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MANAGEMENT DISCUSSION SECTION 
 
 

Operator: Good afternoon. My  name is Jamie and I will be y our conference operator today. At this time I would 

like to welcome every one to the Nielsen Capital Structure Discussion. [Operator Instructions] Thank y ou.  

 

Kate Vanek, Senior Vice President of Investor Relations, y ou may  begin y our conference.  
................................................................................................................................................................................................................................ 

Kate White Vanek 
Senior Vice President-Investor Relations, Nielsen Holdings NV 

Thanks so much, Jaime. Hi, everybody, and thanks for joining us for our brief discussion of our capital structure 

today . Joining me on today's call from Nielsen is Mitch Barns, CEO; Brian West, COO; and Jamere Jackson,  CFO. 

A slide presentation that we'll use on this call is available under the Event section of our Investor Relations 

website at nielsen.com/investor. 

 

Before we begin prepared remarks I'd like to remind all of y ou that the following discussion contains forward-

looking statements within the meaning of the safe harbor provision of the Private Securities Litigation Reform Act 

of 1995. Forward-looking statements are those which are not historical facts including those relating to the future 

financial targets, dividends, and share repurchases. These statements are subject to risks and uncertainties and 

actual results may  differ materially  from what presently  is expected.  

 

And now to start the call I'd like to turn it over to our CEO, Mitch Barns.  
................................................................................................................................................................................................................................ 
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Dwight Mitchell Barns 
Chief Executive Officer, Nielsen Holdings NV 

Thanks, Kate. Thanks, everybody for joining us for this brief update. As Kate said, I'm here with Brian West and 

also Jamere Jackson. And the purpose of our call today  is straightforward. We want to open and update y ou on 

some modifications that we've made to our capital structure objectives. And I'll begin with an overv iew, and then 

Jamere and Brian'll provide some more detail.  

 

First, we're positioning the company to further strengthen our balance sheet and to opportunistically take advance 

of the capital markets over time. Second, given our strong track record as well as our continued confidence in our 

business model, and our ability to deliver on our long-term financial targets we're updating our net leverage target 

to the three times area. It's a level at which we're comfortable running the business over time.  

 

Third, regarding capital allocation, we remain committed to the div idend as the centerpiece of our capital 

allocation framework, and we continue to expect to grow it at least in line with earnings. But targeting a net debt 

ratio in the area of three times will also provide us with more flexibility for a larger share repurchase program over 

time. 

 

Every thing here is the result of careful analysis and has the support of our board. As alway s, our objective is for 

our approach to capital allocation to be balanced and efficient all with the aim of being shareholder -friendly . 

That's the overall message we want y ou to take away  from this call here to day . 

 

Now I'll turn it over to our new CFO, Jamere Jackson. We're thrilled to have him with us and he's off to a great 

start. So, Jamere? 
................................................................................................................................................................................................................................ 

Jamere Jackson 
Chief Financial Officer, Nielsen Holdings NV 

Thanks, Mitch, and I'm thrilled to be here and looking forward to getting an opportunity  to meet all of y ou in the 

near future here. 

 

So on this chart is a snapshot that reflects our current debt maturity  stack. And as y ou can see we have nothing 

due over the next 18 months, but we're alway s thinking about how  we optimize our capital structure, using the 

combination of secured and unsecured markets to maximize flexibility . Now our other goals include extending 

these maturities and maintaining a low cost of debt. And so going forward we'll proactively strengthen  the balance 

sheet, which position us pretty  well for the long term.  

 

And so with that I'll turn it to Brian. 
................................................................................................................................................................................................................................ 

Brian J. West 
Chief Operating Officer, Nielsen Holdings NV 

Hey , everybody. Just to wrap it up, as Mitch mentioned, the point here is to strengthen the balance sheet and y ou 

should expect to see actions that reflect this in the future because we're actively watching the market opportunities 

and, again, we want to make sure we're balanced and can focus on that extension of the maturity  profile whil e 

maintaining nice rates. 

 

As Mitch mentioned we're going to update our net debt leverage ratio target to the three times area. As y ou know 

when we close y ear-end 2013 that net debt leverage ratio was 3.5 times, and we have 2014 guidance out there 
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where we expect to de-lever by  a third of a turn to get to about 3.2 times by  the end of this y ear. We remain 

confident in our ability  to continue to access the debt markets with attractive rates and terms.  

 

As Mitch mentioned, we want to reiterate our focus on that centerpiece of our capital allocation which is the 

regular div idend, and we expect to grow it at least in line with earnings. By  maintaining a three times net debt 

ratio over time and keeping it there, it also provides us flexibility  for a bigger shar e repurchase program. And as 

y ou know we've talked about in the past, we're currently authorized for share repurchase program that's limited in 

size due to certain Dutch tax  laws. Beginning in 2015, after we demonstrate two years of div idend pay ments, that  

would be 2013, 2014, we qualify  for a separate Dutch tax  exemption which creates capacity  for a larger share 

repurchase program. 

 

So as Mitch mentioned, the whole focus here is on capital efficiency , incremental value to shareholders, but it is 

about that stronger balance sheet, it's about comfort, running the business at three times target, and the 

opportunities that present in the future around a bigger buyback program or the flexibility  for a bigger buy back 

program. 

 

With that, I will turn it back over to Kate. 
................................................................................................................................................................................................................................ 

Kate White Vanek 
Senior Vice President-Investor Relations, Nielsen Holdings NV 

Thanks so much, all. It's time for Q&A Jamie.  
................................................................................................................................................................................................................................ 
 

QUESTION AND ANSWER SECTION 
 
 

Operator: [Operator Instructions] And y our first question comes from Sara Gubins from Bank of America 

Merrill Ly nch. Y our line is open. 
................................................................................................................................................................................................................................ 

Sara Rebecca Gubins 
Analyst, Bank of America Merrill Lynch Q 
Hi. Thanks. Good afternoon. Thank y ou for hosting the call. I guess I'm just wondering what changed in the 

thought process versus the December Investor Day  when y ou put the 2.7 5 times to three times target out there.  
................................................................................................................................................................................................................................ 

Brian J. West 
Chief Operating Officer, Nielsen Holdings NV A 
Y eah. So in our v iewpoint this is a discussion that's been going on over the last several y ears. Very  deliberate 

actions as we've gone through and demonstrated our track record showing the strong cash flow generative power 

of the company  and also targeting a model that we think is efficient for our investors.  

 

Now one thing that we've alway s been focused on is strength in that balance sheet. And as y ou can imagine the 

biggest thing that's been our focus is those nearer term 2016 -2017  refinancing opportunities. Now that we see a 

path toward actions that can get us to that it just creates another natural step for our evolut ion on a capital 

structure front. 

 

The business is performing well, the cash flows are high, it will strengthen the balance sheet, and then be able to 

run the business at this three times level. So we think it's a natural next step, we're confident and we look forward 

to updating y ou on our progress going forward.  
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Sara Rebecca Gubins 
Analyst, Bank of America Merrill Lynch Q 
Okay . And then, also at the Investor Day  y ou had put out a pie chart showing the dividend would be about 45% of 

y our free cash buyback, tuck-ins would be about 35% and mandatory debt would be about 20% for 2015 and 2016. 

Given that that was really  more mandatory  debt, I'm wondering, does that change at all? Would the mandatory  

debt piece somehow go down in free cash that will allo w y ou to increase the buy back? [indiscernible] (8:00) 
................................................................................................................................................................................................................................ 

Brian J. West 
Chief Operating Officer, Nielsen Holdings NV A 
Great question, Sara. Because we haven't had any  transactions, I don't know y et. But we'll keep y ou posted and 

we're just as focused on that exact same picture as y ou are. We just got to go execute and we'll update probably  on 

our quarterly  call as about how we're tracking towards that progress.  
................................................................................................................................................................................................................................ 

Sara Rebecca Gubins 
Analyst, Bank of America Merrill Lynch Q 
Okay . And then just last question -- could y ou remind us what opportunities y ou have from a timing perspective 

where y ou could potentially  refinance some of the outstanding loans? 
................................................................................................................................................................................................................................ 

Brian J. West 
Chief Operating Officer, Nielsen Holdings NV A 
That is something we've talked about for some time. We all know that there's a call feature on a certain piece of the 

debt stack later this y ear. And it's all in the mix, and we think about that all the time.  
................................................................................................................................................................................................................................ 

Sara Rebecca Gubins 
Analyst, Bank of America Merrill Lynch Q 
Okay . Thank y ou. 
................................................................................................................................................................................................................................ 
 

Operator: Our next question comes from Suzi Stein from Morgan Stanley . Y our line is open.  
................................................................................................................................................................................................................................ 

Suzanne Stein 
Analyst, Morgan Stanley & Co. LLC Q 
Hi. I'm just curious. I guess one of the things I didn't hear y ou talk about is becoming investment grade. Is that no 

longer a focus? 
................................................................................................................................................................................................................................ 

Brian J. West 
Chief Operating Officer, Nielsen Holdings NV A 
Like I said, for the better part of three years we have deliberately de -levered. We have shown we got a track record 

on this business model, net cash flows look better and better. And that puts us in the position where three times 

feels about right. We don't need to be lower than that and we don't need to target an investment grade rating. 

We're targeting a ratio that we feel confident running the business at over time, which is  this three times area. 
................................................................................................................................................................................................................................ 

Suzanne Stein 
Analyst, Morgan Stanley & Co. LLC Q 
Okay . I'm just curious -- 
................................................................................................................................................................................................................................ 
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Brian J. West 
Chief Operating Officer, Nielsen Holdings NV A 
We also think that in the course of our access and success in the debt markets that we can still achieve investment-

like covenants. 
................................................................................................................................................................................................................................ 

Suzanne Stein 
Analyst, Morgan Stanley & Co. LLC Q 
Again, I'm just curious. Does this change say anything about y our appetite for acquisitions at this point? Or is it 

completely  unrelated? 
................................................................................................................................................................................................................................ 

Dwight Mitchell Barns 
Chief Executive Officer, Nielsen Holdings NV A 
No change in that front. So we'll go down this path and we'll continue to look at acquisitions just as we otherwise 

would have. 
................................................................................................................................................................................................................................ 

Suzanne Stein 
Analyst, Morgan Stanley & Co. LLC Q 
Okay ; great. Thank y ou. 
................................................................................................................................................................................................................................ 
 

Operator: Y our next question comes from David Bank from RBC Capital Markets. Y our line is open.  
................................................................................................................................................................................................................................ 

David Bank 
Analyst, RBC Capital Markets LLC Q 
Thanks. Thanks, guy s. One just quick one for me, y our sort of increased confidence in running the balance s heet 

slightly  more levered at the higher end of the range that y ou gave in December. Do we read any thing into that 

about the business itself strengthening? Or is it kind of a separate issue that it's not about business conditions 

moving in any  particular direction right now? 
................................................................................................................................................................................................................................ 

Brian J. West 
Chief Operating Officer, Nielsen Holdings NV A 
Y eah, don't read into it there's any  indication of the business performance. We'll use our quarterly  calls to update 

on that front. This has just been a very  thoughtful process, natural step independent from any  kind of signal on 

what we think about business confidence.  
................................................................................................................................................................................................................................ 

Dwight Mitchell Barns 
Chief Executive Officer, Nielsen Holdings NV A 
I'll just reiterate too. Not about short-term business conditions at all. More abo ut how we v iew the longer term. 
................................................................................................................................................................................................................................ 

David Bank 
Analyst, RBC Capital Markets LLC Q 
Okay . Thank y ou. 
................................................................................................................................................................................................................................ 

 

Operator: Y our next question comes from Hamzah Mazari from Credit Suisse. Y our line is open.  
................................................................................................................................................................................................................................ 
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Anjaneya K. Singh 
Analyst, Credit Suisse Securities (USA) LLC (Broker) Q 
Hello. This is Anj Singh dialing in for Hamzah Mazari. I was just hoping for some clarification on the 3X leverage 

ratio that y ou're speaking to. Are you still tracking to y our target on the 2.75X to 3X or is that no longer the case? 

Y ou're no longer expecting to lever down that low and y ou want to stay  roughly  3X going forward?  
................................................................................................................................................................................................................................ 

Brian J. West 
Chief Operating Officer, Nielsen Holdings NV A 
Y eah, exactly. So like we said we believe three times is the right area. It doesn't need to be below that – lower than 

that. And we feel really  confident that it gives us all the flexibility  in the world to keep running the business. So 

y ou're right -- doesn't need to be below three times and we're not targeting a rating. We're focused on this ratio.  
................................................................................................................................................................................................................................ 

Anjaneya K. Singh 
Analyst, Credit Suisse Securities (USA) LLC (Broker) Q 
Okay . And one quick one. Y ou had also highlighted at the Investor Day  that y our weighted average interest rate is 

about 4.28%. Do y ou anticipate that ticking down lower or is it too early  to tell at this juncture? 
................................................................................................................................................................................................................................ 

Brian J. West 
Chief Operating Officer, Nielsen Holdings NV A 
Y eah. Stay tuned. The whole objective is to make sure that we maintain attractive low -cost debt, and more on that 

as we execute our game plan. 
................................................................................................................................................................................................................................ 

Anjaneya K. Singh 
Analyst, Credit Suisse Securities (USA) LLC (Broker) Q 
Okay . Thank y ou. 
................................................................................................................................................................................................................................ 
 

Operator: Y our next question comes from Todd Juenger from Sanford Bernstein. Y our line is open.  
................................................................................................................................................................................................................................ 

Todd Juenger 
Analyst, Sanford C. Bernstein & Co. LLC Q 
Oh. Hi. Most of my  questions have all been answered. Just a quick technical one. Just confirming, when y ou talk 3 

times in terms of the ratio y ou're comparing that I assume to y our adjusted EBITDA definition. And just to 

confirm that, that's the way  the credit agencies and y our creditors, lenders are comfortable with that definition 

and there's no changes to that adjustment definition? Thanks.  
................................................................................................................................................................................................................................ 

Brian J. West 
Chief Operating Officer, Nielsen Holdings NV A 
Y eah. There's no changes to that definition relative to everything we've always communicate historically  or what 

we file. The rating agencies have their own mechanisms that is something that they  do, but for us focused on the 

net debt leverage or the 3 times is very  consistent apples-to-apples of what we've alway s discussed. 
................................................................................................................................................................................................................................ 

Todd Juenger 
Analyst, Sanford C. Bernstein & Co. LLC Q 
Thank y ou very  much. 
................................................................................................................................................................................................................................ 
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Operator: Y our next question comes from Andre Benjamin from Goldman Sachs. Y our line is open.  
................................................................................................................................................................................................................................ 

Andre Benjamin 
Analyst, Goldman Sachs & Co. Q 
Thank y ou. Just one quick question. I was wondering about how we should think about the pace of the stock 

buy back post 2015. So are there any limitations attached to whatever this new exemption would be and with this 

exemption is it something that you always knew about that y ou just now have more clarity or was there something 

new that was discovered recently ? 
................................................................................................................................................................................................................................ 

Brian J. West 
Chief Operating Officer, Nielsen Holdings NV A 
No. This is not a new Dutch tax  law. It's just that as y ou move through the course of time and y ou have more 

confidence and y ou begin to have the merits of our biz model unfold and be substantially  expressed, y ou start 

looking at more planning. And on this front, this is again something that will not happen until the beginning of 

2015 where I qualify for this exemption, so I'm forecasting where we expect to be. And in terms of this particular 

exemption, it creates plenty  of capacity . We're not worried about it constraining us in any  way  relative to the 

model we see going forward or in order to be able to maintain a three times net debt target ratio. 
................................................................................................................................................................................................................................ 

Andre Benjamin 
Analyst, Goldman Sachs & Co. Q 
But is there some technical limitation even though y ou're not going to get close to it?  
................................................................................................................................................................................................................................ 

Brian J. West 
Chief Operating Officer, Nielsen Holdings NV A 
There's a formula how it works, and I -- we can steer y ou toward the Dutch tax  laws; I don't want to go into it, 

other than it's plenty  of capacity  and it's not something that we're worried about. The old rule had constraints. 

Because we have a history  of the div idend, there aren't as many  constraints. 
................................................................................................................................................................................................................................ 

Andre Benjamin 
Analyst, Goldman Sachs & Co. Q 
Thanks. 
................................................................................................................................................................................................................................ 
 

Operator: [Operator Instructions] Your next question comes from Brian Wieser from Pivotal Research. Your line 

is open. 
................................................................................................................................................................................................................................ 

Brian W. Wieser 
Analyst, Pivotal Research Group LLC Q 
Hi. Thanks for taking the question. I did want to try to delve into the nuances of Dutch tax  law again briefly . Could 

y ou remind us if there – is there any thing y ou can say  that causes those limits and what those limits are? We don't 

need to get into the minutia of it. And then I have an unrelated follow-up. 
................................................................................................................................................................................................................................ 

Brian J. West 
Chief Operating Officer, Nielsen Holdings NV A 
Sure. So the current condition is that, again, because I don't have a track record of two y ears of a div idend, I'm 

subject to taking shares – when I do a repurchase, the shares if they  are deemed temporary  do not attract tax  

friction. If they are deemed permanent, it draws tax friction. The current program at size and specified is one that 
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would allow us in the course of attempting to mitigate most of the dilution associated with compensation plans, 

allows us to treat that as a temporary  reduction of shares.  

 

Now what happens is, under a different exemption, when y ou can show two consecutive y ears of div idend 

pay ments, it opens up another exemption that allows y ou to look at the capacity  for a buy back as a function of 

y our dividend track record and as a multiplier effect. It's very business friendly . It's shareholder friendly . We see 

the ability  to do that as y ou turn the corner into 2015, and we're confident that we've got every thing aligned in 

order to achieve that objective. And over time, that's going to create more opportunity as we maintain leverage at 

three times and then think about way s we could be increasingly  capital efficient. 
................................................................................................................................................................................................................................ 

Brian W. Wieser 
Analyst, Pivotal Research Group LLC Q 
Thank y ou. That's good color. Also if I may  I heard Google's Neal Mohan at a conference this week focus his 

speech on programmatic and real-time advertising. It's increasingly important to them and they  work with large 

brand. And he certainly  highlighted the importance of measurement in making that happen. So I was just 

wondering -- do y ou have any sense of what impact your overall relationship with Google is hav ing for them and 

for y ourselv es for that matter? 
................................................................................................................................................................................................................................ 

Brian J. West 
Chief Operating Officer, Nielsen Holdings NV A 
Y eah. Thanks for the question, not about capital structure I guess but we'll take it. We'll allow it. First we feel very  

good about our position, our relationship with Google. In fact earlier this month, we expanded our partnership 

with Google and as part of that expansion we agreed to make, or I should say Google agreed to make OCR directly  

available to both advertiser and publisher clients. And so that's a really  big step forward. 

 

And y ou probably also remember late last y ear we announced with Google that they will begin accepting OCR tags 

on Y ouTube and that began with the beta testing period that has progressed really  well, and in fact so well that in 

the coming weeks that'll move beyond the beta phase. Google begin rolling out OCR tagging on Y ouTube as well as 

other Google media and that'll be full scale at that point.  

 

So y ou put these two things together and it's a really  good story  about the developing, growing relati onship we 

have with Google. And it aligns with our broader v ision of providing the whole market, the entire market with the 

ability  to measure both content and ads in a way  that's comparable across all the different media platforms and for 

all the different advertising ty pes. And that goes for both v ideo and display .  

 

So we're bullish on this in terms of how it will unfold. Should serve only  to accelerate the adoption of OCR in the 

marketplace. And it bolsters our efforts against our big objectives in this area. So that's the update in terms of 

where we are with Google and we feel very  good about it.  
................................................................................................................................................................................................................................ 

Brian W. Wieser 
Analyst, Pivotal Research Group LLC Q 
Thanks so much. And definitely  more interesting than Dutch tax  law.  
................................................................................................................................................................................................................................ 

Brian J. West 
Chief Operating Officer, Nielsen Holdings NV A 
Y eah. Well, it's close, but thanks. 
................................................................................................................................................................................................................................ 
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Operator: Y our next question comes from Bill Warmington from Wells Fargo. Y our line is open.  
................................................................................................................................................................................................................................ 

Bill A. Warmington 
Analyst, Wells Fargo Securities LLC Q 
Good afternoon, everyone. So I have two questions, one if y ou're not worried about the rating going forward, why  

not just keep it at three-and-a-half and may be that would give Mitch some room there? And then the second 

question would be when do you start to see some meaningful revenue from the Google relationship? Do y ou think 

it's 2014 or is that more of a 2015 event? 
................................................................................................................................................................................................................................ 

Brian J. West 
Chief Operating Officer, Nielsen Holdings NV A 
I'll take the first side. So we are obviously very focused on a strong capital structure. Ratings are important  and an 

investment grade rating is less important. So I do want to make sure y ou know that we're sensitive to the fact that 

we have leverage, we're responsible around it and we're targeting this ratio of three times that means we don't 

have to necessarily be investment grade. In terms of our flexibility look, we believe this strategy  provides us with 

flexibility . And I don't believe that any one feels constrained. And our ability  to go after opportunities in the 

marketplace are open to us and ones that we will look at very opportunistically. So we think actually  whether y ou 

pick a number – we say  3 times area – it's all about flexibility and confidence. And maybe Mitch you can cover the 

Google questions... 
................................................................................................................................................................................................................................ 

Dwight Mitchell Barns 
Chief Executive Officer, Nielsen Holdings NV A 
Y eah. Sure. The revenue will build over time. It's got to develop mostly  from the advertisers' side – somewhat 

from the publishers' side. Y ou're going to see it continue to ramp. It's more – I should say  it's also though about 

just continuing to fill in the overall market and building critical mass in the marketplace. So we're going to see 

benefits in terms of the openness to Google showing the independent third party  measurement that Nielsen 

provides here but also to [ph] signal accents (21:05) to the broader market about the role that OCR's going to play. 

It'll accrue even in vehicles, publishing sites outside of Google to advertisers all across the marketplace. So y eah 

look forward to – we'll have more specifics later in the y ear and into 2015 but that's about as far as we can go right 

now. 
................................................................................................................................................................................................................................ 

Bill A. Warmington 
Analyst, Wells Fargo Securities LLC Q 
Excellent. Thank y ou. 
................................................................................................................................................................................................................................ 
 

Operator: There are no further questions at this time. I'll turn the call back over to the presenters.  
................................................................................................................................................................................................................................ 

Kate White Vanek 
Senior Vice President-Investor Relations, Nielsen Holdings NV 

Thanks everybody for joining today . Y ou know how to find us if y ou have any  questions or need any  follow -up. 

Have a good one. 
................................................................................................................................................................................................................................ 
 

Operator: This concludes today 's conference call. Y ou may  now disconnect. 
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