
 

 

 
 

Press Release RCS MediaGroup  

 

Preliminary economic and financial situation of the Company as at 31 March 2014 

 

Proposed voluntary and obligatory conversion of Class A and B Saving Shares into 

ordinary shares 

 

 

Milan, 6 May 2014 –  At the request of the Regulator, Consob, and pursuant to section 114, paragraph 5, of 

Legislative Decree 58/1998, RCS MediaGroup S.p.A. (the “Company”) hereby issues the following 

communiqué.  

 

Preliminary economic and financial situation of the Company as at 31 March 2014 

 

1. As at 31 March 2014, the Net Financial Position is about Euro -521 million: this preliminary result will be 

submitted for the approval of the Board of Directors next May 14, within the framework of interim financial 

reporting for the first quarter. 

The result is in line with budget forecasts for Q1: typically, seasonal fluctuations in cash flow determine a 

negative result for the first months of the year. For Q1 non-recurrent charges were paid in the amount of 

about Euro 22 million. Compared to Q1 2013, cash-flow is up about Euro 11 million.  

2. The stipulated loan agreement signed, of which the Company is part, does not include covenants that 

might lead to a situation of default until the end of 2014; at that date, a single covenant will take effect, in the 

form of Net Financial Debt of or less than Euro 470 million. The second half of the year is characterized by 

positive cash flow and hence the aim to reduce the Net Financial Debt compared to 31 December 2013 is 

confirmed. 

As at 31 March 2014, all the negative pledges and other clauses relating to Group debt, limiting the use of 

financial resources, were met.  

3. The Company is continuing to implement the Development Plan for 2013-2015 on schedule and in line 

with the situation illustrated to the financial community on Investor Day last March 12. 

 

At the macroeconomic level, expectations for 2014 of the main research institutes suggest a small increase in 

GDP in the two countries in which the Group operates: in Spain the expected increase is of 0.8% (Source: 

IMF, January forecast) and in Italy 0.7% (Source: Bank of Italy). Nonetheless, the advertising market in the 

print medium is expected to further decline in 2014 (Source:PWC and Nielsen MediaSearch), as confirmed 

by the trend in the opening months of the year, both in terms of advertising revenue and the trend in 

publishing markets.  

Specifically, in the first two months of the year, the Italian advertising market fell by 4.3% compared to the 

same period in 2013, with print advertising again sharply down (-15.7%) (Source Nielsen), whilst in Spain 

Q1 showed a fall of 1.3%, with newspapers down 4.8% (Source Arce Media). 

 

The sale of newspapers and periodicals continues to be negative in both markets: in Italy the negative trend 

in non-specialist newspapers (with a circulation of above 100 thousand copies) persists with a fall of 13.0% 

in the first two months (Source ADS). In Spain, data until March show generic newspapers (circulation over 

80 thousand copies) down 9.6% (Source OJD). 
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Given the still negative context and above all the difficulty in forecasting advertising revenues, in the 

opening months of 2014, the RCS Group continued to implement efficiency actions, but with greater impact 

than the original Plan for 2013-2015, managing to achieve results in line with the forecast for the Plan itself. 

During the opening months of 2014 RCS continued with determination to pursue its development and growth 

strategies in the multimedia area and maintained its focus on strategic business segments, establishing as a 

priority the further strengthening of the publishing core business, rapid acceleration on the digital front, 

greater inter-Group synergy, boosting the value of publishing trademarks and authors in the Book publishing 

area and an increase in revenues from events, above all sports events. 

 

Compared to the forecasts enshrined in the Development Plan for 2013-2015, in Q1 2014 there are 

improvements in EBITDA before non-recurrent charges compared to last year, and EBITDA before 

non-recurrent charges, debt and investments targets are in line with the aims for 2014 as illustrated on 

Investor Day.  

 

4. In relation to the progress of the program for the sales of non strategic assets enshrined in the Plan and in 

the overall amount of Euro 250 million, on last March 6 the historic property in via Solferino has been sold. 

This sale, for Euro 30 million, of which Euro 18 million was paid upon signature and Euro 12 million to be 

paid before the end of October, as guaranteed by a bank guarantee, brings the total amount of non-strategic 

assets sold to about Euro 154 million as at 31 March 2014, to be added, in particular, to the positive effect of 

deconsolidating the net Dada Group debt. 

The Company continues its activities and initiatives to boost the value of other non-core assets for sale by the 

end of 2014. 

 

Proposed voluntary and obligatory conversion of Class A and B Saving Shares into ordinary shares. 

 

1. Any requests to withdraw that may be made by owners of Saving shares following approval, pursuant to 

section 146, paragraph 1, subsection b) of Legislative Decree 58/98, of the proposed obligatory conversion 

by their respective special General Meetings, will not have a significant impact on the 3-year Company Plan 

insofar as, in line with the Development Plan for 2013-2015, a maximum amount has been identified 

pursuant to section 2437-ter of the Civil Code for liquidation purposes, for the shares for which some owners 

may exercise their right to withdraw, this amount being Euro 5,000,000.00, above which the Company shall 

have the right not to proceed with the obligatory conversion. In any case, it is reasonable to assume that 

owners of Saving shares who do not vote for the obligatory conversion will prefer to sell their shares on the 

market since the liquidation value of the shares where the option to withdraw is exercised – made known to 

the market on April 2 2014 – was much lower than the market value of the shares on May 5 2014 (the 

difference is over 30% for Class A Saving shares and over 40% for Class B Saving shares). 

On the other hand, in the event of a significant number of owners of Saving shares approving the voluntary 

conversion, the revenues from the balance, of about Euro 60 million should all of them convert their shares 

in this manner, this not being included in the Development Plan, would strengthen the equity and financial 

situation of the Company compared to the forecast. 

2. At the date on which the conversion takes effect, the owners of Saving shares become ordinary 

shareholders, losing their equity privileges for these Classes of shares under the Articles of Association, 

including the so-called “Accumulation of Dividends”. 

This loss has been properly evaluated by the Board of Directors which, when establishing the conditions for 

the conversion, took into consideration, among other things, (i) the equity and administrative features of 

Class A and B Saving shares compared to ordinary shares; and (ii) the trend in the Class A and B Saving 

share price compared with the trend in the ordinary share price, starting from 10 July 2013, a date after the 

increase in the Company share capital and, in addition, the date for the commencement of trading of Class B 

Saving shares until March 28 2014. 
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3. In line with the fundamental principles of finance, share prices build in and reflect the information 

available to the market and, therefore, already price in market expectations in relation to future dividends 

from Class A and Class B Savings shares in light of their equity privileges. 

In this context, consider, above all, that the two classes of Saving shares have different discount rates 

compared to the price of ordinary shares because of their different equity privileges under the Articles of 

Association. 

In addition, observing the trend in the prices of Class A and Class B Saving shares over the different periods 

of time considered for the purposes of establishing the conditions for their conversion, a significant increase 

in the market price of Saving shares and in the numbers traded took place (i) between Investor Day on March 

12 2014, when the details were given to the financial community of the Company results as at 31 December 

2013, announced in advance on March 10 2014, and March 28 2014, the date on which the RCS Board of 

Directors approved the conversion in question; and (ii) after the announcement of the conversion. 

Specifically: 

i. in the three months before March 10 2014, the average daily number of shares traded was about 

188,000 for Class A Savings shares and about 409,000 for Class B Savings shares, and between March 

10 and 28 March 2014 the average daily number of shares traded was, respectively, about 751,000 and 

about 1,233,000; 

ii. on March 31 2014, the first trading day after the announcement of the conversion of Saving shares into 

ordinary shares, an exceptional number of Saving shares were traded (about 1,624,000 for Class A and 

about 11,820,000 for Class B) and an increase in the market price for both Classes, in line with the 

conditions for the conversion put forward by the Board of Directors. 

4. For the evaluations carried out, account was taken of the potential decrease in the theoretical value of the 

ordinary shares after the announcement of the operation. Specifically, it was thought that the overall market 

capitalization of the Company would remain unchanged following the announcement, in the absence of 

further elements that might have influenced it. Therefore, in light of the premium for the Saving shares, from 

a theoretical point of view, it was expected that the price of ordinary shares would drop following the 

announcement of the operation; more specifically still, given the conditions for the voluntary conversion 

(which includes a higher premium than the obligatory conversion), a theoretical fall in the value of the 

ordinary shares on the first day of trading after the announcement was estimated at 2%. This is in line with 

the results of similar operations in the market of similar size (in terms of the ratio between the capitalization 

of Savings shares and ordinary shares), between 1.8% and 3.0%. 

In line with the theoretical estimate ex ante, on the first day of trading after the announcement, the price of 

ordinary shares in the Company fell by 2.8%. 

*** 

In compliance with the request of the Regulator, Consob, the information set out in this Press Release shall 

be communicated during the special General Meetings of owners of Class A and Class B Saving shares 

scheduled to take place today and at the Ordinary and Extraordinary General Shareholders Meeting 

scheduled for May 8 2014 and shall be recorded in the minutes of these Meetings and in the Press Releases 

the Company issues after each of these Meetings, according to the terms set out in Part III, Heading II, 

Paragraph I of Consob Regulation 11971/99 and subsequent amendments, including via making reference to 

this communiqué. 

*** 

For further information: 

RCS MediaGroup – Corporate Media Relations 

Maria Verdiana Tardi – +39 02 2584 5412 – +39 347 7017627 – verdiana.tardi@rcs.it 

RCS MediaGroup - Investor Relations  

Federica De Medici – +39 02 2584 5508 – +39 335 23 02 78 – federica.demedici@rcs.it 

www.rcsmediagroup.it 

 

http://www.rcsmediagroup.it/

