
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt
about the contents of this document or as to the action you should take you should seek your own financial advice
immediately from a person authorised under FSMA who specialises in advising on the acquisition of shares and other
securities in the United Kingdom. The whole of the text of this document should be read. You should be aware that an
investment in UBC Media Group plc involves a high degree of risk and prospective investors should carefully consider
this document before taking any action. All statements regarding the Enlarged Group’s business, financial position and
prospects should be viewed in light of the risk factors set out in Part II of this document.

If you have sold or otherwise transferred all of your Ordinary Shares, please send this document, together with the
accompanying Form of Proxy, to the purchaser or transferee or to the stockbroker, bank or other agent through whom the sale
or transfer was effected for transmission to the purchaser or transferee. However, such documents should not be forwarded or
transmitted in or into any jurisdiction in which such an act would constitute a violation of the relevant laws of such jurisdiction.
If you have sold or otherwise transferred some of your Ordinary Shares, you should consult with the stockbroker, bank or other
agent through whom the sale or transfer was effected.

This document comprises an AIM admission document and has been drawn up in accordance with the requirements of the AIM
Rules for Companies. This document contains no offer of transferable securities to the public within the meaning of sections
85 and 102B of FSMA or the Act or otherwise and is not a prospectus as defined in the Prospectus Rules. Accordingly, neither
the contents nor the issue of this document have been approved by the FCA and FSMA pursuant to section 85 of FSMA or
any other competent authority.

The Company, the Directors and the Proposed Directors, whose names appear on page 12 of this document, accept
responsibility individually and collectively in accordance with the AIM Rules for Companies for the information contained in
this document. To the best of the knowledge and belief of the Directors, the Proposed Directors and the Company (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.

UBC Media Group plc
(A company incorporated and registered in England & Wales with registered number 03958483)

Proposed Acquisition of 7digital Group, Inc. by the Company’s subsidiary 7digital Acquisition, Inc.

Proposed placing of 21,995,761 New Ordinary Shares at 27 pence per New Ordinary Share

Proposed subscription for 259,266 New Ordinary Shares at 27 pence per New Ordinary Share

Proposed 1 for 10 Consolidation

Proposed adoption of New Articles of Association

Proposed name change to 7digital Group plc

Proposed approval of Employee Share Scheme

Admission of the Enlarged Issued Share Capital to trading on AIM and Notice of General Meeting

Nominated Adviser and
Joint Broker Joint Broker

Application will be made for the Enlarged Issued Share Capital to be admitted to trading on AIM. It is expected that
Admission will become effective and that dealings in the Enlarged Issued Share Capital will commence on AIM on
10 June 2014.

AIM is a market designed primarily for emerging or smaller companies to which a higher investment risk tends to be
attached than to larger or more established companies. AIM securities are not admitted to the Official List of the UK
Listing Authority.

A prospective investor should be aware of the risks of investing in such companies and should make the decision to
invest only after careful consideration and, if appropriate, consultation with an independent financial adviser.

Each AIM company is required pursuant to the AIM Rules for Companies to have a nominated adviser.

The nominated adviser is required to make a declaration to the London Stock Exchange on admission in the form set
out in Schedule Two to the AIM Rules for Nominated Advisers. The London Stock Exchange has not itself examined or
approved the contents of this document. The AIM Rules are less demanding than the listing rules of the UK Listing
Authority. It is emphasised that no application is being made for admission of these securities to the Official List of the
UK Listing Authority. The Ordinary Shares are not dealt on any other recognised investment exchange.



finnCap Ltd, which is authorised and regulated in the United Kingdom by the FCA, is acting as nominated adviser and joint
broker to UBC for the purposes of the AIM Rules for Companies and no one else in connection with the Placing and Admission
and will not be responsible to any person other than UBC for providing the regulatory and legal protections afforded to
customers of finnCap as defined by the FCA Rules nor for providing advice in relation to the contents of this document or any
matter, transaction or arrangement referred to in it. The responsibilities of finnCap, as nominated adviser under the AIM Rules
for Nominated Advisers, are owed solely to London Stock Exchange and are not owed to UBC or any Director or any Proposed
Director or to any other person in respect of their decision to acquire Ordinary Shares in reliance of any part of this document.
In particular, the information contained in this document has been prepared solely for the purposes of the Admission and is not
intended to inform or be relied upon by any subsequent purchasers of Ordinary Shares (whether on or off exchange) and
accordingly no duty of care is accepted in relation to them. Without limiting the statutory rights of any person to whom this
document is issued, no representation or warranty, express or implied, is made by finnCap as to the contents of this document.
No liability whatsoever is accepted by finnCap for the accuracy of any information or opinions contained in this document, or
for omissions of any information from this document, for which the Company and the Directors and Proposed Directors are
solely responsible.

Investec Bank plc, which is authorised by the PRA and regulated by the PRA and the FCA, is acting as Joint Broker to UBC
and no one else in connection with the Admission and will not be responsible to any person other than UBC for providing the
regulatory and legal protections afforded to customers (as defined by the FCA Rules) of Investec nor for providing advice in
relation to the contents of this document or any matter, transaction or arrangement referred to in it.

Notice convening a general meeting of UBC to be held at the offices of DAC Beachcroft LLP, 100 Fetter Lane, London
EC4A 1BN at 10.00 a.m. on 9 June 2014 is set out at the end of this document. The accompanying Form of Proxy for use at
the General Meeting should be completed and returned to Capita Asset Services, PXS, 34 Beckenham Road, Kent BR3 4TU
as soon as possible and to be valid must arrive by no later than 10.00 a.m. on 7 June 2014.

Copies of this document will be available free of charge during normal business hours on any weekday (except Saturdays,
Sundays and public holidays) at the offices of finnCap at 60 New Broad Street, London, EC2M 1JJ, from the date of this
document and for a period of one month from the date of Admission. This document will be available to download from UBC’s
website at www.ubcmedia.com.

IMPORTANT NOTICE

The distribution of this document outside the United Kingdom may be restricted by law and therefore persons outside the
United Kingdom into whose possession this document comes should inform themselves about and observe any restrictions as
to the Admission, the Ordinary Shares and the distribution of this document. This document does not constitute an offer to sell
or issue, or the solicitation of an offer to buy or subscribe for, Ordinary Shares in any jurisdiction in which such offer or
solicitation is unlawful. This document should not be copied or distributed by recipients and, in particular should not be
distributed, published, reproduced or otherwise made available by any means, including electronic transmission, in, into or
from the United Stated of America, Canada, the Republic of Ireland, the Republic of South Africa, or Japan or any other
jurisdiction where to do so would be in breach of any other law and/or regulation. The Ordinary Shares have not been, and will
not be, registered in the United States of America under the United States Securities Act of 1933 (as amended) (the “Securities
Act”) or under the securities laws of any state of the United States of America or under the securities laws of any of Canada,
the Republic of Ireland, the Republic of South Africa, or Japan and, subject to certain exemption, may not be offered or sold,
directly or indirectly, within or into the United States of America, Canada, the Republic of Ireland, the Republic of South
Africa, or Japan or to, or for the account or benefit of, US persons (as such term is defined in Regulation S under the Securities
Act) or to any national, resident or citizen of Canada, the Republic of Ireland, the Republic of South Africa, or Japan. Neither
this document nor any copy of it may be distributed in or sent to or taken into the United States, Canada, the Republic of
Ireland, the Republic of South Africa, or Japan, nor may it be distributed to any US person (within the meaning of Regulation
S under the Securities Act). In addition, the securities to which this document relates must not be marketed into any jurisdiction
where to do so would be unlawful. Persons into whose possession this document comes should inform themselves about, and
observe any such restrictions.

This document is not a disclosure document under the Australian Corporations Act 2001 (Cth) (Australian Corporations Act)
and does not purport to include the information required of a disclosure document or product disclosure document under the
Australian Corporations Act.   Neither this document, any other disclosure document nor product disclosure statement in
relation to the offer of the Placing Shares has been lodged with the Australian Securities and Investments Commission (ASIC).
 This document does not constitute an offer, invitation, or recommendation in Australia to Australian retail investors to
subscribe for or purchase any Placing Shares and neither this document nor anything contained in it shall form the basis of any
such contract or commitment. The offer of Placing Shares under this document may only be made to persons to whom it is
lawful to offer the Placing Shares without disclosure under Chapter 6D of the Australian Corporations Act and Part 7.9 of the
Australian Corporations Act (including “sophisticated investors” or “professional investors” within the meaning of sections
708(8) and 708(11) of the Australian Corporations Act respectively), who are a “wholesale client” within the meaning of
section 761G of the Australian Corporations Act, and where such action complies with all applicable laws, regulations and
directives and does not require any document to be lodged with ASIC.  An investor may not transfer or offer to transfer their
Placing Shares to any person located in Australia within 12 months of their issue unless it is lawful to transfer or offer to
transfer the Placing Shares without disclosure under Chapter 6D or Part 7.9 of the Australian Corporations Act, the person is
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a “wholesale client” within the meaning of section 761G of the Australian Corporations Act, and otherwise in accordance with
that Act.

No person has been authorised to give any information or to make any representation about the Enlarged Group and about the
matters the subject of this document other than those contained in this document. If any such information or representation is
given or made then it must not be relied upon as having been so authorised. The delivery of this document shall not imply that
no change has occurred in any member of the Enlarged Group’s affairs since the date of issue of this document or that the
information in this document is correct as at any time after the date of this document, save as shall be required to be updated
by law or regulation.

FORWARD-LOOKING STATEMENTS

This document includes “forward-looking statements” which include all statements other than statements of historical facts,
including, without limitation, those regarding the Enlarged Group’s financial position, business strategy, plans and objectives
of management for future operations, or any statements preceded by, followed by or that include the words “targets”,
“believes”, “expects”, “aims”, “intends”, “will”, “may”, “anticipates”, “would”, “could” or similar expressions or negatives
thereof. Such forward-looking statements involve known and unknown risks, uncertainties and other important factors beyond
the Company’s control that could cause the actual results, performance or achievements of the Enlarged Group to be materially
different from future results, performance or achievements expressed or implied by such forward-looking statements. Such
forward-looking statements are based on numerous assumptions regarding the Enlarged Group’s present and future business
strategies and the environment in which the Enlarged Group will operate in the future. These forward-looking statements speak
only as at the date of this document. The Company expressly disclaims any obligation or undertaking to disseminate any
updates or revisions to any forward-looking statements contained herein to reflect any change in the Company’s expectations
with regard thereto or any change in events, conditions or circumstances on which any such statements are based unless
required to do so by applicable law, the AIM Rules for Companies or by any applicable regulatory authority.

BASIS ON WHICH INFORMATION IS PRESENTED

The report on financial information included in Part IV of this document has been prepared in accordance with the Standards
for Investment Reporting issued by the Auditing Practices Board in the United Kingdom and the related consent to its inclusion
in this document appearing in Part VI of this document has been included as required by the AIM Rules for Companies and
solely for that purpose.

Various figures and percentages in tables in this document, including financial information, have been rounded and accordingly
may not total. As a result of this rounding, the totals of data presented in this document may vary slightly from the actual
arithmetical totals of such data.

THIRD PARTY INFORMATION

Where third party information has been used in this document, the source of such information has been identified. The
Company takes responsibility for compiling and extracting, but has not independently verified, market data provided by third
parties or industry or general publications and takes no further responsibility for such data.

REFERENCES TO DEFINED TERMS

Certain terms used in this document are defined and certain technical and other terms used in this document are explained at
the section of this document under the heading “Definitions”.

All times referred to in this document are, unless otherwise stated, references to London time.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Publication date of this document 20 May 2014

Latest time and date for receipt of Forms of Proxy 10.00 a.m. on 7 June 2014

General Meeting 10.00 a.m. on 9 June 2014

Record date for Share Consolidation 6.00 p.m. on 9 June 2014

Completion of the Acquisition 10 June 2014

Admission effective and dealings in the Enlarged Issued Share Capital 10 June 2014
expected to commence on AIM

CREST accounts expected to be credited with the New Ordinary Shares, 10 June 2014
Placing Shares, Subscription Shares and Vendor Consideration Shares

Definitive share certificates for the New Ordinary Shares, Placing Shares, 30 June 2014
Subscription Shares and Vendor Consideration Shares to be dispatched by

Each of the times and dates above is subject to change. Any such change will be notified by an announcement
on a Regulatory Information Service.

ADMISSION AND ACQUISITION STATISTICS

Number of Ordinary Shares in issue at the date of this document 206,619,545

Basis of Share Consolidation 1 New Ordinary Share for every 10 Ordinary Shares

New Ordinary Shares in issue following the Share Consolidation and 20,661,954
immediately prior to Admission

Number of Placing Shares and Subscription Shares 22,255,027

Placing Shares and Subscription Shares expressed as a percentage of the Enlarged Total 20.7 per cent.
Voting Rights

Number of Escrow Shares 20,445,095

Escrow Shares expressed as percentage of the Enlarged Total Voting Rights 19.0 per cent.

Number of Vendor Consideration Shares 61,335,286

Vendor Consideration Shares expressed as a percentage of the Enlarged Total 57.1 per cent.
Voting Rights

Number of Imagination Shares 4,074,073

Placing Price per New Ordinary Share (before consolidation/after consolidation) 2.7/27 pence

Enlarged Issued Share Capital on Admission 108,326,340

Gross proceeds receivable by the Company pursuant to the Placing and Subscription £6.0 million

Market capitalisation of the Company at Admission at the Placing Price £29.2 million

Current ISIN GB0009021063

ISIN on Admission GB00BMH46555

TIDM on Admission 7DIG
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DEFINITIONS

The following definitions apply throughout this document, unless the context otherwise requires:

“7digital Acquisition” 7digital Acquisition, Inc., the Delaware subsidiary of UBC

“7digital” 7digital Group, Inc.

“7digital Group” 7digital and its Subsidiaries from time to time

“Act” the Companies Act 2006, as amended

“Accountants’ Report” the report on the historical financial information relating to 7digital
which is set out in Part IV of this document

“Acquisition” the Company’s proposed acquisition, through 7digital Acquisition,
of the entire issued and to be issued share capital of 7digital
pursuant to the terms of the Merger Agreement

“Admission” the admission of the Enlarged Issued Share Capital to trading on
AIM becoming effective in accordance with the AIM Rules for
Companies

“AIM” the market of that name operated by the London Stock Exchange

“AIM Rules” together, the AIM Rules for Companies and, where the context
requires, the AIM Rules for Nominated Advisers

“AIM Rules for Companies” the rules for companies whose securities are admitted to trading on
AIM published by the London Stock Exchange

“AIM Rules for Nominated Advisers” the rules for nominated advisers setting out the eligibility, ongoing
obligations and certain disciplinary matters in relation to nominated
advisers published by the London Stock Exchange

“applicable employee” as defined in the AIM Rules for Companies

“Audioboo” Audioboo Limited

“Audit Committee” the audit committee of the Company as constituted from time to
time

a share or other security which is not in uncertificated form (i.e. not
in CREST)

“City Code” or “Takeover Code” the City Code on Takeovers and Mergers

“Company” or “UBC” UBC Media Group plc, a company registered in England and Wales
with company number 03958483

“Completion” completion of the Acquisition in accordance with the terms of the
Merger Agreement

“Consequential Proposals” together, the proposed adoption of the New Articles, the Share
Consolidation, the change of the Company’s name to 7digital Group
plc and the adoption of the Employee Share Scheme

“Contribution Agreement” the power of attorney, representation and contribution agreement
dated 20 May 2014 further details of which are set out in paragraph
14.5 of Part VI of this document

“Corporate Governance Code” the UK Corporate Governance Code issued from time to time by the
Financial Reporting Council

“certificated” or “in certificated
form”
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“Court” the High Court of Justice of England and Wales

“CREST” the electronic system for the holding and transferring of shares and
other securities in paperless form operated by Euroclear UK &
Ireland Limited

“CREST Regulations” the Uncertificated Securities Regulations 2001 (SI 2001/3755)

“DC Thomson” DC Thomson & Co. Ltd

“Directors” or “Board” the directors of the Company at the date of this document, whose
names are set out on page 12 of this document (each being a
“Director”)

the disclosure and transparency rules issued by the FCA acting in its
capacity as the competent authority for the purposes of Part VI of
FSMA

“Dolby” Dolby International AB

“EIS” Enterprise Investment Scheme under the provisions of Part 5 of the
Income Tax Act 2007

“Employee Share Scheme” The 7digital Group Plc 2014 Share Plan, approval for which will be
sought from Shareholders at the General Meeting

“Enlarged Group” the Company and its Subsidiaries (including, for the avoidance of
doubt, the 7digital Group) on Admission

“Enlarged Issued Share Capital” the issued ordinary share capital of the Company on Admission,
being the Existing Issued Share Capital (following the Share
Consolidation) together with the Placing Shares, the Subscription
Shares, the Imagination Shares and the Vendor Consideration
Shares

“Enlarged Total Voting Rights” the 107,422,209 New Ordinary Shares with voting rights as at
Admission

“equity securities” as defined in section 560 of the Act

“Escrow Agreement” the escrow agreement dated 20 May 2014 and made between (1) the
Company, (2) the Sellers’ Representative and (3) Capita Trust
Limited

“Escrow Shares” the Vendor Consideration Shares which are held by Capita Trust
Limited pursuant to the terms of the Escrow Agreement

“EU” European Union

“Existing Articles” the articles of association of the Company as at the date of this
document

“Existing Issued Share Capital” the 206,619,545 Ordinary Shares as at the date of this document

“Existing Total Voting Rights” the 197,578,235 Ordinary Shares with voting rights as at the date of
this document, being the Existing Issued Share Capital less the
Ordinary Shares held in treasury

“finnCap” finnCap Ltd, nominated adviser and joint broker to the Company

“Form of Proxy” or “Proxy Form” the form of proxy accompanying this document for use in
connection with the General Meeting

“Disclosure and Transparency
Rules”

7



“FCA” the Financial Conduct Authority

“FCA Rules” the rules for financial services firms published by the Financial
Conduct Authority

“FSMA” the Financial Services and Markets Act 2000, as amended

“General Meeting” or “GM” the general meeting of the Company to be held at the offices of
DAC Beachcroft LLP, 100 Fetter Lane, London EC4A 1BN at
10.00 a.m. on 9 June 2014, notice of which is set out at the end of
this document

“Goodmans” Goodmans Capital Investments Limited

“Goodmans or Hilco Related Entity” a person or group of persons or entity more than 50 per cent. of
whose ultimate beneficial ownership is the same as more than 50
per cent. of the ultimate beneficial ownership of Goodmans or Hilco
Trading LLC

“Group” the Company and its Subsidiaries prior to Admission

“Hilco” Hilco Capital Limited

“HMRC” HM Revenue & Customs

“IFRS” International Financial Reporting Standards as adopted by the EU

“Imagination” Imagination Technologies Group plc

“Imagination Bridge Loan” the £1 million bridge loan extended to 7digital by Imagination,
further details of which are set out in paragraph 15.7 of Part VI

“Imagination Bridge Loan Shares” the 3,703,703 New Ordinary Shares to be issued to Imagination
pursuant to the terms of the Imagination Bridge Loan at the Placing
Price

“Imagination Convertible Loan” the convertible loan note agreement between the Company and
Imagination, further details of which are set out in paragraph 14.19
in Part VI

the 370,370 New Ordinary Shares to be issued to Imagination
pursuant to the Imagination Convertible Loan

“Imagination Shares” the Imagination Bridge Loan Shares and the Imagination
Convertible Loan Shares

“Indemnitors’ Representative” Ben Drury

“Investec” Investec Bank plc, joint broker to the Company

“IP” intellectual property

“ISIN” International Securities Identification Number

“Locked in Parties” Ben Drury, Simon Cole, Chris Dent, Imagination, Dolby and
Goodmans

“London Stock Exchange” London Stock Exchange plc

“Main Vendors” Ben Drury, James Martin Kane, Dolby, Imagination and Goodmans

“Merger Agreement” the conditional agreement dated 20 May 2014 and entered into
between (1) the Company, (2) 7digital Acquisition, (3) 7digital and
(4) the Indemnitors’ Representative relating to the Acquisition,

“Imagination Convertible Loan
Shares”
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further details of which are set out in paragraph 14.3 of Part VI of
this document

“New Articles” the proposed new articles of association of the Company on
Admission, a summary of which is set out in paragraph 5 of Part VI
of this document

“New Board” the Company’s proposed board of directors of the Enlarged Group
following Admission, being Sir Donald Cruickshank, Simon Cole,
Ben Drury, Chris Dent, Eric Cohen and Sir Hossein Yassaie

“New Ordinary Shares” the proposed new ordinary shares of 10 pence nominal value each
in the capital of the Company to be created pursuant to the Share
Consolidation

“Notice” the notice convening the General Meeting, which is set out at the
end of this document

“Official List” the Official List of the UK Listing Authority

“One Delta” One Delta plc

“Option” an option over Ordinary Shares granted by the Company

“Ordinary Shares” ordinary shares of 1 penny each in the capital of the Company

“Placees” the persons who have confirmed their agreement to participate in
the Placing and to subscribe for the Placing Shares

“Placing” the conditional placing by finnCap and Investec of the Placing
Shares at the Placing Price pursuant to the Placing Agreement

“Placing Agreement” the conditional agreement dated 20 May 2014 between the
Company, the Directors, the Proposed Directors, finnCap and
Investec, relating to inter alia, the Placing, details of which are set
out at paragraph 14.6 of Part VI of this document

“Placing Price” 2.7 pence per Ordinary Share or 27 pence per New Ordinary Share

“Placing Shares” the 21,995,761 New Ordinary Shares to be issued by the Company
following the Share Consolidation pursuant to the Placing at the
Placing Price

“PRA” Prudential Regulation Authority

“Proposals” together, the Acquisition, the Placing and the Subscription

“Proposed Directors” the directors of the Enlarged Group to be appointed at Completion,
being Ben Drury, Sir Donald Cruickshank, Sir Hossein Yassaie and
Eric Cohen (each a “Proposed Director”)

“QCA Guidelines” the Quoted Companies Alliance’s Corporate Governance
Guidelines for Smaller Quoted Companies

“Prospectus Rules” the rules published by the FCA under section 73A FSMA

“Remuneration Committee” the remuneration committee of the Company as constituted from
time to time

“Resolutions” the resolutions to be proposed at the General Meeting (and each a
“Resolution”)
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“Share Consolidation” the proposed 1 for 10 Ordinary Share consolidation, details of
which are set out in paragraph 14 of Part I of this document

“Shareholders” holders of Ordinary Shares

“Subscription” the conditional subscription for the Subscription Shares pursuant to
the Subscription Agreements

“Subscription Agreements” the conditional letter agreements dated 19 May 2014 pursuant to
which the Subscription Shares were subscribed for by way of direct
applications to the Company

“Subscription Shares” the 259,266 New Ordinary Shares to be subscribed for at the
Placing Price pursuant to the Subscription Agreements

“Subsidiary” a subsidiary undertaking (as defined by section 1162 of the Act) of
the Company and “Subsidiaries” shall be construed accordingly

“substantial shareholder” as defined in the AIM Rules for Companies

“Takeover Panel” or “Panel” the Panel on Takeovers and Mergers

“UK” or “United Kingdom” United Kingdom of Great Britain and Northern Ireland

“UK Listing Authority” the Financial Conduct Authority acting in its capacity of competent
authority for the purposes of Part IV of FSMA

“uncertificated” an Ordinary Share recorded on the Company’s register as being held
in uncertificated form in CREST, and title to which, by virtue of the
CREST Regulations, may be transferred by means of CREST

“VCT” or “VCT Scheme” Venture Capital Trust scheme under the provisions of Part 6 of the
Income Tax Act 2007

“Vendors” together, the Main Vendors and other holders of stock in 7digital

“Vendor Consideration Shares” the 61,335,286 New Ordinary Shares to be issued to the Vendors or
their nominees, pursuant to the Merger Agreement

“£” or “sterling” UK pounds sterling

“US$” United States dollars
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GLOSSARY OF TECHNICAL TERMS

“API” application programme interface

“App” a self-contained programme or piece of software designed to fulfil
a particular purpose

“B2B” business-to-business

“B2C” business-to-consumer

“DAB” Digital Audio Broadcasting

“HTML5” a markup language used for structuring and presenting content for
the World Wide Web

“OS” operating system

“PaaS” Platform as a Service

“PC” personal computer

“SDK” software development kit
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PART I

LETTER FROM THE CHAIRMAN OF UBC MEDIA GROUP PLC
(Incorporated and registered in England and Wales with registered number 03958483)

Directors: Registered Office:

Paul Pascoe (Non-Executive Chairman) 50 Lisson Street
Simon Cole (Chief Executive Officer) London NW1 5DF
Chris Dent (Chief Financial Officer)
Tim Blackmore M.B.E. (Non-Executive Director)
Kelvin Harrison (Non-Executive Director)

20 May 2014

Dear Shareholder,

Proposed Acquisition of 7digital Group, Inc

Proposed placing of 21,995,761 New Ordinary Shares at 27 pence per New Ordinary Share

Proposed subscription for 259,266 New Ordinary Shares at 27 pence per New Ordinary Share

Proposed 1 for 10 Consolidation

Proposed adoption of New Articles of Association

Proposed Change of Name to 7digital Group plc

Proposed approval of Employee Share Scheme

Admission of the Enlarged Issued Share Capital to trading on AIM and Notice of General Meeting

1.       INTRODUCTION

On 20 May 2014, the Company announced that it had conditionally agreed to purchase, through its Delaware
subsidiary, 7digital Acquisition, the entire issued and to be issued share capital of 7digital for an aggregate
consideration consisting of 61,335,286 New Ordinary Shares. At the Placing Price, this values 7digital at
approximately £16.5 million. The Acquisition will be completed by way of a Delaware reverse triangular
merger under the terms of the Merger Agreement. In order to fund the Enlarged Group’s further
development, including its working capital needs, as well as the costs associated with the Acquisition, the
Company has also today announced the conditional placing of 21,995,761 New Ordinary Shares at 27 pence
per New Ordinary Share and the conditional subscription of 259,266 New Ordinary Shares at 27 pence per
New Ordinary Share to raise £6 million (£4.8 million net of costs). The Acquisition constitutes a reverse
takeover of the Company for the purposes of the AIM Rules for Companies and accordingly requires
Shareholder approval.

At the same time as the Acquisition, the Placing and the Subscription, the Directors are now making other
consequential proposals, comprising a share consolidation, the adoption of new articles of association, the
change of the Company’s name to 7digital Group plc and approval of the Employee Share Scheme.

The Proposals and the Consequential Proposals are conditional, inter alia, upon the passing of the
Resolutions at a General Meeting to be held at the offices of DAC Beachcroft LLP, 100 Fetter Lane, London
EC4A 1BN at 10.00 a.m. on 9 June 2014, and Admission taking place. It is expected that Admission will
become effective and that dealings in the Enlarged Issued Share Capital will commence on AIM on 10 June
2014.

This document contains information about 7digital, the Acquisition, the Placing, the Subscription and the
Consequential Proposals, explains why the Board considers the Proposals 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 to be
proposed at the General Meeting, notice of which is set out at the end of this document.
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