure the sale to the Purchaser of the entire issued capital of each of the Target Companies
(the “Target Shares”) and the operations of the PR Newswire business conducted in India by UBM India
Pvt Ltd (the “PR Newswire India Business”). The Disposal Agreement is governed by US (Delaware) law.
2.

STRUCTURE OF THE DISPOSAL

Pursuant to the Disposal Agreement, UBM will procure the sale by UBM subsidiaries and Crosswall
Nominees Limited of the Target Shares, and through this sale, indirectly transfer ownership of the Target
Companies. UBM will also procure the sale by UBM India Pvt Ltd of the assets that are principally related
to the PR Newswire India Business to an affiliate of the Purchaser organised in India.
3.

CONDITIONS TO COMPLETION

The Disposal Agreement envisages that the Disposal will be completed in stages.
3.1

Completion
Transfer of the Core Jurisdiction Companies and the PR Newswire India Business will occur at
Completion. Completion is conditional on a number of conditions, including:
(a)

UBM obtaining the approval of its Shareholders at the General Meeting;

(b)

the applicable waiting period, together with any extensions thereof, under the HSR Act, having
expired or been terminated, or clearance in writing on terms reasonably satisfactory to UBM
and the Purchaser having been received (the “HSR Clearance”);

(c)

the Specified Parent Representations being true and correct in all respects as at the Completion
Date;

(d)

the Fundamental Representations being true and correct in all material respects as at the
Completion Date;

(e)

the other representations and warranties given by UBM being true and correct in all respects as
at the Completion Date, except for where the failure of any such representation and warranty
to be so true and correct would not have a material adverse effect on the Target Business;

(f)

there having not been any change or event that has resulted in, or would be reasonably expected
to result in, a material adverse effect on the Target Business between signing and Completion;
and

(g)

each officer and member of the board of directors (or similar body) of any Target Company
(except to the extent consented to in writing by the Purchaser) having executed and delivered
to such Target Company, a letter of resignation.

Completion is not conditional on the Dubai Completion or the China Completion.
The Purchaser is entitled to waive any of the conditions described in (c) to (g) above. UBM and the
Purchaser may waive the conditions described in (a) and (b) above by mutual agreement, to the extent
permitted by law.
The Disposal Agreement may be terminated if Completion has not occurred on or before 14 April
2016 (the “Outside Date”). If on the Outside Date, all Completion Conditions are satisfied but
Completion has not occurred because the customary period for the Purchaser to obtain the necessary
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financing is ongoing, the Outside Date shall be extended for an additional 30 business days. If on the
Outside Date, however, all Completion Conditions other than the HSR Clearance are satisfied, the
Outside Date can be extended by either party to any date before 14 July 2016. If either party so
extends the Outside Date and on such extended Outside Date all of the Completion Conditions other
than the HSR Clearance are satisfied, the Purchaser may further extend the Outside Date to any date
on or before 14 December 2016.
The timing of Completion will also depend on the Purchaser obtaining the necessary financing, the
timing of which will be based on certain customary requirements and restrictions of a type normally
included in a transaction of this nature.
3.2

The Dubai Completion
To effect the transfer of the shares in the Dubai PRN Company, UBM and the Purchaser must make
administrative filings to the Dubai International Finance Centre. The Dubai Completion is conditional
on receipt of the Dubai International Finance Centre’s approval of the sale.

3.3

The China Completion
A separate transfer agreement will be entered into between United News Distribution S.à r.l and the
Purchaser at or prior to Completion. The China Completion will be subject to UBM and the Purchaser
obtaining: (i) an updated business license of China PRN Company from The State Administration of
Industry and Commerce of PRC; and (ii) an official letter and an updated Foreign Investment
Enterprise Approval Certificate reflecting the Purchaser (or its designated affiliate) as the sole
shareholder of China PRN Company from the Ministry of Commerce of PRC, (the “Chinese
Regulatory Clearances”). The China Completion is conditional on receipt of the Chinese Regulatory
Clearances.
The China Completion will occur after, but will not delay, Completion.

4.

CONSIDERATION

The Consideration payable under the Disposal Agreement for the sale of the Target Business is $841 million,
of which $810 million will be payable in cash. The amount of Cash Consideration payable at Completion
will be adjusted to take into account, amongst other things, the variation of the Company’s estimate of the
working capital of the Target Business at Completion from a target working capital amount. The estimated
figure for working capital will be tested as part of a post-Completion adjustment mechanism and, to the
extent appropriate, customary adjustments will be made to the Consideration figure following Completion.
As is customary, there is no limit on the amount of these adjustments.
In addition to the Cash Consideration, at Completion, Purchaser will transfer 400,000 Class A LP Units in
Purchaser Parent to UBM. The Purchaser Parent Securities have a par value of $40 million, carry a coupon
of 8 per cent per annum, compounded quarterly, and have been reflected in the Consideration at a fair value
of $31 million. The Purchaser Parent Securities are transferable subject to certain restrictions. UBM’s current
intention is to retain these securities. If there is an IPO of Purchaser Parent, the Purchaser Parent Securities
will convert into common stock of the continuing corporation.
At the Completion, the Purchaser will deposit into escrow the amount of $4 million, which is the portion of
the Consideration allocated to the China PRN Company, and such amount will be released to UBM at the
China Completion.
5.

CONDUCT OF BUSINESS PRIOR TO COMPLETION

The Disposal Agreement contains customary provisions requiring UBM to ensure that prior to Completion,
except with the written consent of the Purchaser or in relation to permitted intra-group reorganisations, PR
Newswire carries on its business and activities in the ordinary and usual course.
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6.

POST-COMPLETION OBLIGATIONS IN THE DISPOSAL AGREEMENT

6.1

Non-compete obligations
Subject to certain customary exceptions, UBM has agreed that it will not, and will procure that no
other member of the Continuing Group will, compete with the business of any member of PR
Newswire as carried on at the Completion Date (other than through any member of PR Newswire) for
a period of three years after the Completion Date.

6.2

Non-solicit obligations
Subject to certain customary exceptions, UBM has agreed that it will not, and will procure that no
other member of the Continuing Group will, solicit employees of PR Newswire earning more than
$100,000 pending Completion and for a period of one year after the Completion Date.

7.

WARRANTIES

Pursuant to the Disposal Agreement, UBM has given warranties to the Purchaser of a type normally given
in a transaction of this nature. These include warranties relating to the UBM subsidiaries’ ability to sell the
Target Business, accounting and financial matters, taxation, compliance with laws, permits and filings, real
property, the material agreements of PR Newswire, legal proceedings, employees, intellectual property
matters, insurance and environmental matters.
8.

INDEMNITY

UBM has given an indemnity in respect of certain customary matters, including any breach of representation
or warranty relating to UBM or PR Newswire (other than the warranties relating to taxation), any breach of
the covenants or agreements of UBM contained in the Disposal Agreement and other ancillary agreements
related to the Disposal, specific latent contingent liabilities of PR Newswire including any liabilities in
respect of the inquiry referred to in paragraph 8.2 of Part VII (Additional Information) of this document (the
“Special Indemnity Claims”), liabilities with respect to certain Target Companies which are dormant and
are intended to be wound up, losses in respect of employee benefit plans of UBM or other members of the
Continuing Group, liabilities of the Continuing Group that do not relate to PR Newswire and in relation to
any indebtedness remaining outstanding at Completion. This indemnity is subject to, with certain exceptions,
the following financial thresholds and limitations:
(a)

de minimis on claims for breaches of warranties of $200,000;

(b)

threshold on claims for breaches of warranties (other than in respect of a breach of Fundamental
Representations) of 2 per cent of the Base Purchase Price;

(c)

cap on claims in respect of Special Indemnity Claims, in respect of which UBM will be liable for
70 per cent of out-of-pocket losses, of 5 per cent of the Base Purchase Price (the “Special Indemnity
Cap”);

(d)

cap on claims for breaches of warranties (excluding claims in respect of a breach of Fundamental
Representations but including any excess of UBM’s liability for Special Indemnity Claims over the
Special Indemnity Cap) of 5 per cent of the Base Purchase Price; and

(e)

cap on all claims (including claims in respect of a breach of Fundamental Representations) of the Base
Purchase Price.

The liability of UBM under the representations and warranties expires one year after Completion except in
respect of the Special Indemnity Claims and Fundamental Representations, which survive until six years
after Completion. The liability of UBM under the representations and warranties applicable to the China
Completion survives from the same time periods after the date of the China Completion.
There is a separate indemnity relating to taxation matters that is subject to a cap on all claims of the Base
Purchase Price but is not subject to any de minimis or threshold, and which shall survive until 60 days after
the expiration of the applicable statute of limitation with respect to the relevant tax.
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9.

TERMINATION FEES

UBM and the Purchaser have entered into certain termination fee arrangements in relation to the Disposal.
In the event that the Disposal Agreement is terminated because of: (a) a breach of the Disposal Agreement
by the Purchaser; (b) a failure by the Purchaser to obtain the necessary financing; or (c) the failure to close
the transaction within one year because the HSR Clearance has not yet been obtained, the Purchaser is
required to pay to UBM a fee of $42.5 million, representing 5 per cent of the Base Purchase Price (the
“Parent Termination Fee”).
In the event that the Disposal Agreement is terminated because the Shareholders do not approve the Disposal
Resolution, UBM will be required to pay to the Purchaser a termination fee of $31.65 million, representing
one per cent of UBM’s market capitalisation (determined as at 14 December 2015).
On 14 December 2015, the Guarantors executed and delivered a limited guarantee in favour of UBM,
pursuant to which they guarantee due and punctual payment of the Parent Termination Fee.
10.

TRANSITION SERVICES AGREEMENT

At Completion, UBM and the Purchaser will enter into a transition services agreement the terms of which
are in an agreed form (the “Transition Services Agreement”) pursuant to which UBM will provide, or cause
to be provided, certain services to the Target Companies to ensure an orderly transition of PR Newswire into
the Purchaser’s ownership.
A range of services will be provided pursuant to the Transition Services Agreement (the “Services”) for up
to 12 months from Completion (or in relation to specific Services, such shorter period as is specified in the
terms of the Transition Services Agreement), including information technology separation, treasury,
taxation, human resources, insurance and shared occupation of real estate. Except in the case of wilful
misconduct or gross negligence, the aggregate liability of the Company under the Transition Services
Agreement shall not exceed $1,000,000.
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PART IV
RETURN OF CAPITAL AND SHARE CONSOLIDATION
1.

INTRODUCTION

If the Disposal is approved at the General Meeting and the Completion Conditions are satisfied (or waived),
the Board is proposing to return £245 million of the Cash Proceeds to Shareholders by way of a special
dividend. The Board considered a number of methods for returning value to Shareholders and, having regard
to the differing positions of Shareholders in the Company, concluded that a special dividend would be the
most appropriate method.
In connection with the Return of Capital, the Board proposes to effect the Share Consolidation. Under the
Companies (Jersey) Law 1991, as amended, the Share Consolidation requires the approval of the
Shareholders.
The Disposal and the Return of Capital are not conditional on the Shareholders approving the Share
Consolidation. In the event that the Disposal Resolution is passed but the Share Consolidation Resolution is
not approved by the Shareholders, it is the Board’s intention to proceed to implement the Disposal and the
Return of Capital. The Share Consolidation is conditional on the Shareholders approving the Disposal, on
Completion occurring and the Return of Capital being declared by the Board. It is also conditional on the
amendment to the Official List taking place.
If the Share Consolidation is approved, a letter will be sent to the UK Listing Authority requesting an
amendment to the Official List to reflect the Share Consolidation. The timing of the Return of Capital
(including the Dividend Record Date) and the Share Consolidation (if approved) will be announced after
Completion but these steps are expected to take place as soon as practicable following Completion of the
Disposal. If the Disposal is approved at the General Meeting, Completion is currently anticipated to occur
late in the first quarter of the 2016 calendar year and all times and dates for the Return of Capital and Share
Consolidation will be calculated by reference to that date.
The timing of Completion is dependent upon, amongst other things the satisfaction (or waiver) of the
Completion Conditions including the HSR Clearance. If there is any delay in the satisfaction of the
Completion Conditions, this date may change and the timing of the payment of the Return of Capital and the
Share Consolidation will be changed to reflect this.
2.

SPECIAL DIVIDEND

The Return of Capital will return £245 million (equivalent to approximately 55.3 pence per Ordinary Share)
to Shareholders on the register at the Dividend Record Date. The Return of Capital will be made by way of
payment of an interim dividend in respect of the financial year ending 31 December 2016.
3.

SHARE CONSOLIDATION

The total amount of the Return of Capital is equivalent to approximately 11.1 per cent of the market
capitalisation of UBM at the close of business on 15 December 2015, the latest practicable trading date prior
to the publication of this document. The effect of the Share Consolidation will be to reduce the number of
Ordinary Shares in issue by approximately the same percentage, with the result that after the Share
Consolidation shareholders will hold 8 New Ordinary Shares for every 9 Ordinary Shares held at the
Dividend Record Date.
The Share Consolidation is intended, so far as possible, to maintain comparability of the Company’s share
price before and after the Return of Capital. Although following the Share Consolidation each Shareholder
will hold fewer New Ordinary Shares than the number of Ordinary Shares held before, his or her
shareholding as a proportion of the total number of New Ordinary Shares in the capital of the Company in
issue, and therefore his or her ownership interest in UBM, will be the same before and immediately after the
Share Consolidation, save in respect of fractional entitlements. Apart from having a different nominal value,
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the New Ordinary Shares will carry the same rights as currently attach to Ordinary Shares under the Articles
of Association.
The Share Consolidation will replace every 9 Ordinary Shares with 8 New Ordinary Shares. If an individual
shareholding is not exactly divisible by 9, the Share Consolidation will generate an entitlement to a fraction
of a New Ordinary Share. Fractions of New Ordinary Shares will not be allotted to Shareholders, instead they
will be aggregated and sold in the market as soon as practicable following the Share Consolidation on behalf
of the Shareholders entitled to them. The Return of Capital amount will be paid to the relevant Shareholders
in their due proportions, with the exception that any individual entitlements of less than £5.00 will not be
sent to Shareholders but will be retained for the benefit of the Company.
Shareholders who hold fewer than 9 Ordinary Shares will still have their shareholding consolidated, and their
shareholding will be dealt with in accordance with the procedure for fractional entitlements to New Ordinary
Shares.
Following the Share Consolidation and assuming no further shares are issued between the date of this
document and the Share Consolidation becoming effective, the Company’s issued ordinary share capital will
comprise 393,757,812 New Ordinary Shares.
To effect the Share Consolidation, each Ordinary Share of 10.00 pence each in the capital of the Company
will first be sub-divided into 8 ordinary shares of 1.25 pence each (the “Intermediate Ordinary Shares”).
This will be immediately followed by a consolidation of every 9 Intermediate Ordinary Shares into one New
Ordinary Share of 11.25 pence each. It may be necessary to issue such minimum number of additional
Intermediate Ordinary Shares so that the total number of the Company’s Intermediate Ordinary Shares is
exactly divisible by 9. These shares will represent a fraction of a New Ordinary Share and will be dealt with
in accordance with the procedure for fractional entitlements to New Ordinary Shares.
For the Share Consolidation to be approved, at least two thirds of the votes cast at the General Meeting must
be in favour of the Share Consolidation Resolution. The Share Consolidation is conditional on Shareholders
approving the Disposal, on Completion occurring and the Return of Capital being declared by the Board. It
is also conditional on the amendment to the Official List taking place.
New share certificates in respect of the New Ordinary Shares will be posted to Ordinary Shareholders who
hold their shares in certificated form. These will replace existing share certificates which should then be
destroyed. Shareholders who hold their entitlement in uncertificated form through CREST will have their
CREST accounts adjusted to reflect their entitlement to New Ordinary Shares.
For purely illustrative purposes, examples of the effect of the Return of Capital and the Share Consolidation
are set out below:
Ordinary Shares
500
1,000
5,000
*

New Ordinary Shares
444
888
4,444

Special dividend (£)
276.54
553.08
2,765.38

Fractional entitlements*
0.444
0.889
0.444

The fractional entitlement represents the fraction of a share which will be sold on behalf of Ordinary Shareholders as soon as
practicable after the Share Consolidation. The Return of Capital amount will be despatched to Ordinary Shareholders thereafter,
or, in the case of individual entitlements of less than £5.00, retained for the benefit of UBM.

4.

TAXATION

4.1

United Kingdom Taxation
The following summary does not constitute legal or tax advice and is intended as a general guide only
relating to certain limited aspects of the UK taxation treatment of the Return of Capital and the related
Share Consolidation. It is based on current UK tax law and what is understood to be the current
published practice of HMRC, which may not be binding, and either of which is subject to change at
any time (possible with retroactive effect). It applies only to Shareholders who are resident and, in the
case of individuals, domiciled for tax purposes in the UK (except insofar as express reference is made
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to the treatment of non-UK residents), who are the absolute beneficial owners of their shares and hold
them as an investment. The tax position of certain categories of Shareholders who are subject to
special rules (such as persons acquiring or deemed to acquire their shares in connection with
employment, dealers in securities, insurance companies and collective investment schemes) is not
considered.
Shareholders who are in any doubt as to their tax position or who may be subject to tax in a
jurisdiction other than the UK are strongly recommended to consult their own independent tax
advisers.
4.1.1 Residence of the Company
The Company is and the Board intends that the Company will continue to be resident in (and
only in) the UK for tax purposes.
4.1.2 Return of Capital if the date of payment is before 6 April 2016
Under current UK tax law, the Company will not be required to withhold tax at source when
paying the Return of Capital. Liability to tax on the Return of Capital will depend upon the
individual circumstances of a Shareholder.
(a)

UK resident individual Shareholders
An individual Shareholder who is resident for tax purposes in the UK and who receives
the Return of Capital will generally be entitled to a tax credit equal to one-ninth of the
amount of the dividend received, which is equivalent to 10 per cent of the aggregate of
the dividend received and the tax credit (the “gross dividend”), and will be subject to
income tax on the gross dividend.
The gross dividend is treated as the top slice of the individual’s income. An individual
UK resident Shareholder who is subject to income tax at a rate or rates not exceeding
the basic rate will be liable to tax on the gross dividend at the rate of 10 per cent, so that
the tax credit will satisfy the income tax liability of such a Shareholder in full. Where
the tax credit exceeds the Shareholder’s tax liability the Shareholder cannot claim
repayment of the tax credit from HMRC.
An individual UK resident Shareholder who is subject to income tax at the higher rate
will be liable to income tax on the gross dividend at the rate of 32.5 per cent but will be
able to set off the 10 per cent tax credit against part of this liability. A higher rate
taxpayer will therefore be liable to additional income tax of 22.5 per cent of the gross
dividend, equal to 25 per cent of the cash dividend received. So, for example, a dividend
of £90 received by an individual Qualifying Shareholder will carry a tax credit of £10.
If the whole of the dividend and the related tax credit falls above that individual’s
threshold for the higher rate of income tax (but below the threshold for the additional
rate), the income tax payable will be £32.50 (32.5 per cent of £100) less the tax credit
of £10, leaving a net income tax charge of £22.50.
An individual UK resident Shareholder who is subject to income tax at the additional
rate will be liable to income tax on the gross dividend at the rate of 37.5 per cent but will
be able to set off the 10 per cent tax credit against part of this liability. Such a
Shareholder will therefore be liable to additional income tax of 27.5 per cent of the gross
dividend, or 30.56 per cent of the cash dividend received.

(b)

UK resident corporate Shareholders
A corporate Shareholder resident in the UK for tax purposes which is a “small
company” for the purposes of Chapter 2 of Part 9A of the Corporation Tax Act 2009 will
not be subject to UK corporation tax on any dividend received from the Company
provided certain conditions are met (including an anti-avoidance condition).
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Other corporate Shareholders resident in the UK for tax purposes will not be subject to
UK corporation tax on any dividend received from the Company so long as the
dividends fall within an exempt class and certain conditions are met. For example, (i)
dividends paid on shares that are not redeemable and do not carry any present or future
preferential rights to dividends or to a company’s assets on its winding up, and (ii)
dividends paid to a person holding less than a 10% interest in the Company, should
generally fall within an exempt class. However, the exemptions mentioned above are not
comprehensive and are subject to anti-avoidance rules.
If the conditions for exemption are not met or cease to be satisfied, or such a corporate
Shareholder elects an otherwise exempt dividend to be taxable, the Shareholder will be
subject to UK corporation tax on dividends received from the Company, at the rate of
corporation tax applicable to that corporate Shareholder (20% for companies paying the
full rate of corporation tax for the financial year to 31 March 2016).
(c)

UK resident exempt Shareholders
UK resident Shareholders who are not liable to UK tax on dividends, including pension
funds and charities, are not entitled to claim repayment of the tax credit.

(d)

Non-UK resident Shareholders
Subject to certain exceptions for individuals who are residents of the Isle of Man or the
Channel Islands, nationals of States which are part of the European Economic Area and
certain others, Shareholders who are resident outside the UK for tax purposes will not
generally be able to claim repayment of any part of the tax credit attaching to the Return
of Capital although this will depend on the existence and terms of any double taxation
convention between the UK and the country in which such Shareholder is resident. A
Shareholder resident outside the UK may also be subject to taxation on dividend income
under local law. A Shareholder who is resident outside the UK for tax purposes should
consult his own independent tax adviser concerning his tax position in respect of the
Return of Capital.

4.1.3 Return of Capital if the date of payment is on or after 6 April 2016
The UK’s Chancellor of the Exchequer announced in his July Budget 2015 that the dividend
tax credit system will be abolished for taxpayers who are individuals from 6 April 2016. This
will be replaced by a £5,000 annual exemption for such individuals in respect of dividend
income for individual UK resident Shareholders. In addition, the tax rates on dividend income
outside the £5,000 allowance for UK resident individuals will change to 7.5 per cent for basic
rate taxpayers, 32.5 per cent for higher rate tax payers and 38.1 per cent for additional rate tax
payers.
4.1.4 Share Consolidation
It is expected that for the purposes of UK taxation on chargeable gains the Share Consolidation
will be treated as follows:
(a)

the New Ordinary Shares arising from the Share Consolidation will result from a
reorganisation of the share capital of the Company. Accordingly, to the extent that a
Shareholder receives New Ordinary Shares, the Shareholder should not be treated as
making a disposal of all or part of the Shareholder’s holding of Ordinary Shares by
reason of the Share Consolidation being implemented, and the New Ordinary Shares
which replace a Shareholder’s holding of Ordinary Shares (the “new holding”) as a
result of the Share Consolidation will be treated as the same asset acquired at the same
time as the Shareholder’s holding of Ordinary Shares was acquired;
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(b)

to the extent that a Shareholder receives cash by virtue of a sale on his or her behalf of
any New Ordinary Shares to which he or she has a fractional entitlement, the
Shareholder will not in practice normally be treated as making a part disposal of the
Shareholder’s holding of Ordinary Shares, the proceeds instead being deducted from the
base cost of the Shareholder’s new holding. This treatment applies where the cash
received is ‘small’ as compared with the value of the shares in respect of which it is
made. For this purpose, HMRC regard ‘small’ as meaning 5% or less and additionally
regard an amount of £3,000 or less as ‘small’, regardless of whether or not it would pass
the 5% test. If those proceeds were to exceed that base cost, however, or if a Shareholder
were to hold less than one Ordinary Share at the Dividend Record Date and so would
not be entitled to any New Ordinary Shares, the Shareholder would be treated as
disposing of part or all of his or her existing holding of Ordinary Shares and would be
subject to tax in respect of any chargeable gain thereby realised; and

(c)

on a subsequent disposal of the whole or part of the New Ordinary Shares comprised in
the new holding, a Shareholder may, depending on his or her circumstances, be subject
to tax on the amount of any chargeable gain realised.

4.1.5 Transactions in Securities anti-avoidance
Under the provisions of Chapter 1 of Part 13 Income Tax Act 2007 (for Shareholders within the
charge to income tax) and Part 15 of the Corporation Tax Act 2010 (for Shareholders within
the charge to corporation tax), HMRC can, in certain circumstances, counteract tax advantages
arising in relation to certain transactions in securities. No clearance has been or will be sought
by the Company in relation to the applicability of those provisions in respect of the Return of
Capital. However, it is not expected that they will, as a general matter, affect the taxation
treatment of Shareholders receiving the Return of Capital.
4.2

Jersey Taxation
The following information does not deal with certain types of person, such as persons holding or
acquiring shares in the course of trade, collective investment schemes or insurance companies or
persons who are tax resident in Jersey. The following is intended only as a general guide and is not
intended to be, nor should it be considered to be, legal or tax advice to any particular holder.
Shareholders who are in any doubt as to their tax position or who may be subject to tax in a
jurisdiction other than the Jersey are strongly recommended to consult their own independent tax
advisers.
4.2.1 Taxation of the Company
On the basis that the Company is neither a financial services company nor a utility company
for the purposes of the Income Tax (Jersey) Law 1961, as amended, the Company is subject to
income tax in Jersey at a rate of zero per cent. Dividends on Ordinary Shares may be paid by
the Company without withholding or deduction for or on account of Jersey income tax and
holders of Ordinary Shares (other than residents of Jersey) will not be subject to any tax in
Jersey in respect of the holding, sale or other disposition of such Ordinary Shares.
4.2.2 Taxation of dividends
Shareholders who are resident in Jersey for Jersey income tax purposes will suffer deduction
of tax on payment of dividends by the Company at the standard rate of Jersey income tax for
the time being in force. The attention of Jersey resident investors is drawn to Article 134A of
the Income Tax (Jersey) Law 1961 (as amended), the effect of which may be to render such a
resident liable to income tax on any undistributed income or profits of the Company.
Shareholders who are not resident in Jersey for Jersey income tax purposes will receive
dividends without deduction of Jersey income tax.
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4.2.3 Stamp duty
In Jersey, no stamp duty is levied on the issue or transfer of the Ordinary Shares except that
stamp duty is payable on Jersey grants of probate and letters of administration, which will
generally be required to transfer Ordinary Shares on the death of a holder of such Ordinary
Shares. In the case of a grant of probate or letters of administration, stamp duty is levied
according to the size of the estate (wherever situate in respect of a holder of Ordinary Shares
domiciled in Jersey, or situate in Jersey in respect of a holder of Ordinary Shares domiciled
outside Jersey) and is payable on a sliding scale at a rate of up to 0.75 per cent of such estate.
Jersey does not otherwise levy taxes upon capital, inheritances, capital gains or gifts nor are
there other estate duties.
4.2.4 Jersey goods and services taxation
The Company is an “international services entity” for the purposes of the Goods and Services
Tax (Jersey) Law 2007, (“GST Law”). Consequently, the Company is not required to:
(a)

register as a taxable person pursuant to the GST Law;

(b)

charge goods and services tax in Jersey with respect to any supply made by the
Company; or

(c)

subject to limited exceptions that are not expected to apply to the Company, pay goods
and services tax in Jersey with respect to any supply received by the Company.

The Directors intend to conduct business such that no goods and services tax in Jersey will be
incurred by the Company.
4.2.5 Agreements regarding the EU savings directive
Jersey is not part of the European Union and is not subject to the directive on the taxation of
savings income in the form of interest payments (the “EU Savings Tax Directive”) – Council
Directive 2003/48 on the Taxation of Savings Income or other European Union fiscal
legislation. However, in keeping with Jersey’s policy of constructive international engagement
(and in line with the steps taken by other relevant third countries) Jersey has entered into
various agreements regarding the EU Savings Tax Directive.
Jersey requires mandatory disclosure of information concerning details of payments of interest
(or other similar payments) made by a Jersey paying agent on or after 1 January 2015 and the
identity of an individual beneficial owner of the interest to the tax authority of the European
Union jurisdiction where the owner of the interest payment is resident.
On 10 November 2015 the Council of the European Union announced that it had adopted a
Council Directive repealing the EU Savings Tax Directive with effect from 1 January 2016 in
the case of Jersey (subject to ongoing requirements to fulfil administrative obligations such as
the reporting and exchange of information relating to, and accounting for, withholding taxes
and payments made before those dates).
Jersey has announced its intention to suspend its agreements with EU member states in view
of the decision of the EU to repeal the EU Savings Tax Directive.
On 21 July 2014, The Organisation for Economic Co-operation and Development (the
“OECD”) released the Standard for Automatic Exchange of Financial Account Information in
Tax Matters (the “Standard”), following approval by the OECD Council on 15 July 2014. The
Standard includes a model regime to serve as the common standard on reporting and due
diligence for financial account information (the “CRS”). The CRS requires financial
institutions in participating jurisdictions to follow common due diligence procedures and to
report specified financial information to their tax authorities which is then automatically
exchanged with other participating jurisdictions. Jersey is committed to domestic
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implementation of the CRS and the Company is likely to be a financial institution for CRS
purposes. In December 2014, the CRS was incorporated into EU-wide legislation (Council
Directive 2014/107/EU, amending Council Directive 2011/16/EU) (the “DAC”). Pursuant to
the DAC, EU member states (other than Austria), will start exchanging information
automatically for the first time by 30 September 2017. The UK wants to exchange information
with Jersey under the CRS from 1 January 2016, with first reporting in 2017.
4.3

Certain US Federal Income Tax Considerations
The following is a discussion of certain US federal income tax consequences to US Holders (as
defined below) of the distribution of cash to US Holders pursuant to the Return of Capital, and of the
related Share Consolidation and the payment of cash with respect to fractional New Ordinary Shares
otherwise issuable as a result thereof. The discussion applies only to the US Holders that hold the
Ordinary Shares, and will hold the New Ordinary Shares, as capital assets for US federal income tax
purposes (generally, property held for investment).
This discussion is not a complete description of all of the US federal income tax consequences of the
Return of Capital or Share Consolidation and, in particular, does not address any tax consequences
arising under the unearned income Medicare contribution tax pursuant to the Health Care and
Education Reconciliation Act of 2010, nor does it address any tax consequences arising under the laws
of any state, local or non-US jurisdiction, or under any US federal laws other than those pertaining to
the income tax. This discussion also does not describe all of the US federal income tax consequences
that may be relevant to US Holders in light of their particular circumstances, including alternative
minimum tax consequences, and tax consequences applicable to US Holders subject to special rules,
such as:
(a)

certain financial institutions;

(b)

dealers and certain traders in Ordinary Shares, or New Ordinary Shares, or foreign currencies
who use a mark-to-market method of tax accounting;

(c)

persons holding the Ordinary Shares, or the New Ordinary Shares, as part of a hedging
transaction, straddle, wash sale, conversion transaction or integrated transaction or persons
entering into a constructive sale with respect to the Ordinary Shares, or the New Ordinary
Shares;

(d)

persons whose functional currency for US federal income tax purposes is not the US dollar;

(e)

entities treated as partnerships or S corporations for US federal income tax purposes, or other
entities treated as flow-throughs for US federal income tax purposes (or investors in such
entities);

(f)

tax-exempt entities, including “individual retirement accounts” or “Roth IRAs”;

(g)

persons that own, or are deemed to own, 10 per cent. or more of the Company’s voting stock;

(h)

persons who received Ordinary Shares through the exercise of an employee stock option,
through a tax qualified retirement plan or otherwise as compensation;

(i)

persons holding Ordinary Shares, or New Ordinary Shares, in connection with a trade or
business conducted outside of the United States; or

(j)

a real estate investment trust or real estate mortgage investment conduit.

If an entity that is classified as a partnership for US federal income tax purposes holds Ordinary
Shares, or New Ordinary Shares, the US federal income tax treatment of a partner in such partnership
will generally depend on the status of the partner and the activities of the partnership. Partnerships
holding Ordinary Shares, or New Ordinary Shares, and partners in such partnerships should consult
their tax advisers as to the particular US federal income tax consequences of holding the Ordinary
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Shares, or New Ordinary Shares, and participating in the Return of Capital and the related Share
Consolidation.
This discussion is based on the Internal Revenue Code of 1986, as amended (the “Code”),
administrative pronouncements, judicial decisions and final, temporary and proposed Treasury
regulations, all as of the date hereof. These laws, pronouncements, decisions and regulations are
subject to change, possibly with retroactive effect. US Holders should consult their own tax advisers
with respect to the US federal non-income, state, local and non-US tax consequences of participating
in the Return of Capital and the related Share Consolidation, in their particular circumstances.
As used herein, the term “US Holder” means a beneficial owner of an Ordinary Share, or New
Ordinary Share, that is, for US federal income tax purposes: (i) a citizen or resident of the United
States; (ii) a corporation created or organised in or under the laws of the United States, any state
therein or the District of Columbia; (iii) an estate or trust the income of which is subject to US federal
income taxation regardless of its source; or (iv) a trust if (a) a court within the United States is able
to exercise primary supervision over the administration of the trust and one or more US persons have
the authority to control all substantial decisions of the trust or (b) such trust has made a valid election
to be treated as a US person for US federal income tax purposes.
This discussion assumes that the Company is not, and will not become, a passive foreign investment
company, as discussed below.
4.3.1 Taxation of the Distribution of Cash In Connection with the Return of Capital
The distribution of cash to a US Holder in connection with the Return of Capital will generally
be treated as foreign-source dividend income to the extent of the Company’s current and
accumulated earnings and profits as calculated for US federal income tax purposes. The portion
of such distribution that is in excess of the Company’s current and accumulated earnings and
profits will be treated first as a non-taxable return of capital, which will reduce a US Holder’s
adjusted tax basis in the Ordinary Shares with respect to which the distribution is received (to
the extent thereof), and then as gain in respect of the sale or exchange of the Ordinary Shares.
Because the Company will not maintain books and records that account for its earnings and
profits under US federal income tax principles, US Holders should treat all distributions from
the Company in respect of the Return of Capital as dividends. Any distribution characterized
as a dividend will be included in income by a US Holder in an amount equal to the US dollar
value of the sterling received, calculated by reference to the exchange rate in effect on the date
of receipt, regardless of whether the payment is in fact converted into US dollars. If the
dividend is converted into US dollars on the date of receipt, a US Holder should not be required
to recognise foreign currency gain or loss in respect of the dividend income. A US Holder may
have foreign currency gain or loss if the dividend is converted into US dollars after the date of
receipt. Such gain or loss generally will be treated as ordinary gain or loss and will generally
be US-source gain or loss for foreign tax credit purposes.
The Company believes that it is a “qualified foreign corporation” for US federal income tax
purposes, and therefore, subject to applicable limitations, dividends paid by the Company to
certain non-corporate US Holders attributable to the distribution of cash in connection with the
Return of Capital, may be taxable at favourable rates, up to a maximum rate of 20 per cent. If
the Company is not a qualified foreign corporation, dividends paid to US Holders with respect
to the Return of Capital will not qualify to be taxable at favourable rates. US Holders should
consult their tax advisers regarding the availability of the favourable tax rate on dividends.
Corporate US Holders will not be entitled to claim the dividends-received deduction with
respect to dividends paid by the Company in connection with the Return of Capital.
4.3.2 Tax Treatment of the Share Consolidation
A US Holder generally will not recognise gain or loss on the receipt of New Ordinary Shares
pursuant to the Share Consolidation, which for US federal income tax purposes will be treated
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in the same manner as a reverse stock split, and such US Holder should generally have the same
holding period and tax basis in the New Ordinary Shares received as in the Ordinary Shares
surrendered in the Share Consolidation. A US Holder will, however, recognise gain or loss as
a result of the Share Consolidation equal to the difference, if any, between the amount of cash
received with respect to any fractional entitlement of a New Ordinary Share and its adjusted
tax basis in such fractional entitlement of a New Ordinary Share. Such gain or loss will be
capital gain or loss and will be treated as long-term capital gain or loss if the Ordinary Shares
have been held for more than one year at the time the fractional entitlements to the Ordinary
Shares are sold in the market. Long-term capital gains of non-corporate US Holders are eligible
for reduced rates of taxation. The deductibility of capital losses is subject to limitations. Such
gain or loss will generally be treated as United States source income.
4.3.3 Passive foreign investment company rules
The Company believes that it was not a “passive foreign investment company” (a “PFIC”) for
US federal income tax purposes for its most recently completed taxable year and the Company
does not expect to become a PFIC for its current taxable year or in the foreseeable future.
However, because PFIC status depends on the composition of a company’s income and assets
and the market value of its assets from time to time, there can be no assurance that the
Company will not be a PFIC for any taxable year. A non-US corporation is a PFIC in any
taxable year in which, taking into account a pro rata portion of the income and assets of 25 per
cent or more owned subsidiaries, either (i) at least 75 per cent of its gross income is passive
income or (ii) at least 50 per cent of the average value of its assets is attributable to assets that
produce or are held to produce passive income. Passive income includes interest, dividends,
rents, royalties and gains from the sale of property that produces passive income.
If the Company were a PFIC for any taxable year during which a US Holder held Ordinary
Shares or New Ordinary Shares, gain recognised by a US Holder reflecting cash received with
respect to any fractional entitlement of a New Ordinary Share would be allocated rateably over
the US Holder’s holding period for the shares. The amounts allocated to the taxable year of the
sale or other disposition and to any year before the Company became a PFIC would be taxed
as ordinary income. The amount allocated to each other taxable year would be subject to tax at
the highest rate in effect for individuals or corporations, as appropriate, for that taxable year,
and an interest charge would be imposed on the resulting tax liability. Further, to the extent that
the distribution received by a US Holder reflecting the Return of Capital (together with other
distributions received by the US Holder with respect to the Ordinary Shares or New Ordinary
Shares in the same year as the Return of Capital) exceeds 125 per cent of the average of the
annual distributions, if any, received during the preceding three years or the US Holder’s
holding period, whichever is shorter, that distribution would be subject to taxation in the same
manner as gain, as described above. The reduced tax rate discussed in paragraph 4.3.1 above
with respect to dividends paid to certain non-corporate US Holders would not apply.
Certain elections may be available that would result in alternative treatments (such as a markto-market election). US Holders should consult their tax advisers to determine whether any of
these elections would be available and, if so, what the consequences of the alternative
treatments would be in their particular circumstances. As the Board does not expect to provide
US Holders with the information required in order to permit a “qualified electing fund” election
(a “QEF Election”), US Holders should assume that a QEF Election will not be available.
4.3.4 Certain reporting obligations
Certain US Holders may be required to annually report information relating to an interest in the
Ordinary Shares, or New Ordinary Shares, subject to certain exceptions (including an
exception for Ordinary Shares, or New Ordinary Shares, held in accounts maintained by certain
financial institutions), by attaching a complete IRS Form 8938 (“Statement of Specified
Foreign Financial Assets”) with their US federal income tax return for each year in which they
hold an interest in the Ordinary Shares, or New Ordinary Shares.
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If the Company were a PFIC, US Holders may be required to annually report their interest in
New Shares on IRS Form 8621 (“Information Return by a Shareholder of a Passive Foreign
Investment Company or Qualified Electing Fund”). In such case, such US Holders may not
have to separately detail such interest on IRS Form 8938.
US Holders should consult their own tax advisers to determine their tax return obligations, if
any, with respect to the Ordinary Shares, or New Ordinary Shares, including any requirement
to file the IRS forms described above.
The Company expects to make available on its website information on IRS Form 8937
(“Report of Organizational Actions Affecting Basis of Securities”) regarding the Share
Consolidation and its effect on the tax basis of US Holders in the New Ordinary Shares.
4.3.5 Backup withholding and information reporting
Payments of dividends with respect to the Ordinary Shares attributable to cash distributed in
connection with the Return of Capital, and proceeds from the sale of the Ordinary Shares
attributable to such cash, or from the sale of fractional shares in connection with the Share
Consolidation, that in each case are made within the United States or through certain USrelated financial intermediaries are generally subject to information reporting and may be
subject to backup withholding unless (i) the US Holder is a corporation or other exempt
recipient or (ii) in the case of backup withholding, the US Holder provides a correct taxpayer
identification number and certifies that it is not subject to backup withholding. The amount of
any backup withholding from a payment to a US Holder is not an additional tax, will be
allowed as a credit against such holder’s US federal income tax liability and may entitle such
holder to a refund, provided that the required information is timely furnished to the IRS.
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PART V
FINANCIAL INFORMATION RELATING TO PR NEWSWIRE
1.

NATURE OF FINANCIAL INFORMATION

The following historical financial information relating to the Target Business has been extracted without
material adjustment from the consolidation schedules that underlie the audited consolidated financial
statements of UBM for the three years ended 31 December 2014 and the consolidation schedules that
underlie the unaudited interim consolidated financial information of UBM for the six months ended 30 June
2015. The information presented below is before the allocation of corporate costs, finance income or expense
or tax as it is not possible to provide a meaningful allocation of these costs.
The financial information contained in this Part V (Financial Information Relating to PR Newswire) does not
constitute statutory accounts within the meaning of Article 105 of the Companies (Jersey) Law 1991, as
amended. The consolidated statutory accounts for the Company in respect of the three financial years ended
31 December 2014 have been delivered to the Registrar of Companies. The auditors’ reports in respect of
the statutory accounts for each of these three periods were unqualified and did not contain statements under
Article 113B(3), (4) or (6) of the Companies (Jersey) Law 1991, as amended.
The financial information contained in this Part V (Financial Information Relating to PR Newswire) has been
prepared using the IFRS accounting policies used to prepare the consolidated financial statements of UBM
for the twelve months ended 31 December 2014.
The financial information presented for the year ended 31 December 2012 has been restated to demonstrate
the effect of the change in accounting policy due to the adoption of IAS 19 “Employee Benefit (revised)” by
the Company for the year beginning 1 January 2013. There is no impact on the consolidated income
statement of the Target Business.
Shareholders should read the whole of this document and not rely solely on the summarised financial
information contained in this Part V (Financial Information Relating to PR Newswire).
2.

CONSOLIDATED INCOME STATEMENTS FOR THE THREE YEARS ENDED
31 DECEMBER 2014 AND FOR THE SIX MONTHS ENDED 30 JUNE 2015

The income statement information of the Target Business for the three years ended 31 December 2014 and
for the six months ended 30 June 2015, on the basis set out above and in the notes below, were as follows:
Year ended
31 December
2012
(audited)
£m
Revenue
Share of pre-tax results from joint
ventures and associates
Operating expenses
Segment adjusted operating profit
Amortisation of intangible assets arising
on acquisition
IFRS operating profit

196.4

Year ended
31 December
2013
(audited)
£m
201.8

Year ended
31 December
2014
(audited)
£m
195.8

Six months
ended
30 June
2015
(unaudited)
£m
104.2

0.7
(153.6)
————
43.5
————

0.4
(156.6)
————
45.6
————

0.3
(151.3)
————
44.8
————

0.1
(80.5)
————
23.8
————

(2.6)
————
40.9

(2.1)
————
43.5

(1.2)
————
43.6

(0.5)
————
23.3

Notes:
1. Adjusted operating profit represents IFRS operating profit excluding amortisation of intangible assets arising on acquisition,
exceptional items and share of tax on profit in joint ventures and associates. The Group believes this provides insight into ongoing
profit generation, individually and relative to other companies.
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2.

A dispensation from Listing Rule 13.5.30BR (1)(b) and (c) has been granted because the income statements for each of the years
ending 31 December 2012, 2013 and 2014 and the six months to 30 June 2015 have been prepared on a profit before interest and
taxes basis as it is not possible to provide a meaningful allocation of interest-bearing debt and taxation charges and related tax
liabilities given that these are allocated at a group level rather than a divisional level.

3.

CONSOLIDATED STATEMENTS NET ASSETS AS AT 31 DECEMBER 2014 AND 30 JUNE
2015
As at
As at
31 December
30 June
2014
2015
(unaudited)
(unaudited)
£m
£m
ASSETS
Non-current assets
Goodwill
87.5
85.6
Intangible assets
7.4
6.9
Property, plant and equipment
7.5
7.7
Investments in joint ventures and associates
1.6
1.8
Other fixed asset investments
–
–
Vendor loan note
–
–
Derivative financial instruments
–
–
Retirement benefit surplus
–
–
Deferred tax asset
1.5
3.0
————
————
105.5
105.0
Current assets
Trade and other receivables (Note 1)
Cash and cash equivalents

TOTAL ASSETS

————

————

316.2
11.0
————
327.2
————
432.7

312.0
7.6
————
319.6
————
424.6

(0.7)
546.0
0.8
–
–
————
546.1

(0.5)
517.7
0.6
–
–
————
517.8

————

LIABILITIES
Current liabilities
Current tax liabilities
Trade and other payables (Note 2)
Provisions
Borrowings
Derivative financial instruments

Non-current liabilities
Deferred tax liabilities
Trade and other payables
Provisions
Borrowings
Derivative financial instruments
Retirement benefit obligation
Total Liabilities
NET ASSETS/(LIABILITIES)

————

————

————

–
–
–
–
–
–
————
546.1
————
(113.4)

–
–
–
–
–
–
————
517.8
————
(93.2)

————

————

Notes:
1. Trade and other receivables includes £291.6m and £284.6m of intercompany receivables as at 31 December 2014 and 30 June
2015, respectively.
2.

Trade and other payables includes £489.5m and £462.2m of intercompany payables as at 31 December 2014 and 30 June 2015,
respectively.
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PART VI
UNAUDITED PRO FORMA FINANCIAL INFORMATION
SECTION A
1.

PRO FORMA FINANCIAL INFORMATION

The unaudited pro forma statement of consolidated net assets of the Continuing Group as set out below has
been prepared on the basis of the accompanying notes below to illustrate the effect of the Disposal on the
consolidated net assets of the Continuing Group as at 30 June 2015, had the Disposal occurred on that date.
The unaudited pro forma statement of consolidated net assets, which have been prepared for illustrative
purposes only, by its nature addresses a hypothetical situation and, therefore, does not represent the
Continuing Group’s actual financial position or results. The unaudited Pro Forma Financial Information is
compiled on the basis set out in the notes below from the unaudited interim consolidated financial information
of the Company as at 30 June 2015 and from the financial information of the Target Business as at 30 June
2015 contained in Part V (Financial Information Relating to PR Newswire) of this document.
The unaudited pro forma statement of net assets has been prepared on a basis consistent with the IFRS
accounting policies used to prepare the unaudited consolidated interim financial statements of the Group for
the six months ended 30 June 2015, on the basis set out in the notes below and in accordance with the
requirements of Listing Rule 13.3.3R.
Shareholders should read the whole of this document and not rely solely on the Pro Forma Financial
Information contained in this Part VI (Unaudited Pro Forma Financial Information).
2.

UNAUDITED PRO FORMA STATEMENT OF NET ASSETS

UBM PR Newswire
as at
as at
30 June
30 June
2015
2015
£m
£m
(Note 1)
(Note 2)
ASSETS
Non-current assets
Goodwill
Intangible assets
Property, plant and equipment
Investments in joint ventures and associates
Other fixed asset investments
Vendor loan note
Derivative financial instruments
Retirement benefit surplus
Deferred tax asset

Current assets
Trade and other receivables
Cash and cash equivalents

TOTAL ASSETS

Pro forma
adjustments
£m
(Note 3)

Unaudited
Continuing
Group pro
forma as at
30 June
2015
£m

1,234.5
373.2
54.6
21.0
–
27.6
11.8
4.3
4.8
————
1,731.8
————

(85.6)
(6.9)
(7.7)
(1.8)
–
–
–
–
(3.0)
————
(105.0)
————

–
–
–
–
20.5
–
–
–
–
————
20.5
————

1,148.9
366.3
46.9
19.2
20.5
27.6
11.8
4.3
1.8
————
1,647.3
————

277.9
114.3
————
392.2

(312.0)
(7.6)
————
(319.6)

284.6
245.8
————
530.4

250.5
352.5
————
603.0

2,124.0

(424.6)

550.9

2,250.3

————
————
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————
————

————
————

————
————

UBM PR Newswire
as at
as at
30 June
30 June
2015
2015
£m
£m
(Note 1)
(Note 2)
LIABILITIES
Current liabilities
Current tax liabilities
Trade and other payables
Provisions
Borrowings
Derivative financial instruments

Non-current liabilities
Deferred tax liabilities
Trade and other payables
Provisions
Borrowings
Derivative financial instruments
Retirement benefit obligation

TOTAL LIABILITIES
NET ASSETS

Pro forma
adjustments
£m
(Note 3)

Unaudited
Continuing
Group pro
forma as at
30 June
2015
£m

46.3
530.4
7.0
1.2
8.0
————
592.9
————

0.5
(517.7)
(0.6)
–
–
————
(517.8)
————

–
462.2
–
–
–
————
462.2
————

46.8
474.9
6.4
1.2
8.0
————
537.3
————

3.9
1.3
9.0
639.4
12.4
42.9
————
708.9

–
–
–
–
–
–
————
–

–
–
–
–
–
(10.0)
————
(10.0)

3.9
1.3
9.0
639.4
12.4
32.9
————
698.9

————
————
1,301.8

822.2
————

————
————

(517.8)

93.2
————

————
————

452.2

98.7
————

————
————

1,236.2

1,014.1
————

Notes:
1. The net assets of UBM have been extracted, without material adjustment, from the consolidated statement of financial position
contained within the unaudited interim financial statements for the six months ended 30 June 2015, which were produced in
accordance with IAS 34 Interim Financial Reporting.
2.

The net assets of PR Newswire have been extracted, without material adjustment, from the financial information on PR Newswire
set out in Part V (Financial Information Relating to PR Newswire) of this document. Trade and other receivables includes £284.6
million of intercompany receivables and trade and other payables includes £462.2 million of intercompany payables. These
balances will be settled prior to or on completion. As the disposal is structured on a debt free/cash free basis, the £7.6 million of
PR Newswire cash balance will remain with the Continuing Group.

3.

Pro forma adjustments to cash and cash equivalents consist of the following:
£m
Cash consideration
less: return of capital (a)
less: net working capital (b)
less: disposal costs
less: payment to pension scheme (c)
add: retention of cash balance

535.7
(245.0)
(18.2)
(24.3)
(10.0)
7.6
————
245.8

————

(a) Pro forma adjustment to cash and cash equivalent has been made to reflect the return of £245.0 million cash proceeds to
shareholders as a return of capital on or shortly after completion.
(b) The pro forma adjustment to cash and cash equivalent includes an adjustment of £18.2 million in respect of the variation of
the working capital of PR Newswire at 30 June 2015 from the agreed target level. The actual consideration at Completion
will be adjusted based on the actual working capital of PR Newswire at Completion.
(c) Cash and cash equivalents are adjusted by £10.0 million to reflect the portion of the cash proceeds will be paid to the
Group’s pension scheme to reduce the pension fund deficit.
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4.

The pro forma adjustment to ‘Other fixed asset investments’ reflects the fair value of the Purchaser Parent Securities of
$31 million equivalent to £20.5 million.

5.

Reconciliation of net debt of UBM as at 30 June 2015:
£m
Borrowing
less: cash and cash equivalent
less: derivative assets associated with borrowings

639.4
(113.1)
(6.7)
————
519.6

Net debt
6.

————

Reconciliation of net debt on a pro forma basis of Continuing Group as at 30 June 2015:
£m
Borrowing
less: cash and cash equivalent
less: derivative assets associated with borrowings

639.4
(351.3)
(6.7)
————
281.4

Net debt on a pro forma basis

————

7.

The financial information for PR Newswire as at 30 June 2015 has been translated into Sterling at the closing rate (1.5725) as at
30 June 2015. The adjustments in respect of net Consideration and cash proceeds are translated into Sterling at a rate of 1.5120.
The translated Sterling figures are therefore subject to change in the US$/£ foreign exchange rate.

8.

No account has been taken of the trading results of UBM or PR Newswire since 30 June 2015 or any other event since this date.

9.

The estimated impact on earnings is a pre-tax profit on disposal in excess of £400 million.
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SECTION B
ACCOUNTANTS’ REPORT ON THE UNAUDITED PRO FORMA FINANCIAL INFORMATION

Ernst & Young LLP
1 More London Place
London
SE1 2AF

Tel: + 44 207 951 2000
Fax: + 44 207 951 1345
ey.com

The Directors
UBM plc
44 Esplanade
St. Helier
JE4 9WG
Jersey
16 December 2015
Dear Sirs and Madam
UBM plc (the “Company”)
We report on the pro forma financial information (the “Pro Forma Financial Information”) set out in
Section A of Part VI (Unaudited Pro Forma Financial Information) of the Company’s circular dated
16 December 2015 (the “Circular”) which has been prepared on the basis described in the notes to the Pro
Forma Financial Information, for illustrative purposes only, to provide information about how the disposal
of PR Newswire might have affected the financial information presented on the basis of the accounting
policies adopted by the Company in preparing the interim consolidated financial information for the six
months ended 30 June 2015. This report is required by Listing Rule 13.3.3R and is given for the purpose of
complying with that rule and for no other purpose.
Save for any responsibility which we may have to those persons to whom this report is expressly addressed
and which we may have to shareholders of the Company as a result of the inclusion of this report in the
Circular, to the fullest extent permitted by law we do not assume any responsibility and will not accept any
liability to any other person for any loss suffered by any such person as a result of, arising out of, or in
connection with this report or our statement, required by and given solely for the purposes of complying with
Listing Rule 13.4.1R(6), consenting to its inclusion in the Circular.
Responsibilities
It is the responsibility of the Directors of the Company to prepare the Pro Forma Financial Information in
accordance with Listing Rule 13.3.3R.
It is our responsibility to form an opinion, as required by Listing Rule 13.3.3R as to the proper compilation
of the Pro Forma Financial Information and to report our opinion to you.
In providing this opinion we are not updating or refreshing any reports or opinions previously made by us
on any financial information used in the compilation of the Pro Forma Financial Information, nor do we
accept responsibility for such reports or opinions beyond that owed to those to whom those reports or
opinions were addressed by us at the dates of their issue.
Basis of opinion
We conducted our work in accordance with the Standards for Investment Reporting issued by the Auditing
Practices Board in the United Kingdom. The work that we performed for the purpose of making this report,
The UK firm Ernst & Young LLP is a limited liability partnership registered in England and Wales with registered number OC300001 and is a member firm of Ernst & Young Global
Limited. A list of members’ names is available for inspection at 1 More London Place, London SE1 2AF, the firm’s principal place of business and registered office.
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which involved no independent examination of any of the underlying financial information, consisted
primarily of comparing the unadjusted financial information with the source documents, considering the
evidence supporting the adjustments and discussing the Pro Forma Financial Information with the Directors
of the Company.
We planned and performed our work so as to obtain the information and explanations we considered
necessary in order to provide us with reasonable assurance that the Pro Forma Financial Information has
been properly compiled on the basis stated and that such basis is consistent with the accounting policies of
the Company.
Our work has not been carried out in accordance with auditing or other standards and practices generally
accepted in other jurisdictions and accordingly should not be relied upon as if it had been carried out in
accordance with those standards and practices.
Opinion
In our opinion:
(a)

the Pro Forma Financial Information has been properly compiled on the basis stated; and

(b)

such basis is consistent with the accounting policies of the Company.

Yours faithfully
Ernst & Young LLP
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PART VII
ADDITIONAL INFORMATION
1.

RESPONSIBILITY

The Company and the Directors, whose names appear in paragraph 2 below, accept responsibility for the
information contained in this document. To the best of the knowledge and belief of the Company and the
Directors (who have taken all reasonable care to ensure that such is the case) the information contained in
this document is in accordance with the facts and does not omit anything likely to affect the import of such
information.
2.

DIRECTORS

The current Directors and their positions are as follows:
Name of Director

Position

Dame Helen Alexander ...........................................................................
Tim Cobbold ...........................................................................................
Marina Wyatt...........................................................................................
Alan Gillespie..........................................................................................
Pradeep Kar .............................................................................................
Greg Lock................................................................................................
John McConnell ......................................................................................
Mary McDowell ......................................................................................
Terry Neill ...............................................................................................
Jonathan Newcomb .................................................................................

Chairman
Chief Executive Officer
Chief Financial Officer
Senior Independent Director
Non-Executive Director
Non-Executive Director
Non-Executive Director
Non-Executive Director
Non-Executive Director
Non-Executive Director

The business address of each of the Directors (in such capacity) is 240 Blackfriars Road, London, SE1 8BF,
United Kingdom.
3.

INTERESTS OF THE DIRECTORS IN UBM

3.1

Interests of the Directors in Ordinary Shares
As at the Latest Practicable Date, the interests of the Directors and their immediate families in
Ordinary Shares (all of which are beneficial unless otherwise stated) are set out below:
Per Cent
Number of
of Issued
Ordinary Ordinary Share
Shares
Capital

Name of Director
Dame Helen Alexander......................................................................
Tim Cobbold ......................................................................................
Marina Wyatt .....................................................................................
Alan Gillespie ....................................................................................
Pradeep Kar........................................................................................
Greg Lock ..........................................................................................
John McConnell.................................................................................
Mary McDowell.................................................................................
Terry Neill..........................................................................................
Jonathan Newcomb............................................................................

52,816
10,207
4,000
19,768
23,695
31,369
2,840
1,270
49,226
25,277

0.012%
0.002%
0.001%
0.004%
0.005%
0.007%
0.001%
0.000%
0.011%
0.006%

The interests of the Directors together represent approximately 0.05 per cent of the existing issued
ordinary share capital of the Company as at the Latest Practicable Date.
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3.2

Interests of the Directors under the Employee Share Plans
In addition to their interests detailed above, as at the Latest Practicable Date, the Directors held the
following options in respect of Ordinary Shares, and awards of Ordinary Shares, under the terms of
the Employee Share Plans:

Vesting Date

Expiry Date

Number of
Options/
Awards

Sharesave Plan
Tim Cobbold

01/06/20

30/11/20

6,914

Deferred Bonus Plan
Tim Cobbold

06/03/18

06/03/25

23,317

Performance Share Plan 2014
Tim Cobbold
Tim Cobbold1
Tim Cobbold
Marina Wyatt
Marina Wyatt2

27/06/17
27/06/17
06/03/18
02/09/18
02/09/18

27/06/24
27/06/24
06/03/25
02/09/25
02/09/25

168,909
48,685
201,532
138,683
64,718

Special Buy-out Award3
Marina Wyatt

13/05/17

02/09/25

49,720

Name of Director

Notes:
1. Tim Cobbold received an additional one-off PSP award in recognition of awards forfeited from his previous employment,
subject to the same performance conditions as the main PSP award.

4.

2.

The award of 64,718 Ordinary Shares has been granted to Marina Wyatt to replace the value of performance-based share
awards that were forfeited on leaving her previous employer. This award is subject to the terms (including performance
conditions and performance measurement period) of the UBM 2014 Performance Share Plan.

3.

The award of 49,720 Ordinary Shares has been granted to Marina Wyatt to replace the value of deferred share awards
that were forfeited on leaving her previous employer. This award is subject to continued employment and has been made
under an arrangement to which Listing Rule 9.4.2 applies.

DIRECTORS’ SERVICE CONTRACTS AND LETTERS OF APPOINTMENT

There are no service agreements between any Director and the Company, except for the contracts and letters
of appointment set out below.
4.1

Directors’ service contracts and letters of appointment
Name of Director

Date of Appointment

Notice Period

Executive Directors
Tim Cobbold ......................................................................................
Marina Wyatt .....................................................................................

06/05/14
02/09/15

12 months
12 months

Non-Executive Directors
Dame Helen Alexander......................................................................
Alan Gillespie ....................................................................................
Pradeep Kar........................................................................................
Greg Lock ..........................................................................................
John McConnell.................................................................................
Mary McDowell.................................................................................
Terry Neill..........................................................................................
Jonathan Newcomb............................................................................

10/05/12
11/04/08
01/08/06
22/02/10
27/01/14
01/08/14
24/09/09
27/09/01

6 months
3 months
3 months
3 months
3 months
3 months
3 months
6 months
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4.2

Executive Directors’ service contracts and letters of appointment
The current Executive Directors have service contracts which may be terminated by UBM for breach
by the executive or by either UBM or the executive giving 12 months’ notice. Service contracts for
new Executive Directors will generally be limited to 12 months’ notice. However, the Remuneration
Committee may agree to a longer period of up to 24 months initially, to be reduced by one month for
every month served until it falls to 12 months.
Executive Director service contracts contain provisions for payment in lieu of notice in respect of base
salary. The Remuneration Committee may, in its discretion, make payments in addition to salary in
respect of any contractual benefits including retirement benefits, apportioned for the length of the
notice period, subject to mitigation if alternate employment is taken up.
UBM understands that permitting an Executive Director to hold office as a Non-Executive Director
of another company will benefit UBM by increasing his or her knowledge and experience. The policy
allows Executive Directors to accept not more than one outside corporate directorship, subject to
Board approval. Directors are entitled to retain the fees earned. Tim Cobbold is an independent nonexecutive Director of Drax Group plc and received fees of £54,000 during 2014. Marina Wyatt, whose
appointments were in place before she joined the Company, is a Non-Executive Director of Shanks
Group plc in the UK and a member of the Supervisory Board of Lucas Bols NV in the Netherlands,
both of which are publicly listed companies.

4.3

Non-Executive Directors’ service contracts and letters of appointment
Non-Executive Directors are appointed by the Board on the recommendation of the Nomination
Committee. The appointment of Non-Executive Directors is for a term of three years, during which
period the appointment may be terminated by either party on notice, ranging from three to six months.
There are no provisions on payment for early termination in their letters of appointment.
Each non-Executive Director’s appointment (including that of the Chairman) is reviewed every three
years. In accordance with the UK Corporate Governance Code, all Directors are required to stand
annually for re-election.
Save as set out above in this paragraph 4 of this Part VII (Additional Information), there are no
existing or proposed service agreements between any Director and any member of the Group
providing for benefits upon termination of employment, other than accrued benefits as at the date of
termination and payments in respect of notice periods.

5.

DETAILS OF KEY INDIVIDUALS FOR THE TARGET BUSINESS

The following individuals are deemed by the Company to be key to the operations of PR Newswire:
Name of Individual

Position

Robert Gray.............................................................
Steve DeLorenzo.....................................................
Shoeb Ansari ...........................................................
Jason Edelboim .......................................................
Dave Haapaoja ........................................................

Chief Executive Officer
Chief Financial Officer
Chief Information Officer
Senior Vice President, Global Product
Senior Vice President, Global Operations

6.

MAJOR SHAREHOLDERS

As at the Latest Practicable Date, in so far as it has been notified to the Company, the name of each person,
other than a Director who, directly or indirectly, is or will be following Completion of the Disposal interested
in three per cent or more of the voting rights in the Company and the amount of such person’s interest, is as
follows:
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Per Cent
of Issued
Number of Ordinary Share
Ordinary Shares
Capital

Shareholder
Allianz Global Investors GmBH
Standard Life Investments Limited

22,518,591
22,082,094

5.08%
4.98%

As at the Latest Practicable Date, save as disclosed in this paragraph 6, the Company is not aware of any
interest (within the meaning of the Disclosure and Transparency Rules) which represents 3 per cent, or more
of the voting rights in the Company. The Company is not aware of any person or persons who, directly or
indirectly, acting jointly with others or acting alone, exercised or could exercise control over the Company.
The Company is not aware of any arrangements, the operation of which may, at a subsequent date, result in
a change in control of the Company.
7.

MATERIAL CONTRACTS

7.1

Continuing Group
The following is a summary of each contract (not being a contract entered into in the ordinary course
of business) to which the Company or any other member of the Continuing Group is or has been a
party: (i) within the two years immediately preceding the date of this document which is, or may be,
material; or (ii) at any time, which contains provisions under which any member of the Continuing
Group has any obligation or entitlement which is material to the Continuing Group as at the date of
this document:
(a)

Disposal Agreements
A description of the principal terms of the Disposal Agreement and the Transition Services
Agreement are set out in Part III (Principal Terms of the Disposal Agreements) of this
document.

(b)

Agreements relating to the Acquisition of Advanstar and the Rights Issue
(i)

Securities Purchase Agreement
Advanstar Global LLC (the “Common Advanstar Seller”), the holders of the issued
and outstanding preferred equity interests in Advanstar (the “Preferred Advanstar
Sellers” and together with the Common Advanstar Seller, the “Advanstar Sellers”),
VSS-AHC Consolidated Holdings Corp. (“Advanstar”), and, for limited purposes, VSS
Communications Partners IV, L.P. entered into a securities purchase agreement (the
“Advanstar Securities Purchase Agreement”) with UBM on 30 September 2014
pursuant to which the Advanstar Sellers sold the whole of the issued share capital of
Advanstar to UBM (the “Advanstar Acquisition”).
The final consideration paid by UBM for Advanstar was $1,086.7 million, equivalent to
£697.0 million (which includes working capital adjustments and cash acquired of £2.7
million and £72.4 million respectively).
At closing, $25 million of the purchase price was deposited in escrow with JPMorgan
Chase Bank, N.A. for one year as security for any claims which may be made by the
Company under the Advanstar Securities Purchase Agreement (the “Advanstar Escrow
Consideration”).
The Advanstar Acquisition was announced on 1 October 2014 and closed on
18 December 2014 at which point control was transferred to UBM. A class 1 transaction
circular was published and distributed to UBM’s shareholders on 6 November 2014.
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The Common Advanstar Seller has agreed to indemnify UBM and its affiliates from and
against losses suffered or incurred in relation to material breaches of the representations
and warranties made by the Common Advanstar Seller and any breach by the Common
Advanstar Seller (or, prior to closing, Advanstar) of any covenant or agreement in the
Advanstar Securities Purchase Agreement.
Each Preferred Advanstar Seller has agreed to indemnify UBM and its affiliates from
and against losses suffered or incurred in relation to material breaches of the
representations and warranties made by such Preferred Advanstar Seller and any breach
by such Preferred Advanstar Seller of any covenant or agreement in the Advanstar
Securities Purchase Agreement.
UBM has agreed to indemnify the Advanstar Sellers from and against losses suffered or
incurred in relation to material breaches of the representations and warranties made by
UBM and any breach by UBM of any covenant or agreement in the Advanstar Securities
Purchase Agreement.
The liability of UBM, the Common Advanstar Seller and the Preferred Advanstar
Sellers are subject to certain customary exceptions and limitations. In most
circumstances, UBM’s right to indemnity is limited to the amount of the Advanstar
Escrow Consideration.
(ii)

Restrictive covenant agreement
On 30 September 2014, UBM and Joe Loggia, the Chief Executive Officer of Advanstar,
entered into a restrictive covenant agreement. The principal purpose of the restrictive
covenant agreement is to ensure that following the sale of all the Advanstar Shares, Joe
Loggia would be prevented from engaging in certain competitive conduct.
Pursuant to the restrictive covenant agreement, Joe Loggia will be prohibited from
engaging in the following activities in the United States until 18 December 2018 (four
years after the closing date of the Advanstar Acquisition):
(a)

soliciting employees, consultants, independent contractors and vendors of
Advanstar;

(b)

soliciting any customer of Advanstar with respect to any business similar to that
conducted by Advanstar or encouraging customers to discontinue or diminish
their business relationships with Advanstar;

(c)

engaging in any business that is the same, similar to, or competes with Advanstar;
or

(d)

disparaging UBM or Advanstar, provided that non-disparage is a permanent
obligation.

Additionally, until 18 December 2018, UBM and Advanstar (and their directors, CEO
and direct reports) cannot issue disparaging comments about Joe Loggia. Internal
discussions in the ordinary course of business are excluded from these nondisparagement obligations.
If Joe Loggia breaches his material obligations under the restrictive covenant agreement,
among other remedies available to UBM, Joe Loggia is not entitled to certain deferred
payments in respect of Advanstar equity interests otherwise payable to him, and is no
longer eligible to receive severance payments otherwise provided under the employment
agreement between Joseph Loggia and Advanstar.
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(c)

Banking facilities
(i)

£400 million revolving credit facility due 2020
In April 2015, UBM entered into a five-year £400 million variable rate multi-currency
facility which will mature on 22 April 2020. The facility bears interest of LIBOR plus
0.6 per cent whilst the Company’s rating is BBB–/Baa3 (the Company’s current ratings).
The future interest rate is dependent on the Company’s credit rating; the rate will be
revised to LIBOR plus 0.9 per cent for any downgrade to BB+/Ba1; LIBOR plus 1.3 per
cent for any downgrade to BB/Ba2 or lower; LIBOR plus 0.5 per cent for any upgrade
to BBB/Baa2; or LIBOR plus 0.40 per cent for any upgrade to BBB+/Baa1 or higher. In
addition, when 33 per cent or less of the facility is utilised, an additional fee of 0.1 per
cent on the total amount drawn is payable; this increases to 0.2 per cent when in excess
of 33 per cent of the facility is utilised and increases to 0.3 per cent when in excess of
66 per cent of the facility is utilised.
Upon a change of control of UBM, each lender under the revolving credit facility may
exercise a right to repayment of borrowings and a reduction of their respective
commitments to zero.

(ii)

£250 million 6.5 per cent bonds due 2016
The bonds pay an annual interest coupon of 6.5 per cent on 23 November of each year
until maturity in 2016. The effective interest rate is 6.71 per cent. The coupon of 6.5 per
cent would be increased by 1.25 per cent in the event UBM’s long-term credit rating
were to be reduced below investment grade by either Standard and Poor’s (below BBB–)
or Moody’s (below Baa3). UBM entered into interest rate swaps of £150 million
whereby it receives 6.5 per cent and pays a floating rate of LIBOR plus 2.9 per cent
semi-annually. UBM has entered into a cross-currency swap of £75 million whereby it
receives GBP LIBOR plus 2.9 per cent semi-annually and pays a floating rate of US
LIBOR plus 3.144 per cent semi-annually on $125.1 million.
In the event of a change of control of UBM, the holders of the bonds have the right to
repayment at par if UBM is non-investment grade at the time of the change of control
or becomes non-investment grade within one hundred and twenty days of the
announcement of the change of control, provided the change in rating is related to the
change in control.

(iii)

$350 million 5.75 per cent bonds due 2020
UBM issued US dollar $350 million fixed rate bonds which pay a 5.75 per cent coupon
on a semi-annual basis on 3 May and 3 November of each year until maturity in 2020.
The effective interest rate on the bond is 6.17 per cent. The coupon of 5.75 per cent will
increase in the event UBM’s long-term credit rating were to be reduced below
investment grade by either Standard and Poor’s (below BBB–) or Moody’s (below
Baa3). The increase to the coupon would be 0.25 per cent per “ratings notch” per
agency. UBM has entered into interest rate swaps of US $100 million of the bonds
whereby it receives 5.75 per cent and pays floating rate US dollars, at a rate of US
LIBOR plus 2.65 per cent.
In the event of a change of control of the Company, the holders of the bonds have the
right to repayment at 101 per cent of par if the Company is non-investment grade on any
day during the period commencing sixty days prior to the first public announcement by
the Company of any change of control (or pending change of control) and ending sixty
days following the consummation of such change of control, provided the change in
rating is related to the change in control.

7.2

PR Newswire
Other than the Transition Services Agreement, the principal terms of which are described in Part III
(Principal Terms of the Disposal Agreements) of this document, no contracts have been entered into
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(other than contracts entered into in the ordinary course of business) by or on behalf of the Target
Business: (i) within the period of two years immediately preceding the date of this document, which
are or may be material to the Target Business; or (ii) at any time, which contain any provisions under
which any member of the Target Business (as relevant) has any obligation or entitlement which is, or
may be, material to the Target Business (as relevant) as at the date of this document.
8.

LEGAL AND ARBITRATION PROCEEDINGS

8.1

Continuing Group
There are no governmental, legal or arbitration proceedings (including any such proceedings which
are pending or threatened of which the Company is aware) during a period covering at least the
previous 12 months preceding the date of this document which may have, or have had in the recent
past, a significant effect on the Company’s and/or the Continuing Group’s financial position or
profitability.

8.2

PR Newswire
The US Securities and Exchange Commission has commenced an inquiry concerning certain aspects
of the portion of PR Newswire’s business that relates to the distribution of issuer press releases.
PR Newswire has been fully cooperative with the staff of the Commission’s Division of Enforcement
in this ongoing inquiry. Although UBM cannot predict what the outcome of the inquiry will be, it may
result in remedies which could include modifications to PR Newswire’s process for disseminating
issuer press releases.
Other than the inquiry referred to above, there are no governmental, legal or arbitration proceedings
(including any such proceedings which are pending or threatened of which the Company is aware)
during a period covering at least the previous 12 months preceding the date of this document which
may have, or have had in the recent past, a significant effect on PR Newswire’s financial position or
profitability.

9.

WORKING CAPITAL

The Company is of the opinion that, following Completion of the Disposal and taking into account the bank
facilities available to the Continuing Group and the net proceeds of the Disposal, the working capital
available to the Continuing Group is sufficient for its present requirements, that is for at least 12 months
following the date of this document.
10.

SIGNIFICANT CHANGES

10.1 Continuing Group
There has been no significant change in the financial or trading position of the Continuing Group
since 30 June 2015, being the date to which UBM’s most recent unaudited consolidated interim
financial statements have been drawn up.
10.2 PR Newswire
There has been no significant change in the financial or trading position of PR Newswire since
30 June 2015, being the date to which PR Newswire’s most recent financial information has been
prepared.
11.

RELATED PARTY TRANSACTIONS

Save as summarised below or disclosed in note 8.2 of the audited consolidated financial statements of UBM
for each of the twelve months ended 31 December 2013, 2014 and 2015 and note 19 of the unaudited interim
consolidated financial information of UBM for the six months ended 30 June 2015, UBM has not entered
into any related party transactions (which for these purposes are those set out in the standards adopted
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according to the Regulation (EC) No 1606/2002) with any related party during the period from 1 January
2012 to the Latest Practicable Date.
During the year ended 31 December 2014
During the period, Leaders Quest, a non-profit organisation, organised various management conferences for
UBM for fees of £0 (31 December 2013: £61,500). Lindsay Levin, wife of David Levin, who was the Chief
Executive Officer of UBM until 1 March 2014, is a partner of Leaders Quest.
Transactions with related parties are made at arm’s length. Outstanding balances at the end of the period are
unsecured and settlement occurs in cash. There are £0 of bad debt provisions for related party balances as at
31 December 2014 (31 December 2013: £0), and no related party transactions have been written off during
the period. Unless otherwise stated above, there are no amounts owed by or due to related parties by the
Company at 31 December 2014.
12.

PROFIT FORECAST OF THE COMPANY

On 31 July 2015 UBM published its unaudited interim financial statement for the six months ended 30 June
2015. The unaudited interim financial statement contained the following profit forecast regarding UBM and
its business segments:
(a)

Events:
“In Events, the forward indicators, including for MAGIC, our China shows and our significant
biennials, point to a strong second half when many of UBM’s larger shows take place. We continue to
expect revenue from Events (including Advanstar) to grow at GDP+ although, as previously
highlighted, the growth rate will be moderated by the on-going rationalisation of the portfolio. The
profile of larger events in the second half, together with synergies from Advanstar, are expected to
result in 2015 operating margin (before strategic opex) a little ahead of 2014.”

(b)

Other Marketing Services:
“OMS revenue is currently expected to be in the range £130m to £140m (at current exchange rates
and prior to further rationalisation) with an operating margin (before strategic opex) of
approximately 13%.”

(c)

PR Newswire:
“At PR Newswire, the core distribution business is expected to continue to perform well, with growth
in line with GDP. However, weakness in Vintage and CNW is likely to persist and therefore underlying
revenue growth is expected to be very modest, with operating margin maintained.”

On 10 November 2015, UBM published an unaudited trading update statement which contained the
following profit forecast regarding UBM’s business:
(d)

“The outlook for the profitability of the group in 2015 remains unchanged.”

(12(a) to (d) (inclusive), the “Profit Forecast”).
The statements above represent a profit forecast under the Listing Rules. The Board has considered and
reconfirms the Profit Forecast.
Basis of preparation
The Profit Forecast has been properly compiled on the basis of the assumptions stated below, on a basis
consistent with the accounting policies of the Group, which are in accordance with IFRS and are those which
the Group anticipates, will be applicable for the year ending 31 December 2015.
The Board has prepared the Profit Forecast based on the UBM unaudited interim financial statement for
the six months ending 30 June 2015, the trading update dated 10 November 2015 and a forecast for the three
months ending 31 December 2015.
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Assumptions
The Board has prepared the Profit Forecast based on the following assumptions:
Factors outside the influence or control of the UBM Board
(a)

There will be no material macroeconomic change in the principal markets and regions in which the
Group operates.

(b)

There will be no significant incident, such as a major terrorist attack or outbreak of disease, that
curtails travel or the attendance of exhibitors or attendees at UBM’s events and tradeshows.

(c)

The US$/Sterling exchange rate and the tax rates remain materially unchanged from the prevailing
rates.

(d)

There will be no material changes in customer demand or the competitive environment.

(e)

The number of cancellations from forward-booked events does not materially deviate from UBM’s
past experience.

13.

CONSENTS

Evercore Partners International LLP has given and has not withdrawn its written consent to the inclusion in
this document of its name and the references to it in the form and context in which they appear.
J.P. Morgan Limited has given and has not withdrawn its written consent to the inclusion in this document
of its name and the references to it in the form and context in which they appear.
Credit Suisse International has given and has not withdrawn its written consent to the inclusion in this
document of its name and the references to it in the form and context in which they appear.
Ernst & Young LLP whose address is 1 More Place, London SE1 2AF, United Kingdom, has given and has
not withdrawn its written consent to the inclusion in this document of its report included in Section B of
Part VI (Unaudited Pro Forma Financial Information) of this document in the form and context in which it
appears, and has authorised the contents of those parts of this document which comprise its report for the
purposes of Listing Rule 13.4.1(6).
14.

INCORPORATION BY REFERENCE

Your attention is drawn to the following information which is incorporated by reference into this document:
(a)

the annual reports of the Company for the years ended 31 December 2012, 31 December 2013 and
31 December 2014; and

(b)

the unaudited interim financial statements of UBM for the six months ended 30 June 2015.

Where documents incorporated by reference into this document incorporate further information or
documents by reference, this further information is not incorporated by reference into this document.
15.

DOCUMENTS ON DISPLAY

Copies of the following documents will be available for inspection during normal business hours on any
business day, free of charge, at the registered office of the Company at 44 Esplanade, St. Helier, Jersey, JE4
9WG, from the date of this document up to and including the date of Completion (or the China Completion
date, if later):
(a)

the Articles of Association;

(b)

the Company’s annual reports for the years ending 31 December 2012, 31 December 2013 and
31 December 2014 which in each case include the audited consolidated accounts for the relevant
years;
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(c)

the unaudited interim financial statements of UBM for the six months ended 30 June 2015;

(d)

the written consents referred to in paragraph 13 of this Part VII (Additional Information);

(e)

the Disposal Agreement;

(f)

the Advanstar Acquisition Circular;

(g)

the Directors’ service contracts and letters of appointment; and

(h)

this document and the Form of Proxy.
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PART VIII
DEFINITIONS AND GLOSSARY
The following definitions apply throughout this document unless the context requires otherwise:
Advanstar Acquisition Circular

the circular to shareholders issued by the Company on 6 November
2014 in connection with the acquisition of Advanstar and a
£565 million rights issue;

Articles of Association

the memorandum and articles of association of the Company;

Base Purchase Price

the Cash Consideration plus $40 million, being the par value of the
Purchaser Parent Securities;

Board

the board of Directors of the Company;

Cash Consideration

the cash consideration to be paid by the Purchaser to UBM under
the terms of the Disposal Agreement, as further described in Parts I
(Letter from the Chairman) and III (Principal Terms of the Disposal
Agreements) of this document;

Cash Proceeds

the total Cash Consideration of the Disposal to the Company
including the China Consideration, but after adjustments for
transaction expenses, debt-like items, tax and the Pension Deficit
Contribution, estimated to be approximately $752 million,
equivalent to £498 million;

China Consideration

$4 million, equivalent to £3 million, of the Consideration to be held
in escrow and paid when the China PRN Company is transferred to
the Purchaser after Completion;

China PRN Company

PRN Business Consulting (Shanghai) Co. Ltd;

China Completion

the completion of the disposal of the China PRN Company in
accordance with the terms of the Disposal Agreement;

Chinese Regulatory Clearances

a condition to China Completion, as further described in Part III
(Principal Terms of the Disposal Agreements) of this document;

CNW

CNW Group Limited and its subsidiaries;

Completion

the completion of the disposal of the Core Jurisdiction Companies
and the PR Newswire India Business in accordance with the terms
of the Disposal Agreement;

Completion Conditions

the conditions to be satisfied at or prior to Completion;

Completion Date

the date of Completion;

Consideration

the Cash Consideration plus $31 million, being the fair value of the
Purchaser Parent Securities;

Continuing Group

UBM and its subsidiaries excluding the Target Business;

Core Jurisdiction Companies

PR Newswire Brazil Ltda., PR Newswire Argentina SA,
NotilogPRN Argentina SA, PR Newswire S. de RL de CV, Hors
Antenne Holdings SAS, Cyperus SA, PR Newswire Asia Ltd, PRN
Delaware Inc., PRNnet and PR Newswire Europe Ltd;
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Director or Directors

the directors of the Company whose names are set out in Part I
(Letter from the Chairman) of this document (or, as the context may
require, a director of the Company at the relevant time);

DTR or Disclosure and
Transparency Rules

the Disclosure and Transparency Rules of the FCA made under Part
VI of the FSMA, as amended from time to time;

Disposal

the proposed disposal of the Target Business by the Company to the
Purchaser pursuant to the Disposal Agreement;

Disposal Agreement

the purchase and sale agreement dated 14 December 2015 entered
into between the Company and the Purchaser setting out the terms
and conditions of the Disposal, as described in more detail in Part V
(Financial Information Relating to PR Newswire) of this document;

Disposal Resolution

the ordinary resolution to be proposed at the General Meeting in
relation to the Disposal;

Dividend Record Date

such time and date as the Board may determine and announce,
being the date on which UBM shareholders are required to be on the
register of members of UBM in order to be entitled to the Return of
Capital;

this document

this circular, of which this Part VIII (Definitions and Glossary)
forms a part;

Dubai PRN Company

PR Newswire Middle East Ltd;

Dubai Completion

the completion of the disposal of the Dubai PRN Company in
accordance with the terms of the Disposal Agreement;

EBITDA

earnings before interest, tax, depreciation and amortisation;

Employee Share Plans

the employee share plans currently operated by UBM;

Events Business

the Events Business of UBM;

Evercore

Evercore Partners International LLP;

Executive Directors

Tim Cobbold and Marina Wyatt;

FCA

the United Kingdom Financial Conduct Authority;

Form of Proxy

the form of proxy accompanying the notice of General Meeting
contained at the end of this document;

FSMA

the Financial Services and Markets Act 2000, as amended;

Fundamental Representations

the key representations made by UBM under the Disposal
Agreement relating to, amongst other things, authority and
enforceability of the Disposal Agreement;

General Meeting

the general meeting convened for 12.30 p.m. on 7 January 2016 (or
any adjournment thereof), notice of which is set out at the end of
this document;

Group

the Company and its existing subsidiary undertakings;

Guarantors

GTCR Fund X/A AIV LP, a Cayman Islands limited partnership,
GTCR Fund X/C AIV LP, a Cayman Islands limited partnership and
GTCR Co-Invest X AIV LP, a Cayman Islands limited partnership;

HSR Act

the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended;
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HSR Clearance

the clearance required under the HSR Act;

IASB

the International Accounting Standards Board;

IFRS

International Financial Reporting Standards, as issued by the IASB
and adopted by the European Union;

J.P. Morgan Cazenove

J.P. Morgan Limited;

Latest Practicable Date

15 December 2015, being the latest practicable date prior to
publication of this document;

Listing Rules

the listing rules of the FCA made under Section 73A of the FSMA,
as amended from time to time;

London Stock Exchange

London Stock Exchange plc;

New Ordinary Shares

the proposed ordinary shares of 11.25 pence each in the capital of
the Company resulting from the Share Consolidation and “New
Ordinary Share” shall be construed accordingly;

Non-Executive Directors

Dame Helen Alexander, Alan Gillespie, Pradeep Kar, Greg Lock,
John McConnell, Mary McDowell, Terry Neill and Jonathan
Newcomb;

Notice of General Meeting

notice of the General Meeting contained in Part IX (Notice of
General Meeting) of this document;

Official List

the Official List of the UK Listing Authority;

OMS

the Other Marketing Services division of UBM;

Ordinary Shares

the ordinary shares of 10 pence each in the capital of the Company;

Parent Termination Fee

the fee of $42.5 million payable to UBM on termination of the
Disposal Agreement as further described in Part III (Principal
Terms of the Disposal Agreements) of this document;

Pension Deficit Contribution

the proposed payment of £10 million to accelerate the reduction of
the Continuing Group’s pension fund deficit;

PR Newswire Asia Purchase
Agreement

the purchase and sale agreement relating to the purchase of PR
Newswire Asia Limited, which will be entered into at Completion;

PR Newswire India Business

the operations of the PR Newswire business conducted in India by
UBM India Pvt Ltd;

Pro Forma Financial Information

the financial information contained in Part VI (Unaudited Pro
Forma Financial Information) of this document;

Profit Forecast

the profit forecast contained in Part VII (Additional Information) of
this document;

PSP

Performance Share Plan;

Purchaser or PWW Acquisition LLC PWW Acquisition LLC, a limited liability company organised in
the state of Delaware, United States;
Purchaser Parent

GTCR Canyon Holdings (Cayman), L.P., a Cayman Islands limited
partnership;

Purchaser Parent Securities

the 400,000 Class A LP Units in Purchaser Parent to be transferred
by the Purchaser to a subsidiary of UBM at Completion under the
terms of the Disposal Agreement, as further described in Parts I
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(Letter from the Chairman) and III (Principal Terms of the Disposal
Agreements) of this document;
Purchaser Termination Fee

the fee of $31.65 million, equivalent to £20.9 million, to be paid to
Purchaser if Completion does not occur due to the Shareholders not
approving the Disposal Resolution;

Registrar or Equiniti

Equiniti (Jersey) Limited, or any other registrar appointed by the
Company from time to time;

Resolutions

the Disposal Resolution and the Share Consolidation Resolution;

Return of Capital

the proposed return of £245 million of the Cash Proceeds to
Shareholders by way of a special dividend;

Rights Issue

the £565 million rights issue announced on 6 November 2014 to
part-finance the acquisition of Advanstar. The issue was a 4-for-5
rights issue of 196,734,453 new Ordinary Shares at 287 pence per
new UBM Share, raising cash of £545 million net of associated
expenses of £20 million;

Share Consolidation

the proposed consolidation to be effected by consolidating every 9
Ordinary Shares into 8 New Ordinary Shares;

Share Consolidation Resolution

the special resolution to be proposed at the General Meeting in
relation to the Share Consolidation;

Shareholder or Shareholders

a holder or holders of Ordinary Shares;

Specified Parent Representations

the representations and warranties of UBM made in the Disposal
Agreement relating to ownership of the PR Newswire assets,
capitalisation of the Target Shares and there having been no material
adverse effect in relation to the Target Business since 31 December
2014;

Target Business

the PR Newswire business conducted by the Target Companies and,
in India, the PR Newswire India Business;

Target Companies

the Core Jurisdiction Companies, the China PRN Company and the
Dubai PRN Company;

Target Shares

the entire issued share capital of the Target Companies;

Transition Services Agreement

the transition services agreement to be entered into at Completion,
as described in Part III (Principal Terms of the Disposal
Agreements) of this document;

UBM or the Company

UBM plc, a company incorporated in Jersey with registered number
100460 and having its registered office at 44 Esplanade, St. Helier,
JE4 9WG, Jersey;

UK or United Kingdom

the United Kingdom of Great Britain and Northern Ireland;

underlying revenue

revenue adjusted for the effects of acquisitions, disposals, foreign
exchange movements and biennial events; and

US or United States

the United States of America, its territories and possessions, any
state of the United States of America, the District of Columbia, and
all other areas subject to its jurisdiction.
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PART IX
NOTICE OF GENERAL MEETING

UBM plc
(Incorporated under the Companies (Jersey) Law 1991 in Jersey with registered number 100460)
NOTICE IS HEREBY GIVEN that a General Meeting of UBM plc (the “Company”) will be held at the
offices of J.P. Morgan Cazenove, 60 Victoria Embankment, London EC4Y 0JP on 7 January 2016 at
12.30 p.m. for the purpose of considering and, if thought fit, passing the following resolutions. Resolution 1
will be proposed as an ordinary resolution of the Company and Resolution 2 will be proposed as a special
resolution.
RESOLUTION 1: ORDINARY RESOLUTION
THAT the proposed disposal by the Company of PR Newswire to PWW Acquisition LLC (the “Disposal”)
as described in the circular to shareholders of the Company dated 16 December 2015 of which this Notice
forms part (the “Circular”) and on the terms and subject to the conditions of the agreement for the Disposal
dated 14 December 2015 between the Company and PWW Acquisition LLC (a summary of which is set out
in Part III (Principal Terms of the Disposal Agreements) of the Circular), is hereby approved for the purposes
of Chapter 10 of the Listing Rules of the Financial Conduct Authority and that each and any of the directors
and the secretary of the Company (or a duly authorised committee of the board of directors) are hereby
authorised to conclude and implement the Disposal in accordance with such terms and conditions and to
make such amendments, modifications, variations, waivers and extensions of any of the terms and conditions
of the Disposal as the directors, secretary or any such committee of the board of directors may deem
necessary, expedient or appropriate (provided such amendments, modifications, variations, waivers and
extensions are not of a material nature) and to any documents and arrangements connected with the Disposal
as such persons may in their absolute discretion think necessary, expedient, appropriate or desirable.
RESOLUTION 2: SPECIAL RESOLUTION
THAT, subject to and conditional upon the passing of resolution 1 set out above, completion of the proposed
disposal by the Company of PR Newswire to PWW Acquisition LLC in accordance with the terms and
subject to the conditions of the agreement for the disposal dated 14 December 2015 between the Company
and PWW Acquisition LLC, the amendment of the Official List of the UK Listing Authority and the
declaration of a special dividend of £245 million by the board of directors taking place:
(a)

the 442,977,538 issued ordinary shares in the capital of the Company with a par value of 10.00 pence
per share are subdivided so as to become 3,543,820,304 ordinary shares with a par value of 1.25 pence
per share (the “Intermediate Ordinary Shares”);

(b)

thereafter and immediately following the issuance of such number of new Intermediate Ordinary
Shares as may be required to avoid a fraction of a New Ordinary Share arising, all Intermediate
Ordinary Shares be consolidated so as to become 393,757,812 ordinary shares with a par value of
11.25 pence per share (the “New Ordinary Shares”), provided that no member shall be entitled to a
fraction of a share and any fractions of New Ordinary Shares arising out of the consolidation shall be
aggregated and sold and the net proceeds of sale will be distributed to the relevant shareholders pro
rata among those members who would otherwise be entitled to such fractional entitlements. For the
purpose of implementing the provisions of this resolution, the board of directors of the Company may
appoint any person to execute transfers on behalf of any person entitled to any such fractions and may
generally make all arrangements which appear to the board of directors of the Company to be
necessary or appropriate for the settlement and/or disposal of such fractional entitlements;

(c)

following the subdivision and the consolidation, the proportion between the amount paid and the
amount, if any, unpaid on each New Ordinary Share is the same as it was in the case of the shares
from which each New Ordinary Share was derived; and
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(d)

paragraph six (6) of the Company’s memorandum of association be deleted and replaced with the
following:
“The share capital of the Company is £44,297,753.85 divided into 393,757,812 shares of 11.25 pence
par value each.”

By order of the Board
Mark Peters
Company Secretary
16 December 2015

Registered office:
UBM plc
44 Esplanade
St. Helier
JE4 9WG
Jersey
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Notes:
1.

Attendance and voting
Please bring with you the accompanying Admission Card. It will facilitate your right to attend, speak and vote, and will speed
your admission. Please keep it until the end of the meeting. The meeting will start at 12.30 p.m.
Pursuant to Rule 6.1.12 (2) of the Disclosure and Transparency Rules, as at 15 December 2015 (being the last practicable date
prior to the publication of this notice), the Company had in issue 442,977,538 ordinary shares carrying one vote each. Therefore,
the total voting rights in the Company as at 15 December 2015 are 442,977,538.
To be entitled to attend and vote at the General Meeting (and for the purpose of the determination of the votes they may cast)
shareholders must be registered in the register of members as at 6.00 p.m. on 5 January 2016 (or, in the event of any adjournment,
6.00 p.m. on that date which is two business days before the time of the adjourned meeting). Changes to entries on the register
of members after 6.00 p.m. on 5 January 2016 shall be disregarded in determining the rights of any person to attend or vote at
the meeting,

2.

Proxies
Shareholders can vote by either:
•

attending the meeting and voting in person or by attorney or, in the case of corporate shareholders, by corporate
representative; or

•

appointing a proxy to attend and vote on their behalf, using the Form of Proxy accompanying this notice of General Meeting
or electronically via www.sharevote.co.uk or (for shares held through CREST) via the CREST proxy voting system.

Whether or not you intend to attend the General Meeting, you are requested to complete the enclosed Form of Proxy and return
it to the Company’s registrar, together with any power of attorney or other authority (if any) under which it is signed, or a
notarially certified copy thereof, at the following address: Equiniti, Aspect House, Spencer Road, Lancing, West Sussex, BN99
6DA as soon as possible and in any event so as to be received no later than 12.30 p.m. on 5 January 2016 or, in the event that the
meeting is adjourned, not less than 48 hours (excluding any part of the day that is not a working day) before the time for holding
any adjourned meeting. Any Form of Proxy received after this time will be void.
The completion and submission of a Form of Proxy will not prevent you from attending and voting in person if you so wish.
If you do not wish, or are unable, to attend, you may appoint either the Chairman of the meeting or one or more persons of your
choice to exercise all or any of your rights to attend and to speak and vote at the meeting. That person is known as a “proxy”.
You are advised to use the enclosed Form of Proxy to appoint a proxy.
You may appoint more than one proxy provided each proxy is appointed to exercise rights attached to different shares. You may
not appoint more than one proxy to exercise rights attached to any one share. To appoint more than one proxy, additional proxy
forms may be obtained by contacting the registrar, Equiniti, on their helpline 0333 207 6365 (or +44 (0)121 415 0936 if calling
from outside the UK) or you may photocopy the Form of Proxy enclosed with this notice. Lines are open 8.30 a.m. to 5.30 p.m.
Monday to Friday (excluding English and Welsh public holidays).
A proxy need not be a shareholder and can be either an individual or a body corporate. At the meeting, the proxy can act for the
member he or she represents. The proxy is valid for any adjournment of the meeting. A proxy may vote on any other business,
which may properly come before the meeting, as that person thinks fit. If a proxy is not directed how to vote on an item of
business, the proxy may vote, or abstain from voting, as they see fit. If you wish your proxy to speak on your behalf at the General
Meeting you will need to appoint your own choice of proxy (not the Chairman) and give you instructions directly to them.
The appointment of the proxy may specify the proportion or the number of votes that the proxy may exercise. Where more than
one proxy is appointed and the appointment does not specify the proportion or number of the shareholder’s votes, each proxy
may exercise the number of votes proportionate to the number of proxies appointed.
If a proxy is instructed to abstain from voting, that person is directed not to vote on the shareholder’s behalf and the shares which
are the subject of the proxy appointment will not be counted in computing the required majority.
Please mark the appropriate box alongside the resolution on the Form of Proxy to indicate whether you wish your votes to be
cast “for”, or “against”, or whether you wish to withhold your vote from, the resolution. Unless you give specific instructions on
how to vote on the resolution, your proxy will be able, at his or her discretion, either to vote “for” or “against” the resolution or
to withhold from voting.
Shareholders who return their Forms of Proxy with a direction how to vote but do not nominate the identity of their proxy will
be taken to have appointed the Chairman of the meeting as their proxy to vote on their behalf. If a Form of Proxy is returned but
the nominated proxy does not attend the meeting, the Chairman of the meeting will act in place of the nominated proxy and vote
in accordance with any instructions. Proxy appointments in favour of the Chairman of the meeting, the Secretary or any other
director which do not contain a direction how to vote will be used where possible to support the resolution proposed in this notice.
Before posting the Form of Proxy to the registrar, please check that you have signed it. In the case of joint holders, any of you
may sign it.
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3.

CREST
CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service may do so
by following the procedures described in the CREST Manual. CREST personal members or other CREST sponsored members,
and those CREST members who have appointed a voting service provider(s), should refer to their CREST sponsor or voting
service provider(s), who will be able to take the appropriate action on their behalf.
In order for a proxy appointment or instruction made by means of CREST to be valid, the appropriate CREST message (a
“CREST Proxy Instruction”) must be properly authenticated in accordance with Euroclear UK & Ireland Limited’s (“EUI”)
specifications and must contain the information required for such instructions, as described in the CREST Manual. The message,
regardless of whether it constitutes the appointment of a proxy or an amendment to the instruction given to a previously appointed
proxy, must, in order to be valid, be transmitted so as to be received by Equiniti (CREST participant 7RA01) by the latest time(s)
for receipt of proxy appointments specified in the notice of meeting for this purpose. The time of receipt will be taken to be the
time (as determined by the timestamp applied to the message by the CREST Applications Host) from which Equiniti is able to
retrieve the message by enquiry to CREST in the manner prescribed by CREST. After this time, any change of instructions to
proxies appointed through CREST should be communicated to the appointee through other means.
CREST members and, where applicable, their CREST sponsors or voting service providers should note that EUI does not make
available special procedures in CREST for any particular messages. Normal system timings and limitations will therefore apply
in relation to the input of CREST Proxy Instructions. It is the responsibility of the CREST member concerned to take (or, if the
CREST member is a CREST personal member or sponsored member or has appointed a voting service provider(s), to procure
that his CREST sponsor or (a) voting service provider(s) take(s)) such action as shall be necessary to ensure that a message is
transmitted by means of the CREST system by any particular time. In this connection, CREST members and, where applicable,
their CREST sponsors or voting service providers are referred, in particular, to those Sections of the CREST Manual concerning
practical limitations of the CREST system and timings (www.euroclear.com/CREST).
The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a) of the
Uncertificated Securities Regulations 2001.

4.

Online Proxy Voting
Shareholders can register the appointment of a proxy electronically by logging on to www.sharevote.co.uk and registering their
proxy vote by the latest time(s) for receipt of proxy appointments specified in the notice of meeting for this purpose. To use this
service, shareholders will need their Reference Number, Card ID and Account Number, printed on the accompanying Form of
Proxy. Full details of the procedure are given on the website.

5.

Information Rights
The right to appoint a proxy does not apply to persons whose shares are held on their behalf by another person and who have
been nominated to receive communications from the Company in accordance with Article 135 of the Company’s Articles of
Association (nominated persons). Nominated persons may have a right under an agreement with the member who holds the
shares on their behalf to be appointed (or to have someone else appointed) as a proxy. Alternatively, if nominated persons do not
have such a right, or do not wish to exercise it, they may have a right under such an agreement to give instructions to the person
holding the shares as to the exercise of voting rights.
The statement of the rights of shareholders in relation to the appointment of proxies in paragraphs 1, 2, 3 and 4 above does not
apply to nominated persons. The rights described in these paragraphs can only be exercised by shareholders of the Company.

6.

Electronic Communications
You may not use any electronic address provided either in this Notice of Meeting or any related documents (including the form
of proxy) to communicate with the Company for any purposes other than those expressly stated.

7.

Shareholder Questions
Any member attending the meeting has the right to ask questions. The Company must cause to be answered any such question
relating to the business being dealt with at the meeting but no such answer need be given if (a) to do so would interfere unduly
with the preparation for the meeting or involve the disclosure of confidential information; (b) the answer has already been given
on a website in the form of an answer to a question; or (c) it is undesirable in the interests of the Company or the good order of
the meeting that the question be answered.

8.

Additional Information
The contents of this Notice, details of the total number of shares in respect of which members are entitled to exercise voting rights
at the General Meeting and, if applicable, any members’ statements, members’ resolutions or members’ matters of business
received by the Company after the date of this Notice will be available on the Company’s website at www.ubm.com.
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