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Management Report of ProSiebenSat.1 Media AG for the Financial Year 2010

Business Operations and Business Conditions
Overall assessment of the economic situation and business development – management
view

Net profit at ProSiebenSat.1 Media AG increased considerably in financial year 2010. The earnings
growth was driven primarily by a significantly improved financial result. The financial result at
ProSiebenSat.1 Media AG is characterized mainly by control and profit transfer agreements with
subsidiaries. Another key factor impacting the positive result for financial year 2010 at
ProSiebenSat.1 Media AG was the reversals on companies in the ProSiebenSat.1 Group.

ProSiebenSat.1 – The Company
ProSiebenSat.1 Media AG was founded in 2000 as Germany’
s largest television corporation.
Today, the Group is an internationally active media company, occupying a leading position in
Europe.
Its family of stations – with the brands SAT.1, ProSieben, kabel eins and sixx – is number one in
the German TV advertising market. The Group also has strong market positions in free TV in the
Netherlands with Veronica, NET 5 and SBS 6, in Hungary with TV 2, or in Sweden with Kanal 5
and Kanal 9. The ProSiebenSat.1 Group reaches over 78 million TV households in total with its TV
programs and is therefore Europe’
s second-largest broadcasting group. Beyond its core business
television financed by advertising (free TV), the Group includes numerous Internet brands, stakes
in radio stations, print and new media companies, as well as activities in music business, live event
and artist management in its portfolio.
The Company's headquarters and largest site is in Munich/Unterföhring in Germany. The Group
generates about 65% of its revenues there. The ProSiebenSat.1 Group employs approximately
5,000 staff throughout Europe.
Business Activities and Markets
The ProSiebenSat.1 Group operates in 14 European countries and also works with companies
throughout the world in programming development and production. The Group organizes its
business activities in three operating segments: “Free TV German-speaking”, “Free TV
International”and “Diversification”.
•

The Free TV German-speaking segment (Germany, Austria and Switzerland)
includes the stations SAT.1, ProSieben, kabel eins and sixx as well as the sales
companies SevenOneMedia and SevenOne AdFactory. The activities in Austria
and Switzerland as well as the Red Arrow Entertainment Group with its sales
partner SevenOne International are also consolidated here.

•

The commercial TV stations in the Benelux countries (Netherlands, Belgium),
Northern Europe (Denmark, Finland, Norway, Sweden) and the CEE region
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(Bulgaria, Hungary, Romania), the vast majority of which are also financed by
advertising, constitute the Free TV International segment.
•

The Diversification segment includes all revenue models not directly dependent
on the TV advertising market, such as call TV, online, music, commerce,
licensing/merchandising or pay TV and video on demand. Print (Netherlands)
and radio (Northern Europe and CEE) are also allocated to the Diversification
segment.

Organization and Group Structure
ProSiebenSat.1 Media AG is the parent company for the ProSiebenSat.1 Group. It is a stock
corporation, and is based in Germany. The legal corporate structure did not change in the financial
year 2010, the number of consolidated companies in the Group remained virtually unchanged in
2010 compared to the prior year.
ProSiebenSat.1 Media AG is the holding company of the Group. In its role as a crossfunctional holding, ProSiebenSat.1 Media AG has no operational role but performs the
management tasks of a holding company. These tasks include key functions such as corporate
strategy, central financing and risk management.
The ProSiebenSat.1 Group is managed centrally from Munich/Unterföhring. However, heavily
localized markets and target group interests demand customer proximity and local flexibility at the
same time. This is why the individual subsidiaries of ProSiebenSat.1 Media AG operate
autonomously with full responsibility for revenues in the various countries on the basis of central
objectives.
The shareholding structure did not change significantly in 2010. In June 16, 2010, the ProSiebenSat.1 Media AG signed a share purchase agreement for the news channel N24 and the
production company MAZ & More with a group of bidders led by N24 Managing Director Dr. Torsten
Rossmann and the former editor-in-chief of the news magazine “Der Spiegel”, Stefan Aust. The
companies were deconsolidated as of June 30, 2010. Aside from this sale, the shareholding
structure of the ProSiebenSat.1 Group did not change significantly in 2010.
One of the most important direct subsidiaries of ProSiebenSat.1 Media AG is ProSiebenSat.1 TV
Deutschland GmbH, headquartered in Unterföhring. It bundles the Group companies that operate
free TV stations in Germany, Austria and Switzerland. These companies include not only the
family of German stations SAT.1, ProSieben, kabel eins and sixx, but also SAT.1 equity holdings
in Austria and Switzerland. The sales companies for the core market, Germany – SevenOne
Media GmbH and SevenOne AdFactory GmbH – are wholly owned subsidiaries of SevenOne
Brands GmbH. The marketing subsidiaries for Austria and Switzerland as well as the Austrian
free TV station PULS 4 also fall within its ambit.
P7S1 Erste SBS Holding GmbH and P7S1 Zweite SBS Holding GmbH, likewise headquartered in
Unterföhring, combine the companies of the former SBS Broadcasting Group. These include the
ProSiebenSat.1 Group’
s international print and radio services in addition to the TV stations financed
by advertising in the Benelux countries, Northern and Eastern Europe.
Managing and monitoring powers split between individuals. A stock corporation under
German law has three principal governing bodies: the Executive Board, the Supervisory Board and
the Annual General Meeting. The governing bodies’ decision-making powers are strictly
demarcated from each other.
The Executive Board is responsible for the ProSiebenSat.1 Group’
s overall performance, and has
both professional and disciplinary authority over the managers of the various business segments
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and holding company units. The Supervisory Board monitors and advises the Executive Board in
its conduct of business, and is thus directly involved in all corporate decisions of major importance.
The basic rules for this dual management system are defined in the articles of incorporation and in
the rules of procedure for the Executive Board and Supervisory Board. The articles of
incorporation also define the scope of business activity. According to Section 179 of the German
Stock Corporation Act (AktG), they may only be amended by a majority resolution of the Annual
General Meeting.
The shareholders of ProSiebenSat.1 Media AG exercise their rights of joint administration and
oversight at the Annual General Meeting. Each share of common stock confers one vote at the
Annual General Meeting; preference shares confer no voting rights, except where prescribed by
law. Under Article 19 of the articles of incorporation of ProSiebenSat.1 Media AG, preference
shares carrie preferential rights in any distribution of profits, as well as an entitlement to a higher
dividend.
Intragroup Management System
The Executive Board manages the Group and the operating segments of the ProSiebenSat.1
Group by setting strategic targets and monitoring a number of key performance indicators. The
internal management system is primarily made up of the following components:
•
•
•
•
•
•

A strategy-setting process
Financial and operational parameters
An integrated budgeting and planning system
Monthly reporting to the Supervisory Board and Executive Board
Ongoing risk and opportunity management
Management by objectives at all levels of the Company

Corporate strategy
The Executive Board of the ProSiebenSat.1 Media AG decides the corporate strategy, and as a
consequence the short-term and long-term operational planning targets for the Group and its
segments. The objectives are highlighted twice a year in the strategy meeting. Comprehensive
SWOT analyses in which market conditions and competitive positions are systematically evaluated
are part of the strategy development. To this end, factors for success are defined, risks assessed,
opportunities prioritized, and steps decided that will accomplish strategic corporate goals.
Strategic planning is firmly integrated in the operating processes. The budget preparation process
for the next twelve months follows from the definition of the strategic goals at the end of each
financial year, as does the multi-year plan. All employees are required – regardless of the formal
process – to deal sensibly with potential risks and to analyze any opportunities that arise.
Three strategic fields of action defined. Our guiding principle is “Fascinating People”. We
inspire people with first-class entertainment and up-to-the-minute information – any time,
anywhere. We develop individual, cross-media advertising concepts for our advertisers. Our
paramount goal is to achieve sustainable, profitable growth in so doing and to extend our value
chain into promising growth areas. To achieve that goal, the ProSiebenSat.1 Group has defined
three strategic focuses for action:
1. Strengthen the core business, television financed through advertising.
2. Develop new business models in related areas and expand the classic
Diversification segment.
3. Ensure efficiency through outstanding implementation.
-6-

The crucial factors for success in setting ourselves apart from our competitors in the market for
viewers are fascinating TV content, outstanding brands and well-known faces supported by our
stations programming in a way that is appropriate to our target groups. Through the launch of new
stations – such as stations specially tailored to women, namely sixx in Germany or FEM3 in
Hungary, in 2010, we are catering for more viewers. Depending on the core target group of the
individual stations, we focus on an individual mix of licensed programs from Hollywood, that is
often aired for the first time on European free TV by our stations, and programming concepts,
which are designed specially for individual stations. Commissioned and own productions not only
hone the station’
s profile, however, they also help to improve cost-efficiency and to leverage
synergies throughout the Group.
Successful programs put us in a position to market our advertising spaces at appropriate prices. In
addition to high-performance sales structures, our ambition is to distinguish ourselves from our
competitors through our customer focus and ground-breaking sales concepts. As a specialist in
networked concepts, SevenOne AdFactory markets sixx for example and appeals to new TV
customers, in particular, with creative communication solutions.
Our diversification strategy allows us to respond to different customs in media use and offer our
advertising clients individual communication solutions from a single source – from TV, online,
mobile and licensing to testimonials and events. However, for ProSiebenSat.1 as a company the
expansion in the portfolio also offers additional potential for sustained growth in revenues and
earnings. By extending our brands into related areas, we can reduce dependency on individual
markets and offset cyclical fluctuations.
It is also important for our profitable growth that we optimize utilization of existing capacity. For us,
as a media group, that means making the best possible use of available advertising space and the
existing programming assets. We can capitalize available advertising capacity through creative
marketing models such as the principle of getting a share of companies' revenues in return for
advertising time. By broadcasting our TV content over different platforms and extending our brands
onto the Internet or offering content in return for user fees, we generate additional revenues. Apart
from this cross-media use of content, the ProSiebenSat.1 Group is developing additional revenue
sources through the international marketing of formats and the production of our own programs.
The ProSiebenSat.1 Group has extended the programming value chain with the establishment of
the Red Arrow Entertainment Group in January 2010.
Another factor crucial to our economic success is our ability to develop, produce, license and sell
attractive content in processes that show above-average efficiency. Recessionary periods such as
that experienced in 2009 are associated with particularly substantial demands on corporate
operating capacity. In 2009, the ProSiebenSat.1 Group implemented structural measures to
redesign its processes and reacted to the economic situation with a comprehensive program to
increase efficiency. Since mid-2009, for example, all German TV stations have been working
together in a cross-function matrix organization run by ProSiebenSat.1 TV Deutschland GmbH.
The Group’s recurring costs have been permanently reduced through the associated relocation of
SAT.1 to Munich and the bundling of resources in Human Resources, Accounting and
Communication at the Munich site. The ProSiebenSat.1 Group improved its cost structure further
in 2010 by spinning off its news production. At the same time, the Group entered into a contractual
agreement to secure long-term access to high-quality news programming for its stations.
In future an awareness of costs and efficiency achieved through lean processes will also be
required to rank among the leading media groups in Europe. The establishment of a “best
practice organization” will therefore constitute an important strategic task in future. Regular
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meetings, best-practice-sharing days will encourage networking between all the different
departments and a systematic transfer of knowledge throughout the Group. The establishment of a
standard process management system is also a key component in achieving this goal. This was
started as part of the PRIME project. The process management system supports a focus on
customers within the Group, an increase in transparency and the parallel optimization of efficiency
and effectiveness. PRIME includes the management of the internal control system as a second
component. Within PRIME, the potential risks for each process are identified and controls
formalized. These can be allocated to the categories described in the Risk Report: compliance
risks, financial risks and operating risks.
A culture of top performance in addition to efficient processes and structures are a prerequisite for
“outstanding implementation”. High-performing and motivated employees, guided by a common
sense of mission, are the heart of a best practice organization. The ProSiebenSat.1 Group
therefore intensified its personnel development measures in 2010 and enhanced its incentive
system. The goal of this program, which was started at the beginning of 2010 under the name
“Performance Development”, is to improve staff member contributions to performance throughout
the company, and to encourage talent systematically. For more information, please refer to the
section entitled “Employees”.
Management system based on key performance indicators
The ProSiebenSat.1 Executive Board manages the Group, its segments and its operating units by
a number of key performance indicators. These key performance indicators are derived from the
ProSiebenSat.1 Group’
s long-term strategic goals and encompass operating indicators in addition
to financial parameters. The financial parameters used are based on the interests and
requirements of the lenders:
•

Earnings management. Recurring EBITDA or recurring EBITDA margin is used
as an earnings benchmark at Group and segment level and for the individual
subsidiaries. Recurring EBITDA, or earnings before interest, taxes, depreciation
and amortization, adjusted for non-recurring items, reflects operating profitability.
Since it eliminates the influence of taxes and depreciation, as well as the
structure of the Company’
s financing, recurring EBITDA also allows a meaningful
assessment of profitability internationally.

•

Financial planning. Free cash flow is the surplus cash generated. It is
calculated as total cash and cash equivalents generated in operating business
less the balance of cash used and generated in the context of investing
activities. It expresses how much liquidity is available to providers of equity and
lenders from the business in one period.

Leverage is another parameter used in planning the capital structure at Group level. It indicates
how high net debt is in relation to LTM recurring EBITDA, which the ProSiebenSat.1 Group has
generated in the last twelve months.
The audience share of free TV stations is one of the most important operating parameters. They
are indicators for the quality of TV station programs and their brand value and are consequently an
important means of documenting performance for the advertising industry. Deviations in actual
ratings from anticipated planning figures are assessed as part of early risk detection. Parameters
in the Diversification segment include the number of unique users in the online business or the
number of calls in the call TV business.
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In addition to these internal performance indicators, the Group-wide management and planning
process includes external indicators. Current economic data, such as the trend in private
consumption or gross domestic product serve, for example, as important indicators for the
advertising industry’
s willingness to invest.
An integrated budgeting and planning system
The ProSiebenSat.1 Group’
s planning is based on strategic and operating objectives. Internal
targets are defined for the indicators explained above for the individual subsidiaries of the Group,
for the segments and for the Group as a whole. The individual planning processes – the budget
and the multi-year plan – are coordinated systematically. This is a matter of fundamental
importance for effective management of the target figures and the assessment of risks and
opportunities.
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Compensation Report
The Compensation Report is in line with the relevant legal regulations and the recommendations of
the German Corporate Governance Code in the version of May 26, 2010, and describes the basis
for determining the compensation of the Executive Board and Supervisory Board at
ProSiebenSat.1 Media AG and the remuneration level of the individual members of the Executive
Board and Supervisory Board.
Compensation system for the Executive Board
In addition to their functions as directors and officers of the Company, the members of the
Executive Board of ProSiebenSat.1 Media AG also have contractual relationships with the
Company. The Supervisory Board is responsible for making the employment agreements with the
members of the Executive Board. The employment agreements between ProSiebenSat.1 Media
AG and the members of its Executive Board have a maximum term of five years. They also
regulate the Executive Board compensation.
After a proposal by the Compensation Committee, the structure and amount of the Executive
Board compensation are defined by the Supervisory Board and regularly reviewed.
The compensation system for the Executive Board of ProSiebenSat.1 Media AG aims for
sustainable company performance and is composed of fixed and results-based components. The
criteria for appropriate compensation are based in part on the individual Board members’personal
performance and areas of work and responsibility and also in terms of amount and structure on the
executive board compensation in comparable companies and the Company’
s business situation.
Last financial year, the compensation of the members of the Executive Board comprised the
following:
•

In accordance with their employment contracts, all Executive Board members
received a fixed base salary, paid monthly, that is determined with reference to
the individual member’
s area of responsibilities. In comparison to the previous
year, the level of fixed compensation for the members of the Executive Board
was unchanged in 2010.

•

In addition to this base component, each member also received a performancebased variable component in the form of an annual bonus. The specific terms of
this annual bonus are uniform among the contracts of the individual board
members. One portion of the bonus is decided by the Supervisory Board, and
depends on the achievement of predefined performance targets composed of
Group recurring EBITDA, the Group net debt, and personal goals. The bonus
can not exceed 200% of the target amount defined at the beginning of the year.
Should targets not be achieved, it is possible that there is no variable
compensation at all.

•

Additionally, the members of the Executive Board also participate in a
ProSiebenSat.1 Media AG stock option plan (Long Term Incentive Plan, or
LTIP), which was first introduced in 2005 and was most recently renewed in
2010. Selected members of the ProSiebenSat.1 Group’
s management will
participate in the LTIP 2010. Members of the Executive Board are not
beneficiaries for the first time. With this stock option plan the Company has
created an additional compensation component, focused on the Company’s
-10-

long-term success, so as to cultivate shareholder value. Each option under the
LTIP entitles the holder to acquire one share of ProSiebenSat.1 preferred stock if
the exercise conditions are met - in particular, the expiration of the vesting period
and the achievement of performance targets. As of December 31, 2010, the
active members of the Executive Board held 300,000 stock options issued in
2008 and 1,100,000 options issued in 2009. In financial year 2010, no stock
options were granted to members of the Executive Board. In 2010, 29,500 stock
options from the LTIP 2005 (Cycle 2006) were exercised by the members of the
Executive Board and 665,000 stock options were bought back from members
who left the Executive Board in 2010 and former members of the Executive
Board. No stock options from the LTIP 2008 were exercised in 2010. The stock
options granted from the LTIP 2008 in 2009 cannot be exercised until July 2011
at the earliest.
The Notes to the consolidated financial statements include further information about the
ProSiebenSat.1 Media AG stock option plan.
•

Furthermore, the Company has signed pension agreements with all active
members of the Executive Board, under which those members are entitled to
payment of a retirement pension if they reach age 60 and have left the
Company’
s employment after the vesting period stipulated in the contract of
employment has elapsed or permanent disability occurs. The vesting period
elapses after three years. The monthly retirement pension is derived from the
actuarially calculated life-long pension as of the time of the entitlement to
benefits (defined contribution pension commitment). Instead of a life-long
pension, when the entitlement occurs, Executive Board members can demand
the payment of the guaranteed capital as a single payment. For the period of the
employment relationship with the Executive Board member, the Company pays
20% of the respective fixed annual gross salary into the personal pension
account managed by the Company. The respective members of the Executive
Board have the right to pay any additional amount onto the pension account in
the context of deferred compensation. If the employment relationship ends
during a financial year, then the amounts to be paid are reduced pro rata. There
are no further payments after the end of the employment relationship. The
Company guarantees the paid-in capital and annual interest of 2 % on the paidin capital. The guaranteed interest rate is added to the guaranteed capital at the
end of each financial year. The amounts paid in are invested on the money and
capital markets.

•

Finally, the members of the Executive Board receive other compensation in the
form of non-cash benefits, including company cars, insurance coverage, and
coverage of relocation expenses if they must relocate.

•

In the case of the premature termination of the employment relationship, the
Executive Board agreements have no express severance payment
commitments.
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To the end of the 2010 financial year, the following total compensation was determined for
Executive Board members employed at the Company:

For the Executive Board members leaving the Company during the 2010 financial year, the
following total compensation was determined:
Dr. Marcus Englert was a member of the Company until July 31, 2010, and received total
remuneration in cash of EUR 612,500 for his activity in financial year 2010 (previous year: EUR
662,500). This included fixed compensation of EUR 262,500 (previous year: EUR 450,000) and
variable remuneration of EUR 116,700 (previous year: EUR 212,500) and a payment for
prohibition of competition of EUR 233,300 as well as fringe benefits of EUR 5,300 (previous year:
EUR 10,200). To the end of 2010, Dr. Marcus Englert had a claim to an annual pension of EUR
29,200 (previous year: EUR 24,600). In the 2010 financial year, no service cost was recognized for
Dr. Marcus Englert in the IFRS consolidated financial statements (previous year: EUR 86,900).
Daniel Marks was a member of the Executive Board from May 1, 2010 to September 30, 2010 and
received total remuneration in cash of EUR 1,353,000. This included fixed compensation of EUR
175,000, a settlement of EUR 1,178,300 and fringe benefits of EUR 14,100. There is no pension
entitlement.
In the 2010 financial year, for active and former Executive Board members there were additions to
pension provisions in line with IFRS amounting to EUR 1.4 million (previous year: EUR 1.3 million).
Of this amount, EUR 1.0 million was for personnel expenses (previous year: EUR 0.9 million) and
EUR 0.4 million (previous year: EUR 0.4 million) for interest expenses. On the other hand, in the
2010 financial year pension payments were made to former Executive Board members with
pension entitlements amounting to EUR 0.3 million (previous year: EUR 0.3 million). As of
December 31, 2010 pension provisions for active and former Executive Board members totaled
EUR 9.1 million (previous year: EUR 8.0 million).
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Additional disclosures on share-based compensation instruments
The stock options held by active members of the Executive Board developed as follows in the
2010 financial year:

At the beginning of 2010, Dr. Marcus Englert held 330,000 stock options. 147,000 of these stock
options forfeited without compensation in 2010. A further 120,000 stock options were settled at a
price of EUR 7.01 each in the context of a repurchase by the Company. As a result, Dr. Marcus
Englert still held 63,000 stock options to the end of the financial year.
The outstanding options at the end of the reporting period relate to Cycle 2008 and Cycle 2009
from the 2008 Long Term Incentive Plan and have an exercise price of EUR 16.00 and EUR 1.58.
They forfeit on December 31, 2014, or December 31, 2015, respectively, at the latest. The Notes
to the consolidated financial statements include further information about the exercise conditions of
the individual tranches.
Daniel Marks was issued no stock options in the Long Term Incentive Plan.
Fringe benefits and other commitments in financial year 2010
The Company has extended neither loans nor guaranties or warranties to the members of the
Executive Board.
In the 2010 financial year and in the previous period, members of the Executive Board received no
services from third parties which was committed or granted in reference to the activity as Executive
Board member.
The Company has a directors and officers group liability insurance, a so-called D&O insurance.
The insurance covers the personal liability risk should Executive Board members be made liable
for financial losses when exercising their functions. The insurance includes a deductible according
to which the Executive Board member against whom a claim is made pays a total of 10% of the
claim in each insured event, but on an individual basis not exceeding 150% of the respective fixed
annual compensation (deductible) for all insurance events in one insurance year. The relevant
figure here is the fixed remuneration in the calendar year in which the infringement of duty
occurred.
There is an agreement between the Company and the former Executive Board member Daniel
Marks on an assumption of costs in the case of his legal defense by the Company. In this respect
no agreement has been made for any active or other former member of the Executive Board.
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Total compensation of former Executive Board members for the 2010 financial year
In the 2010 financial year, total compensation (pensions) was paid to former Executive Board
members amounting to EUR 0.3 million (previous year: EUR 0.3 million). As of December 31,
2010, pension provisions for former members of the Executive Board in the IFRS consolidated
financial statements came to EUR 8.3 million (previous year: EUR 7.5 million).
In the 2010 financial year, 545,000 share options were bought back from former members of the
Executive Board. The price per share is calculated on the basis of the difference of the stock’
s
trading price at the time the option is exercised minus the exercise price of EUR 13.99 and was
between EUR 6.31 and EUR 7.01.
Compensation paid to the Supervisory Board
Compensation system for the Supervisory Board
The members of the Supervisory Board receive a fixed compensation. The Chairman and Vice
Chairman of the Supervisory Board each receive twice the amount of this fixed compensation.
Members of the Supervisory Board’
s committees are compensated with a separate meeting
honorarium, payable for participating at each committee meeting. Committee chairs receive twice
the standard meeting honorarium. The compensation of the Supervisory Board is set out in the
articles of incorporation of ProSiebenSat.1 Media AG.
Members of the Supervisory Board received no remuneration or other consideration for personal
services, especially consulting and mediation services, during the financial year 2010 and in the
previous period.
Compensation of Supervisory Board members for the 2010 financial year
Compensation of Supervisory Board members for the 2010 financial year was as follows:

-14-

The members of the Supervisory Board are reimbursed for all out-of-pocket expenses and for the
sales tax levied on their compensation and out-of-pocket expenses. They receive only a fixed
component of compensation. No additional results-based variable component is provided.
Members of the Supervisory Board do not receive loans from the Company. The Company has a
D&O insurance for directors and officers of the Company. The insurance covers the personal
liability risk should Supervisory Board members be made liable for financial losses when
exercising their functions. No deductible has been agreed for members of the Supervisory Board.
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Legal Environment
ProSiebenSat.1 Media AG has to comply with a large number of legal requirements. In addition to
these general legal requirements, there are also significant journalistic and media policy principles
to be observed. As a German stock corporation, it is subject in particular to German laws that
govern corporations, employee co-determination, and the capital markets, and it is bound by the
German Corporate Governance Code. Important reporting obligations that result from the legal
requirements for this management report are met below:
•

Disclosures regarding corporate acquisitions under Section 289 (4) of the
German Commercial Code (HGB) and their explanations under Sections
124 a Sentence 1 No. 3 and 176 (1) Sentence 1 of the German Stock
Corporation Act (AktG). The nonvoting bearer preference shares of
ProSiebenSat.1 Media AG are listed for trading in the regulated Prime Standard
segment of the Frankfurt Stock Exchange. By contrast, the Company’s
registered, common stock is not traded on an organized market within the
meaning of Section 2 (7) of the German Securities Acquisitions and Takeover
Act (WpÜG). It is not listed for trading on any stock exchange and, according to
the articles of incorporation of ProSiebenSat.1 Media AG, may only be
transferred with the Company’
s consent. Against this background, there is no
requirement for disclosures regarding corporate acquisitions under Section 289
(4) of the German Commercial Code and under Section 315 (4) of the German
Commercial Code in the parent company and Group management reports of
ProSiebenSat.1 Media AG respectively. A report by the Executive Board
explaining these disclosures pursuant to Sections 124 a Sentence 1 No. 3, 176
(1) Sentence 1 of the German Stock Corporation Act is therefore not necessary
either.

•

Report on relations with affiliated companies. In compliance with Section 312
of the German Stock Corporation Act, the Executive Board of ProSiebenSat.1
Media AG has prepared a report on relationships with affiliated companies for
the financial year 2010.

•

Statement by the Executive Board under Section 312 (3) of the German
Stock Corporation Act: For every legal transaction entered into between
ProSiebenSat.1 Media AG and Lavena 1 S.à r.l. or its affiliated entities during
the year under review, ProSiebenSat.1 Media AG contractually promised
appropriate compensation within the meaning of Section 312 AktG and received
performance in return for such compensation insofar as performance was due
during the year under review.

•

Management Declaration under Section 289a of the German Commercial
Code. The Company has published its Management Declaration on its website.
In addition, in the Annual Report the Executive Board and Supervisory Board
report each year on the corporate governance of the ProSiebenSat.1 Group. The
Group auditor has critically reviewed the Corporate Governance Report in
accordance with the IDW auditing standard.

•

Description of the key features of the internal control and risk management
systems in regard to the reporting process pursuant to Section 289 (5) of
the German Commercial Code. The information about internal controlling and
-16-

risk management systems - according to Section 289 (5) of the German
Commercial Code - in regard to the financial reporting process, is included in the
Risk Report.
Economic and Industry Environment
ProSiebenSat.1 Media AG comprises all central administrative services for the Group. For this
reason, the key factors impacting the Group also apply to the AG. Thus all further explanations are
given at Group level.
Overall economic environment
Following the recession in 2009, the global economy made an astoundingly quick transition to the
path to recovery in the year under review. As expected, the swift speed of expansion slowed
somewhat in the second half of the year after the direct recovery effects subsided. The
International Monetary Fund is currently reporting real growth of 5% for 2010. However,
performance was mixed in the individual markets of the world. While economic output in the major
developing countries was already far above the pre-crisis level at the end of 2010, the growth
curve of the developed economies was flatter. In the euro zone the upturn in gross domestic
product of 1.7% was rather modest.
The German economy proved surprisingly strong. The Federal Statistical Office reported an upturn
of 3.6% – the highest increase since reunification. The first half of 2010 in particular was extremely
lively, driven by strong demand from abroad. The pace abated in the second half of the year as a
result of the falling demand from developing and industrialized nations, although the upward trend
continued with an increasingly positive investment climate. The favorable state of the labor market
among private consumers also served to create good sentiment. At 0.4%, development in the final
quarter was slightly more sedate than in the previous quarter, but this was probably mainly due to
the early and harsh onset of winter and a corresponding decline in construction investment. By
contract, positive impetus was provided by exports and domestic demand.
Development of the advertising market
Strong growth on core German market. There is a strong correlation between TV advertising
markets and macroeconomic conditions. Accordingly, the gross numbers for the German TV
advertising market published by Nielsen Media Research were quite positive. At EUR 10.91 billion,
TV advertising spending in 2010 was 16.2% higher than the corresponding previous-year figure of
EUR 9.39 billion. The fourth quarter of 2010 especially contributed to the growth of gross
advertising investment (up 14.9% to EUR 3.62 billion). The distribution of advertising budgets to
the individual media types reflects the positive trend. On the basis of Nielsen figures, television
expanded its share on the gross advertising market most strongly, rising by 2.0 percentage points
to 43.6%. This is a clear indicator for the appeal and effectiveness of the medium as an advertising
platform.
With a gross market share of 43.6%, SevenOne Media GmbH, the sales company of ProSiebenSat.1 Group for the German market, expanded its competitive position on its most important
revenues market (previous year: 42.9%). The Company benefited from the dynamic market
environment and capitalized its ratings successfully.
The ProSiebenSat.1 Group also continued its growth course in the German online advertising
market. The company’
s ranking among sales companies, as measured by the online research
institute AGOF, improved from fourth place to third place. According to Nielsen Media Research,
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the Group increased its gross online advertising revenues by 14.0% to EUR 125.5 million in 2010
(previous year: EUR 110.1 million). Revenues for the gross online advertising market itself
expanded by 35.5% to EUR 2.37 billion (previous year: EUR 1.75 billion).
Positive trend in most international markets. The improved economic conditions also had a
positive effect on the booking behavior of advertisers in most of the international TV markets in
which the ProSiebenSat.1 Group operates. Especially in the Scandinavian countries, net TV
advertising spending increased substantially. In Eastern European markets of Hungary and
Romania, TV advertising expenditure was below those of the previous year due to a continuingly
weak economy.
Development of the audience market
The ProSiebenSat.1 Group’
s TV stations extended their market position in almost all countries in
2010, gaining ground with the audience especially in the fourth quarter.
In Germany, SAT.1, ProSieben and kabel eins achieved a combined market share of 28.5% for the
audience between 14 and 49 years old (excluding N24). In a competitive market environment that
included other stations’coverage of the Winter Olympics at the start of the year and the Soccer
World Cup in June and July 2010, the German TV stations sustained their position quite well. In
2009, the market share excluding N24 was 28.8%. As a result of the Soccer World Cup, the
German stations lost 0.4 percentage points in 2010. In the Netherlands, the combined market
share of the TV stations Veronica, SBS6 and Net5 declined by 3.3 percentage points to 24.0% in
2010. This was impacted by the two big sporting events and new highly popular programs from the
competition. In Sweden, reporting on the election and broadcasting of the Royal Wedding
impacted market share. In this situation, Kanal 5 and Kanal 9 together lost 0.6 percentage points.
The ProSiebenSat.1 stations have held their position very well in a competitive market, also due to
their complementary programming and the “multi-station strategy”. The goal of this strategy is to
access further target audiences by launching new stations. In 2009, the 6’
eren channel in
Denmark was founded, aligned specifically to a male audience. In 2010, several ProSiebenSat.1
countries followed this example. In Germany, sixx, the German female station, went on air in May.
In November, the Norwegian station group launched the male station MAX. Since January 2011,
there has also been a station in Hungary for a male audience - PRO4. This followed FEM3 a
station for female viewers which has been on air in Hungary since January 2010. Alongside
sharpening the station profiles by coordinating programming schedules to fit target audience, the
aim in the Free TV segment is to leverage program assets effectively. Within the ProSiebenSat.1
Group the individual stations focus on a mix of regional in-house and commissioned programs, as
well as international licensed formats, generally from the USA.

Business Performance in 2010
Major Events and Key Features of the Business
Disposal of the news segment completed. The ProSiebenSat.1 Group sold N24 und MAZ &
More in 2010. By spinning off its news production the Group optimized its cost structure further. At
the same time, the Group entered into a contractual agreement to secure long-term access to
high-quality news programming for its stations. N24 Media GmbH will continue to produce all news
programs for SAT.1, ProSieben and kabel eins until the end of 2016. SAT.1-Frühstücksfernsehen
and SAT.1-Magazin will also be produced by the new company at least until mid-2014. The share
purchase agreement was closed at the end of June 2010.
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Positive sentiment on advertising market drives growth. The general economic conditions had
the following key effects on the business performance of the ProSiebenSat.1 Group:
•

The economy recovered considerably in 2010. This also benefited TV
advertising markets. In this context, the ProSiebenSat.1 Group increased its
revenues from TV advertising in nearly all markets and especially in its core
market it capitalized the audience performance of the TV stations in all four
quarters. Higher distribution income, also driven by additional agreements with
cable network operators, furthermore drove revenue growth in the international
TV business.

•

The ProSiebenSat.1 Group generates most of its revenues in the Eurozone.
However, in its Northern and Eastern European markets, the revenue and
earnings performance of the Group and its segments is also impacted by
fluctuations of the respective domestic currency against the Group currency, the
euro. Compared to the corresponding prior-year period, the Swedish krona in
particular appreciated against the euro and thus positively influenced the level of
revenues.

•

Q4 is the most important quarter for revenues. Seasonal fluctuations in the
TV business are largely reflected in audience share – i.e. the reach of TV
programs and thus of their advertising spots. Since both television use and
propensity to spend rise during the Christmas season, the ProSiebenSat.1 Group
generates a large share of its TV advertising revenues in the fourth quarter. Every
year a total of about 30% of revenues, and about 40% of recurring EBITDA, are
typically generated in the fourth quarter.

Explanatory Notes on Reporting
In the reporting year, for the first time ProSiebenSat.1 Media AG used the accounting policies of the
German Commercial Code changed on the basis of the Act for the Modernization of Financial
Reporting (BilMoG) in line with Section 66 (3.1) of the German Commercial Code Implementation
Act (EGHGB). The adjustment of the carrying amounts takes due account of the transitional
regulations to January 1, 2010. In line with Section 67 (8.2) of the German Commercial Code
Implementation Act (EGHGB), the previous-year figures were not adjusted to the new accounting
methods.
Development of Revenue and Earnings
Revenue at ProSiebenSat.1 Media AG increased in the financial year 2010 by EUR 8.3 million or
73.5% to EUR 19.6 million. The year-on-year revenue upturn resulted primarily from higher
revenues from the sales of ancillary programming rights.
In 2010, other operating income rose by EUR 161.9 million to EUR 258.7 million, especially due
to write-ups on the German station group totaling EUR 160.0 million and which does not impact
taxes.
Operating expenses came to EUR 195.3 million, compared to EUR 196.0 million in 2009. Other
operating expenses and depreciation, amortization and write-downs of fixed assets – included in
this item – rose slightly in the financial year 2010. However, this effect was more than compensated
for as a result of lower personnel costs, as well as programming and material expenses.
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In 2010, the financial result improved to EUR 1,306.0 million. In the previous year,
ProSiebenSat.1 Media AG reported a financial result of EUR 96.6 million. The significant
improvement of the financial result can be attributed to several factors.

•

•

•

Investment income, i.e. income from long-term equity investments and profit
transfer agreements minus expenses from loss absorption, increased by EUR
1,160.3 million to EUR 1,442.8 million. In the financial year 2010, income from
profit transfer agreements increased overall by EUR 1,010.3 million to EUR
1,458.6 million. This was due to an increase of the profit transfers by the German
stations which rose by EUR 392.2 million to EUR 542.0 million. In addition, writeups of EUR 862.00 million on international business activities not impacting taxes
resulted in considerably higher income from profit transfer agreements. On the
other hand, costs for loss absorption declined to EUR 15.8 million (previous year:
EUR 166.4 million). In the previous year, costs for loss absorption were
characterized by impairments taken on the international business areas of the
ProSiebenSat.1 Group.
In the reporting year, write-downs of long-term financial assets and
investments classified as current assets declined by EUR 19.5 million to EUR
0.5 million. In the previous year, there were unscheduled write-downs of EUR
20.0 million resulting from declining revenues in the German Call TV business.
Interest expenses decreased by EUR 30.1 million to EUR 150.6 million. This
was due largely to a further decline in interest rates and lower net debt.

As a consequence, the income from ordinary activities rose considerably, by EUR 1,380.3
million to EUR 1,389.0 million. The extraordinary result of EUR 1,074.0 million (previous year: EUR
0.0 million) reports the conversion effects resulting from the first-time application of the Act for the
Modernization of Financial Reporting. After deducting higher income taxes (due primarily to profits)
of EUR 106.6 million (previous year: EUR 64.3 million) and other taxes, ProSiebenSat.1 Media AG
reports net income for the reporting year of EUR 1,280.5 million (previous year: net loss of the
year of EUR 56.1 million).
Financial Position and Performance
Principles and objectives of financial management
Risk control and the centralized management are key principles underpinning the ProSiebenSat.1
Group's financial management. Financial management is centrally managed by the Group Finance
& Treasury department at ProSiebenSat.1 Media AG. This department manages the Group’
s
financing activities and is the central contact for the managing directors responsible for finance and
the employees at the level of the international subsidiaries. The prevailing objectives of our
financial management are:
•

to ensure that the entire ProSiebenSat.1 Group remains solvent by managing its
liquidity efficiently across the organization;

•

to secure its financial flexibility and stability, in other words, maintaining and
optimizing its ability to obtain funding;

•

to manage its financial risks by using derivative financial instruments.

The Group financial management covers the capital structure management and corporate funding,
cash and liquidity management, and the management of market price risks, counterparty risks and
credit default risks:
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•

The aim of capital structure management is to optimize the way in which the
Group's capital structure and funding are organized by employing a range of
financial instruments. These include equity or equity-like instruments as well as
debt instruments. The choice of funding instruments used takes into account the
level of market receptivity, terms and conditions, flexibility or restrictions,
diversification of the investor base and maturity profiles. The ProSiebenSat.1
Group raises and manages its debt funding on a centralized basis. This enables
the Group to obtain economies of scale and optimize its cost of capital.
Managing leverage is an important part of the work of capital structure
management at the ProSiebenSat.1 Group.

•

In the context of cash and liquidity management the cash flows within the
Group are optimized and centralized and Group liquidity secured. An important
tool is cash pooling. As part of the liquidity management process it uses rolling,
Group-wide liquidity planning to capture and forecast both operating cash flows
and cash flows from non-operating activities and to identify any liquidity
surpluses or shortages. Liquidity requirements are covered either by existing
cash positions or the revolving credit facility (RCF).

•

The management of market price risks comprises interest rate and currency
management. It is conducted and coordinated centrally and has the task of
mitigating the impact of interest volatility on the profitability of the Group and its
operating entities. To this end it uses cash instruments as well as derivatives
such as conditional and unconditional forward transactions. However, these
instruments are used only for hedging purposes.

•

The management of counterparty and credit default risks centers on trading
relationships and creditor exposure to financial institutions. When entering into
trading transactions, attention is paid to ensuring that business is widely
diversified involving counterparties of sufficiently high credit quality. For this
purpose tools such as external ratings supplied by international agencies are
used. The Group’
s credit risk with respect to financial institutions primarily arises
from its investment of cash and cash equivalents and from its use of derivatives
as part of its interest-rate and currency management activities.

Debt financing
Syndicated facilities agreement
As of December 31, 2010, loan liabilities at ProSiebenSat.1 Media AG totaled EUR 2,286.7 million
(previous year: EUR 2,562.0 million). A key element of ProSiebenSat.1 Group's funding comprises
various secured term loans originally totaling EUR 3.6 billion with maturities in July 2014 (Term
Loan B) and July 2015 (Term Loan C). In 2010, EUR 10.9 million loans with bullet maturity were
repaid (previous year: EUR 0.0 million). On December 31, 2010, the amount of bullet-maturity loans
in the Group amounted to EUR 3,559.7 million (previous year: EUR 3,570.6 million). All the term
loans have been drawn in Euro. The loan liabilities reported by ProSiebenSat.1 Media AG relate to
Term Loan B at a level of EUR 1,239.1 million (previous year: EUR 1.241.6 million) and Term Loan
C at a level of EUR 817.6 million (previous year: EUR 823.1 million).

-21-

In addition, the secured syndicated facilities agreement of the ProSiebenSat.1 Group includes a
revolving credit facility (RCF) with a facility amount of originally EUR 600.0 million and a maturity in
July 2014. Two RCF lenders have been unable to meet their contractual obligations since autumn
2008 as a result of the global financial crisis. Consequently, the revolving credit facility currently
available (including the amounts already borrowed from these two lenders) now amounts to EUR
581.8 million (previous year: EUR 594.7 million). Because it can be assumed that these lenders will
no longer participate in this facility if amounts are reborrowed, the repayment of the outstanding
lender revolving credit facility would presumably reduce the facility by a total of EUR 32.7 million to
EUR 567.3 million.

Partial repayment of RCF in the reporting year. The ProSiebenSat.1 Group can draw down
varying amounts in various currencies under the existing revolving credit facility for general
corporate purposes. These include cash borrowings for necessary capital expenditure as well as
bank guarantees for advance payments and warranties. All borrowings to date have been
disbursed solely in Euro.
Including the utilization of bank guarantees totaling EUR 26.5 million, EUR 256.5 million of the
revolving credit facility had been drawn at December 31, 2010. As of December 31, 2009, the
ProSiebenSat.1 Group had drawn EUR 528.0 million of the facility (including bank guarantees of
EUR 30.8 million).
Cash drawings on the revolving loan facilities reported by ProSiebenSat.1 Media AG of EUR 230.0
million (previous year: EUR 497.2 million) are offset by cash funds of EUR 740.7 million (previous
year: EUR 737.4 million). As of December 31, 2010, cash funds at the level of ProSiebenSat.1
Media AG totaled EUR 629.1 million (previous year: EUR 646.9 million).
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Majority of interest-bearing financial liabilities hedged with derivatives. Risks from the change
of variable interest rates are hedged on the basis of derivative financial transactions in the form of
interest swaps. The hedge ratio at the level of ProSiebenSat.1 Media AG is 76.5% as of December
31, 2010 (previous year: 68.3 %). The Group hedged 78.7% of its variable interest rate financial
liabilities resulting from the term loans by means of various interest rate swaps. The average (fixed)
swap rate amounts to roughly 4.60% per annum. The interest rates payable on the unhedged term
loans and on the amounts drawn under the RCF are variable and are based on Euribor money
market rates. The additional margin payable to the lenders in 2010 amounted to 1.875% per annum
for Term Loan C. Due to the lower leverage, the margin for Term Loan B and the RCF declined
during financial year 2010 from originally 1.750% per annum to 1.500% per annum.

Leasing
ProSiebenSat.1 AG has concluded rental contracts for property it uses at the Unterföhring site.
These contracts are not due to expire before 2019.
Off-balance-sheet financing instruments
The ProSiebenSat.1 Group had no material off-balance-sheet financing investments during the
reporting year.
Liquidity and cash flow
Cash is managed centrally. Throughout the Group most of the cash flows go through the cash
pooling system with ProSiebenSat.1 Media AG as holding company.
ProSiebenSat.1 Media AG acts as buying agent for the programming assets on behalf of the Group
companies, particularly the German stations. In 2010, EUR 458.2 million cash went into
investments in programming assets (previous year: EUR 342.2 million). As of December 31,
2010, the total future financial obligations from program buying agreements which had been already
concluded totaled EUR 1,745.0 million (previous year: EUR 2,416.7 million).
In the reporting year, cash outflows for investments in programming assets at the level of
ProSiebenSat.1 Media AG totaled EUR 8.7 million (previous year: EUR 14.7 million).
The following presentation of the cash flow relates to the entire ProSiebenSat.1 Group, as this
impacts the liquidity of ProSiebenSat.1 Media AG to a large degree:
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•

Cash flow from operating activities. Cash flow from operating activities
generated in 2010 amounted to EUR 1.607 billion and was thus 8.8% or EUR
129.8 million higher than the corresponding prior-year figure. The increase
compared to the prior-year period is characterized by opposing effects: The good
business performance in nearly all markets resulted in significantly improved
consolidated net profit for the period compared to the prior year, which had a
positive effect on the cash flow from operating activities. Higher tax payments
was one factor partially offsetting this positive development.

•

Cash flow from investing activities. In 2010, cash flow from investing activities
totaled EUR 1.325 billion (previous year: EUR 1.314 billion).
The core area of investing activities within the ProSiebenSat.1 Group involves
acquiring programming assets through license purchases as well as investing in
commissioned and third-party productions. Cash outflows for programming
acquisition in the reporting period totaled EUR 1.234 billion and were thus at the
previous-year level of EUR 1.227 billion (previous year: +0.5%). In the current
year, the Group entered into a multi-year license agreement with Constantin Film
for its German TV stations. For its international TV stations, the Group's activities
included the purchase of the Free TV rights for new productions of Warner
Brothers International (Belgium: VT4 and VIJFtv) and of Monarchy Enterprises, a
subsidiary of Regency (Netherlands: Veronica, Net 5). The Group also invested
in the acquisition of sports rights. For example, the Group secured the rights for
the Group’
s Danish stations to carry live coverage of matches from England’
s
Premier League through 2013, and the rights to cover the Dutch Soccer Cup. For
its German TV stations, the Group purchased the rights to broadcast two world
champion boxing matches each of the boxers Felix Sturm and Robert Stieglitz
through 2011.
In 2010, cash outflows from changes in the scope of consolidation totaled EUR
11.8 million (previous year: EUR 18.8 million). One of the factors driving cash
outflows was the successive portfolio extension of the Red Arrow Entertainment
Group. In 2010, Red Arrow acquired equity investments in the production
companies Kinetic Content (USA) and Sultan Sushi (Belgium). Outgoing
payments in the context of disinvestments totaled EUR 37.3 million (previous
year: inflows of EUR 5.5 million) which relate to the disposal of N24 and MAZ &
More.

•

Free cash flow. As one of the most important indicators for the Group’
s
profitability and financial strength, free cash flow increased significantly in the
reporting period by 72.5% to EUR 282.2 million (previous year: EUR 163.6
million). This was driven primarily by profits for the period.

•

Cash flow from financing activities. In 2010, cash flow from financing activities
amounted to minus EUR 290.4 million, as compared to minus EUR 62.6 million
in the last year. The ProSiebenSat.1 Group reduced its financial liabilities by
quite a considerable extent in 2010. Especially the repayment of a revolving
credit facility in the fourth quarter of 2010 led to a high cash outflow of EUR
267.2 million. In addition, the partial repayment of the existing term loans of EUR
10.9 million contributed to higher outflows. As in the previous year, the dividend
payment in June 2010 led to a cash outflow of EUR 2.1 million.
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Financial position and performance
Total assets at ProSiebenSat.1 Media AG increased against the figure of December 31, 2009 by
EUR 1,265.0 million to EUR 8,538.1 million on December 31, 2010 (+17.4%).
In 2010, non-current assets rose by EUR 160.0 million to EUR 5,917.6 million (up 2.8% on the
previous year). The shares in affiliated enterprises reported under financial assets increased by
EUR 159.9 million to EUR 5,862.9 million (+2.8%). This increase results especially from write-ups
on companies in the German station group totaling EUR 160.0 million.
Against December 31, 2009, current assets increased by EUR 1,110.9 million to EUR 2,597.8
million (+74.7%) in the reporting period. This was primarily due to receivables from affiliated
companies being EUR 862.0 million higher compared to the previous year due to write-ups on
international business operations. They increased by EUR 1,176.4 million to EUR 1,856.6 million.
This figure includes receivables from profit transfer agreements of EUR 1,458.6 million after EUR
449.7 million as of December 31, 2009.
Furthermore, in contrast to last year, the receivables and liabilities to affiliated companies and from
cash pooling transactions are no longer netted, but reported individually as a receivable or liability.
This offset does not include loans with companies of the ProSiebenSat.1 Group nor receivables
and liabilities from the profit transfer. Other assets declined by EUR 35.2 million to EUR 86.7 million
(-28.9%), largely due to low advance payments for programming assets.
As of the reporting date, trade receivables increased by EUR 9.3 million to EUR 21.5 million (+
76.2%).
Cash funds declined year-on-year by EUR 17.8 million to EUR 629.1 million (-2.8%). The treasury
stock position of EUR 24.5 million reported in investments classified as current assets as of
December 31, 2009 were deducted from subscribed capital on the face of the balance sheet or
offset against the distributable reserve. The legal basis for this is Section 272 (1a) of the Germany
Commercial Code added as a result of the Act for the Modernization of Financial Reporting
(BilMoG).
As of December 31, 2010, prepaid expenses and deferred items declined year-on-year by EUR
5.9 million to EUR 22.7 million (-20.6%).
In view of the high net income figure of EUR 1,280.5 million (previous year: minus EUR 56.1
million), as of December 31, 2010 shareholders’equity increased from EUR 2,643.2 million to
EUR 3,908.3 million (+47.9%). In addition, equity is impacted by effects from the first-time
application of the Act for the Modernization of Financial Reporting. As of December 31, 2010,
treasury stock with a nominal amount of EUR 5.7 million was deducted from subscribed capital.
Revenue reserves contain the measurement difference between the nominal amount and the
acquisition cost of the treasury stock of EUR 10.8 million and amounts from stock option plans of
EUR 6.0 million. The reserve for treasury shares reported as of December 31, 2009 was reversed
and transferred to revenue reserves.
As of December 31, 2010, the equity ratio increased to 45.8% after 36.3% as of December 31,
2009.
The decline of provisions by EUR 31.7 million to EUR 102.1 million (previous year: EUR 133.8
million) is due largely to lower tax provisions.
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At EUR 4,527.6 million, liabilities as of December 31, 2010 are virtually at the level of the previous
year of EUR 4,496.1 million (+0.7%). This figure includes loan liabilities to banks. At EUR 2,286.7
million, this item was down EUR 275.3 million on the previous-year figure of EUR 2,562.0 million.
The decline was primarily attributable to the lower draw-down under the revolving credit facility at
EUR 230.0 million (previous year: EUR 497.2 million). On the other hand, liabilities to affiliated
enterprises increased by EUR 267.6 million or 15.4% to EUR 2,007.4 million. The higher effects
resulting from the previously mentioned discontinuation of netting was offset by lower liabilities from
loss absorption, which showed a decline by EUR 150.6 million to EUR 15.8 million (-90.5%).
For further information on the financial position and performance, refer to the Notes of the annual
financial statements of ProSiebenSat.1 Media AG.
Employees
In the financial year 2010, on average 385 people were employed at ProSiebenSat.1 Media AG,
353 employees as well as 32 trainees and interns. In the previous year, on average 397 people
were employed at ProSiebenSat.1 Media AG (363 employees as well as 34 trainees and interns).
Diversity Management. We value the diversity which our employees have in terms of personal
characteristics, talents and abilities. Our way into the future will be shaped strongly by the way we
promote and use the diversity of all employees. A central area of action is the targeted promotion
of women so as to achieve an appropriate ratio of men and women in management positions.
There is a very balanced ratio of men and women at the ProSiebenSat.1 Group. In 2010, 52.4%
of employees were male (2009: 51.2%) and 47.6% were female (2009: 48.8%).
For the top management the ProSiebenSat.1 Group is aiming to achieve a female share of 30%
within the next five years. It is for this reason that within the context of the Performance
Development talent and succession planning process, the ProSiebenSat.1 Group is attaching
great importance to identifying female talent and potential managers, promoting the career and
development planning of female employees on a sustained basis. In Germany, at management
level, the female ratio was 29.3% at the reporting date of December 31, 2010 (2009: 30.7%).
With its share of female employees and women in management positions, the ProSiebenSat.1
Group is already clearly above the German average. According to a study carried out by the
German Institute for Economic Research, in the 200 largest German companies only 3.2% of the
management positions are held by women. In the DAX companies, the share of woman in
management positions is 2.2%.
Internal day-care centers extended. As an employer, balancing family and job is an important
issue for ProSiebenSat.1. For this reason, the company founded an in-house day-care center in
Unterföhring as early as 2002 where employees have been able to take advantage of all-day
services for their children. Due to great demand, the company doubled the number of places in
2010. In doing so, the ProSiebenSat.1 Group invested roughly EUR 700,000. This included
building an extension. Since August 2010, the company has been offering 74 day care places for
children of ProSiebenSat.1 staff on company premises. In 2010, the ProSiebenSat.1 Group
invested approximately EUR 600,000 in day care. Of this EUR 240,000 was spent on day-care
centers and EUR 360,000 on subsidies paid monthly to parents with pre-school children who
receive care outside the home.
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ProSiebenSat.1 encourages flexitime models and part-time work. The ProSiebenSat.1 Group
has had a flextime model in place for years. In this way the Company has quite deliberately
responded to its employees’ varying performance peaks and encouraged staff commitment.
Employees also have the option of working on a part-time basis. In 2010, the part time ratio was
12.5% (2009: 12.9%).
Performance-based compensation guided by objective criteria. The staff and management at
ProSiebenSat.1 Media AG are managed on the principle of management by objectives, drawing on
a system of goals that puts higher-level corporate objectives into more specific terms for both staff
and management by breaking targets down systematically into segment, departmental and
individual goals. At annual assessment interviews, employees and their supervisors define
personal targets for the financial year. These are intended not only to provide clear goals but also
to encourage motivation. Consequently the system of goals is tied to a special, performance-based
bonus plan that recognizes individuals’accomplishment of their goals. The maximum amount of
the bonus is based in part on recurring EBITDA. Due to the successful financial year, the bonus
share based on recurring EBITDA was 130% in 2010.
In addition to a performance-based compensation system, the Group offers employees an
attractive package of social benefits. This includes offers for private pensions as well as extra
vacation for specific personal events.
Performance and talent promotion introduced. The ProSiebenSat.1 Group rewards top
performance and offers a perspective to talented employees. To achieve this, the Performance
Development talent management program was initiated for managers and potential managers in
2010. Employees with very good performance and above-average potential receive an individual
development plan designed on a long-term basis. Participants receive regular feedback. Key
factors include behavior as a manager, a media entrepreneur and business activity. The goal of
the program is to boost staff contributions to performance throughout the company. The program is
linked to a bonus system, in an ideal case making employees eligible to receive a one-time
payment of up to 200% of the individual target bonus.
Training campaign started. Knowledge is a competitive advantage. For this reason, the
ProSiebenSat.1 Group started an internal training campaign last year. In June 2010, the company
founded the ProSiebenSat.1 Academy in Germany. Key elements of the new training program are
individually developed components aligned specifically to the qualification requirements of
ProSiebenSat.1 employees. The focus is mediating theoretical and practical knowledge on an
ongoing basis. The key elements of the program are training sessions as well as ongoing
information events with expert lectures open to all employees. The objective is to present
employees with best practice examples on a regular basis, as well as analyses, assessments and
trends on industry developments where progress is accelerating in an age of digitalization. In
addition, the ProSiebenSat.1 Academy offers numerous seminars for specialist and personal
employee development. Since its initiation in June 2010 the ProSiebenSat.1 Academy already had
about 2,000 participants.
Cross-media training concept developed. The ProSiebenSat.1 Group provides training for TV,
multimedia and PR trainees. In the 2010 financial year, the company introduced a new training
concept with a cross-media focus which takes even greater account of future market demands. On
this basis, from the very beginning ProSiebenSat.1 trainees learn how contents are developed and
produced for various media types on a cross-platform basis. The 24-month training includes 8
weeks of theory. Here too, the focus is on cross-media. The first group receiving training in line
with the new concept started in September 2010 with 14 trainees.
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Across Germany, ProSiebenSat.1 employed 164 apprentices and trainees in 2010. They receive
commercial training in the career groups of audiovisual media, events, office management, video
and sound media design as well as digital and print media design.
Recruiting instruments extended. A key factor driving the success of the ProSiebenSat.1 Group
is its ability of acquiring highly qualified staff in the future. For this reason, the Company further
developed its recruiting instruments in 2010. The central measures included redesigning the
career pages on the Company website www.ProSiebenSat1.com. Alongside a considerable
expansion of the information area, great importance was attached to design in line with the
Company and the target group. The new web site uses numerous multi-media functions to address
the applicant – from employee trailer to interactive job advert. At the same time, the persons
responsible at ProSiebenSat.1 for HR have developed a mission statement which shows what
ProSiebenSat.1 stands for as employer and what requirements we have on future employees. In
addition, ProSiebenSat.1 participated in career fairs in 2010.
High response levels for employee survey. In 2010, the ProSiebenSiebenSat.1 Group again
implemented an employee survey. The central issue was where the Group had improved in
comparison to the employee survey in 2009 and where there was potential for optimization. 66% of
employees took part in the survey (2009: 51%). Overall, in comparison to 2009 the Company
improved in almost all categories. These apply particularly to “confidence in Executive Board
decisions”and “feeling of appreciation”. The Group performs well in matters of “passion for the
daily area of work”and “fun at work”. Positive assessments were also given to “open and honest
dialog with one’
s superior”, “fair treatment” and “atmosphere in the team”. Managers of the
companies discussed the results in detail with their teams. For the areas where the survey
indicated scope for improvement, managers and Human Resources drafted measures which are
already being implemented.
The ProSiebenSat.1 Share
Market capitalization tripled. While stock markets were characterized by considerable volatility
and persistent uncertainty in 2009, valuations on stock markets recovered sharply in 2010. Since
the beginning of the year, the DAX has risen by 14.3%, while the MDAX has increased by 31.9%.
The price of the ProSiebenSat.1 Media AG share, which is listed in the MDAX, has benefited
significantly from the general recovery and nearly tripled in value in 2010. Its price has risen by
179.2% compared to the last trading day in 2009 to EUR 22.50 (December 30, 2009: EUR 8.06)
and has consequently performed significantly better than comparable indices.
The ProSiebenSat.1 share trended upwards virtually continuously in 2010. The share’
s
performance only slowed temporarily towards the end of the first half of the year, having reached a
high for the year to date of EUR 14.20 (April 30, 2010). This was caused by economic policy
factors, such as the debt crisis affecting some EU countries, the subsequent fall in the value of the
euro and discussions about the impact of possible austerity packages being introduced by
European governments. The ProSiebenSat.1 share reached its high for the year of EUR 23.88 on
December 7, 2010.
A total of 196,464,510 shares (2009: 276,687,511) were traded over the Xetra trading system
during the year. This corresponds to an average daily volume of 767,439 shares (2009:
1,097,195).

-28-

Lavena Holding companies are the majority shareholders. The share capital of ProSiebenSat.1
Media AG amounts to EUR 218,797,200 and is made up of 109,398,600 voting shares of common
stock and 109,398,600 non-voting shares of listed preference shares.
There were no changes to shareholder structure during the financial year 2010. The Lavena
Holding companies are the majority shareholders of ProSiebenSat.1 Media AG. They are
controlled by funds advised by Kohlberg Kravis Roberts & Co. L.P. (KKR) and Permira
Beteiligungs GmbH (Permira).
As of December 31, 2010, the Lavena Holding companies held 88.0% of the voting common
shares and 25.3% of the non-voting preference shares. This corresponds to a share of 56.7% of
the share capital of ProSiebenSat.1 Media AG. The Dutch media corporation Telegraaf Media
Groep N.V. (TMG) holds 12.0% of the voting common stock, equivalent to 6.0% of the share
capital. The remaining roughly 74.7% of the preference shares, equivalent to approximately 37.3%
of the share capital, is in free float or is held by ProSiebenSat.1 Media AG as treasury shares. On
December 31, 2010, holdings of treasury shares amounted to some 5.7 million shares, equivalent
to 5.2% of the preference shares and 2.6% of the share capital. Large parts of the listed
preference shares are held by institutional investors, most notably from the USA and the UK.
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Following the end of the reporting year, the Lavena Holding companies sold 8,000,000 non-voting
preference shares. On completion of the sale on January 13, 2011, the proportion of non-voting
preference shares held by the Lavena Holding companies fell from 25.3% to 18.0%. As a result,
the Lavena Holding companies hold 53.0% of the share capital and 88.0% of the voting common
shares following the transaction.
Annual General Meeting for the financial year 2009. The Annual General Meeting of
shareholders of ProSiebenSat.1 Media AG for the financial year 2009 was held at the Alte
Kongresshalle in Munich’
s Bavariapark on June 29, 2010. About 300 shareholders and guests
attended the meeting.
All proposed resolutions presented were unanimously adopted. The Annual General Meeting
granted formal approval of the activities of the members of the Executive Board and of the
Supervisory Board for the financial year 2009. Furthermore the proposed resolution on the
allocation of profit for the financial year 2009 was adopted and – as in the previous year – a
dividend distribution of EUR 0.02 per bearer share of preference shares was resolved upon. No
dividend was paid on common shares. The total dividend distribution will thus come to
approximately EUR 2.1 million, matching last year’
s amount. The dividend was paid on June 30,
2010.
Dialogue with the capital market intensified. Our ambition is to provide all capital market
participants with transparent, timely and comprehensive information about our Company’
s
business situation and prospects for the future. We intensified relationships with investors and
analysts still further in 2010. The Executive Board and the IR team held almost 400 one-on-one
discussions with analysts and investors. The Company presented itself in a large number of
roadshows and participated in 20 or so analyst and investor conferences. Conference calls were
also held on the occasion of the releases of the annual and quarterly results.
As part of the redesign of the ProSiebenSat.1 Media AG website, the Investor Relations unit was
redone and given a more transparent structure.
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IR activities and financial communications receive awards. In 2010, the ProSiebenSat.1
Group again received awards for its communication with the capital market: in the "Best Annual
Report" competition organized by manager magazine, the ProSiebenSat.1 Group ranked seventh
in the MDAX category. In the overall assessment of all stock exchange indices, we achieved 22nd
place out of 160 companies and consequently improved our ranking by ten places compared to the
previous year. At the German Investor Relations Awards 2010, the ProSiebenSat.1 Group was
ranked fifth among companies included in the MDAX. Here, more than 800 fund managers and
analysts evaluated investor relations departments on the basis of criteria including clarity of
reporting, specialized expertise, industry knowledge and speed of response.
Analysts recommend the ProSiebenSat.1 share. For investors, recommendations by financial
analysts are an important basis for making decisions. In the second half of 2010, 19 brokerage
firms and financial institutions published reports on ProSiebenSat.1 Media AG. 53% of analysts
recommended buying the ProSiebenSat.1 share.
Non-Financial Performance Indicators
A variety of important assets are not recognized on the statement of financial position. Most
significant among these are intangible assets, such as the values of brands and other non-financial
performance indicators that are of great importance to the ProSiebenSat.1 Group’
s business
success. Employee potential is another important criterion for which there is no financial
measurement.
Strong Brands
All the ProSiebenSat.1 Group’
s free TV stations – as well as most of the companies in the
Diversification segment – are wholly owned subsidiaries of the Group. This arrangement provides
the Company with operating advantages over its competition, e.g. in selling advertising time,
licensing programming rights or the target group alignment of individual TV stations. In most of its
markets, ProSiebenSat.1 operates several channels with complementary programming. This
means that the stations focus on various core target groups, thus reaching all age groups relevant
for advertising with special services.
The values of the brands acquired in connection with the SBS acquisition in 2007 are recognized
in the consolidated statement of financial position as intangible assets. However, the Group’
s “own
brands”SAT.1 and ProSieben are not recognized on the balance sheet. They are among the most
important non-financial performance indicators of the ProSiebenSat.1 Group. For years, the two
brands have stood for Germany’
s most popular, most successful TV stations. The popularity of the
two stations is underscored by the recent study “Relevant Set – TV Station Diversity and Usage,”
published in 2010 which found that even in those households in Germany that can receive more
than 150 TV stations, 80% of daily television usage is concentrated on only six stations. The socalled “relevant set” is mainly composed of the big TV station brands, including SAT.1 and
ProSieben:
•

SAT.1: For more than 25 years now, SAT.1 has been inspiring viewers with
diverse, award-winning television for the whole family. In addition to film events
such as “The Pillars of the Earth”, in-house TV movies and successful series
such as “Danni Lowinski” or “Der letzte Bulle”, shows such as “The Perfect
Minute” and popular comedy programs shape the unmistakable program. The
profile is embellished with soccer from the Champions League, US hit series and
exciting Hollywood blockbusters. A survey on the image values of the stations,
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showed that SAT.1 is the leader in the genres comedy shows, breakfast
television and soccer programs.
•

ProSieben: The outstanding programming quality at ProSieben has been
recognized with national and international TV awards. In a current survey, the 14
to 49 year old participants ranked ProSieben No. 1 as a station for being
pleasant, entertaining, modern, exciting, varied and innovative. ProSieben
generated particularly good image values in its core target group, the under 30s.
What is more, ProSieben was the undisputed market leader for the genres
entertainment, movies, evening series, mystery series, cult series for women and
American comedy series. In response to the question as to which station the
participants would take to a desert island, most chose ProSieben. In addition, at
57% ProSieben was voted as the generally most popular German TV station.

But the quality of the ProSiebenSat.1 channels is backed not only by numerous awards, studies and
rankings. Their popularity is also reflected in the social network fan sites. On Facebook alone, TV
programs such as “Galileo”or “TV Total”now have several hundred thousand fans. Viewer can use
the networks to assess programs and discuss them. Stations such as SAT.1 or ProSieben use the
portals as marketing tools and provide viewers up-to-date information about TV programs. At the
same time, the comments are an important instrument for departments to gain qualitative viewer
feedback and supplement the quantitative assessment of the programs on the basis of TV ratings.
In 2010, the marketing expenses of the group amounted to approximately EUR 75 million
(previous year: EUR 76.0 million). These include all expenses in relation to program and image
communication of the ProSiebenSat. 1 Group with the exception of market research and
communication activities of the ProSiebenSat.1 Holding. Approximately 50 percent of the
marketing expenses relate to the German-speaking region (previous year: 56.5%).
Long-standing Supplier Relationships
Attractive programming is required for the ProSiebenSat.1 stations’success with viewers. For this
reason the Group maintains close ties with domestic and international film studios, as well as film
and TV producers. ProSiebenSat.1 has long-term contracts with virtually every major Hollywood
studio, including Twentieth Century Fox Television, Sony Pictures International, Paramount, CBS,
Disney, Warner, Dreamworks, New Regency subsidiary Monarchy Enterprises and Constantin
Film. These contracts secure the Group’
s long-term programming supply. Additionally, the
ProSiebenSat.1 Group works with creative partners in its various markets. These include external
magazine-show and variety-entertainment producers who develop and produce new concepts for
the Group. ProSiebenSat.1 negotiates large and international content packages centrally. License
agreements are signed by the European broadcasters themselves.
Solid Customer Relationships
Advertising customers
Stable relationships with advertising clients are a necessity to counter short-termism and volatility
in the advertising market for advertising time. For that reason, ProSiebenSat.1 sets great store on
preserving customer loyalty. With their regional structure, its sales subsidiaries in the German core
market can provide in-depth consulting on location, and thus take detailed account of client needs.
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Creativity creates advantages in the advertising market. In financial year 2010, SevenOne
Media together with its affiliate SevenOne AdFactory worked intensively on considerably widening
the range of individual communication solutions that give advertising clients a competitive
advantage on their market.

SevenOne AdFactory develops cross-media concepts and stages brands in line with the program.
So-called 360-degree solutions combine all ProSiebenSat.1 Group platforms – from TV across
online to mobile and games. In 2010, SevenOne AdFactory considerably extended the number of
customized creative solutions. To the end of the year, the company had roughly 100 active clients.
The implementation rate was also increased in 2010 – approximately 50% of all concepts
developed went into production. To gain new clients, which previously had not advertised via
ProSiebenSat.1 on television, SevenOne AdFactory also provided important impulses. Overall, in
the last financial year, SevenOne Media gained 427 new clients. Almost half of all new customers
(46.7%) decided themselves for stations of ProSiebenSat.1 in 2010.
Growth with innovative business ideas. Entrepreneurship and creative ideas pay off. In 2009,
with “media for revenue share”, ProSiebenSat.1 Group developed a new revenues model. This
has since established itself as a strategically important growth area. Many of the partners come
from the Internet mail order and Internet services industries, including travel portals and dating
platforms. With “media for revenue share” companies receive advertising space on
ProSiebenSat.1 stations for a share of revenues. The condition is that they have never advertised
before on television. Since 2009, approximately 40 new cooperations were concluded. Some 20
campaigns are currently being aired. The new customers benefit from ProSiebenSat.1’
s reach and
media skills in the form of greater recognition, new target audiences and higher revenues. In
Germany, the Interstate Broadcasting Treaty allows commercial broadcasters to show a maximum
of twelve minutes of advertising per hour. But depending on the market situation, this volume is not
always utilized. With models such as “media for revenue share”, unused advertising time on
ProSiebenSat.1 stations can be marketed and capitalized.
Audience market
To strengthen audience loyalty, the ProSiebenSat.1 Group offers an extensive information service.
There are viewer service departments in the Group’
s various countries to take viewers’questions
and suggestions. In Germany, the free TV stations’centralized viewer services logged some
138,000 contacts in 2010. Each contact was dealt with individually. The focus was on information
and critiques about current programming, and on filling in further background about reports that
had been shown. Viewer comments and suggestions help optimize programming. They are
analyzed qualitatively and quantitatively, and summarized in bi-weekly reports to station
executives and programming departments. They are supplemented with special analyses of
specific topics ordered directly by the department executives.
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Sustainability as a Factor for Success
Companies operate in a market environment where resources are growing scarcer and cost
pressure is continually rising. For that reason, doing business sustainably is an important
guarantor of future corporate success for a media corporation just as it is for any other company –
besides economic and ecological sustainability, social aspects are of importance. At
ProSiebenSat.1, doing business sustainably first and foremost means contributing toward public
opinion-making with professional content, while at the same time acting as an advocate to
safeguard the Group’
s economic future.
Public value. The media group’
s programming supports the public opinion-making process by
building awareness of critical issues and helping with social integration. Entertainment
programming can also be a creative form of education. Advice shows address viewers’problems
and provide orientation. Talent shows and initiatives like the First Steps Award provide a platform
for young artists and open up room for creativity. As a corporate group, the ProSiebenSat.1 Group
puts its public impact to work supporting good ideas and spreading awareness of charitable
initiatives like startsocial and Red Nose Day.
Economic value. Operating in an economically sustainable way means using resources sparingly.
It also includes the question of environmental protection in everyday work life. Under the “Green
World”heading, ProSiebenSat.1 Group employees regularly receive information and tips over the
Intranet about how they can work in more ecologically aware ways in their everyday duties, for
example by conserving electricity and paper. As a media corporation, ProSiebenSat.1 is not in a
position to engage in environmental protection on the same scale as a manufacturer can. But its
programming provides an important contribution toward raising audience awareness of
environmental issues. For example, ProSieben uses its reach to encourage careful use of natural
resources in campaigns like GreenSeven Day.
Market research
The ProSiebenSat.1 Group conducts extensive market research in every area in which it does
business and in every area where it foresees growth potential.
Market analyses are used as a guiding parameter in the process of planning operations and
strategy. At the same time, market data and analyses are an important basis for capably advising
our advertising clients. Expenses for the Group’
s market research activities totaled approximately
EUR 17.5 million in 2010 (previous year: EUR 18.1 million), about 52.4% of which was for the
German-speaking region (previous year: 51.2%).
In Germany, the research unit is a part of advertising time marketer SevenOne Media. The central
department conducts Group-wide studies and analyses on topics that must be on the radar of any
modern audiovisual media corporation. These include media use, advertising impact, trends in the
advertising market, performance projections for the economy and the advertising market, and the
quantitative and qualitative assessment of individual programming concepts. The study results
form an important basis for making investment decisions, also for advertising customers. In 2010,
SevenOne Media presented an extensive study on the use of different media types entitled
“Navigator Media Use”. The study confirmed the increasing popularity of screen media, at the
same time showing that in the wake of digitalization it is print offerings which are coming under
increasing pressure.
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Events after the Reporting Period
As of January 1, 2011, the ProSiebenSat.1 Group took over a 100% stake in the video-on-demand
portal maxdome. Until then the shareholders, ProSiebenSat.1 and 1&1 Internet AG each held a
50% stake. With 35,000 titles of films, series, comedies, sport, music and cartoons, maxdome is
Germany’
s largest online video library and the market leader. Over the next few months, the portal
will be expanded and thus strengthening the position of the ProSiebenSat.1 Group in the Pay VoD
area. 1&1 Internet AG remains the sales and service partner.

Risk Report
As a holding company, ProSiebenSat.1 Media AG is itself subject to a wide variety of its own risks
as well as via its operating investments with their broadly based business operations. Due to the
holding functions assumed, the opportunities and risks of the overall group are largely identical with
the opportunities and risks of ProSiebenSat.1 Media AG.
Overall Assessment of the Group’s Risk Situation – Management View
The ProSiebenSat.1 Group’
s business approach focuses on recognizing and taking advantage of
opportunities as well as detecting, analyzing and minimizing risks to the extent permitted by
circumstances. There has been no fundamental change in the overall risk situation compared with
December 31, 2009. As of the date of the preparation of this management report in the Executive
Board’
s opinion the overall risk situation of the ProSiebenSat.1 Group remained limited and
manageable. Following the economic crisis in 2009, the economy has recovered considerably and
the situation on the financial markets has improved. In this context, both external economic and
financial risks for the ProSiebenSat.1 Group have declined in comparison with 2009.
At the time this management report was prepared, no risks were evident which, individually or in
combination with other risks, would have a permanent adverse effect on the ProSiebenSat.1
Group’
s earnings, financial position or performance. Based on the outcome of the planning
process, we also do not anticipate any material changes that might pose a threat to the ability of
the ProSiebenSat.1 Group to continue as a going concern.

Risk Management
The ProSiebenSat.1 Group analyzes and actively manages its overall risk situation by means of a
Group-wide risk management system. The assessment of the overall risk situation is based on a
valuation of the most significant individual risks and an aggregate analysis of the Group’
s three
principal risk groups (operating risks, financial risks and compliance risks). In this context, risk is
defined as a conceivable event that might adversely affect the achievement of our goals or the
implementation of our strategy in a significant or negative fashion. Monitoring growth opportunities
is just as much part of the Group’
s management system as is risk management.
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Risk management system
Clear decision structures, a methodical approach and standardized management are
indispensable components for secure risk handling across the Group. At ProSiebenSat.1, these
essential factors are ensured by way of consistent guidelines, internal organizational directives and
an unambiguous allocation of duties and areas of responsibility for risk management parameters.
In this way, all relevant business units and subsidiaries are integrated into the process. In
simplified terms, the risk management system implemented across the Group can be
characterized as follows:
•

Decentralized risk managers at the various corporate units are responsible for
detecting and reporting risks.

•

The Group Risk and Compliance Officer is responsible for regular quarterly
reporting to the Executive Board, as well as for any additional reports as
required.

•

The functioning and efficiency of the risk management system are reviewed by
the Internal Audit unit. These audits are based on the Risk Management
Manual, which summarizes not only company-specific principles for risk
management, but also the associated organization and procedures.

Risk management process
The ProSiebenSat.1 Group’
s risk management process consists of the following complementary
steps:
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Risk Situation: Development of Individual Risks

External Risks
Economic situation and advertising market. Business performance in the ProSiebenSat.1
Group is driven primarily by the development of TV advertising markets. TV advertising markets
are impacted significantly by macro-economic parameters. When the economic outlook is positive,
not only are companies more willing to invest, but they also respond with higher advertising
expenditure. Conversely, in times of crisis, companies react quite quickly by reducing their
advertising budgets.
With the upturn consolidating, economic risks have subsided substantially over the last few
months. However, economic forecasts are subject to specific premises and are thus prone to
uncertainty. In particular, it is not possible to anticipate the current events in Japan and the
potential repercussions for the global and European economy.
Media use. Incorrectly estimating media use could significantly influence the revenues
performance across the ProSiebenSat.1 Group. For this reason, ongoing market research is an
element of systematic risk monitoring. The ProSiebenSat.1 Group reacts to new habits of media
use with cross-media advertising forms of TV utilizing online, mobile and video-on-demand, in the
process reducing its dependency on cyclical fluctuations of individual industries and markets.
Despite the steadily increasing range of alternative media, television is ranked first by consumers.
For this reason, the Group currently views the risk of a structural change in TV use as low. In
2010, the average daily viewing time for viewers between 14 and 49 years increased by eleven
minutes to 223 minutes, thus posting a new record. There is currently no sign of “cannibalization”–
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meaning migration of audiences to competing media forms. Instead, what can be observed is an
additive use of such media as TV and the Internet. Furthermore, current studies indicate that
television has benefited from the economic upturn as an advertising platform more than any other
media form. All key industries, from consumer goods to trade have increased their advertising
investments in television in 2010.
Audience market. Alongside the macro-economic and industry-specific conditions, audience
share has a major impact on the development of revenues in the TV business. They reflect how
the programming range meets the taste of the audience and the reach of the advertising spots.
Audience ratings are thus an important performance indicator for our advertising customers and
can be a key factor impacting pricing policy.
In 2010, there was a mixed trend for audience share when making a country comparison. With an
audience share of 28.5% in the group of viewers between 14 and 49 years in the sports year of
2010, the figures for the German TV stations in the ProSiebenSat.1 Group were below those of the
previous year (previous year without N24: 28.8%). In an industry where competition in all countries
is intensive and increasing, ongoing monitoring of audience ratings across all countries is of
paramount importance.
A significant reduction of audience share could have a material financial impact for the
ProSiebenSat.1 Group. For this reason, analyses are carried out on a daily basis. To assess the
performance of German-speaking stations, the ProSiebenSat.1 Group uses the data of the
Working Group of Television Research (the Arbeitsgemeinschaft Fernsehforschung or AGF). The
AGF is a body made up of the largest television providers in Germany. Its data form the foundation
for planning and billing of advertising customers. On behalf of AGF, GfK measures the use of
5,640 representatively selected panel households with roughly 13,000 persons round the clock. In
addition to this quantitative data, qualitative studies are an important instrument in controlling
performance on the audience market. This is the reason why in 2010 program research continued
to cooperate closely with a range of institutes. An example - in Germany ProSiebenSat.1
commissioned research institutes to carry out numerous telephone interviews with viewers. In this
way, stations obtain direct feedback from their audience and thus can optimize and further develop
their programs on an ongoing basis.
Sales Risks
The ProSiebenSat.1 Group generates the biggest share of its revenues from the sale of TV
advertising time. Sales risks for the core TV business can result from potentially negative changes
in the economy or the industry situation, viewer market share or price trends for advertising time.
However, due to the fact that they have a potentially huge impact on the commercial success of
the ProSiebenSat.1 Group, they are the focus of risk management. As part of risk control, actual
and forecast values of advertising revenues and advertising market share are compared against
the previous-year figures and analyzed during the monthly reporting process. This allows
deviations from budget to be recognized at an early stage and countermeasures taken at short
notice. This could include cost adjustments or changes in program planning. Furthermore, the
ProSiebenSat.1 Group is steadily diversifying its business activities and extending its portfolio with
new revenue models, such as media for revenue share.
Content Risks
An attractive and varied programming range is the decisive criterion for the business success of
the ProSiebenSat.1 Group. Our program is made up of licensed programming as well as
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commissioned and own productions. On the basis of the activities to secure an attractive
programming supply on a long-term basis (described below), we consider the probability of content
risks occurring as low.
Programming inventory. The success of programming planning depends on the programming
content’s appeal and profitability. Generally, programming contracts are signed several years
ahead of the broadcast date. Programming rights are capitalized at the amount of their contractual
acquisition cost. To reduce inventory risk, the revenue potential of contractually ensured
broadcasting rights is reviewed systematically on a regular basis.
License purchases. The ProSiebenSat.1 Group acquires many of its feature films, TV films and
series as licensed content from third parties, with a strong focus on major U.S. studios. In addition
to currency risks, the Group is thus also exposed to the risk of potential price increases. However,
with its strong position as a licensee, the ProSiebenSat.1 Group is able to limit price risks.
Alongside its large purchasing volume, stable business relationships secure the strong negotiating
position with the studios.
The ProSiebenSat.1 Group has a central license purchasing department which maintains ongoing
dialog with international and national licensors, thus being informed about new productions and
trends at an early stage. Depending on the contract, the ProSiebenSat.1 Group not only can
broadcast the programs acquired on its free TV stations, but also on digital platforms. Exclusive
agreements with blocking periods, so-called hold-back clauses, protect our rights against other
licensees and program licensing forms.
Commissioned and own productions. With its stations, ProSiebenSat.1 Group attaches
importance to an individual and generally balanced mix of licensed programs as well as
commissioned and own productions. Programs produced in-house strengthen the recognition
value of individual TV stations. Because reference figures are sometimes unavailable, the
prospects for the success of in-house and commissioned productions tend to be less certain than
for purchased programming licenses which have already been successful on other stations or in
the movie theaters. ProSiebenSat.1 conducts intensive programming research, so that it can
assess the appeal of its in-house productions as reliably as possible.
Program research work starts long before the program goes on air. In some cases, researchers
accompany the development of new programs for ProSiebenSat.1 stations from the initial idea with
market research activities. As early as the screenplay or concept phase, future films, shows or
magazines are tested using a variety of different methods. So-called Real-Time-Response tests
(RTR) are a frequently used instrument. They are deployed when images or a pilot episode are
available for new TV programs. When programs are screened, test persons document their
response and reactions using a type of remote control, with accuracy down to the second and in
real time. This makes it possible to measure intuitive and spontaneous reactions without the
participants first having to verbalize their impressions.
The ProSiebenSat.1 Group is in close contact with all important producers. As a result it has rapid
and direct access to new developments of external providers, thus securing attractive programs for
the stations. What is more, by developing its own production unit, in 2010, the ProSiebenSat.1
Group managed to lay the foundation for a more efficient programming supply. Setting up the Red
Arrow Entertainment Group in January 2010 put in place Group structures for developing,
producing and selling TV contents. In addition to business advantages resulting from bundling
content expertise across the group in one central unit, founding a new holding company is an
important strategic step within the Group to lengthen its value chain. Red Arrow develops and
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produces TV content not only for Group stations, but also offers its expertise to external
customers.
Technology Risks
Technology risks, primarily if transmission is impeded, could have direct impacts on the Group’s
revenues. However, due to various safeguards such as backup systems, we consider the
probability of occurrence as low. With the new Playout Center going live in Munich in April 2009,
the Group also has a state-of-the-art digital platform. The technology shift to a shared pool of
digital materials makes it possible to process all video material in tapeless form. The result is
substantial advantages in time and quality.
Broadcasting equipment and studio operations. A high level of security is extremely important
as interference to studio and broadcasting equipment results in program changes at short notice
and could cause failure of individual or all stations, thus directly impacting advertising revenues.
Also, an infrastructure inadequately aligned with the current needs of the market or current security
requirements could also inhibit us from achieving our corporate objectives. To minimize this risk,
both the broadcasting process and all material components of studio and post-production
equipment in the ProSiebenSat.1 Group are protected with backup systems.
IT risks. The increasing complexity of the Group’s systems means that IT security risks may have
serious consequences for business processes and a direct financial impact. These include failures
of systems, applications or networks, as well as violations of data integrity and data confidentiality.
To minimize these risks, the ProSiebensat.1 Group invests on an ongoing basis in hardware and
software, in the deployment of firewall systems and virus scanners, and by establishing various
access authorizations and controls. In its IT unit, the Group has multiple computer centers at
separate locations, which assume each other’
s tasks automatically in the event of a system failure,
without losing either time or data. The IT security strategy is updated regularly and undergoes
extensive testing.
Organizational Risks
The ProSiebenSat.1 Group’
s success depends significantly on the talents and dedication of its
employees. For this reason, the loss of specialist and managerial staff to competitors or other
companies as well as bottlenecks in recruiting staff represents a significant risk. On the basis of
extensive measures in this area, we consider the probability of occurrence as low. This is reflected
in key HR figures. The average years of service in the Group is stable at 5.6 years (2009: 5.7). The
average fluctuation rate improved to 14.0% (2009: 21.9%). With a quote of 13.6% in the German
core market we are within the bounds.
HR and HR development. The management and corporate culture are key factors for the overall
success and development of a company. This is why in the reporting year the existing employee
survey concept was revised. For the first time a 360° feedback process was utilized in the form of
a standardized feedback procedure. Furthermore, with the ProSiebenSat.1 Academy, a training
and qualification program accessible for every employee was established in June 2010. In addition
to management training, the program covers presentations of selected guest speakers on current
topics in the industry and classical training areas such as language learning teaching. In order to
create an atmosphere conducive to learning, a specific campus area was set up. A special website
provides employees with information on the current program. It also archives lectures and
presentations.
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In the competition for the best staff, not only human resources development programs but also the
remuneration strategy are paramount. To achieve a position on overall remuneration which is
competitive, a reevaluation of all management positions was started in 2010. ProSiebenSat.1 also
has set up a talent management program. Important elements of this program are optimizing the
incentive elements and successor planning for all key positions in the Group.
Concerning recruitment, the Group initiated some important measures. To improve the appeal of
ProSiebenSat.1 as an employer, an employer brand was developed. From the beginning of 2011,
this was implemented with the start of the new careers website at www.ProSiebenSat1.com.
Furthermore, all recruitment processes were reviewed. This shortens the time required to fill
positions and to recruit new staff.
Financial Risks

The ProSiebenSat.1 Group is exposed to a variety of financial risks through its business
operations. These risks are managed centrally as a part of financial risk management by the
headquarters unit – Group Finance & Treasury. Financial risk management aims to secure
solvency, to manage market price risks in line with risks and to optimize the Group financial result.
Financial risk management is based on strategies that have been defined in close cooperation with
the Executive Board. For Group companies, the principles, duties and responsibilities of financial
risk management are governed by the internal corporate financial guidelines of the ProSiebenSat.1
Group. Any derivative financial instruments that may be employed serve solely to hedge existing
risk positions and are not used for active trading purposes. For information on Section 289 (2) No.
2 German Commercial Code concerning financial instruments we refer to the section "Further
notes on financial risk management and financial instruments according to IFRS 7", in the Notes to
the consolidated financial statements, No. 33.
An improved general economic situation has further significantly mitigated the crisis in the
international financial markets. As a result, the financial risk situation has improved overall for the
ProSiebenSat.1 Group, even though careful and regular monitoring of the situation remains

-42-

necessary. The following risks have been identified as material for the ProSiebenSat.1 Group and
are assessed on an ongoing basis:
•

Financing risk. By financing risk, the ProSiebenSat.1 Group refers to having
adequate funding available and accessible funding, whether through equity or
through borrowings. Access to money and capital markets depends on general
sentiment on money and capital markets and the perceived creditworthiness of
the ProSiebenSat.1 Group. In this context, the Group monitors the general
situation on money markets and capital markets. The availability of existing
borrowings depends in part on compliance with particular conditions known as
"financial covenants". Compliance with these covenants is monitored on an
ongoing basis. In financial year 2010, as in previous years, the covenants were
complied with.
Due to the positive trend of the general economy and the good results of the
ProSiebenSat.1 Group, the overall financial risk situation of the Group has
improved further. Based on current corporate planning, over the next few years
the Company does not expect any breach of its financial covenants.
The ProSiebenSat.1 Group has a syndicated facilities agreement for just under
EUR 4.2 billion that extends to mid-2014/15. At present, the syndicated facility
comprises two term loans totaling EUR 3.560 billion (Term Loan B and C with an
original amount of EUR 3.600 billion), as well as a revolving credit facility with an
original facility amount of EUR 600.0 million (currently EUR 581.8 million), which
can be drawn on a revolving basis for general corporate purposes.

•

Interest rate risks. By interest rate risk, the ProSiebenSat.1 Group refers to the
risk of rising financing costs as a result of increased interest rates. The
ProSiebenSat.1 Group is exposed to an interest rate risk through its credit
facilities. To mitigate that risk, ProSiebenSat.1 Group has hedged 79% of its
variable-interest financial liabilities through interest rate hedges. These interest
rate hedges are used to compensate for uncertain, variable-rate future interest
payments on loans by replacing those payments with fixed-rate interest
payments. Known as interest rate swaps, they qualify as cash flow hedges. The
remaining variable interest rate risk results not only from the unhedged portion of
the term loans, but also from any drawings the Group may make on its revolving
credit facility.

•

Currency risks. By currency risks, the ProSiebenSat.1 Group refers to the risk of
losses resulting from changes to foreign exchange rates. The ProSiebenSat.1
Group enters into a substantial number of its license agreements with production
studios in the United States. The Group generally meets the financial obligations
deriving from the programming rights purchases in US dollars. Consequently
fluctuations in the exchange rate between euro and US dollar may adversely
affect the ProSiebenSat.1 Group’
s financial position and results of operations.
The Group hedges currency risks primarily by entering into currency forwards
and currency options.
The reporting currency of the Group is the euro. The financial statements of
companies with their registered office outside the Eurozone are converted to
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euro for the consolidated financial statements. The Company does not hedge
this translation risk.
•

Liquidity risks. By liquidity risk, the ProSiebenSat.1 Group refers to the risk of
being unable to meet payment obligations because of a shortage of available
cash funds.
Liquidity risk is managed through a central cash management system. The most
important early warning indicator in this connection is the expected free liquidity
headroom, which is calculated on the basis of available cash and projections,
taking the seasonal nature of the business into account. The management of
ProSiebenSat.1 Media AG rates the Group’
s liquidity as good, and assumes that
the liquidity headroom will remain sufficient in the coming years.

•

Counterparty risks. By counterparty risks, the ProSiebenSat.1 Group refers to
the risk of losses resulting from a default of its debtors. The ProSiebenSat.1
Group, as a European media corporation that operates in multiple relationships
with international partners in the financial industry, must rely on fully functional
markets for money, capital and derivatives.
To reduce the risk of default on transactions involving financial instruments, the
Group enters into finance and treasury transactions only with external
counterparties which meet the strict credit standing requirements established in
the counterparty guidelines. Furthermore, the risk of concentration is mitigated
by diversifying finance and treasury transactions among multiple qualified
counterparties.
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Compliance Risks
As an internationally active media group, we must adhere to the requirements of diverse regulatory
and media policy regulations. We are thus subject to numerous risks from legal disputes as well as
state, institutional or anti-trust cases in which we are currently involved or which could arise in the
future. Furthermore, in the context of legal disputes we could be confronted with third-party claims.
For further information on specific legal disputes, refer to the Notes of the consolidated financial
statements.
It cannot be excluded that the results from legal disputes and cases could result in considerably
damaging our business, our reputation or our brand. For risks resulting from legal disputes and
cases we establish provisions if there is a present obligation arising from past events and it is
probable that settlement will require an outflow of resources embodying economic benefits and the
obligation can be measured reliably.
General compliance
The objective of compliance is securing smooth management at all times and in all respects.
Possible violations of legal statutory regulations and reporting obligations, infringements against
the German Corporate Governance Code or insufficient transparency in corporate management
can jeopardize conformity to the rules. It is for this reason that the ProSiebenSat.1 Group has
established a Code of Compliance which applies across the whole group, which provides
employees specific rules of conduct for various professional situations. Another effective measure
to prevent possible compliance infringement is staff training on specific topics such as anti-trust
issues or the correct way to deal with insider information.
In order to prevent possible infringements, in 2010 ProSiebenSat.1 also implemented a
Compliance Board constituted from legal experts, Internal Audit staff and the Compliance Officer.
The task of the Compliance Board is to identify possible illegal actions and initiate appropriate
counter-measures. Another function of the Compliance Board is to introduce safeguards against
possible external threats such as acts of sabotage. For a television group with a high level of
public awareness, the issue of company protection is extremely important. In 2010, the
ProSiebensat.1 Group took various additional measures in order to realize comprehensive security
of operating equipment. To do this those responsible also rely on tips and help from employees.
Media law requirements and regulation
Broadcasting obligations. In addition to existing broadcasting obligations in Germany, in 2010
the State Media Agencies proposed that specific proposed broadcasters be obliged to broadcast
news for a specific number of broadcasting minutes. In the context of the freedom of broadcasting
guaranteed by the constitution, we consider that it will be virtually impossible to impose these
requirements. The ProSiebenSat.1 Group participates actively in the political discussion.
An agreement secured by individual contracts safeguards the provision of news for our German
full-service stations.
Regional windows in Germany. The Saarland Media Act requires state-wide regional
programming windows to be incorporated at least into the two private nationwide television
channels with the largest technical reach. These windows must be financed by the broadcasters of
the nationwide channels. The financing that would have to be provided by SAT.1 or ProSiebenSat.1
Media AG for a new regional window is estimated at roughly EUR 5 million per year. There is a
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further risk that in German states that hitherto have had no requirements for programming windows,
demands for similar arrangements might also follow.
ProSiebenSat.1 Media AG and SAT.1 have brought legal action against the obligation to broadcast
a Saarland programming window, and have prevailed. We will also take all other legal measures to
counteract an expansion of regional TV obligations. After the judgment, the Saarland State Media
Agency articles were amended. However, the Saarland State Media Agency demand for a window
has remained. There has not yet been a decision on the basis of the Interstate Broadcasting
Treaty on the merits of whether a further German state can impose the requirement to establish a
regional window.
Regulations. Intensified regulatory regulations such as advertising restrictions for specific
products could adversely impact the revenues trend of ProSiebenSat.1 Group, particularly in its
core television business. ProSiebenSat.1 actively monitors all relevant developments. We maintain
constant contact with the relevant regulatory authorities to ensure our interests are given the best
possible consideration.
Distribution
For the stations, lasting success in the advertising market is based on high audience reaches.
Apart from programming appeal, this reach depends especially on the technical transmission of
the TV stations over as many distribution channels as possible.
Transmission and cooperation agreements. The programs of the Group’
s German stations
have high technical reaches. Additionally, the Group has signed long-term transmission and
cooperation agreements with satellite operators, broadband operators, and, for distribution on
mobile terminal equipment, telecommunications corporations. The switch from analog to digital
broadcasting will further multiply the capacity available for carrying the Group’
s television
programming and other services. Signing long-term distribution agreements has ensured that the
reach of the Group’
s stations will still be assured as the transition from the analog to the digital age
advances. For that reason, the ProSiebenSat.1 Group is confident that its stations will continue to
be distributed nationwide in analog and digital format. Moreover, since February 2010, the stations
SAT.1, ProSieben and kabel eins have been broadcasting in high definition (HD) via the new HD+
service of SES Astra, the satellite operator. In parallel, however, the stations are still broadcasting
in standard resolution, thus preventing audience losses consequent upon the lack of HDcompatible consumer technology.
For its stations in Northern and Eastern Europe as well as in the Netherlands and Belgium, the
ProSiebenSat.1 Group has secured the broadcasting of its television stations on the basis of longterm distribution agreements. This is all the more important as the stations there not only generate
advertising revenues but also refinance themselves on the basis of distribution revenues.
Other legal risks
Alleged infringements against anti-trust laws. The offices of ProSiebenSat.1 Media AG were
searched by the German Federal Cartel Office in May 2010. The search was based on the
allegation that ProSiebenSat.1 Media AG and the RTL Group are colluding in setting up strategies,
under which programs of the competing TV groups that could previously be received free of
charge would be encrypted, bundled and only made accessible against payment of a fee in the
future. At this stage the outcome of the investigation cannot be reliably predicted. As a
consequence, no provision was recorded at the reporting date.
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Rights of use in new media. The ProSiebenSat.1 Group is currently in negotiations with various
copyright holders about the use of their rights on the Group’
s platforms, especially in new media
(online). The negotiations primarily concern the rights of (online) use for music held by various
rights licensing companies. The fragmentation of rights of use is making it increasingly difficult to
reach consensus with all involved, and is thus impeding a practical, quick solution to the matter.
This situation could adversely affect the development of the new media business. However, we
currently consider the probability of occurrence as low.

Outlook
A key factor impacting the business of ProSiebenSat.1 Media AG is the development of its
subsidiaries. This is because a material share of the result at ProSiebenSat.1 Media AG is
determined by income from the equity holdings position and thus from possible subsidiary
distributions. For this reason, the development of key ratios at Group level is dealt with below.
General Management Statement on Expected Company Performance
The economy recovered considerably in 2010. This also benefited TV advertising markets. After
the recessionary phase, it was particularly in the German market where TV posted strong growth
as an advertising medium. In 2011, television advertising investments are set to rise further. At the
same time, we will continue our successful diversification endeavors, and realise opportunities to
tap additional revenue sources. Overall, for the 2011 financial year we anticipate higher revenues
and an increase in profits. We also plan to reduce our net debt further. A positive cash flow
development will contribute to this.
Opportunity Report
Opportunity management
Monitoring opportunities is part of the Group’
s internal management system as well as risk
management. For this purpose, the ProSiebenSat.1 Group closely analyses market scenarios and
developments in the international competitive environment, and also closely monitors the critical
internal performance factors and cost drivers. Opportunities for the ProSiebenSat.1 Group derive
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primarily from the Group's strategy. The organization of ProSiebenSat.1 Media AG ensures clear,
distinct decision-making structures, so that existing growth opportunities can be utilized to strategic
advantage, and where necessary, appropriate countermeasures can be taken in due time.

Opportunities from the development of general conditions
Germany is the most important revenue market. We continue to see the biggest revenue
potential in the sale of TV advertising time in our most important sales market - Germany. Our
budget planning is based on current market data from well-known research institutes. If there is an
unexpectedly strong recovery of the economy over the next few months, we see additional
revenue and earnings opportunities.
Digitalization offers growth opportunities. Digital evolution poses great challenges for
traditional media companies. At the same time, for a content provider like the ProSiebenSat.1
Group, it offers substantial growth opportunities. This is because attractive and professional
content is a crucial factor driving success when competing for audiences. As a television company,
we are excellently positioned here.
For us the Internet is an important and additional distribution channel for marketing contents. Over
the last few months, for example, MyVideo has established itself as an innovative video platform in
the advertising market. The portal offers a mix of premium TV content, music videos and exclusive
web TV productions and is to be expanded further in 2011. Furthermore, we expect that the sale of
Internet-enabled television sets will increase over the next few years, opening up further revenue
opportunities for ProSiebenSat.1. One of the results of this so-called hybrid television is that the
use of Internet video libraries will increase considerably. In recent years, ProSiebenSat.1 has
developed maxdome as Germany’
s leading video-on-demand platform and at the beginning of
2011 acquired all outstanding shares in maxdome. Should hybrid television set penetration
increase, ProSiebenSat.1 has established an adequate and attractive offer for users with
maxdome at an early stage, putting it in a position to benefit from this technical innovation and new
forms of media usage.
Opportunities in corporate strategy
Additional revenue potential with Red Arrow and new business concepts such as “media
for revenue share”. Opportunities in our core business in television derive particularly from the
multiple use of content and from leveraging unused programming inventory. Hitherto the
ProSiebenSat.1 Group concentrated on broadcasting TV content by way of a variety of platforms
and extending our TV brands. But we assume that refinancing programming through distribution
revenues and user fees will play an increasingly important role. The ProSiebenSat.1 Group is
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currently examining a number of different additional revenue models. In addition to further feebased offerings, there is also the possibility of distributing content for a fee via mobile services or
video on demand, for example by making certain shows available on the web prior to their regular
broadcast.
In addition, our high-quality program portfolio offers an excellent basis for generating additional
revenue sources by launching new TV stations. A good example of this is the station MAX, which
started broadcasting in Norway at the end of 2010. In addition, we are able to extend our classic
value chain with programs produced in house and by selling or sub-licensing shows that have
already been aired. In 2010, we considerably reinforced our competencies in developing,
producing and marketing programs. We bundled these areas in the Red Arrow Entertainment
Group and expanded internationally.
We have also identified additional revenue potential in our classic Diversification business. Apart
from utilizing our contents across various media platforms, we will also use our brands in a more
focused way, at the same time investing in adjacent areas. However, one essential requirement
will be that these new business ideas must relate to our core business and contribute toward
profitable growth. In 2010, we reached an important milestone with the entry into live and artist
management.
Performance opportunities
Appropriate capitalization of station performance is the basis for our growth. In addition to
growth opportunities that result from our corporate strategy, we will take advantage of performance
opportunities in our business operations. The recession in the advertising market in 2009 made
competition more intense and increased pricing pressure. This trend eased in the reporting year.
Particularly in Germany we were again able to better capitalize our rating successes. For that
reason, our most important performance opportunity lies in increasing the audience share of our
television stations and realizing prices for our high-quality and effective media performance. New
revenue models such as “media for revenue share”offer new opportunities for growth. In this way
we capitalize unsold advertising inventory, at the same time accessing new customer groups
which have not previously advertised on television.
Future Economic Environment
In 2011, it is anticipated that the global economy will continue expanding, even if momentum is
likely to subside slightly in comparison to 2010. The International Monetary Fund is currently
forecasting real growth of 4.4%, after 5.0% in 2010. For the Eurozone it is expected that the
economic recovery will continue. After an increase of 1.7% in 2010, the European Commission is
forecasting a growth of 1.5% for 2011. On the other hand, debt levels of some European countries
represent a certain risk. The budget deficits in Hungary, Spain or Greece could impact economic
development negatively. Attention should also be paid to rising inflation.
Then again, prospects for the German economy remain promising. By the end of 2010, the
economic upturn which had initially been carried by exports had increasingly impacted domestic
demand. For 2011 it is anticipated that important general conditions such as employment and the
wage trends will continue to improve. For reason, the prospects are good of the economic
expansion being driven largely by domestic demand. Business and consumer sentiment indicators
are confirming the positive trend. The Ifo Business Climate Index has been increasing since the
beginning of 2009. Recently it set new records. Spending propensity among consumers is on the
upswing (GfK). Economic experts thus expect that the German economy will continue to expand in
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2011. The current forecasts for the full year are for approximately 2.5% real growth (i.e. ifo: +2.4%,
ifw: +2.3%)
The development of advertising markets is closely related with the current general economic
situation and expectations about the future. In 2010 strong German economic growth (up 3.6%)
went hand in hand with a growth surge for TV advertising investment (Zenith forecast: up 6.9%
net). It is expected that the positive economic trend will continue in 2011. However, it is unlikely
that the strong recovery trend from 2010, the year after the crisis, will continue at the same high
level. This also applies to the advertising market. As a result of positive expectations for the
economy, the Zenith agency group has corrected its forecasts upwards for the German television
advertising market and now expects net growth of 3.9% for 2011 and 2.8% for 2012. It is not likely
that the growth level of 2010 will be achieved. Internationally, the forecasts for the TV advertising
markets in which the ProSiebenSat.1 Group operates are also predominantly positive. The
forecasts are summarized in the graph on the following page:
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Company Outlook

Basic assumptions for our expectations for the 2011 and 2012 forecast
In December 2010, the ProSiebenSat.1 Group announced the initiation of a strategic review of its
international assets in Northern Europe as well as the Netherlands and Belgium. The result of the
process is open. Our forecast relates to activities of existing businesses with no changes in the
scope of consolidation being included in the planning.
Future business success of the ProSiebenSat.1 Group not only depends on the performance of
our stations in our respective audience markets, but to a large degree on the development of the
economy in the core market Germany. Despite the tangible recovery in large parts of Europe,
exact forecasts for advertising markets which are so sensitive to developments in the general
economy always carry a degree of uncertainty due to the many influencing factors. In addition to
the economic development, political and legal developments, structural changes in the market and
the different industry trends can impact the advertising industry in a positive or negative way. An
additional factor limiting planning reliability is the seasonal nature of the advertising industry. For
example, the ProSiebenSat.1 Group generates a significant share of its revenues in the fourth
quarter with a total of about 30% of revenue contribution.
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After an estimated net growth of 8% to 9% during 2010 for television advertising investments in
Germany - our most important revenue market – we expect a further upturn in 2011 on the basis of
the current positive economic environment. However, the increase in net television advertising
investments can not be securely quantified. The main reason here is the high importance of the
fourth quarter typical for the industry. Our planning assumptions for 2011 are based on net growth
of the German television advertising market in a low single-digit percentage range compared to
2010. In terms of the trend for individual media, we anticipate that the share of television in the
overall advertising market will remain stable.
On the current data basis, the ProSiebenSat.1 Group also anticipates an overall good general
economic environment for its European core markets. Only in the Eastern European markets the
ongoing recessive market environment is likely to result in declining investments in television
advertising.
Other key assumptions for our 2012 budgets are that the upturn will continue in Germany, Austria
and Switzerland as well as in Northern European and our Benelux markets, positively impacting
investment propensity of advertising customers. Currently there are no indications of an economic
turnaround in our Eastern European markets even for 2012.
Anticipated Group revenue and earnings performance
In view of these expectations for the general economy, the Group anticipates a positive business
trend in 2011. In the first quarter of 2011, it is likely that the television advertising business in
Germany will be impacted by the late date for Easter. Overall, for 2011 ProSiebenSat.1 expects a
further upturn in Group revenues in the mid single-digit percentage area. All segments will make a
contribution here. According to the current state of knowledge, recurring EBITDA growth will
exceed Group revenues in percentage terms. However, due to the importance of the fourth quarter
for the advertising industry, it is not possible to be more precise regarding the revenues and
earnings expectations at this stage.
Key objectives for achieving our financial targets remains leveraging additional growth potential in
the Diversification segment and ongoing cost discipline. In the last year, we continued to pursue
various efficiency enhancement measures. This included the disposal of the news operations with
the sale of N24 and MAZ & More in June 2010. This transaction is set to drive considerable
efficiency gains from 2011. With the ongoing optimization of existing processes, it is planned to
advance the development of a “best-practice organization”. In respect to the most important cost
factor of a television group, programming assets, it is our objective that expenses move up
moderately, at least below the rate of revenues growth. Overall, due to investments in new growth
areas – such as the further development of the content production area, the video-on-demand
portal maxdome and new television stations – recurring costs are likely to rise slightly. Currently
we are anticipating that recurring costs will increase in the low single-digit in percentage range.
Revenues are likely to rise more than costs.
Free TV. On stable to slightly improved pricing, for the Free TV German-speaking segment we
anticipate a further increase in profits and revenues in the forecast period until 2012.
In the international TV business the situation is mixed. While advertising revenues are increasing
in Scandinavia and in our other Western European markets and are expected to exceed the
revenue growth on our core German market, a negative pricing trend and the recessive economic
situation continuing in Eastern Europe could result in bookings declining in 2011. Due to the
positive business trend in Northern Europe over the last few months, in our international TV
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segment we anticipate further significant growth in revenues and profits in 2011 against 2010. This
trend is likely to continue in 2012.
Diversification. The economic crisis has shown that in difficult economic times, the advertising
industry relies more and more on established media, and that TV is the No. 1 medium. For that
reason, the activities of the ProSiebenSat.1 Group will continue to focus clearly on the core
business in Free TV. At the same time, we must also respond to the changes in our market
environment. It is important for our future competitive strength to reduce our dependency on the
TV advertising market and to expand our value chain. For that reason, we will push ahead the
diversification of our business activities even more vigorously and invest in ideas with which we
can generate additional revenues beyond our traditional core business. On the basis of the
successive extension of our value chain into related business areas such as online, video-ondemand or the sale of advertising time according to the “media for revenue share” model, we
anticipate a further increase of the business volume and a corresponding positive contribution to
revenues. For 2011 and 2012, we anticipate considerable revenue growth and recurring EBITDA
to be at least stable.

Future financial position and performance
In 2010, we reduced our net financial debt from EUR 3.295 billion to EUR 3.021 billion
and reduced our leverage from 4.7 times to 3.3 times recurring EBITDA. As a result, the
ProSiebenSat.1 Group already reached the lower end of the target leverage range (a factor of 3 to 4
times of net financial debt to recurring EBITDA). Leverage in comparison to the previous-year figure
was positively impacted not only by the decline in net financial debt, but also by high earnings
growth.
As of the end of the reporting period, the ProSiebenSat.1 Group recorded a high level of cash and
cash equivalents. From the current perspective, there is sufficient liquidity and financing leeway for
the 2011 and 2012 projection period, especially as a further improvement in earnings is likely to
have a positive impact on the Group’
s liquidity and thus its future net financial debt.
The Group’s financing is secured on a long-term basis. Nevertheless, we are monitoring the
financial markets intensively and regularly analyze various options for refinancing or extending the
maturities of our loans and borrowings. Proceeds from disinvestments would also contribute to a
further reduction of net financial debt and leverage. In this context, an improvement of the financial
result is likely.
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Planned investments
In the future, the largest part of our investments will continue to go into programming assets and
thus to the Free TV German-speaking and Free TV International segments. There will be no major
change in the investment volume in the 2011 and 2012 projection period in comparison to the
2010 financial year. In 2010, the ProSiebenSat.1 Group invested approximately EUR 1.2 billion in
programming assets. For the future we also plan to finance our investments from operating cash
flow and cash equivalents.
Dividend policy
Generally the basis for the dividend proposal made by the Executive Board and Supervisory Board
is a dividend payout up to 80% to 90% of underlying net income of the ProSiebenSat.1 Group.
However, the dividend proposal is determined separately every year, taking into account not only
the results achieved, but also capital requirements within the ProSiebenSat.1 Group and the
ongoing business outlook.
After having distributed only the minimum dividend to preference shareholders in the last two
years, we want to resume our earnings-driven distribution policy – also in view of our positive
outlook for the current financial year. The Executive Board will propose to the Supervisory Board a
proposal for an allocation of profits to the Annual General Meeting which provides for a dividend
for 2010 of EUR 1.14 per preference share and EUR 1.12 per common share (2009: EUR 0.02
and EUR 0.00). Taking into account preference shares currently held as treasury stock, this
represents a total payout of EUR 240.8 million (2009: EUR 2.1 million) and a payout ratio of 67.4%
in relation to underlying net income (2009: 1.1%).
Employee policy
Building up high-quality employees remains the focus of Human Resources management. By
investing in qualifying the workforce, we strengthen the motivation of our employees, thus creating
an important competitive advantage. As managers are multipliers for staff, we will extend the
Performance Development program in 2011 and integrate all management levels. In addition to a
clear management culture, common values guiding our employees are important elements of a
culture of top performance. With our corporate mission, we have given our business model a clear
alignment. With passion, professionalism and business acumen we take up opportunities and turn
the future of audiovisual media into an even more intensive experience. Our common goal is: >>
FASCINATING PEOPLE.
Note on forward-looking statements on future earnings, financial position and performance
Our forecast is based on current assessments of future developments. Examples of risks and
uncertainties which can negatively impact this forecast are a slowing of the economic recovery, a
decline in advertising investments, increasing costs for program procurement, changes in
exchange rates or interest rates, negative rating trends or even a sustained change in media use,
changes in legislation, regulatory regulations or media policy guidelines. Further uncertain factors
are described in the Risk Report from page 89 onwards. If one or even more of these
imponderables occurs of if the assumptions on which the forward-looking statements are made do
not occur, then actual events can deviate materially from the statements made or implicitly
expressed.

-55-

Annual Financial Statements of ProSiebenSat.1 Media AG

Balance Sheet of ProSiebenSat.1 Media AG

ProSiebenSat.1 Media AG, Unterföhring
Balance sheet as of December 31, 2010

Assets
31.12.2010
EUR

31.12.2009
EUR

EUR

EUR

A. Fixed assets
I.

Intangible assets
1 Licenses, trademarks and patents as well as
licenses to such assets and rights for a consideration
2 Advances paid on intangible assets

II. Property, plant and equipment
1 Buildings on land owned by others
2 Other equipment, fixtures, furniture
and equipment
3 Advances paid on tangible assets under construction
III. Financial assets
1 Interests in Group companies
2 Interests in associated companies
3 Long-term investments
4 Other loans

840.012,00
965.474,32

1.805.486,32

29.084.745,51
3.217.347,50
1.313.021,46

815.128,00
390.965,99

1.206.093,99

32.015.803,51

33.615.114,47

3.177.283,00
23.524,80

35.216.611,31

5.862.876.059,92
5.703.428.058,92
196.771,80
196.771,80
7.680.606,24
6.875.561,75
11.460.896,87 5.882.214.334,83
10.630.012,77 5.721.130.405,24
5.917.634.935,62
5.757.553.110,54

B. Current assets
I.

Receivables and other current assets
1 Trade accounts receivable
2 Receivables from Group companies
3 Receivables from companies in which
equity investments are held
4 Other assets

II. Marketable securities
Treasury stock
III. Cash, cash at banks

C. Prepaid expenses

21.532.822,59
1.856.599.001,30

12.215.026,29
680.165.813,33

3.885.532,38
86.728.603,27 1.968.745.959,54

1.237.046,90
121.871.323,27

815.489.209,79

0,00

24.527.566,42

629.060.906,12
2.597.806.865,66

646.926.452,29
1.486.943.228,50

22.707.835,63
8.538.149.636,91

28.630.090,16
7.273.126.429,20

Liabilities and shareholders' equity
31.12.2010
EUR

31.12.2009
EUR

EUR

EUR

A. Equity
I.

Subscribed capital
./. Nominal amount of treasury stock
Issued share capital

II. Capital reserves
III. Revenue reserves
IV. Reserve for treasury stock
V. Distributable profit

B. Provisions
1 Pension provisions and similar obligations
2 Tax provisions
3 Other provisions

218.797.200,00
-5.661.834,00

218.797.200,00
0,00
213.135.366,00

218.797.200,00

580.187.621,96

580.187.621,96

16.800.338,84

0,00

0,00

24.527.566,42

3.098.173.842,03
3.908.297.168,83

1.819.708.435,28
2.643.220.823,66

8.545.450,00
43.984.578,46
49.600.000,00
102.130.028,46

7.756.200,00
66.106.100,00
59.914.000,00
133.776.300,00

C. Liabilities
1 Liabilities to banks
a. Loan liabilities
2.286.658.391,54
b. Interest liabilities
12.478.478,13
2 Deposits received
400.968,43
3 Trade accounts payable
179.688.710,19
4 Liabilities to Group companies
2.007.396.646,14
5 Other liabilities
40.920.411,87
--thereof for taxes EUR 38,579,183.27 (previous year: EUR 36,865,828.44)---thereof for social security EUR 26,891.19
(previous year: EUR 264.00)-4.527.543.606,30
D. Deferred items

2.561.957.875,84
13.258.897,32
0,00
140.540.463,50
1.739.776.524,08
40.563.044,80

4.496.096.805,54

178.833,32

32.500,00

8.538.149.636,91

7.273.126.429,20

Income Statement of ProSiebenSat.1 Media AG

ProSiebenSat.1 Media AG, Unterföhring
Income statement for the period from
January 1 to December 31, 2010

2010
EUR
1 Revenues
2 Other operating income
--thereof from currency conversion
EUR 25,889,134.84 (previous year: EUR 4,454,487.83)-3 Programming and material expenses
a) Cost of licenses, transmission
fees and materials
30.871.228,49
b) Cost of purchased services
191.735,42
4 Personnel expenses
a) Wages and salaries
39.279.521,22
b) Social security contributions and expenses for pensions 4.098.222,67
and other employee benefits
--thereof for old age pensions
EUR 480,710.00 (previous year: EUR 557,574.00)-5 Amortization and depreciation of intangible
assets and intangible assets
6 Other operating expenses
--thereof from currency conversion
EUR 18,368,776.54 (previous year: EUR 7,950,849.67)-7 Income from equity investments
--thereof from Group companies
EUR 0.00 (previous year: EUR 654,271.86)-8 Income from profit transfer agreements
9 Income from loans of financial assets
10 Other interest and similar income
--thereof from Group companies
EUR 11,409,836.15 (previous year: EUR 10,477,672.32)-11 Write-downs on financial assets and
marketable securities
12 Expenses from loss absorption
13 Interest and similar expenses
--thereof from Group companies
EUR 5,845,183.72 (previous year: EUR 21,609,499.87)---thereof from accumulation EUR 771,600.00
(previous year: EUR 397,000.00)-14 Income from ordinary business activities
15 Extraordinary income
16 Extraordinary expenses
17 Extraordinary result
18 Income taxes
19 Other taxes
20 Net income (previous year: net loss)
21 Profit carried forward from the previous year
22 Allocation to the reserve for treasury stock
23 Distributable profit

2009
EUR

EUR

19.572.339,41
258.739.361,75

EUR
11.323.012,41
96.775.316,84

31.062.963,91

35.861.792,33
343.186,96

36.204.979,29

43.377.743,89

44.769.233,34
4.073.750,28

48.842.983,62

5.093.122,02
115.781.630,54

4.128.441,59
106.782.356,09

0,00

654.271,86

1.458.561.885,40
8,25
14.375.475,66

448.254.235,08
817,06
14.757.561,08

526.999,00
15.786.410,69
150.582.218,07

20.000.000,00
166.432.803,15
180.651.060,13

1.389.037.982,35
1.990.241,51
916.200,00
1.074.041,51
106.595.195,45
2.983.999,66
1.280.532.828,75
1.817.641.013,28
0,00
3.098.173.842,03

8.722.590,46
0,00
0,00
0,00
64.266.291,15
582.608,12
-56.126.308,81
1.897.825.435,51
21.990.691,42
1.819.708.435,28

Notes to the Financial Statements of ProSiebenSat.1 Media AG

ProSiebenSat.1 Media AG, Unterföhring

Notes to the Financial Statements for Fiscal 2010
Basis and Methodology
The annual financial statements of ProSiebenSat.1 Media AG were prepared in compliance
with the requirements of the German Commercial Code and the German Stock Corporation
Act.

In the income statement, the historically employed cost of production method has been retained.

Transition to the provisions of the Act for the Modernization of Financial Reporting (BilMoG)
ProSiebenSat.1 Media AG applies the accounting policies of the German Commercial Code
(HGB) as amended by the Act for the Modernization of Financial Reporting (BilMoG), pursuant to Article 66 (3) Sentence 1 of the German Commercial Code Implementation Act
(EGHGB), for the first time in this reporting year. The carrying amounts are adjusted in line
with the transitional provisions as of January 1, 2010. In accordance with the transitional provisions of the German Commercial Code Implementation Act, the impact of the transition is
reported in the extraordinary result or revenue reserves. The following reconciliation shows
the major impact on the extraordinary result and revenue reserves:

Impact
EUR thousand
Treasury stock
Trade accounts receivable
Provisions for pensions and similar obligations
Other provisions
Trade accounts payable

on the
extraordinary
result

on the

157.4
-229.8
-686.4
1,832.8

revenue reserves
6,027.5
3,948.0
-

1,074.0

9,975.5

Treasury stock
Due to the changes to the accounting regulations, treasury stock is no longer reported under
assets, but is deducted from equity. The nominal amount of the treasury stock (EUR 6,027.5
thousand) was openly deducted from the subscribed capital and the surplus amount (EUR
18,500.1 thousand) was offset against revenue reserves. The reserve for treasury stock
(EUR 24,527.6 thousand) was reversed accordingly and transferred to revenue reserves.

Trade accounts receivable/trade accounts payable
Trade accounts receivable and trade accounts payable in foreign currency with a remaining
term of up to one year are measured at the spot exchange rate as of the reporting date in
accordance with the Germany Accounting Law Modernization Act. The resulting unrealized
currency gains (receivables EUR 157.4 thousand; liabilities EUR 1,832.8 thousand) were
recorded in the extraordinary result.

Provisions for pensions and similar obligations
Due to the transition in the measurement of current pensions and future pension claims, allocations to pension provisions totaling EUR 229.8 thousand are required as of January 1,
2010. Pursuant to Article 67 (1) Sentence 1 of the German Commercial Code Implementation Act, at least one fifteenth of the amount up to December 31, 2024 is to be accrued each
year. ProSiebenSat.1 Media AG has decided to allocate this full amount to the pension provisions immediately, at the expense of the extraordinary result.

Other provisions
In accordance with the regulations for treasury stock, provisions for the stock option program
(EUR 3,948.0 thousand) were reallocated to the revenue reserves on the date of transition.

In accordance with the requirements of the German Accounting Law Modernization Act, provisions are to be measured at the amount payable, taking into account price and cost increases. Long-term provisions (remaining term of more than a year) are to be discounted at
the average market interest rate of the past seven fiscal years appropriate for the duration,
which is calculated and published by Deutsche Bundesbank. This resulted in a total allocation of EUR 686.4 thousand which is reported in the extraordinary result.

The previous year’
s figures were not adjusted to reflect the modified recognition and measurement policies, pursuant to Article 67 (8) Sentence 2 German Commercial Code Implementation Act.

Accounting Policies
Intangible assets acquired for consideration are capitalized at cost and are amortized on a
straight-line basis over no more than ten years. Unscheduled write-downs are taken if a permanent impairment of value can be expected. Internally generated intangible non-current
assets are not recognized.

Tangible fixed assets are valued at cost, less straight-line depreciation based on wear and
tear. Unscheduled write-downs are taken if a permanent impairment of value can be expected. Economic goods with acquisition costs of up to EUR 150 are recognized in full as
operating expenses in the year of acquisition. Economic goods with values between EUR
150 and EUR 1,000 are combined into a single item, which is depreciated on a straight-line
basis over five years.

Buildings on land not owned by the Company are depreciated on a straight-line basis over
their normal useful life or, if shorter, the term of the lease. Other facilities, as well as office
furniture and equipment, are depreciated on a straight-line basis over a term of three to 20
years, depending on the item in question.

Financial assets are recognized at cost or at their lower fair value if the impairment is expected to be permanent. If the reasons for a permanent impairment no longer apply, writeups to the acquisition cost are taken in compliance with the rules for recovery of value.

Receivables and other assets are measured at their nominal amount or, if applicable, at cost
or at their lower fair value on the reporting date. In the valuation of receivables and other current assets, adequate allowances have been made to cover known risks through individual
valuation adjustments and general provisions for doubtful debts.

Contrary to the previous year, trade accounts receivable from Group companies, trade accounts payable to Group companies and receivables and liabilities from cash pooling are no
longer netted out but are reported individually as a receivable or payable. The netting in the
previous year did not include loans to and from ProSiebenSat.1 Group companies, or receivables or liabilities resulting from profit and loss transfer agreements.

Credit balances at banks are shown at their nominal value. Short-term foreign currency balances and liabilities are converted at the exchange rates on the reporting date.

Treasury stock is deducted from subscribed capital at the nominal amount in accordance
with Article 272 (1a) of the German Commercial Code.

Expenses for the stock option plan are allocated in full to the revenue reserve. The capital
reserve is built up proportionally during the period the employees carry out work. The stock
options issued are measured on the date granted in accordance with the binomial model
from Cox/Ross/Rubinstein.

Pension provisions are calculated using actuarial techniques in accordance with the Projected Unit Credit Method. They are calculated on the basis of biometric data from the 2005
G guideline tables prepared by Prof. Dr. Klaus Heubeck, using an interest rate of 5.15%,
based upon a standard remaining term of 15 years and a pension trend of 0% to 1% a year.
The interest component of pension expenses is reported under interest and similar expenses.

Tax provisions and other provisions are established at the expected amount payable deemed
necessary according to prudent business judgment. Provisions with a remaining term of more
than a year are discounted at the average market interest rate of the past seven years appropriate for the duration, which is calculated and published by Deutsche Bundesbank.

Liabilities are measured at their amount payable as of the reporting date.

ProSiebenSat.1 Media AG uses derivative financial instruments to hedge against risks of
changes in interest rates and foreign exchange rates in its operating activities, and in the
resulting financing needs. If there is a direct hedging relationship, hedge accounting is applied to the derivative financial instruments together with their underlying transaction. If there
is no hedging relationship, or the hedging relationship is insufficient, the hedging transactions
are measured under the principle of unequal treatment of losses and income; in other words,
provisions are formed for negative market values, but positive market values are not recognized.

If there are differences between the valuations of intangible assets, liabilities, prepaid expenses and deferred items under German commercial law and fiscal law, which are expected
to decline in future fiscal years, any overall surplus which remains after offsetting is recognized as a deferred tax liability on the balance sheet, taking into account the loss and interest
carried forward. An overall surplus of deferred tax assets arising after offsetting is not recognized by exercising the option of Article 274 (1) of the German Commercial Code. Deferred

tax assets are netted out to the extent that they correspond to the existing deferred tax liabilities.

Loss and interest carried forward and tax credits are taken into account to the extent that
they are expected to be offset or used within the next five years. Temporary differences between the measurement of intangible assets, liabilities, prepaid expenses and deferred items
of consolidated tax group subsidiaries under German commercial law and fiscal law are included if there are expected to be tax burdens and tax relief from reducing the respective
temporary differences at the tax group parent, ProSiebenSat.1 Media AG.

Deferred taxes are measured on the basis of the applicable corporate tax rate and according
to the local business income tax assessment rates of the income tax consolidation group of
ProSiebenSat.1 Media AG. Corporate tax, the solidarity surcharge and local business income tax resulted in a tax rate for the last fiscal year of 28%.

Receivables and liabilities in foreign currencies with a remaining term of up to one year are
measured at the spot exchange rate on the reporting date. Foreign currency receivables with
a remaining term of more than one year are converted at the exchange rate on the booking
date or the higher exchange rate on the reporting date; foreign currency receivables with a
remaining term of more than a year are converted at the exchange rate on the booking date
or the lower exchange rate on the reporting date.

Notes to the Balance Sheet

Fixed assets
Changes in fixed assets can be found in the appended statement of changes in fixed assets.

Intangible Assets and Tangible Fixed Assets
In the last fiscal year, unscheduled write-downs of EUR 467 thousand were taken on tangible
fixed assets (previous year: EUR 0 thousand).

Financial Assets
The ProSiebenSat.1 Media AG Group of companies is listed at the end of these Notes.

In fiscal 2010, write-downs of EUR 160,000 thousand on the carrying amount of investments
of ProSiebenSat.1 TV Deutschland GmbH (previously German Free TV Holding GmbH),
Unterföhring, were reversed, in accordance with Article 253 (5) of the German Commercial
Code.

Because of a lower fair value, unscheduled write-downs of EUR 527 thousand were recognized under interests in Group companies for fiscal 2010, for the carrying amount of the
Company’
s ownership interest in ProSiebenSat.1 Welt GmbH, Unterföhring. In the previous
year, unscheduled write-downs of EUR 20,000 thousand were taken on the shares of 9Live
Fernsehen GmbH, Unterföhring.

Long-term securities include shares in investment funds which serve to cover pension obligations. The conditions for netting out with pension provisions in accordance with Article 246
(2) Sentence 2 of the German Commercial Code are not met as of the reporting date.

Other loans essentially comprise loans to the landlords of the properties at Gutenbergstrasse
1 – 3, Gutenbergstrasse 4, and Medienallee 7, at the Unterföhring site.

Receivables and other current assets
31.12.2010

31.12.2009

Remaining term

Total

Remaining term

Total

1 year or less

more than 1 year

31.12.2010

EUR thousand

EUR thousand

EUR thousand

EUR thousand

EUR thousand

EUR thousand

1 year or less more than 1 year

31.12.2009

Trade account
receivables

21,533

0

21,533

12,215

0

12,215

1,856,599

0

1,856,599

680,166

0

680,166

3,885

0

3,885

1,237

0

1,237

73,407

13,322

86,729

100,809

21,062

121,871

1,955,424

13,322

1,968,746

794,427

21,062

815,489

Receivables from
Group companies

Receivables from companies
in which equity
investments are held

Other assets

Total

Receivables from Group companies comprise receivables under profit and loss transfer
agreements (EUR 1,458,562 thousand; previous year: EUR 449,698 thousand), short-term
loan receivables (EUR 114,937 thousand; previous year: EUR 78,675 thousand), cash pooling receivables (EUR 57,278 thousand; previous year: EUR 98,338 thousand), and receivables from internal transactions (EUR 225,822 thousand; previous year: EUR 53,455 thousand). Compared to the previous year, trade receivables from Group companies, trade payables to Group companies and receivables and payables from cash pooling are no longer
netted out but are reported individually as a receivable or payable. The netting in the previous year did not include loans to and from ProSiebenSat.1 Group companies, or receivables
or liabilities resulting from profit and loss transfer agreements.

The other current assets primarily comprise advance payments made on licenses, together
with tax receivables.

Prepaid Expenses and Deferred Items
Prepaid expenses and deferred items primarily include bank charges from loan liabilities amortized over the term of the loans.

Deferred Taxes
The following overview details the balance sheet items which include deferred tax receivables and liabilities for the income tax consolidation group of ProSiebenSat.1 Media AG.

Deferred
tax assets
EUR thousand

Deferred
tax liabilities
EUR thousand

39,650

0

Financial assets

0

40,154

Receivables and other current assets

9

409

11,275

0

34

245

50,968

40,808

-40,808

-40,808

10,160

0

Intangible assets

Provisions
Liabilities

Total

Netting

Balance

Deferred tax assets and tax liabilities are calculated using a combined tax rate of corporate
tax and local business income tax of 28%, which is derived from a weighted average of the
tax rates of the subsidiaries. Temporary differences to financial assets are measured at an
effective tax rate of 1.4%.

The surplus deferred tax assets calculated are not recognized in accordance with the option
under Article 274 of the German Commercial Code.

Equity
Changes in equity in fiscal 2010
Reserve
Subscribed capital

Capital

Revenue

for treasury

Distributable

Total

Common stock Preferred stock

reserve

reserve

stock

profit

equity

EUR thousand

EUR thousand

EUR thousand
December 31, 2009

EUR thousand EUR thousand EUR thousand EUR thousand

109.398,6

109.398,6

580.187,6

-

24.527,6

1.819.708,4

2.643.220,8

-

-6.027,5

-

6.027,5

-24.527,6

-

-24.527,6

-

-

-

3.948,0

-

-

3.948,0

109.398,6

103.371,1

580.187,6

9.975,5

0,0

1.819.708,4

2.622.641,2

Dividends paid

-

-

-

-

-

-2.067,4

-2.067,4

Net income

-

-

-

-

-

1.280.532,8

1.280.532,8

Stock option plan - treasury stock

-

365,7

-

4.750,0

-

-

5.115,7

Stock option plan - allocation

-

-

-

2.074,9

-

-

2.074,9

109.398,6

103.736,8

580.187,6

16.800,4

0,0

3.098.173,8

3.908.297,2

Reclassification of treasury stock
in accordance with
Article 272 (1a) HGB
Stock option plan - reclassification

January 1, 2010

December 31, 2010

Subscribed capital
The subscribed capital of ProSiebenSat.1 Media AG was EUR 218,797,200 as of the reporting date. It consisted of 109,398,600 registered shares of common stock and 109,398,600
bearer shares of preferred stock without voting rights, each of which equates to one pro rata
amount of the share capital of EUR 1.00 per share. As of December 31, 2010, the number of
shares issued was thus 218,797,200, of which the company held 5,661,834 (previous year:
6,027,500) shares of preferred stock.
The listed preferred stock does not entail a voting right, subject to legal requirements, and
entitles the bearer to receive a EUR 0.02 higher share of profits than the common stock, at
least, however, a share of profits amounting to EUR 0.02 per share of preferred stock.
Should the distributable profits of one or more fiscal years not be sufficient to pay the minimum preferred amount, the missing amounts are paid from the distributable profit of the following year, without interest, and before the profits are distributed to preferred stock for the
current fiscal year and before distribution of profits to common stock.

Authorized capital
The authorization of the Executive Board to increase the share capital (authorized capital)
under Article 4 (4) of the Company’
s articles of incorporation expired on May 6, 2009. The
Annual General Meeting on June 4, 2009, approved a new authorized capital, together with
an authorization to exclude preemptive rights, with a corresponding amendment of Article 4
(amount and division of share capital) of the articles of incorporation. Subject to the consent
of the Supervisory Board, the Executive Board is now authorized to increase the Company’
s
share capital on one or more occasions on or before June 3, 2014, by not more than EUR
109,398,600, in return for contributions in cash and/or in kind, by issuing new common stock.

Contingent capital
The Annual General Meeting of June 4, 2009, approved a contingent increase of the share
capital by a total of not more than EUR 109,398,600, by the issuing of not more than
109,398,600 registered shares of common stock or bearer shares of preferred stock. The
contingent capital increase will serve to grant stock to holders of, or creditors under, convertible bonds and/or warrant-linked bonds, which the Company was also authorized to issue
by the Annual General Meeting of the same date.

Treasury stock
The Annual General Meeting of June 4, 2009 authorized the Company to acquire treasury
stock totaling up to 10% of the share capital, in accordance with Article 71 (1) No. 8 of the
German Stock Corporation Act. This authorization would have expired on December 3, 2010,
and was succeeded by a new authorization adopted by the Annual General Meeting on June
29, 2010. The Company is now authorized to acquire common stock and/or preferred stock
in the Company for a total notional amount of up to 10% of the Company’
s share capital at
the time of authorization.

The authorization of June 29, 2010, allows the Executive Board to exercise its right for any
legally permissible purpose, in particular to serve stock options with subscription rights on
preferred stock of ProSiebenSat.1 Media AG which are issued as part of the stock option
program.

The Company did not acquire any preferred stock in fiscal 2010. As part of exercising stock
options, 365,666 shares in the Company’
s own preferred stock were allocated to option
holders after receiving the option price of EUR 13.99. In the previous year, 4,900,000 shares
in preferred stock were acquired at an average price of EUR 3.14. In fiscal 2008, 1,127,500
shares in preferred stock were acquired at a price of EUR 13.40. ProSiebenSat.1 Media AG

thus held 5,661,834 (previous year: 6,027,500) shares in preferred treasury stock as of December 31, 2010.

Capital reserves
Capital reserves were unchanged at EUR 580,187.6 thousand. These reserves include premiums from the new stock issue in fiscal 1997 and the capital increase in 2004.

Revenue reserves
The EUR 24,527.6 thousand of provisions established for treasury stock in fiscal 2009 were
reversed upon transition to the new German Commercial Code and allocated to the revenue
reserves. The impact on the revenue reserves arising from the transition to comply with the
German Accounting Law Modernization Act are described in the “Basis and Methodology”
section under “Transition to the provisions of the German Accounting Law Modernization Act
(BilMoG)”.

Allocation of profits
Last fiscal year, under a resolution adopted at the Annual General Meeting on June 29,
2010, a dividend of EUR 2,067 thousand was paid out to holders of preferred stock, out of
ProSiebenSat.1 Media AG’
s 2009 distributable profit of EUR 1,819,708 thousand. This figure
represents a distribution of EUR 0.02 per share of preferred stock.

The Executive Board of ProSiebenSat.1 Media AG proposes that the distributable profit of
EUR 3,098,174 thousand for fiscal 2010 should be allocated as follows:
Distribution of a dividend of EUR 1.14
per bearer share of preferred stock entitled to dividends

EUR

118,259,913.24

per registered share of common stock entitled to dividends

EUR

122,526,432.00

Balance to be carried forward to the next accounting period

EUR

2,857,387,496.79

Distributable profit

EUR

3,098,173,842.03

Distribution of a dividend of EUR 1.12

The treasury stock held by ProSiebenSat.1 Media AG is excluded from dividend distributions
in accordance with Section 71b of the German Stock Corporation Act.

The distribution is subject to approval by the Annual General Meeting on May 18, 2011.

Provisions
31.12.2010

31.12.2009

EUR thousand

EUR thousand

8,545

7,756

Tax provisions

43,985

66,106

Provisions for onerous contracts

13,205

10,748

Provisions for outstanding invoices

11,115

9,590

Interest on tax liabilities

9,167

18,445

Provisions for partial retirement, severance and one-time payments

6,629

7,156

Other miscellaneous provisions

9,484

13,975

102,130

133,776

Provisions for pensions and similar obligations

Total

Pension provisions were recognized for obligations to provide future benefits for active and
former members of the Executive Board of ProSiebenSat.1 Media AG and their survivors.

The tax provisions were formed primarily for corporate income tax and local business income
taxes. The potential impact of a current tax audit has been taken into account.

The other miscellaneous provisions include vacation provisions.

Liabilities
31.12.2010
Remaining term

31.12.2009
Remaining term

up to

over

over

up to

over

over

1

1 to 5

5

Total

1

1 to 5

5

year

years

years

year

years

years

EUR thousand
Liabilities to
banks
a) Loan liabilities
b) Interest liabilities
Deposits
received
Trade account
receivables
Liabilities to
Group companies
Other liabilities

Total

Total

EUR thousand

230.000
12.479

2.056.658
0

0
0

2.286.658
12.479

497.240
13.259

1.241.625
0

823.093
0

2.561.958
13.259

401

0

0

401

0

0

0

0

179.689

0

0

179.689

140.540

0

0

140.540

2.007.397

0

0

2.007.397

1.739.777

0

0

1.739.777

40.920

0

0

40.920

40.563

0

0

40.563

2.470.886

2.056.658

0

4.527.544

2.431.379

1.241.625

823.093

4.496.097

Loan liabilities reported under liabilities to banks include various term loans with terms to July
3, 2014 (Term Loan B: EUR 1,239,062 thousand, previous year: EUR 1,214,625 thousand)
and to July 3, 2015 (Term Loan C: EUR 817,596 thousand, previous year: EUR 823,093
thousand) and a revolving credit facility with an original term to July 3, 2014 (EUR 230,000
thousand, previous year: EUR 497,240 thousand). The loans were granted by an international banking syndicate and institutional investors.

A portion of the loans can also be drawn in currencies other than the euro. At December 31,
2010, all loans had been drawn in euro. Under the loan agreement, the Company has
pledged as security its ownership interests in various subsidiaries categorized as significant.

The available portion of the revolving credit line as of December 31, 2010, which has an
original ceiling of EUR 600 million and can be utilized variably, was EUR 581.8 million (previous year: EUR 594.7 million). Of this utilized amount, EUR 230.0 million was drawn in cash
as of December 31, 2010 (previous year: EUR 497.2 million). The ProSiebenSat.1 Group
may use the revolving credit line variably for any general operating purposes. Including the
utilization of bank guarantees totaling EUR 26.5 million (previous year: EUR 30.8 million), as
of December 31, 2010, EUR 325.3 million of the revolving credit had not been drawn (previous year: EUR 66.7 million).

Liabilities to Group companies include in particular liabilities from cash pooling (EUR
1,932,513 thousand, previous year: EUR 1,616,466 thousand), liabilities from internal transactions (EUR 59,098 thousand, previous year: EUR 43,122 thousand) and liabilities from
profit and loss transfer agreements (EUR 15,786 thousand, previous year: EUR 166,433
thousand). Contrary to the previous year, trade accounts receivable from Group companies,
trade accounts payable to Group companies and receivables and liabilities from cash pooling
are no longer netted out but are reported individually as a receivable or payable. The netting
in the previous year did not include loans to and from ProSiebenSat.1 Group companies, or
receivables or liabilities resulting from profit and loss transfer agreements.

Contingent Liabilities

Contingent liabilities from guarantees
(amounts due to Group companies)
Liabilities for provision of collateral
f or outside liabilities

31.12.2010

31.12.2009

EUR thousand

EUR thousand

7,157
(7,111)

415
(0)

1,503,351

1,505,896

Liabilities from guarantees are predominantly related to credit guarantees for Group companies.

The liability for providing collateral for outside liabilities pertains to guarantees and collateral
furnished in connection with loans to subsidiaries of the former SBS Group under the loan
agreement signed in 2007.

ProSiebenSat.1 Media AG considers the risk of utilization of contingent liabilities to be low.

Other financial obligations
due in

due in

follow ing year 2nd to 5th year

Program assets
(amounts due to Group companies)
Usage fees
(amounts due to Group companies)
Leasing and rental commitments
(amounts due to Group companies)
Other liabilities

due after

Total

Total

5th year

31.12.2010

31.12.2009

EUR thousand EUR thousand

EUR thousand

EUR thousand

EUR thousand

360.784

1.178.300

205.891

1.744.975

2.416.689

(0)

(0)

(0)

(0)

(0)

29.377

117.799

48.939

196.115

233.971

(0)

(0)

(0)

(0)

(0)

14.747

46.689

48.888

110.324

145.138

(0)

(0)

(0)

(0)

(0)

26.057

4.743

3

30.803

21.599

(amounts due to Group companies)

(18.579)

(0)

(0)

(18.579)

(0)

Total

430.965

1.347.531

303.721

2.082.217

2.817.397

Utilization fees include financial obligations for satellite rental, obligations under contracts for
terrestrial transmission facilities, and cable feed charges.

Leasing and rental commitments particularly include building leases for office and editorial
space at the Unterföhring sites. The terms of the major contracts end between 2012 and
2023. All contracts are to be concluded at market conditions.

Other liabilities essentially comprise financial obligations for memberships and for other thirdparty service agreements.

Notes to the Income Statement

Revenues
Revenues are generated for the most part in Germany and the rest of Europe, and derive
primarily from the sale of ancillary programming rights.

Because the Company functions as a holding company, no further breakdown of revenues
by business segment or geographic segment has been provided.

Other operating income
The income relating to other periods that is included under other operating income, in the
amount of EUR 162,698 thousand (previous year: EUR 14,674 thousand) particularly comprises income from write-ups on carrying amount of the Company’
s ownership interest in
ProSiebenSat.1 TV Deutschland GmbH (previously German Free TV Holding GmbH), Unterföhring, totaling EUR 160,000 thousand, in accordance with Article 253 (5) of the German
Commercial Code, and income from the reversal of provisions (EUR 2,313 thousand; previous year: EUR 7,209 thousand). The previous year figure also contained write-ups on treasury stock amounting to EUR 6,551 thousand.

Other operating income particularly includes income from services charged to other Group
companies.

Programming and material expenses

Cost of licenses, transmission fees and materials

Cost of purchased services

Total

2010

2009

EUR thousand

EUR thousand

30,871

35,862

192

343

31,063

36,205

Expenses for licenses, transmission fees and materials primarily include transmission fee
expenses and satellite rental, which are passed on to other companies within the Group.

Other operating expenses
In addition to expenses relating to other periods of EUR 2,158 thousand (previous year: EUR
44 thousand), the other operating expenses particularly include charges passed on by Group
companies, legal and consulting fees, and rent and other office expenses. Expenses relating
to other periods primarily concern losses from disposals of tangible fixed assets.

Income from profit transfer agreements
Income from profit transfer agreements of EUR 1,482,562 thousand (previous year: EUR
448,254 thousand) includes write-ups on international activities at P7S1 Erste SBS Holding
GmbH, Unterföhring and P7S1 Zweite SBS Holding GmbH, Unterföhring of EUR 862,000
thousand and transferred profits of the German family of stations, which rose from EUR
392,225 thousand in the previous year to EUR 541,985 thousand in 2010.

Expenses from loss absorption
Expenses due to loss absorption came to EUR 15,786 thousand, compared to EUR 166,433
thousand for the previous year. In 2009, write-downs on the carrying amount of investment
interests, due to lower fair values, at P7S1 Erste SBS Holding GmbH and P7S1 Zweite SBS
Holding GmbH, both of Unterföhring, resulted in losses totaling EUR 165,395 thousand that
were assumed by ProSiebenSat.1 Media AG under profit and loss transfer agreements.

Interest and similar expenses
Interest and similar expenses include interest on an allocation of EUR 405 thousand to pension provisions (previous year: EUR 397 thousand).

Extraordinary result
The extraordinary result solely includes effects from the initial application of accounting and
valuation regulations of the German Commercial Code (HGB) as amended by the German
Accounting Law Modernization Act (see the notes on the transition to the provisions of the
German Accounting Law Modernization Act under “Basis and Methodology”).

Income taxes
In addition to the taxable income generated by the Company itself, ProSiebenSat.1 Media
AG has a tax liability for the tax assessment bases attributed to the subsidiaries that are affiliated with it under profit and loss transfer agreements for tax purposes (tax group).

Taxes on income include expenses relating to other periods of EUR 11,235 thousand (previous year: EUR 40 thousand).

As at the time of the surplus, the provisions of the German Accounting Law Modernization
Act also precluded recognizing the surplus of deferred tax assets, no deferred tax expenses
or tax income arose in the fiscal year.

Other Information

Average number of employees during the year

Employees

Trainees, volunteers and interns

Total

2010

2009

353

363

32

34

385

397

Stock option plan
As of December 31, 2010, ProSiebenSat.1 Media AG had three stock option plans. The Long
Term Incentive Plan 2005 (LTIP 2005) was introduced by approval of the Annual General
Meeting on May 13, 2005, the Long Term Incentive Plan 2008 (LTIP 2008) was approved by
the Annual General Meeting on June 10, 2008, and the Long Term Incentive Plan 2010
(LTIP 2010) was adopted by the Annual General Meeting on June 29, 2010. The stock option
plans are share-based remuneration, whereby ProSiebenSat.1 Media AG holds the option on
the type of settlement. Since ProSiebenSat.1 Media AG currently has no obligation to provide a cash alternative as remuneration, the options are recognized as remuneration by using equity instruments. Each stock option carries the right to purchase one preferred share of
ProSiebenSat.1 Media AG stock in return for payment of an exercise price.

Number of stock options
As of December 31, 2010, a total of 96,834 vested stock options were still outstanding under
LTIP 2005, all of which had been issued in 2006 (the 2006 Cycle). No further options will be
issued under LTIP 2005.

LTIP 2008 covers the issue of up to another 4,900,000 stock options. If options already issued expire unexercised, the number of stock options which can potentially be issued increases by the number of expired unexercised options. Thus a total of 4,396,750 stock options were issued under LTIP 2008 up to December 31, 2009. Of these stock options,
608,250 expired in fiscal 2010. This takes the number of stock options issued as of December 31, 2010, to 3,788,500.

LTIP 2010 covers the issue of up to another 2,000,000 stock options. If issued options expire
unexercised, the number of stock options increases by the number of expired unexercised
options. In fiscal 2010, 587,500 stock options were issued under LTIP 2010 (the 2010 Cycle).

Holders of stock options
Stock options are solely to be held by members of the Executive Board of ProSiebenSat.1
Media AG and by directors and other selected managers at ProSiebenSat.1 Media AG and
its dependent Group companies. Deviating from this, members of the Executive Board do not
qualify to hold stock options under LTIP 2010. The individual beneficiaries and the number of
stock options to be granted are set by the Executive Board of ProSiebenSat.1 Media AG with
the approval of the Supervisory Board or – if members of the Executive Board are concerned
– are set by the Supervisory Board.

Issue periods
Stock options under LTIP 2008 are issued in one or more annual tranches. Stock options are
to be issued within the first three months of a calendar year and/or in the period between the
Company’
s Annual General Meeting and the end of the calendar year. Stock options on the
basis of LTIP 2008 were issued for the first time in 2008 and for the last time in 2009.

Stock options under LTIP 2010 may be issued in one or two annual tranches. Stock options
are only to be issued within the first four months of a calendar year and/or in the period between the annual general meeting and the end of the calendar year. Stock options on the
basis of LTIP 2010 were permitted to be issued for the first time in 2010 and may be issued
for the last time in 2011.

Exercise period
Stock options may only be exercised if a vesting period has expired at the time of exercise.
This vesting period begins on January 1, 2010, of the year in which the respective stock options are issued. The vesting period has already expired on the stocks issued under LTIP
2005. For stock options issued as part of LTIP 2008 and LTIP 2010, the vesting period for
one fifth of the stock options granted to the holder expires with the passing of each full year
from January 1 of the year of issue. Furthermore, the respective legally prescribed waiting
period of two years (LTIP 2008) or four years (LTIP 2010) from the time of issue of the stock
options must have expired at the time the options are exercised.
In the case of LTIP 2005, non-exercised stock options expire after six years and in the case
of LTIP 2008 and LTIP 2010 after seven years without replacement, from January 1 of the
year the options are issued.

Exercise price
The exercise price for the stock options under LTIP 2005 (Cycle 2006) is the volumeweighted average final auction price of the ProSiebenSat.1 preferred stock in Xetra trading
during the last 30 trading days on the Frankfurt Stock Exchange before January 1 of the year
in which the stock options were issued.

The exercise price for stock options under LTIP 2008 (Cycle 2008) is EUR 16. In the event
that the volume-weighted average final auction price of ProSiebenSat.1 preferred stock has
exceeds the exercise price by more than 200% in Xetra trading on the Frankfurt Stock Exchange in the 30 trading days prior to issue of the stock options, the exercise price for the
stock options concerned is increased by the amount exceeding the 200% mark.

The exercise price for the stock options under LTIP 2008 (Cycle 2009) is the volumeweighted average final auction price of the ProSiebenSat.1 preferred stock in Xetra trading
during the last 30 trading days on the Frankfurt Stock Exchange before January 1 of the year
in which the stock options were issued.
If the volume-weighted average final auction price of ProSiebenSat.1 preferred stock has
exceeds the exercise price by more than EUR 20 in Xetra trading (or on a comparable successor system) on the Frankfurt Stock Exchange in the 30 trading days prior to issue of the
stock options, the exercise price for the stock options concerned is increased by the amount
exceeding the EUR 20 mark.

The exercise price for stock options under LTIP 2010 (Cycle 2010) is EUR 17.50. In the
event that the volume-weighted average final auction price of ProSiebenSat.1 preferred stock
has exceeded the exercise price by more than 200%, but at least by more than EUR 30, in
Xetra trading (or on a comparable successor system) on the Frankfurt Stock Exchange in the
30 trading days prior to issue of the stock options, the exercise price for the stock options
concerned is increased by the amount exceeding this mark.

In addition, the exercise price may be suitably adjusted in order to protect the option holders
in case of changes to share capital, dividend distributions and other measures entailing dilution of the option value.

Performance target
The performance target for LTIP 2005 (Cycle 2006), LTIP 2008 (Cycle 2009) and LTIP 2010
(Cycle 2010) is a share price objective at the time of exercising the options which exceeds

the exercise price by at least 30%. Deviating from this, the performance target for stock options under LTIP 2008 (Cycle 2008) is achieved if the share price at the time of exercising
the stock option is at least EUR 22.40.

The following table provides information about the ProSiebenSat.1 Media AG stock option
plan:

Stock option plans

As of January 1, 2010
Options granted in 2010

LTIP 2005

LTIP 2008

LTIP 2008

LTIP 2010

Cycle 2006

Cycle 2008

Cycle 2009

Cycle 2010

1,127,500

1,399,250

2,997,500

-/-

-/-

-/-

-/-

587,500

1,030,666

-/-

-/-

-/-

-/-

194,750

413,500

-/-

As of December 31, 2010

96,834

1,204,500

2,584,000

587,500

thereof: eligible for exercise on December 31, 2010

96,834

481,800

n.n.a*

n.n.a*

Exercise price in EUR

13.99

16.00

1.58

17.50

Absolute exercise hurdle in EUR

18.19

22.40

2.05

22.75

Maximum exercise gain in EUR

27.98

32.00

20.00

35.00

Options exercised in 2010
Options expired or forfeited in 2010

August 2

July 15 to November 30

July 3 to December 30

August 1 to November 1

5,99 - 6,07

0,13 - 0,19

1,97 - 5,71

2,63 - 4,77

Expected volatility of the preferred share

26.0%

50.0%

70.0%

60,0% - 65,0%

Risk-free interest rate***

3.75%

4,32% - 4,34%

1,79% - 2,68%

1,54% - 1,90%

Expected dividend yield

2.4%

16.0%

2,0% - 3,0%

4,0% - 5,5%

March 6, 2007

December 31, 2008

December 31, 2009

December 31, 2010

December 31, 2011

December 31, 2014

December 31, 2015

December 31, 2016

Exercise periods**
Fair value per option in EUR***

Vesting period****
End of exercise period
* Not yet exercisable
** Issue in several tranches
*** Depending on when vesting period occurs and exercise time

**** LTIP 2008 and LTIP 2010: Earliest end of vesting period for the first fifth of issued options (each additional fifth is one year later).

With regard to the time of exercising the stock options, the legally prescribed waiting period
of four years from the date of issue of the respective stock options must still be observed in
the case of LTIP 2010. In the case of LTIPs 2005 and 2008, the legally prescribed waiting
period is two years from the date of issue of the respective stock options.

ProSiebenSat.1 Media AG uses the binomial model from Cox/Ross/Rubinstein to calculate
the value of the stock options using actuarial methods. The parameters incorporated into the
stock option calculation (volatility, expected dividend yield, interest rate) reflect the market
situation at the time the options are granted.

The weighted average of the fair value of the stock options granted in fiscal 2010 on the reporting date was EUR 2.82 (previous year: EUR 2.62).

The weighted average share price of ProSiebenSat.1 Media AG’
s preferred stock on the exercise dates of the stock options of Cycle 2006 in November and December 2010 was EUR
21.71.

The expenses in fiscal 2010 relating to the issued stock options amount to EUR 2.1 million
(previous year: EUR 3.8 million) and are posted to personnel expenses.

Professional Fees of the Independent Auditor
The information required under Article 285 No. 17 of the German Commercial Code, regarding the total fees charged by our independent auditor, KPMG AG Wirtschaftsprüfungsgesellschaft, in fiscal 2010 is provided in the consolidated financial statements of ProSiebenSat.1
Media AG.

Derivative Financial Instruments
ProSiebenSat.1 Media AG is exposed to a variety of financial risks through its business operations and financing requirements. These risks are managed by the Group Finance &
Treasury central area as part of financial risk management. The goals of financial risk management are to ensure solvency, manage market price risks in a risk-adequate manner and
optimize financial results. The derivative financial instruments used here serve exclusively to
hedge existing risks and are not used for speculation purposes.

The market value of interest rate swaps is calculated by discounting the expected future cash
flows. Other methods may lead to deviations. The market values of currency forwards are
derived from the forward exchange rate set by the market. The market values of currency
options are calculated based on an option price model according to Black und Scholes.

The nominal and market values of derivative financial instruments held by ProSiebenSat.1
Media AG as of December 31, 2010, are shown below:

Year of maturity
2011

2012-2015

Nominal amount
from 2016

as of December 31, 2010 as of December 31, 2010

USD thousand USD thousand USD thousand

Currency forw ards
Currency options

Interest sw aps

Market value

USD thousand

EUR thousand

371,500

832,154

0

1,203,654

18,619

75,000

0

0

75,000

3,378

EUR thousand EUR thousand EUR thousand

EUR thousand

EUR thousand

1,750,000

-158,719

0

1,750,000

0

The following items on the balance sheet include derivative financial instruments that are
reportable under the German Commercial Code, at the indicated carrying amounts:

Other
current
assets
EUR thousand
Currency forwards
Currency options
Interest swaps

Total

Liabilities
to
banks

Other
liabilities

Other
provisions

31.12.2010

31.12.2009

31.12.2010

31.12.2009

31.12.2010 31.12.2009

31.12.2010 31.12.2009

0

0

0

0

770

1,649

513

1,094

2,662

3,751

0

0

0

0

0

0

0

0

6,576

7,177

0

0

0

0

2,662

3,751

6,576

7,177

770

1,649

513

1,094

Macro hedges to hedge foreign currency risk
ProSiebenSat.1 Media AG concludes a significant portion of its license agreements with production studios in the U.S. ProSiebenSat.1 Media AG fulfills its financial obligations for purchasing these program rights in U.S. dollars. Exchange rate fluctuations between the EUR
and the USD may therefore adversely impact ProSiebenSat.1 Media AG’
s financial and earnings situation. The low volume of receivables and liabilities in other currencies or for other
purposes results in negligible currency risk.

Since fiscal 2010, ProSiebenSat.1 Media AG has pursued a Group-wide portfolio approach.
The term foreign currency exposure includes the total volume of all future U.S. dollar payments which result from existing license agreements and will be due within a period of five
years. As part of foreign currency management, ProSiebenSat.1 Media AG employs various
derivatives and original financial instruments to hedge against currency fluctuations. These
include currency forwards, currency options and currency holdings (spot currency positions)
in U.S. dollars.

Derivative financial instruments which fulfill the accounting pre-requisites of a hedging relationship are reported under hedge accounting, in accordance with Article 254 of the German
Commercial Code. ProSiebenSat.1 Media AG’
s gross foreign currency exposure is combined
with the opposing currency hedging transactions into one portfolio macro hedge. The underlying and hedging transactions are each measured using the respective underlying cash
flows for this purpose.
The following table shows the Company’
s net foreign currency exposure:

Risk of foreign currency analysis
USD m
Gross foreign currency exposure
Hedge accounting

December 31, 2010

December 31, 2009

-1,741.7

-1,240.6

1,100.6

751.3

Held for trading

178.1

83.7

Currency holdings

146.7

103.3

Net exposure

-316.4

-302.3

Hedge ratio

82.0%

76.0%

Macro Hedges to Hedge Interest Rate Risk
ProSiebenSat.1 Media AG understands interest rate risk as the risk of rising financing costs
caused by an increase in the interest rate. The Company is exposed to interest rate risk
through its floating interest rate financing loans. ProSiebenSat.1 Media AG has hedged a
significant portion of these loans via interest rate swaps. In the case of interest rate swaps,
floating-rate interest payments are exchanged for fixed-rate interest payments. These are
used to compensate for future, variable-rate and thus uncertain interest payments on the
above-mentioned borrowings by replacing those payments with fixed-rate interest payments.

The interest rate swaps remain unchanged with a total volume of EUR 1,750 million and average fixed-rate interest of 4.57% on terms to 2012 and 2014. Since the interest rate swaps

fulfill the accounting pre-requisites of a hedging relationship, they are combined with the underlying transaction to form a macro hedge in accordance with Article 254 of the German
Commercial Code.

The loan liabilities as of December 31, 2010 amounted to EUR 2,286.7 million (previous
year: EUR 2,562.0 million). Interest rate swaps had therefore been concluded to hedge 77%
of loan liabilities (previous year: 68%).

The remaining variable interest rate risk results not only from the unhedged portion of the
term loans, but also from any cash drawings the Group may take on its revolving credit facility. As of December 31, 2010, EUR 230.0 million of the syndicated loan was drawn in cash
(previous year: EUR 497.2 million).

Executive Board and Supervisory Board
The members of the Executive Board and Supervisory Board of ProSiebenSat.1 Media AG
are listed at the end of these Notes, together with their memberships on other statutorily required supervisory boards and comparable bodies.

Details on the individual remuneration of members of the Executive Board and the Supervisory Board, in accordance with Article 285 (1) No. 9 (a) Sentences 5 to 8 of the German
Commercial Code, can be found in the information in the Remuneration Report, which forms
part of the Management Report.

The members of the Executive Board participate in a ProSiebenSat.1 Media AG stock option
plan (the Long-Term Incentive Plan, or LTIP), which was first introduced in 2005 and was
most recently renewed in 2010. For the first time, members of the Executive Board do not
qualify for LTIP 2010. As of December 31, 2010, the active members of the Executive Board
held no (previous year: 149,500) stock options issued in 2006 (Cycle 2006), 300,000 (previous year: 405,000) stock options issued in 2008 (Cycle 2008) and 1,100,000 (previous year:
1,205,000) stock options issued in 2009 (Cycle 2009). In fiscal 2010, the active members of
the Executive Board exercised a total of 29,500 (previous year: 0) stock options. The stock
options issued in 2008 may be exercised progressively from July 2010, at the earliest and
the stock options issued in 2009 may be exercised progressively from July 2011, at the earliest, taking into account the respective vesting period.

The Company has neither extended loans to nor assumed guaranties or warranties for the
members of the Executive Board.

Compensation paid to active members of the Executive Board of ProSiebenSat.1 Media AG
in office as of December 31, 2010, came to EUR 4.2 million in the reporting year (previous
year: EUR 4.1 million). This remuneration includes a variable component totaling EUR 1.8
million (previous year: EUR 1.9 million) and benefits totaling EUR 0.0 million (previous year:
EUR 0.0 million).

Members of the Executive Board who left in the course of fiscal 2010 received total remuneration of EUR 2.0 million. EUR 0.4 million are related to the fixed component and EUR 0.1
million to the variable component. In relation to their leaving the Company in fiscal 2010, a
compensation payment of EUR 0.1 million was made in relation to a non-compete clause
and a severance payment of EUR 1.2 million was paid. In the previous year, total expenses
of EUR 5.8 million were incurred for Executive Board members who left the Company in
2009.

ProSiebenSat.1 Media AG set aside pension provisions totaling EUR 0.7 million (previous
year: EUR 0.5 million) for pension commitments to members of the Executive Board who
were in office at December 31, 2010. A total of EUR 7.8 million (previous year: EUR 7.5 million) in provisions was set aside at December 31, 2010, for pension obligations to former
members of the Executive Board.

The accrued pension entitlement as of December 31, 2010, was EUR 0.1 million per year
(previous year: EUR 0.1 million) for members of the Executive Board who were active at December 31, 2010, and EUR 0.3 million per year (previous year: EUR 0.3 million) for former
members. Pension payments of EUR 0.3 million were made to former members of the Executive Board in 2010 (previous year: EUR 0.3 million). Funds have been endowed to safeguard these pension provisions, which, however, are not to be classified as plan assets because the pre-requisites for this are not fulfilled.

Payments to management, except for pension entitlements, are all payable within short
terms.

Expenses for the Supervisory Board of ProSiebenSat.1 Media AG came to EUR 0.7 million in
the year under review (previous year: EUR 0.8 million). The members of the Supervisory
Board receive a fixed compensation. The Chairman and Vice Chairman of the Supervisory

Board each receive twice the amount of this fixed base figure. Members of the Supervisory
Board’
s committees are compensated with a separate meeting honorarium, payable for participating at each committee meeting. Committee chairs receive twice the standard meeting
honorarium. The compensation of the Supervisory Board is set in the articles of incorporation
of ProSiebenSat.1 Media AG.

Members of the Supervisory Board received no remuneration or other consideration for personal services, especially consulting and mediation services, during financial year 2010, nor
the previous year.

Altogether, the current members of the Executive Board and Supervisory Board directly held
1,098,078 shares of preferred stock (previous year: 1,304,578) of ProSiebenSat.1 Media AG
as of December 31, 2010. This is equivalent to 0.5% of the Company’
s share capital (previous year: 0.6%).

Pursuant to Article 15a of the German Securities Trading Act (WpHG) and Paragraph 6.6 of
the German Corporate Governance Code, members of the Executive Board and Supervisory
Board of ProSiebenSat.1 Media AG must disclose securities transactions relating to ProSiebenSat.1 shares. In addition, securities transactions of close relatives are also subject to disclosure. In fiscal 2010, ProSiebenSat.1 Media AG reported a total of two transactions in
which members of the Executive Board sold a total of 229,500 shares in preferred stock of
ProSiebenSat.1 Media AG. ProSiebenSat.1 Media AG disclosed these transactions without
delay on its website (www.prosiebensat1.com) pursuant to Article 15a of the German Securities Trading Act. In the previous year, a member of the Executive Board at the time sold
13,000 shares in preferred stock.

Corporate Governance
On the basis of the recommendations of the Government Commission on the German Corporate Governance Code and the applicable terms of law under Article 161 of the Stock Corporation Act, the Executive Board and Supervisory Board issued a Declaration of Compliance in March 2010, which has been made permanently available to shareholders on the
Internet at www.prosiebensat1.com.

Group Affiliation
The direct parent company of ProSiebenSat.1 Media AG is Lavena Holding 5 GmbH, of Munich. The ultimate parent company of ProSiebenSat.1 Media AG is Lavena 1 S.à r.l., of Luxembourg, which includes the Company in its consolidated financial statements. The consolidated financial statements of Lavena 1 S.à r.l. are submitted to and published on the electronic German Federal Gazette (Bundesanzeiger).

There was no disclosure of ownership interests as of December 31, 2010.

In the previous year, the following disclosure of ownership interests on was published by
ProSiebenSat.1 Media AG on September 25, 2009. It can be viewed on the Company website in the Annual Document required under Article 10 of the German Securities Trading Act:

Pursuant to Article 21 (1) and 22 of the German Securities Trading Act, Permira Holdings
LLP, of London, England, has informed us that on September 21, 2009, its share of voting
rights in our Company fell below the thresholds of 75 percent, 50 percent, 30 percent, 25
percent, 20 percent, 15 percent, 10 percent, 5 percent, and 3 percent, and as of that date
amounted to 0.00 percent (no voting rights).

For clarification, Permira Holdings LLP pointed out that the shares of voting rights of all other
companies through which the former share of voting rights in our Company was attributed to
Permira Holdings LLP were unaffected by the above reductions of holdings below thresholds
as declared by Permira Holdings LLP, and that in the existing structure the ultimate parent
company is now Permira Holdings Limited, not Permira Holdings LLP.

Unterföhring, March 21, 2011

The Executive Board

List of holdings of ProSiebenSat.1 Media AG
as of December 31, 2010
No. Company

Location

Holding in
%

Equity

Annual result

Held via No.

EUR thousand EUR thousand
1

ProSiebenSat.1 Media AG

Unterföhring

100,00

2.643.220,82

-54.682,20

Group companies
Germany
2

9Live Fernsehen GmbH

Unterföhring

100,00

520,49

0,00

2)

3

9Live International GmbH

Unterföhring

100,00

25,00

0,00

2)

2

4

ArtMerchandising & Media AG

Unterföhring

100,00

14

Autoplenum GmbH

Unterföhring

100,00

0,00
-535,02

2)

5

7.245,46
176,40

6

Fem Media GmbH

Munich

100,00

399,78

0,00

7

kabel eins Fernsehen GmbH

Unterföhring

100,00

82.358,93

0,00

8

lokalisten media GmbH

Munich

93,33

1.013,05

-626,88

9

Magic Flight Film GmbH

Munich

100,00

24,98

-0,02

10

MAGIC Internet GmbH

Berlin

100,00

-1.726,49

69,31

11

MAGIC Internet Holding GmbH

Berlin

100,00

2.825,39

0,00

12

Meteos TV Holding GmbH

Unterföhring

100,00

51,80

0,00

13

MM MerchandisingMedia GmbH

Unterföhring

100,00

45,00

0,00

14

MM MerchandisingMedia Holding GmbH

Unterföhring

100,00

22.144,19

0,00

15

P7S1 Erste SBS Holding GmbH

Unterföhring

100,00

1.516.394,39

0,00

16

P7S1 Zweite SBS Holding GmbH

Unterföhring

100,00

379.055,61

0,00

17

Producers at work GmbH

Potsdam

74,90

3.239,75

2.589,75

18

ProSieben Digital Media GmbH

Unterföhring

100,00

6.138,85

0,00

2)

1

19

ProSieben Television GmbH

Unterföhring

100,00

450.485,68

0,00

2)

27

20

ProSiebenSat.1 Achte Verwaltungsgesellschaft mbH

Unterföhring

100,00

26,32

0,00

2)

1

21

ProSiebenSat.1 Applications GmbH

Unterföhring

100,00

2.025,00

0,00

2)

1

22

ProSiebenSat.1 Elfte Verwaltungsgesellschaft mbH

Unterföhring

100,00

25,00

0,00

2)

20

23

ProSiebenSat.1 Erste Verwaltungsgesellschaft mbH

Unterföhring

100,00

25,00

0,00

2)

1

24

ProSiebenSat.1 Fünfzehnte Verwaltungsgesellschaft mbH

Unterföhring

100,00

25,00

0,00

2)

1

25

ProSiebenSat.1 Produktion GmbH

Unterföhring

100,00

8.977,72

0,00

2)

26

ProSiebenSat.1 Erste Verwaltungsgesellschaft mbH

Unterföhring

100,00

25,00

0,00

27

ProSiebenSat.1 TV Deutschland GmbH

Unterföhring

100,00

975.735,96

0,00

28

ProSiebenSat.1 Vierzehnte Verwaltungsgesellschaft mbH

Unterföhring

100,00

25,00

0,00

29

ProSiebenSat.1 Welt GmbH

Unterföhring

100,00

370,83

-31,14

30

ProSiebenSat.1 Zehnte Verwaltungsgesellschaft mbH

Unterföhring

100,00

25,00

31

ProSiebenSat.1 Zwölfte Verwaltungsgesellschaft mbH

Unterföhring

100,00

32

PS Event GmbH

Cologne

67,00

33

PSH Entertainment GmbH

Unterföhring

100,00

2.925,25

0,00

2)

34

Red Arrow Entertainment Group GmbH

Unterföhring

100,00

1.367,00

0,00

2)

35

Redseven Artists GmbH

Unterföhring

100,00

192,43

167,43

36

RedSeven Entertainment GmbH

Unterföhring

100,00

25,00

0,00

37

Sat.1 Bayern GmbH

Unterföhring

100,00

10.241,45

0,00

38

Sat.1 Norddeutschland GmbH

Hannover

100,00

24,87

0,00

39

Sat.1 Satelliten Fernsehen GmbH

Unterföhring

100,00

443.536,72

0,00

40

Seven Digital Ventures GmbH

Unterföhring

100,00

25,00

41

Seven Scores Musikverlag GmbH

Unterföhring

100,00

42

SevenOne AdFactory GmbH

Unterföhring

43

SevenOne Brands GmbH

44

SevenOne Intermedia GmbH

45
46

1

44
2)

44

2)

27
44
17

2)

11
44

2)

55

2)

4

2)

1

2)

1

2)

1
34

1
20

2)

1

2)

1

0,00

2)

20

25,00

0,00

2)

20

260,06

82,87

1

33
1
1
36
2)

34

2)

52

2)

39

2)

27

0,00

2)

18

26,00

0,00

2)

1

100,00

30,00

0,00

2)

43

Unterföhring

100,00

5.168,98

0,00

Unterföhring

100,00

50.853,85

0,00

SevenOne International GmbH

Unterföhring

100,00

125,00

0,00

SevenOne Media GmbH

Unterföhring

100,00

5.771,71

0,00

47

SevenPictures Film GmbH

Unterföhring

100,00

2.268,32

0,00

48

SevenSenses GmbH

Unterföhring

100,00

49

Sixx GmbH

Unterföhring

100,00

25,00
n/a

0,00
n/a

50

Starwatch Entertainment GmbH

Unterföhring

100,00

29,33

51

Teledirekt Vermarktungsgesellschaft für Fernsehempfang mbH

Unterföhring

100,00

92,00

52

tv weiss-blau Rundfunkprogrammanbieter GmbH

Unterföhring

100,00

53

wer-weiss-was GmbH

Hamburg

54

Wetter Fernsehen - Meteos GmbH

Singen

55

wetter.com AG

2)

1

2)

18

2)

34

2)

43

2)

27

2)

1

1)

27

0,00

2)

14

0,00

2)

1

1.027,00

0,00

2)

39

100,00

5.907,99

218,35

44

100,00

805,73

662,26

12

Singen

72,97

2.114,31

626,01

44

Austria
56

ProSieben Austria GmbH

Vienna

100,00

21,58

0,83

60

57

Puls 4 TV GmbH

Vienna

100,00

18,16

0,33

60

58

PULS 4 TV GmbH & Co. KG

Vienna

100,00

2.603,50

-3.246,70

60

59

Sat.1 Privatrundfunk und -programmgesellschaft m.b.H.

Vienna

51,00

7.029,16

6.620,05

39

60

SevenOne Media Austria GmbH

Vienna

100,00

13.651,70

12.785,80

43

Belgium
61

EBS International N.V.

Zaventem

100,00

-70,12

0,09

101; 105

62

SBS Belgium N.V.

Zaventem

100,00

15.180,35

-4.195,89

61; 101

63

SBS Belgium N.V.

Zaventem

100,00

Sultan Sushi CVBA

Mechelen

51,08

-23,69
0,00

61; 101

64

-629,75
0,00

65

VT4 Marketing & Sales N.V.

Zaventem

100,00

-758,10

-27,08

61; 101

34

Bulgaria
66

Agency Atlantic EOOD

Sofia

100,00

41,41

8,18

73

67

Agency Vitosha EOOD

Sofia

100,00

1.780,25

187,73

73

68

Evroark EOOD

Sofia

100,00

19,43

-2,05

73

69

Niknet EOOD

Sofia

100,00

39,88

18,93

73

70

Radio Express EAD

Sofia

100,00

-1.437,19

11,77

67

71

Radio Veselina EAD

Sofia

100,00

248,48

2.387,29

101

72

Ritmo Plovdiv EOOD

Plovdiv

100,00

-1,53

-1,53

73

73

Vitosha FM EOOD

Sofia

100,00

1.952,55

0,00

101

Denmark
74

Kommunikationsanpartsselskabet af 2/4 1990

75

Radio Nova A/S

76

Radioreklame A/S

77

SBS Broadcast Danmark A/S

78

SBS Radio A/S

79

SBS TV A/S

80

VOICE TV ApS

Ǻrhus C.

100,00

32,68

-2,16

76

Copenhagen

80,00

10,08

-3.842,40

77

Ǻrhus C.

100,00

-2.356,52

-418,47

78

Skovlunde

100,00

-11.606,56

6.960,84

62

Copenhagen

80,00

-21.771,56

-2.022,90

77

Skovlunde

100,00

-12.246,44

10.820,11

77

Copenhagen

100,00

783,18

801,72

78

82,50

36,00

82

Finland
81

Miracle Sound Oulu Oy

Oulu

100,00

82

Miracle Sound Oy

Helsinki

66,33

251,03

169,69

82; 84

83

Miracle Sound Tampere Oy

Helsinki

100,00

77,20

-7,23

82; 84

84

Pro Radio Oy

Helsinki

100,00

-6.442,42

1.181,02

62

85

SBS Finland Oy

Helsinki

100,00

-1.329,16

1.062,96

84

86

Turun Ensitorppa Oy

Helsinki

100,00

72,89

2,44

84

87

TV5 Finland Oy

Helsinki

100,00

-17.640,68

-8.483,20

84

Greece
88

Anonimi Radiofoniki Etairia Lampsi A.E. (Lampsi Radio Company S.A.)

Athens

100,00

2.839,33

842,07

154

89

Hellas Radio Services Ltd.

Athens

100,00

11,17

0,02

101

101

Hungary
90

INTERAKTÍV Televíziós Müsorkészítö Kft.

Budapest

100,00

827,16

-72,66

91

INTERAKTÍV-FICTION Műsorkészítő és Filmgyártó Kft.

Budapest

100,00

31,14

21,25

90

92

MTM Produkció Müsorgyártó és Filmforgalmazó Kft.

Budapest

100,00

50,48

36,46

101; 105

93

MTM-SBS Televízió Zrt.

Budapest

97,51

54.532,29

2.267,23

101; 190

94

SBS Magyarországi Befektetési Kft.

Budapest

100,00

55,67

-0,29

101

Luxembourg
95

European Broadcasting System S.à r.l.

Luxembourg

100,00

-16.203,39

-34,97

101

96

P7S1 Broadcasting S.à r.l.

Luxembourg

100,00

1.895.297,96

14,77

15; 16

The Netherlands
97

AT Fun B.V.

Amsterdam

100,00

326,00

3.320,00

105

98

Carthage I B.V.

Amsterdam

100,00

100,93

-23,83

105

99

CBO Media B.V.

Amsterdam

100,00

-28,62

-12,50

105

100 SBS Broadcasting B.V.

Amsterdam

100,00

220.967,00

52.255,00

105

101 SBS Broadcasting Europe B.V.

Amsterdam

100,00

1.210.370,00

11.160,00

103

102 SBS Broadcasting Holding I B.V.

Amsterdam

100,00

814.434,00

-13.173,00

96

103 SBS Broadcasting Holding II B.V.

Amsterdam

100,00

989.693,00

-12.937,00

102

104 SBS Finance B.V.

Amsterdam

100,00

867.783,00

71.767,00

101

105 SBS Nederland B.V.

Amsterdam

100,00

189.741,00

1.005,00

101

106 SBS Productions B.V.

Amsterdam

100,00

529,00

1.134,00

100

107 SBS Publishing & Licensing B.V.

Amsterdam

100,00

192,00

1.651,00

100

108 Stichting Administratiekantoor Melida (in liquidation)

Amsterdam

100,00

0,00

0,00

96

109 Sultan Sushi B.V.

Amsterdam

100,00

0,00

0,00

34

110 V8 Broadcasting B.V.

Amsterdam

100,00

20.415,00

11.193,00

100

111 Veronica Broadcasting V.O.F.

Amsterdam

100,00

0,00

0,00

98; 110

112 Veronica Litho B.V.

Hilversum

100,00

233,00

510,00

100

113 Veronica Uitgeverij B.V.

Hilversum

100,00

860,00

17.682,00

100

114 Cutting Edge Production AS

Oslo

100,00

75,69

37,14

117

115 Radiostasjonen Radio Norge AS

Oslo

100,00

12.688,56

-2.916,69

117

116 SBS Norge AS

Oslo

100,00

56.890,67

1.084,37

62

117 SBS Radio Norge AS

Oslo

100,00

7.916,56

1.070,83

62

118 THE VOICE TV NORGE AS

Oslo

100,00

51,73

35,99

117

119 TVNorge AS

Oslo

100,00

17.542,87

10.429,57

116

Norway

Republic of Moldavia
120 ICS SBS Broadcasting S.R.L.

Chisinau

100,00

121 MyVideo Broadband S.R.L.

Bucharest

100,00

254,75

244,18

11

122 S.C. Canet Radio S.R.L.

Bucharest

20,00

509,29

-158,62

125

123 S.C. Media Group Services International S.R.L.

Bucharest

100,00

10.739,73

1.501,70

105; 125

124 S.C. Prime Time Productions S.R.L.

Bucharest

100,00

92,70

23,31

105; 125

125 S.C. SBS Broadcasting Media S.R.L.

Bucharest

100,00

-26.294,21

-13.300,76

151; 153; 154

126 E-FM Sverige AB

Stockholm

100,00

185,13

-18,90

127 SBS Radio AB

Stockholm

70,00

n/a

n/a

128 Euradio i Sverige AB

Stockholm

100,00

219,54

0,00

143

129 Kanal 5 AB

Stockholm

100,00

912,96

19.845,04

130

130 Kanal 5 Holding AB

Stockholm

100,00

125.232,04

1.824,33

139

131 Mix Megapol.se AB

Stockholm

100,00

46,78

0,21

140

132 Radio City AB

Stockholm

100,00

449,09

-46,41

142

133 Radio Daltid SBS AB

Stockholm

51,00

249,51

227,79

140

134 Radio Match AB

Jönköping

100,00

2.182,83

30,44

140

135 Radioutvecklingen i Sverige KB

Stockholm

100,00

79,45

76,65

145; 146

136 RIS Vinyl Skåne AB

Stockholm

100,00

8,63

0,05

143

137 Rockklassiker Sverige AB

Stockholm

100,00

185,13

-18,90

136

138 SBS Broadcasting (Sweden) AB

Stockholm

100,00

36.625,76

5.294,94

101

139 SBS Broadcasting Europe B.V. the Niederlands svensk Filial

Stockholm

100,00

-99.838,68

-30.803,82

101

140 SBS Radio AB

Stockholm

79,98

30.945,24

1.926,13

143

141 SBS Radio HNV AB

Stockholm

100,00

68,25

-261,91

140

142 SBS Radio Sweden AB

Stockholm

100,00

1.985,77

33,96

143

143 SBS Radio Sweden Holding AB

Stockholm

100,00

48.546,92

390,38

139

144 Snowman Productions AB

Stockholm

67,00

0,00

0,00

34

145 SRU Svensk Radioutvecklung AB

Stockholm

77,60

17,94

1,66

141

146 Svensk Radioutveckling KB

Stockholm

88,00

79,83

76,65

141; 145

147 Vinyl AB

Stockholm

100,00

1.212,31

-156,15

143

Küsnacht (ZH)

100,00

108,07

31,92

150

Zürich

50,00

2.958,08

2.107,72

39

Küsnacht (ZH)

100,00

10.001,25

9.145,00

43

151 European Radio Investments Ltd.

London

100,00

36.967,80

-4,21

154

152 Amerom Television Ltd. (in liquidation)

London

100,00

0,00

0,00

154

153 Romanian Broadcasting Corporation Ltd.

London

100,00

3.403,05

7.030,26

154

154 SBS Broadcasting (UK) Ltd.

London

100,00

50.098,94

-16.348,25

101

155 SBS Broadcasting Networks Ltd.

London

100,00

24.871,31

8.708,76

154

156 Amerom Television Ltd. (in liquidation)

London

100,00
100,00

0,00
0,00

154

Jersey - Channel
Islands
London

0,03
0,00

100,00

0,10

-917,31

101

159 Digital Demand LLC

Santa Monica

100,00

n/a

n/a

160 Kinetic Content LLC

Santa Monica

51,00

n/a

n/a

161 Kinetic Operations LLC

Santa Monica

100,00

n/a

n/a

162 Kinpro LLC

Santa Monica

100,00

n/a

n/a

163 Production Connection LLC

Santa Monica

100,00

n/a

n/a

164 SevenOne International, Inc.

Santa Monica

100,00

n/a

n/a

Sofia

100,00

0,00

0,00

Prague

100,00

632,51

-76,25

Copenhagen

100,00

n/a

n/a

Istanbul

99,50

-17,70

-14,30

41,95

125

1,40

Romania

Sweden
128
1)

140

Switzerland
148 ProSieben (Switzerland) AG
149 Sat.1 (Switzerland) AG
150 SevenOne Media (Switzerland) AG

United Kingdom

157 Scandinavian Broadcasting System (Jersey) Ltd.
158 VT4 Ltd.

101

United States of America
1)

160

1)

164

1)

160

1)

160

1)

160

1)

34

3)

73

3)

14

1)

144

3)

98; 101; 105; 154

Affiliated companies, not consolidated
Bulgaria
165 Balkans Media Investments EOOD

Czech Republic
166 Merchandising Prague spo. s r o.

Denmark
167 ApS STAKE NR. 1402

Turkey
168 Anadolu Televizyon Ve Radyo Yayincilik Ve Ticaret Anonim Sirketi

Associated companies
Germany
169 VG Media Gesellschaft zur Verwertung der Urheber- und
Leistungsschutzrechte von Medienunternehmen mbH

Berlin

50,00

378,33

0,00

1

Copenhagen

40,00

n/a

n/a

Amsterdam

100,00

n/a

n/a

172 LOVESEARCH DP AB

Stockholm

100,00

60,22

10,61

129

173 Mediamätning i Skandinavien MMS AB

Stockholm

24,02

2.069,72

212,71

129

Visby

40,00

17,25

-6,31

140

Küsnacht (ZH)

22,96

12.754,27

11.122,74

150

Düsseldorf

25,00

n/a

n/a

Denmark
170 FM 6 A/S

1)

78

1)

110; 180

The Netherlands
171 Veronica/Jetix Text V.O.F.

Sweden

174 Österjöns Reklamradio AB

Switzerland
175 Goldbach Media (Switzerland) AG

Joint ventures
Germany
176 AdAudience GmbH

1)

46

1)

27

177 FIRST STEPS - der Deutsche Nachwuchspreis
Berlin

25,00

n/a

n/a

178 maxdome GmbH & Co. KG

Compay under Civil Law

Unterföhring

50,00

-14.386,62

-15.443,82

48

179 maxdome Verwaltungs GmbH

Unterföhring

100,00

35,14

6,06

178

Amsterdam

100,00

1.333,00

-20,00

183

181 Big Brother AB

Stockholm

50,00

41,86

0,00

139

182 Big Brother KB

Stockholm

51,00

96,61

0,56

129; 181

Wilmington

50,00

881,86

-45,44

100

Munich

12,00

n/a

n/a

Cologne

25,00

n/a

n/a

The Netherlands
180 TV 10 B.V.

Sweden

United States of America
183 TV 10 Holdings LLC

Other significant interests
Germany
184 AFK Aus- und Fortbildungs GmbH für elektronische Medien
185 Deutscher Fernsehpreis GmbH

1)

1

1)

1

1)

27

186 FilmFernsehFonds Bayern
Munich

6,59

n/a

n/a

187 Privatfernsehen in Bayern GmbH & Co. KG

Gesellschaft zur Förderung der Medien in Bayern mbH

Munich

10,00

242,00

6,00

52

188 Privatfernsehen in Bayern Verwaltungs-GmbH

Munich

10,00

72,00

5,00

52

189 Aggregate Media Fund III KB

Stockholm

17,82

-1.293,45

-83,52

129; 140

190 Aggregate Media Fund IV KB

Stockholm

14,67

-1.129,95

-776,68

129; 140

Rockville

7,11

198.508,52

96,52

101

Sweden

United States of America
191 ZeniMax Media Inc.

Unless otherwise stated, the equity and annual results figures correspond to the most recent available verified financial statements
(fiscal year January 1, 2009 - December 31, 2009).

Explanations of the footnotes
1)

No information, company was only founded in 2010

2)

Result after profit or loss transfer

184

Members of the Executive Board
Thomas Ebeling
CEO

CEO since March 1, 2009

Management segments: Group Content, International Free
TV, Diversification, Human Resources, Corporate
Communications, Distribution, Governmental Relations &
Regulatory Affairs

Axel Salzmann
CFO

Member of the Executive Board since May 1, 2008
CFO since July 2008

Management segments: Group Operations, Group Controlling, Group Finance and Investor Relations, Legal Affairs,
Accounting & Taxes, Internal Audit und Administration

Andreas Bartl
(German Free TV)

Member of the Executive Board since June 2008

Management segment: TV Germany (SAT.1, ProSieben,
kabel eins, sixx)

Dr. Marcus Englert
(New Media)

Member of the Executive Board from August 1, 2006
to April 30, 2010

Management segments: German Pay-TV, Video-on-Demand,
Participation TV, Radio, Distribution and Business
Development

Daniel Marks

Member of the Executive Board from May 1, 2010 to
September 30, 2010

Management segments: German Pay-TV, Video-on-Demand,
Participation TV

Members of the Supervisory Board
Johannes Peter Huth
Chairman

Member of the Supervisory Board since March 7, 2007
Kohlberg Kravis Roberts & Co. Ltd
(Partner and Head of Europe)

Mandates:
A.T.U. Auto-Teile Unger Holding GmbH (non-executive)
Rally Lux Holding One S.à r.l. (executive)
Rally Lux Holding Two S.à r.l. (executive)
KION Holding 1 GmbH (non-executive)
KKR & Co. Ltd. (executive)
KKR & Co. SAS (executive)
NXP BV (non-executive)
Bertelsmann Music Group (non-executive)
Wild Flavours GmbH (non-executive)

Götz Mäuser
Vice Chairman

Member of the Supervisory Board since March 7, 2007
Permira Beteiligungsberatung GmbH (Partner)

Mandate:
None

Robin Bell-Jones

Member of the Supervisory Board since March 7, 2007
Permira Advisers LLP (Partner)

Mandate:
All3Media Holdings Ltd. (non-executive)

Gregory Dyke

Member of the Supervisory Board since May 7, 2004
(Company Chairman)

Mandates:
World Film Collective (non-executive)
UK Film Council (non-executive)
Brentford FC (Lionel Road) Ltd. (non-executive)
Brentford Football Club (non-executive)
Ducks Walk Management Company Ltd. (non-executive)
Sunshine Holdings 3 Ltd. (non-executive)
Powder Creek Ltd. (non-executive)
DGCC Ltd. (non-executive)
Vine Leisure Ltd. (non-executive)
Vine Developments Ltd. (non-executive)
Dummer Golf Ltd. (non-executive)
The Ambassador Entertainment Group Ltd. (non-executive)

Philipp Freise

Member of the Supervisory Board since March 7, 2007
Kohlberg Kravis Roberts & Co. Ltd. (Director)

Mandates:
A.T.U. Auto-Teile Unger GmbH (non-executive)
Der Grüne Punkt - Duales System Deutschland GmbH
(non-executive)
BMG Rights Management GmbH (non-executive)

Lord Clive Hollick

Member of the Supervisory Board since March 7, 2007
(Company Director)

Mandates:
Diageo PLC (non-executive)
Honeywell Inc. (non-executive)
BMG Music Rights Management (non-executive)

Dr. Jörg Rockenhäuser

Member of the Supervisory Board since June 4,2009
Permira Beteiligungsberatung GmbH (Managing Partner)

Mandates:
Member of the Permira Investment Committee (executive)
Managing Group of Permira (executive)
Executive Group of Permira (executive)
Board Members of Permira Holdings Limited (executive),
Permira Holdings Limited, Guernsey
Board member of Permira Asesores (non-executive),
Permira Asesores, S.L.
AmCham Board of Directors (non-executive),
American Chamber of Commerce in Germany e.V.

Adrianus Johannes Swartjes

Member of the Supervisory Board since July 17, 2007
Telegraaf Media Group N.V. (CEO)

Mandate:
None

Prof. Dr. Harald Wiedmann

Member of Supervisory Board since March 7, 2007
Gleiss Lutz Hootz Hirsch Partnerschaftsgesellschaft von
Rechtsanwälten und Steuerberatern (German Certified
Public Accountant, Tax Advisor, Attorney at Law)

Mandates:
Berenberg Gossler & Co. KG (non-executive)
Wincor Nixdorf AG (non-executive)
Praktiker Baumärkte Holding AG (non-executive)
Praktiker Deutschland GmbH (non-executive)
Prime Office AG (non-executive)
Merz KGaA (non-executive)
Senator GmbH & Co. KGaA (non-executive)

ProSiebenSat.1 Media AG, Unterföhring

Statement of changes in fixed assets

Acquisition and production costs
€
As of

Additions

Reclassifications

Disposals

Jan 1, 2010

I.

As of
Dec 31, 2010

Intangible assets

1 Licenses, trademarks and patents as well as
licenses to such assets and rights for a consideration
2 Advances paid on intangible assets

II.

6.555.668,84

463.600,84

153.092,09

0,00

7.172.361,77

390.965,99

727.600,42

-153.092,09

0,00

965.474,32

6.946.634,83

1.191.201,26

0,00

0,00

8.137.836,09

72.108.599,72
10.493.236,57
23.524,80
82.625.361,09

3.767.852,35
821.405,12
1.247.865,78
5.837.123,25

-41.630,88
0,00
41.630,88
0,00

3.648.831,13
591.959,35
0,00
4.240.790,48

72.185.990,06
10.722.682,34
1.313.021,46
84.221.693,86

6.023.428.058,92
616.792,81
8.008.006,54
10.630.012,77
6.042.682.871,04

0,00
200.000,00
684.063,67
830.884,10
1.714.947,77

0,00
0,00
0,00
0,00
0,00

25.000,00
200.000,00
0,00
0,00
225.000,00

6.023.403.058,92
616.792,81
8.692.070,21
11.460.896,87
6.044.172.818,81

6.132.254.866,96

8.743.272,28

0,00

4.465.790,48

6.136.532.348,76

Property, Plant and equipment
1 Buildings on land owned by others
2 Other equipment, fixtures, furniture and equipment
3 Advances paid on tangible assets under construction

III.

Financial assets
1
2
3
4

Interests in Group companies
Interests in associated companies
Long-term investments
Other loans

Amortization, depreciation and write-downs
€
As of

Additions

Write-downs/
Write-ups

Carrying amounts

Disposals

Jan 1, 2010

5.740.540,84

591.808,93

0,00

0,00

€

€

As of

As of

As of

Dec 31, 2010

Dec 31, 2010

Dec 31, 2009

6.332.349,77

840.012,00

815.128,00

0,00

0,00

0,00

0,00

0,00

965.474,32

390.965,99

5.740.540,84

591.808,93

0,00

0,00

6.332.349,77

1.805.486,32

1.206.093,99

40.092.796,21
7.315.953,57
0,00
47.408.749,78

3.728.903,47
772.409,62
0,00
4.501.313,09

0,00
0,00
0,00
0,00

720.455,13
583.028,35
0,00
1.303.483,48

43.101.244,55
7.505.334,84
0,00
50.606.579,39

29.084.745,51
3.217.347,50
1.313.021,46
33.615.114,47

32.015.803,51
3.177.283,00
23.524,80
35.216.611,31

320.000.000,00
420.021,01
1.132.444,79
0,00
321.552.465,80

526.999,00
0,00
0,00
0,00
526.999,00

160.000.000,00
0,00
120.980,82
0,00
160.120.980,82

0,00
0,00
0,00
0,00
0,00

160.526.999,00
420.021,01
1.011.463,97
0,00
161.958.483,98

5.862.876.059,92
196.771,80
7.680.606,24
11.460.896,87
5.882.214.334,83

5.703.428.058,92
196.771,80
6.875.561,75
10.630.012,77
5.721.130.405,24

374.701.756,42

5.620.121,02

160.120.980,82

1.303.483,48

218.897.413,14

5.917.634.935,62

5.757.553.110,54

Responsibility Statement of the Executive Board
To the best of our knowledge, and in accordance with the applicable reporting principles, the
financial statements give a true and fair view of the assets, liabilities, financial position and profit or
loss of the Company, and the management report includes a fair review of the development and
performance of the business and the position of the Company, together with a description of the
principal opportunities and risks associated with the expected development of the Company.
Unterföhring, March 21, 2011

Thomas Ebeling (CEO)

Axel Salzmann (CFO)

Andreas Bartl (German Free-TV)

Auditor’s Report
We have audited the annual financial statements, comprising the balance sheet, the income
statement and the notes to the financial statements, together with the bookkeeping system and the
management report of ProSiebenSat.1 Media AG, Unterföhring, for the business year from January
1 to December 31, 2010. The maintenance of the books and records and the preparation of the
annual financial statements and the management report in accordance with German commercial
law are the responsibility of the Company’
s executive board. Our responsibility is to express an
opinion on the annual financial statements, together with the bookkeeping system, and the
management report based on our audit.
We conducted our audit of the annual financial statements in accordance with § 317 HGB and
German generally accepted standards for the audit of financial statements promulgated by the
Institut der Wirtschaftsprüfer (Institut of Public Auditors in Germany, IDW). Those standards require
that we plan and perform the audit such that misstatements materially affecting the presentation of
the net assets, financial position and results of operations in the annual financial statements in
accordance with German principles of proper accounting and in the management report are
detected with reasonable assurance. Knowledge of the business activities and the economic and
legal environment of the Company and expectations as to possible misstatements are taken into
account in the determination of audit procedures. The effectiveness of the accounting-related
internal control system and the evidence supporting the disclosures in the books and records, the
annual financial statements and the management report are examined primarily on a test basis
within the framework of the audit. The audit includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall presentation of the
annual financial statements and management report. We believe that our audit provides a
reasonable basis for our opinion.
Our audit has not led to any reservations.
In our opinion, based on the findings of our audit, the annual financial statements comply with the
legal requirements and give a true and fair view of the net assets, financial position and results of
operations of the Company in accordance with German principles of proper accounting. The
management report is consistent with the annual financial statements and as a whole provides a
suitable view of the Company’
s position and suitably presents the opportunities and risks of future
development.
Munich, March 21, 2011

KPMG AG
Wirtschaftsprüfungsgesellschaft

Kozikowski
Wirtschaftsprüfer

Dr. Dauner
Wirtschaftsprüfer
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Forward-looking statements. This report contains forward-looking statements regarding ProSiebenSat.1
Media AG and the ProSiebenSat.1 Group. Such statements may be identified by the use of such terms as
“expects,”“intends,”“plans,”“assumes,”“pursues the goal,”and similar wording. Various factors, many of
which are outside the control of ProSiebenSat.1 Media AG, could affect the Company’
s business
activities, success, business strategy and results. Forward-looking statements are not historical facts, and
therefore incorporate known and unknown risks, uncertainties and other important factors that might
cause actual results to differ from expectations. These forward-looking statements are based on current
plans, goals, estimates and projections, and take account of knowledge only up to and including the date
of preparation of this report. Given these risks, uncertainties and other important factors, ProSiebenSat.1
Media AG undertakes no obligation, and has no intent, to revise such forward-looking statements or
update them to reflect future events and developments. Although every effort has been made to ensure
that the provided information and facts are correct, and that the opinions and expectations reflected here
are reasonable, ProSiebenSat.1 Media AG assumes no liability and offers no warranty as to the
completeness, correctness, adequacy and/or accuracy of any information or opinions contained herein.

