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inteRview with ceo 
thomas ebeling

2012 was another record year for the prosiebensat.1 
Group. the company made decisive progress on the 
way to becoming a digital entertainment & e-commerce 
powerhouse. ceo thomas ebeling looks back on the 
successful financial year.

mr. ebeling, what were your highlights in the year 2012? 

thomas ebeling  i am very satisfied with the 2012 financial year. We grew dynamically and 
achieved a new record level of revenues and earnings. moreover, we made very good progress 
with our digital business. We successfully continued our expansion into the digital world 
and increased revenues in the digital & adjacent segment by almost 40%. We also achieved 
important targets in our core business of free tv: We significantly increased our hd distribution 
revenues and successfully established new free tv stations in Germany and austria. this puts 
us in an excellent position for the future.

thomas ebeling (ceo)
CEO 
since march 1, 2009

2.356
EUR Bn

… revenues were generated  
by the prosiebensat.1 Group  

in the financial year 2012.  
this is an increase of 7.1 %.
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in 2012, prosiebensat.1 sold the northern european station portfolio to discovery communi-

cations. how does the exit from the international tv business fit into your growth strategy?  

thomas ebeling  our northern european tv and radio portfolio was actually a very good 
business and we are proud that we developed it so successfully in the last few years. at the 
same time, we had taken the scandinavian tv business to a point where there were only 
 limited opportunities for further growth. We are convinced that the key to a successful future 
for the Group is the interaction between our German-speaking tv business and the digital 
division. the market was willing to pay us a highly attractive price of euR 1.325 billion. the 
 valuation multiple was approximately 10 times recurring ebitda and thus considerably above 
the valuation of the prosiebensat.1 Group as a whole. therefore, we created considerable 
added value for all shareholders. We intend to use the proceeds in an amount of euR 500 million 
for partial prepayment of term debt and for the rest for reinvestments in the operational 
business. hence, the operating cash flow will be available for other purposes in a greater 
extent. against this background, we will propose to the annual General meeting a dividend 
of euR 5.65 per preference share and euR 5.63 per common share for the year 2012.

following the sale of the northern european business, the prosiebensat.1 strategy is based on 

three segments: broadcasting german-speaking, digital & adjacent and content production & 

global sales. wherein lies the strength of this strategy?

thomas ebeling television makes us unique. it is the core of our company and our strategy. 
there is a simple reason for this: We reach more than 41 million tv households with our stations. 
at the same time, tv is the most effective advertising medium. With online video, online Games 
and the ventures business, we have opened up for ourselves new business areas in the last few 
years that are growing strongly and that go well with our tv business. We can also advertise 
our own products from these sectors via commercials on our stations and develop them into 
successful brands. linking up our tv business with our digital and ventures activities is the 
basis for the dynamic and long-term growth of the prosiebensat.1 Group.

you already touched upon the fact that revenues in the digital & adjacent segment grew by 

almost 40% in 2012. what was key to this success?  

thomas ebeling We have four business units in the digital & adjacent segment and all 
achieved at least double-digit growth, with the ventures business even achieving three-digit 
growth. We are Germany’s leading seller of video content and reach more than 25 million 
unique users per month with our online network. We operate maxdome, Germany’s biggest 
video-on-demand portal, and offer users more than 50,000 titles on demand. in 2012, we 
expanded myvideo into an online tv station. We also grew significantly with our online Games 
business in 2012. We hold exclusive europe-wide rights to attractive blockbuster games from 
sony online entertainment, which we sell internationally. Revenues performed extremely well 
at our music label starwatch entertainment, too. We have successful artists under  contract 
there, such as lenny Kravitz, die fantastischen vier and heino. 

and the ventures business?  

thomas ebeling the ventures business made the greatest contribution to the growth of 
the digital & adjacent segment in 2012, with a three-digit revenues growth rate. We provide 
selected start-up companies with idle advertising time in return for a share in revenue and/or 
equity. in this way, we have built up a ventures portfolio with more than 50 partnerships and 
strategic investments since 2009. in selecting start-up companies, we focus on companies 
from the areas of travel, sports, beauty, health, fashion, home & living and market places. as 
a Group, we receive a double benefit — we make efficient use of idle advertising inventory and 
gain attractive investments and partnerships at the same time.

5.65
EUR

… per preference share and 
euR 5.63 per common share  

is the dividend proposal to the 
annual General meeting.

38.1
PERCEnT

… to euR 351.2 million was the 
increase of external revenues in 
the digital & adjacent segment. 

thus, it was the strongest  
growth driver.
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you are active in the production and sale of tv programs with the content production & global 

sales segment. how did things go there in 2012?  

thomas ebeling  in this segment, too, we made crucial progress in 2012. our biggest objective 
was to establish ourselves in the english-speaking tv markets of the usa and Great britain. 
these countries are where the highest margins are achieved. at the same time, they send out 
strong signals. if a show is successful in the usa or Great britain, it sells throughout the world. 
in the last financial year, we acquired majority interests in production companies in both mar-
kets. moreover, we opened a sales office in hong Kong. in total, Red arrow is now represented 
with 18 companies in nine countries. three years after it was founded, the group is already one 
of the top 10 most successful independent production companies in the world. in 2012, we sold 
tv programs in more than 150 countries.

the growth areas are performing very dynamically. what about the traditional tv business — 

does tv actually have a future in the digital world?

thomas ebeling  absolutely! 10 to 15 years ago, noone could really judge how new media 
would impact on the tv and print industries. some already predicted the certain death of 
 television. the opposite has happened. With more than three hours of use per day, tv is still 
the most widely used medium. Why is that the case? television has a campfire effect. it brings 
people together, family, friends — people like watching things together. in the case of shows 
like  “the voice of Germany”, five million viewers gather in front of the tv set at the same 
time.  no other medium can do that. people want big emotions on a big screen in top quality. 
and portable devices such as cell phones and tablets are advancing tv use further. this shows 
that no other medium is benefiting as much from digitalization as tv!

why is that the case?  

thomas ebeling the internet and tv have a natural affinity. moving images are the fuel of 
both media. therefore, they light each other. let me give you some examples: today, 60% of 
tv viewers use a second screen, that is, they use the internet with a laptop, a cell phone or a 
tablet while they watch tv. in many cases — namely, in the case of almost 70% of parallel 
users — tv sets the impetus to occupy oneself in greater detail with tv-related content online. 
therefore, we design our programs in such a way that we can offer our viewers a complemen-
tary experience on the second screen. for example, with a show like “the voice”, users can 
exchange views about the show with friends online and participate in voting via the social 
tv platform “connect”. this increases loyalty to our tv programs. hence, we do not see the 
internet as competition, but as a tool to strengthen the connection to our shows.

can this be capitalized on?  

thomas ebeling yes. interesting opportunities open up to us in sales in particular. the second 
screen is becoming ever more a transaction medium. We broadcast a tv spot and extend it onto 
the internet, where viewers can then order it directly. advertising concepts that involve other 
media channels as well as the traditional tv spot are especially effective. for this reason, our sales 
subsidiary sevenone adfactory develops individual, cross-media marketing concepts for adver-
tising customers. in 2012, it again made a valuable contribution to revenues from new customers. 

digitalization offers a media corporation such as prosiebensat.1 many opportunities. where do 

you see challenges?  

thomas ebeling the fragmentation of the market is certainly a challenge. today, basically 
everyone can operate their own station and create content via the internet. however, the 
requirements are not the same for everyone. think of Google, for example. is Google a distri-

95.4
EUR M

… after euR 37.7 million in  
the previous year: in 2012,  

external revenues of the content 
production & Global sales 

segment posted a three-digit 
growth rate.

1.910
EUR Bn

… or 81.0 % was the contribution 
of the broadcasting German- 

speaking segment to consolidated 
external revenues in 2012.
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“linking up our tv business 
with our digital and 
ventures activities is the 
basis for the dynamic and 
long-term growth of the 
prosiebensat.1 Group.”

bution platform or a content provider? if it is a content provider, why does Google not have 
to meet the same requirements in Germany as a private tv company? considerably higher 
requirements are set for us — requirements that are right —, for example with regard to the 
 protection of young people or to news production. at the same time, international players 
such as Google and facebook , to whom the strict regulations do not apply, are stepping into 
the German market. therefore, we need new media structures. it will be a challenge for politi-
cians to find the right answers. 

you have already talked about how prosiebensat.1 reaches many millions of people with its 

media services every day. this brings with it a certain responsibility. how do you fulfill this 

responsibility?  

thomas ebeling the very fact that we reach so many people means that we can and want 
to convey messages. it is our goal to acquaint youths and young viewers more heavily with 
socially relevant topics. We are committed to traditional charity campaigns such as “Red nose 
day”. moreover, we also raise young people’s awareness of social concerns with initiatives 
such as “tolerance day”. in 2012, we launched stefan Raab’s political talk show “absolute 
mehr heit”, a highly innovative format. With his first show, stefan Raab reached as many young 
viewers as seven talk shows of public stations in one full week put together. this shows that 
there is a need, and we are happy to assume this responsibility. furthermore, we will continue 
to devote ourselves to the topics of ecology and integration. it is important to approach it in 
such a way that it is fun for young people and that they develop a desire to get involved.

to conclude, let us take a look into the future. if prosiebensat.1 is to become an entertainment 

powerhouse, where do you see the major growth areas in the medium term?  

thomas ebeling  Without any doubt, in our digital & adjacent segment. in the next few years, 
we will register high growth rates in this area, through organic growth but also through strategic 
acquisitions. enormous potential is opening up to us in German-speaking free tv, our core busi-
ness, due to the spread of hd-compatible television sets. moreover, in the next few years we will 
establish further tv stations, thus gaining new target groups in the audience and advertising 
markets. i am very optimistic about the future. the prosiebensat.1 Group is optimally positioned 
in order to benefit from the transformation of the media landscape. We have an extremely com-
mitted and creative team. i am impressed by the ingenuity and passion with which our employees 
develop new ideas and products. both strategically and in terms of personnel, we are outstand-
ingly positioned to continue the growth story of the prosiebensat.1 Group.

>600
EUR M

… is the revenue potential for 
the Group until 2015 in comparison 

to the year 2010 (on the basis 
of continuing operations).

17

R
e

p
o

R
t

s 
fR

o
m

 t
h

e 
e

x
ec

u
t

iv
e 

a
n

d
 s

u
p

e
R

v
is

o
R

y
 b

o
a

R
d



membeRs of the executive boaRd

Conrad Albert
Management segments:  
legal, distribution & Regulatory affairs, 
legal affairs operational business, 
corporate law, mergers & acquisitions, 
shareholder & boards management 
and international free tv cee 
member of the executive board since 
october 1, 2011

Heidi Stopper
Management segments:  
human Resources, compensation & 
benefits, 
hR people development,  
hR processes & controlling,  
labour law & freelance management 
member of the executive board  
since october 1, 2012

Dr. Christian Wegner
Management segments:  
digital & diversification, new media, German pay-tv, video on demand,  
music & commerce and merchandising 
member of the executive board since october 1, 2011

Thomas Ebeling (ceo)
Management segments:  
tv Germany (sat.1, prosieben, kabel eins, 
sixx, sat.1 Gold), Group content, inter-
national free tv scandinavia, Radio,  
sales & marketing, strategy & operations 
and corporate communications 
member of the executive board (ceo) 
since march 1, 2009

Axel Salzmann (cfo) 
Management segments:  
Group operations & it, Group controlling, 
Group finance & investor Relations, 
accounting & taxes,  
internal audit and administration 
member of the executive board since 
may 1, 2008, cfo since July 2008
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member of the executive board 
until february 29, 2012: 
andreas bartl 
management segments:  
tv Germany (sat.1, prosieben, 
kabel eins, sixx) 

Conrad Albert
Management segments:  
legal, distribution & Regulatory affairs, 
legal affairs operational business, 
corporate law, mergers & acquisitions, 
shareholder & boards management 
and international free tv cee 
member of the executive board since 
october 1, 2011

Heidi Stopper
Management segments:  
human Resources, compensation & 
benefits, 
hR people development,  
hR processes & controlling,  
labour law & freelance management 
member of the executive board  
since october 1, 2012

Dr. Christian Wegner
Management segments:  
digital & diversification, new media, German pay-tv, video on demand,  
music & commerce and merchandising 
member of the executive board since october 1, 2011

Thomas Ebeling (ceo)
Management segments:  
tv Germany (sat.1, prosieben, kabel eins, 
sixx, sat.1 Gold), Group content, inter-
national free tv scandinavia, Radio,  
sales & marketing, strategy & operations 
and corporate communications 
member of the executive board (ceo) 
since march 1, 2009

Axel Salzmann (cfo) 
Management segments:  
Group operations & it, Group controlling, 
Group finance & investor Relations, 
accounting & taxes,  
internal audit and administration 
member of the executive board since 
may 1, 2008, cfo since July 2008
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RepoRt of the supeRvisoRy boaRd

Götz mäuser
Chairman of the Supervisory Board:
partner at permira  
beteiligungsberatung Gmbh (permira)
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once again in 2012, the supervisory board of prosiebensat.1 media aG performed the duties 
 incumbent upon it under the law, the articles of incorporation, and its own rules of procedure, also 
taking into consideration the recommendations of the German corporate Governance code. the 
supervisory board supervised the management of the executive board and assisted it with 
advice.

Cooperation between the Executive Board and Supervisory Board
in the last financial year, the supervisory board regularly advised the executive board on the 
management of the company in close, trusting cooperation and carefully and continuously super-
vised its conduct of business. it dealt in depth with the development of the Group’s operations and 
strategy. the supervisory board was regularly, promptly and fully informed about all issues rele-
vant to the company concerning strategy, planning, business performance, the risk situation, risk 
management and compliance. When trading performance deviated from plans, the executive board 
explained the details to the supervisory board and discussed with it. in this way it was directly 
 involved at an early stage in all decisions of fundamental importance to the company. supervisory 
board meetings were characterized by intensive and open exchange between the executive board 
and the supervisory board. in addition, in the framework of supervisory board meetings, so-called 
“executive sessions” took place, in which members of the supervisory board have the opportunity 
to discuss topics without the executive board. 

Where the law, the articles of incorporation, or the rules of procedure demanded the approval of 
the supervisory board or a committee for individual measures, a corresponding resolution was 
passed. members of the supervisory board prepared for resolutions on executive board measures 
requiring their consent with the regular aid of documentation provided in advance by the execu-
tive board. here, they were supported by the competent committees in each case, if applicable, 
and discussed plans on which decisions were pending with the executive board. all matters requir-
ing its consent were submitted to the supervisory board promptly for review. 

in addition to reporting in the supervisory board meetings, the executive board regularly advised 
the supervisory board of the most important financial figures — through written monthly reports 
— and submitted the interim and annual financial reports to it. the executive board also informed 
the supervisory board immediately of particular events between meetings and in objectively 
 justified cases asked it to pass resolutions in writing in consultation with the chairman of the 
 supervisory board. the chairman of the supervisory board also maintained a close personal 
 dialog with the ceo on an ongoing basis even outside meetings.

on the basis of the executive board’s regular reports, the supervisory board was always promptly 
and thoroughly informed about the company’s condition and pending decisions and was able to 
perform its tasks in their entirety. there was therefore no need for the supervisory board to 
 examine the company’s books and other records for the purposes of section 111 (2) of the German 
stock corporation act — apart from the documentation provided to the supervisory board in the 
course of the executive board’s reporting activities. 
 

Dear Shareholders,
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Changes in the membership of the Executive and Supervisory Boards
andreas bartl resigned his executive board position effective at the end of february 29, 2012, 
in consultation with the supervisory board. effective october 1, 2012, heidi stopper, previ-
ously executive vice president human Resources, was appointed as an additional member of 
the executive board. she is in charge of the newly created “human Resources” executive 
board department. 

there were the following changes to the supervisory board in the 2012 financial year: herman 
van campenhout and Robin bell-Jones resigned their positions as members of the super-
visory board effective at the end of the annual General meeting on may 15, 2012. the annual 
General meeting of may 15, 2012 elected drs. fred th. J. arp, cfo of telegraaf media Groep 
n.v., and stefan dziarski, investment professional at permira beteiligungsberatung Gmbh, as 
new members of the supervisory board in a by-election. they were both appointed to the 
supervisory board for the remainder of the terms of office of the departing supervisory 
board members. therefore, their terms of office end with the conclusion of the annual  General 
meeting that decides on discharge for the 2013 financial year.

Points of emphasis of the Supervisory Board’s advisory and monitoring activities
in total, four ordinary meetings of the supervisory board took place in 2012 as well as two 
 extraordinary meetings in the form of teleconferences. more than half of these meetings were 
attended by all members of the supervisory board. outside personal meetings, the supervisory 
board made nine decisions by written correspondence.

once again in the 2012 financial year, the supervisory board dealt with the business and finan-
cial situation, fundamental questions of corporate policy and strategy, the personnel situation 
and investment projects. the following topics were points of emphasis of the supervisory 
board’s advisory and monitoring activities:

 >   in a vote by correspondence of february 15, 2012, the supervisory board approved the take-
over of austria 9 tv Gmbh and the subsequent station relaunch as sixx austria.

 >  in an extraordinary supervisory board meeting on february 22, 2012, the supervisory board 
acknowledged and approved andreas bartl’s resignation from the executive board effective 
at the end of february 29, 2012 and decided upon a corresponding termination agreement. it 
also approved the conclusion of a consulting contract with mr. bartl on the recommendation 
of the compensation committee.

 >  on march 5, 2012, the supervisory board approved the acquisition of a controlling interest 
in the british tv and film production company endor productions ltd. via the Red arrow 
 entertainment Group Gmbh.

 >  in its ordinary meeting of march 27, 2012, the supervisory board adopted the documents of 
the annual financial statements, the corporate Governance Report and the declaration of 
compliance for the financial year 2011. in addition, the supervisory board considered the 
executive board’s profit allocation proposal and approved the proposed resolutions on the 
agenda of the 2012 annual General meeting including the resolution proposed to the annual 
General meeting that drs. th. J. fred arp be elected as a new member of the supervisory 
board. as well as passing the budget for the 2012 financial year, the supervisory board 
 approved the consolidation of programming licenses. the annual review of executive board 
compensation was also a topic of discussion. in this respect, the supervisory board addressed 
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the appropriateness of executive board compensation in detail and approved the bonus pay-
ments for the 2011 financial year and the target agreements for members of the executive 
board for the 2012 financial year. in the executive board’s absence, the super visory board 
carried out a review of the efficiency of its working procedures in terms of item 5.6 of the 
German corporate Governance code. 

 >  in addition to the proposed resolutions on the agenda of the 2012 annual General meeting 
already adopted, on april 2, 2012 the supervisory board approved the resolution proposed to 
the annual General meeting that mr. stefan dziarski be elected as a new member of the 
 supervisory board by correspondence. 

 >  in a vote by correspondence on may 7, 2012, the supervisory board approved the acquisition 
of a majority interest in the israeli production firm July august communications and 
 productions ltd.

 >  the annual General meeting on may 15, 2012 elected drs. fred th. J. arp and mr. stefan 
 dziarski to the supervisory board. in a subsequent ordinary meeting of the supervisory 
board, drs. fred th. J. arp was elected to the compensation committee and mr. stefan dziarski 
to the presiding committee and the audit and finance committee. in this meeting, the 
supervisory board also addressed strategic issues and the company’s financial position.

 >  in a vote by correspondence on June 13, 2012, the supervisory board approved the imple-
mentation of a new share-based compensation plan (Group share plan). this replaces the 
long term incentive plan, which was last renewed in 2011. in addition to executive board 
members, the Group share plan benefits selected managers and other selected employees 
of the prosiebensat.1 Group. 

 >  on July 27, 2012, the supervisory board approved a controlling interest in the us production 
company left/Right holdings, llc via the Red arrow entertainment Group Gmbh.

 >  in another vote by correspondence on august 21, 2012, the supervisory board approved the 
foundation of a new free tv station, “sat.1 Gold”, which went on air on January 17, 2013. the 
channel is aimed at affluent older, primarily female viewers — a target group of increasing 
relevance to advertising customers.

 >  in a vote by correspondence on september 11, 2012, the supervisory board approved a consen-
sual settlement of the two pending federal cartel office proceedings. the cases are based on 
the accusation of anti-competitive collusion between the two tv station groups prosiebensat.1 
and Rtl with regard to the encryption of their digital free tv programs.

 >  in its ordinary meeting on september 27, 2012, the supervisory board appointed heidi 
stopper to the executive board as an additional member. on october 1, 2012, heidi stopper 
took on the newly created “human Resources” executive board department. other subjects 
of the meeting were various operational and strategic issues such as expected offers from 
various parties interested in purchasing the prosiebensat.1 Group’s northern european tv 
and radio interests.

 >  at its last ordinary meeting of the 2012 financial year, on november 28, 2012, the supervisory 
board approved the budget for the 2013 financial year. another topic was the development of 
the proportion of women in management positions in the prosiebensat.1 Group.
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 >  in an extraordinary meeting held by teleconference on december 13, 2012, the supervisory 
board approved the sale of the prosiebensat.1 Group’s tv and radio interests in the northern 
european countries (norway, sweden, finland and denmark) to discovery communications. 
in this meeting, the supervisory board also addressed the planned dividend proposal and 
the  planned conversion of preference shares into common stock.

 >  in another vote by correspondence on december 17, 2012, the supervisory board approved 
the acquisition of a stake of 10% of the share capital of KüchenQuelle Gmbh by seven-
ventures Gmbh.

Report on the committees’ work
the work of the prosiebensat.1 media aG supervisory board is supported by the committees it 
has set up. once again in 2012, the supervisory board had three committees at its disposal so as 
to conduct its work efficiently — the presiding committee, the compensation committee and the 
audit and finance committee.

 >   the Presiding Committee prepares meetings of the supervisory board and approves matters 
of particular business significance such as the purchase of programming rights. this commit-
tee furthermore acts as a nominating committee under the German corporate Governance 
code, suggesting suitable supervisory board candidates to the full supervisory board for 
nomination at the annual General meeting. in 2012, the presiding committee adopted seven 
resolutions by correspondence; there was one meeting in person.

 >  the Compensation Committee makes preparations for various resolutions for plenary  sessions 
of the supervisory board on personnel-related executive board issues. for example, this 
 includes the annual review of the executive board members’ compensation by the full super-
visory board. in 2012, the compensation committee held four ordinary meetings; one extra-
ordinary meeting took place via telephone. one resolution was passed by correspondence. 

 >  in accordance with section 107 (3) sentence 2 of the German stock corporation act and 
item 5.3.2 of the German corporate Governance code, the Audit and Finance Committee is 
concerned with monitoring the financial reporting process and the effectiveness of the 
 internal controlling system, the risk management system, compliance and the internal 
 auditing system. in particular, the audit and finance committee prepares the supervisory 
board’s resolutions on the annual and consolidated financial statements and agreements 
with the auditor (specifically the audit assignment, determination of the focal points of 
the audit and the fee agreement); it also takes appropriate steps to verify and monitor the 
auditor’s independence. finally, it prepares the supervisory board’s decision for the super-
visory board’s proposal to the annual General meeting on the selection of the auditor and 
submits a recommendation on this issue to the supervisory board. the audit and finance 
committee also decides in place of the supervisory board on certain measures requiring 
approval referred to the committee. the audit and finance committee met five times in 
2012 and adopted one resolution by correspondence.

 
at its plenary sessions the supervisory board was informed about the committees’ work 
 regularly and in full.  
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Audit of the annual and consolidated financial statements 2012
the 2012 financial statements of prosiebensat.1 media aG and the consolidated financial state-
ments of the Group, together with the management reports for prosiebensat.1 media aG and the 
Group, were audited in accordance with the regulations by the munich office of KpmG aG 
Wirtschaftsprüfungsgesellschaft (KpmG), which issued an unqualified audit opinion in both cases. 
the audit paid particular attention to impairment testing of goodwill and other intangible assets 
under ias 36, impairment of assets, measurement of programming assets, recognition and mea-
surement of deferred taxes for the Group in compliance with ias 12, income taxes, determination 
of revenues in conformity with the requirements of ias 18, revenues, recognition and measure-
ment of financial instruments, and testing of plausibility of information in the Group management 
report.

the supervisory board extensively reviewed these documents. all documents relating to the 
 financial statements, as well as the KpmG audit reports, were made available to the members of 
the supervisory board in good time. these documents were discussed in detail, in the presence of 
the auditor, first within the audit and finance committee and then at the review meeting of the full 
supervisory board. here, the auditor reported on the material results of the audit. no weaknesses 
were identified in the internal control and risk management systems in relation to the reporting 
process. there were no circumstances that could cause partiality on the part of the auditor. the 
auditor performed services in addition to the auditing services amounting to euR 1.3 million. the 
notes to the consolidated financial statements include details of the auditor’s services and the 
level of compensation, reproduced on page 248 of this annual Report.

the supervisory board noted with approval the results of the auditor’s examination of the  financial 
statements, and for its own part, following its own examination, also found no cause for objection. 
the supervisory board approved the parent company financial statements and the consolidated 
financial statements prepared by the executive board and audited by the auditor, as well as the 
management reports for both the parent company and the consolidated Group. the annual finan-
cial statements are thereby adopted. finally, the supervisory board also reviewed the  executive 
board’s proposal for the allocation of profits, and concurred in that proposal.

in its capacity as auditor of the financial statements, KpmG also reviewed the report of the 
 executive board on relationships with affiliated enterprises during the 2012 financial year. the 
auditor’s examination revealed no cause for objection. the auditor issued the following unquali-
fied opinion: “based on the results of our audit, performed in accordance with our professional 
duties, we confirm that

1. the factual information in the report is accurate,

2. in the legal transactions mentioned in the report, the consideration paid by the company was 
not disproportionately high, or else any disadvantage was compensated.”

the supervisory board’s own review of the report on relationships with affiliated companies 
likewise revealed no cause for objection. the supervisory board therefore concurred in the 
 results of the auditor’s review. in accordance with the final results of its own examination, 
the supervisory board had no objections to the declaration of the executive board at the 
 conclusion of the report on relationships with affiliated businesses.
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Conflicts of interest
no conflicts of interest occurred in the supervisory board in the year under review. 

Corporate governance
the executive board and supervisory board have compiled a separate report on corporate 
governance. this and the management declaration in accordance with section 289a of the 
 German commercial code can be found online at http://en.prosiebensat1.com/en/company/
corporate-governance/management-declaration and in the annual Report on page 27. 

Thank you from the Supervisory Board
on behalf of the supervisory board, i would like to formally thank the members of the executive 
board as well as all employees for their great commitment and successful work in the 2012 
 financial year. because of the particular dedication of the executive board members and the em-
ployees, the prosiebensat.1 Group closed the 2012 financial year with success. i also thank mr. van 
campenhout and und mr. bell-Jones for their activity in the prosiebensat.1 super visory board.

unterföhring, march 2013

on behalf of the supervisory board

Götz Mäuser, 

chairman
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proposed allocation of profits

subject to the successful consummation of the sale of the northern european tv and radio 
activities, the prosiebensat.1 media aG executive board intends to propose to the annual 
General meeting the payment of a dividend of euR 5.65 (previous year: euR 1.17) per no-par 
value preference share with dividend entitlement for the 2012 financial year. With respect to 
the registered common shares, under the proposal for the allocation of profits, a dividend of 
euR 5.63 (previous year: euR 1.15) is allotted per registered common share. this represents a 
total payout of approximately euR 1.2 billion (previous year: euR 245.7 million).

management declaration and corporate 
Governance Report

Management Declaration

the executive board and supervisory board report on management in the management 
 declaration pursuant to section 289a of the German commercial code. alongside the annual 
declaration of compliance under section 161 of the German stock corporation act, it also 
 provides relevant information about management practices and other aspects of management 
such as in particular a description of the working procedures of the executive board and 
 supervisory board.

membeRs of the supeRvisoRy boaRd of pRosiebensat.1 media ag as of decembeR 31, 2012 (fig. 1)

Götz Mäuser, 
chairman

permira beteiligungsberatung Gmbh  
(partner)

member of the supervisory 
board since: march 7, 2007

Johannes P. Huth,  
vice chairman

Kohlberg Kravis Roberts & co. ltd.  
(member of the investment committee)

member of the supervisory 
board since: march 7, 2007

Drs. Fred Th. J. Arp telegraaf media Groep n.v.  
(cfo)

member of the supervisory 
board since: may 15, 20121

Gregory Dyke ambassador theatre Group  
(company chairman)

member of the supervisory 
board since: may 7, 2004

Stefan Dziarski permira beteiligungsberatung Gmbh  
(investment adviser)

member of the supervisory 
board since: may 15, 20122

Philipp Freise Kohlberg Kravis Roberts & co. ltd.  
(investment executive)

member of the supervisory 
board since: march 7, 2007

Lord Clive Hollick Retired member of the supervisory 
board since: march 7, 2007

Dr. Jörg Rockenhäuser permira beteiligungsberatung Gmbh  
(managing partner)

member of the supervisory 
board since: June 4, 2009

Prof. Dr. Harald Wiedmann Gleiss lutz hootz hirsch partnerschaftsgesellschaft 
von Rechtsanwälten und steuerberatern  
(German certified public accountant, tax adviser, 
attorney at law)

member of the supervisory 
board since: march 7, 2007

1 drs. fred th. J. arp succeeds herman van campenhout, telegraaf media Groep n.v. (ceo). 
2 stefan dziarski succeeds Robin bell-Jones, permira advisers llp (partner).
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Declaration of Compliance by the Executive Board and Supervisory Board of 
ProSiebenSat.1 Media AG in accordance with Section 161 of the German Stock 
Corporation Act (AktG) regarding the “German Corporate Governance Code”
the executive board and supervisory board of prosiebensat.1 media aG declare that the rec-
ommendations of the “Government commission on the German corporate Governance code“ 
as amended on may 15, 2012 and published in the official part of the federal Gazette on June 15, 
2012, have in principle been complied with since their publication. only the following recommen-
dations of the code have not been and will not be applied: 

 >  the executive board of the company has not appointed a proxy to exercise the shareholders’ 
voting rights at the annual General meeting in accordance with instructions (item 2.3.3 of the 
German corporate Governance code). there is no need for such a proxy at present because 
of the current shareholder structure and the limited number of shareholders entitled to vote 
at the annual General meeting.

 >  the d&o insurance policies the company has taken out for the members of the executive 
board and the supervisory board provide for a deductible for insured members of the execu-
tive board in compliance with the framework provided for by law (section 93 (2) sentence 3 
of the German stock corporation act in conjunction with section 23 (1) of the introductory act 
to the German stock corporation act) and by the employment contracts. however, neither 
the executive board nor the supervisory board regards a deductible as an effective way of 
enhancing board members’ motivation or sense of responsibility. therefore, contrary to the 
recommendation in item 3.8 of the German corporate Governance code, currently no deduct-
ible is agreed for supervisory board members.

 >  the stock option plan (“long term incentive plan”) first approved by the annual General meet-
ing in may 2005, as part of the authorization to acquire treasury stock, and lastly renewed 
by resolution of the annual General meeting in June 2010, provides only for performance 
targets relating to the stock price of the company. additional comparison parameters relat-
ing to corporate key figures (item 4.2.3 of the German corporate Governance code) were not 
included, since, due to the particular conditions of the German tv advertising market, no 
comparable German or foreign companies can be identified at present. on the basis of the 
long term incentive plan, stock options were issued to members of the executive board 
lastly in 2009. the share-based compensation plan (“Group share plan”) which was newly 
launched in 2012 and which shall replace the long term incentive plan, now also provides for 
performance targets relating to corporate key figures.

 >  the company’s executive board contracts for the executive board members who were 
 appointed in or after the fiscal year 2011 provide for a so-called severance pay cap. also in the 
future, when the company will conclude new executive board contracts, or amend existing 
executive board contracts, the company will take care to ensure that payments made to an 
executive board member on premature termination of that member’s employment without 
serious cause, including fringe benefits, do not exceed the value of two years’ compensation 
(severance pay cap) and compensate no more than the remaining term of the employment 
contract. solely the executive board contracts that were concluded before the fiscal year 2011 
did not provide for a so-called severance pay cap (item 4.2.3 of the German corporate Gover-
nance code), as the company did not consider this appropriate at that time. as per the date of 
the execution of this declaration of compliance, the contracts of all acting executive board 
members provide a severance pay cap.
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 >  the supervisory board of the company has abstained from complying with the recommenda-
tions of item 5.4.1 para. 2 and 3 of the German corporate Governance code. pursuant to item 
5.4.1 para. 2 and 3 of the German corporate Governance code, the supervisory board shall 
specify concrete objectives regarding its composition which, whilst considering the specifics 
of the enterprise, take into account the international activities of the enterprise, potential 
conflicts of interest, the number of independent supervisory board members within the 
meaning of item 5.4.2 of the German corporate Governance code, an age limit to be specified 
for members of the supervisory board and diversity. these concrete objectives shall, in partic-
ular, stipulate an appropriate degree of female representation. proposals by the supervisory 
board to the competent election bodies shall take these objectives into account. the concrete 
objectives of the supervisory board and the status of implementation shall be published in the 
corporate Governance Report.

the supervisory board is of the opinion that such formalized targets regarding its composi-
tion are not necessary, in particular not in order to ensure compliance with the criteria with 
respect to the composition of the supervisory board as set out by the German corporate 
Governance code. in fact, the supervisory board is of the opinion that also absent such 
 formalized targets, the composition of the supervisory board will be implemented in a way 
that is in the best interests of the company.

subject to the exceptions stated above, prosiebensat.1 media aG intends to continue complying 
with the recommendations of the Government commission on the German corporate Gover-
nance code as amended on may 15, 2012 and published in the official part of the federal 
 Gazette on June 15, 2012 also in the future.

the executive board and supervisory board of prosiebensat.1 media aG further declare that, 
with respect to the time period since the last declaration of compliance of march 2012 until 
the publication of the recommendations of the Government commission on the German cor-
porate Governance code, as amended on may 15, 2012, in the federal Gazette on June 15, 2012, 
the company complied with the recommendations of the Government commission on the 
German corporate Governance code as amended on may 26, 2010 and published in the fed-
eral Gazette on July 2, 2010, subject to the above-mentioned exceptions as well as the follow-
ing exception:

 >  the members of the supervisory board receive only a fixed compensation. no additional 
performance-related variable component (item 5.4.6 of the German corporate Governance 
code) is provided. the company believes a fair fixed compensation is more suitable in order 
to take account for the control function of the supervisory board which is to be fulfilled 
 irrespective of the performance of the company.

march 2013

the executive board and supervisory board of
prosiebensat.1 media aG 

29RepoRts fRom the 
executive and 
supeRvisoRy boaRd

management declaration and 
corporate Governance Report

R
e

p
o

R
t

s 
fR

o
m

 t
h

e 
e

x
ec

u
t

iv
e 

a
n

d
 s

u
p

e
R

v
is

o
R

y
 b

o
a

R
d



Significant Disclosures about Management Practices
the prosiebensat.1 Group ensures compliance with rules of conduct, laws and guidelines with 
a code of conduct that applies throughout the Group. this code of compliance lays down funda-
mental principles and the most important guidelines and courses of action for conduct in busi-
ness life. it is intended to provide valuable assistance to employees and executives of the 
prosiebensat.1 Group, especially in situations of business, legal or ethical conflict. adherence to 
the code of compliance is carefully monitored. the Group-wide implementation of the code of 
compliance is monitored by the compliance officer in close cooperation with the human 
 Resources, Group controlling, and legal affairs departments. the code of  compliance can be 
downloaded at www.prosiebensat1.com/en/company/corporate-governance/declaration-of- 
compliance.

Composition of the Executive Board and Supervisory Board
according to the provisions of the articles of incorporation, the executive board has one or 
more members. the number of executive board members is determined by the supervisory 
board. as of december 31, 2012, the prosiebensat.1 media aG executive board consisted of 
five members. the supervisory board has nine members in accordance with the articles of 
 incorporation, which must all be elected by the annual General meeting. as a company that 
primarily serves purposes of reporting or expressing opinions (so called “tendenzunterneh-
men”), the company is not subject to co- determination.

Working Procedures of the Executive Board and Supervisory Board
each member is responsible for his own area of responsibility and keeps his colleagues on the 
board continuously up-to-date on events in that area. the cooperation and areas of authority 
of the executive board members are governed by established rules of procedure, which the 
supervisory board enacted for the executive board. as a rule, the full executive board meets 
weekly. the meetings are chaired by the ceo. these meetings discuss such matters as resolu-
tions about measures and transactions that require the consent of the full board under the 
board’s rules of procedure. for resolutions to be valid, at least half of the members of the 
executive board must participate in the vote. Resolutions of the full executive board are 
 adopted by simple majority vote. in the event of a tie, the vote of the ceo decides. When 
 important events occur, any member of the executive board may call an extraordinary meeting 
of the full executive board; the supervisory board may likewise call such meetings. the exec-
utive board may also adopt resolutions outside meetings, via an oral, telephone or written vote 
and by vote in text form. Written minutes are prepared of every meeting of the full executive 
board and of every resolution adopted outside a meeting. the minutes are presented to the full 
executive board for approval at the next meeting and signed by the ceo. in addition to the 
regular executive board meetings, a strategy workshop is held at least once a year. at work-
shops of this kind, strategic objectives are prioritized for the whole Group and the strategy for 
the current financial year is developed in cooperation with managing executives from various 
corporate units. 

further details on the working procedures of the executive board are governed by the rules of 
procedure for the executive board defined by the supervisory board, which also govern the 
schedule of responsibilities and the matters reserved for the full executive board.

the executive board promptly and fully informs the supervisory board in writing, and also at 
the supervisory board’s quarterly meetings, about planning, business performance and the 
condition of the company including risk management and about compliance issues. Where in-
dicated, an extraordinary meeting of the supervisory board is called to address important 
events. the supervisory board is involved by the executive board in the company’s strategy 
and planning, as well as in all matters of fundamental importance to the company. for 
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significant business decisions, the rules of procedure for the executive board involve require-
ments to obtain the consent of the supervisory board. for example, adopting the annual 
 budget, major acquisitions, or investments in programming licenses require the consent of the 
supervisory board. more detailed information on the cooperation between the executive 
board and the supervisory board and important issues discussed in the 2012 financial year can 
be found in the supervisory board’s report on pages 21 to 24.

the supervisory board holds at least two meetings per half of the calendar year. the super-
visory board has adopted rules of procedure in addition to the provisions of the articles of in-
corporation to govern its work. these rules stipulate that the chairman of the supervisory 
board coordinates the work of the supervisory board, chairs its meetings, and also represents 
the board’s concerns to outside parties. as a rule, the supervisory board adopts its resolu-
tions at meetings. however, by decision of the chairman of the supervisory board, resolutions 
may also be adopted in conference calls or in videoconferencing sessions, or outside a meet-
ing. equally permissible is the adoption of resolutions by a combination of voting at meetings 
and voting via other forms. 

Resolutions of the supervisory board are valid if at least half of its members participate in the 
vote. Resolutions by the supervisory board are normally adopted by simple majority of the 
votes cast, except where a different majority is prescribed by law. in the event of a tie, the vote 
of the chairman of the supervisory board decides. if the chairman does not participate, the 
vote of the vice chairman decides. 

minutes are kept of the meetings of the supervisory board, and are signed by its chairman. 
Resolutions adopted outside meetings are also recorded in writing. a copy of the minutes, or 
of resolutions adopted outside a meeting, is promptly sent to all members of the supervisory 
board. the board members who participated at the meeting or in the resolution may file writ-
ten objections against the minutes with the chairman of the supervisory board within one 
month after the minutes are sent out. otherwise the minutes, or the resolution, are deemed 
approved. 

prof. dr. harald Wiedmann, who is also chairman of the audit and finance committee, meets 
the requirements of sections 100 (5), 107 (4) of the German stock corporation act and item 
5.3.2 sentences 2 and 3 of the German corporate Governance code as an independent and 
expert member. 

every supervisory board member must report conflicts of interest immediately to the super-
visory board’s presiding committee, particularly those that could arise from an advisory or 
executive function for customers, suppliers, creditors or other business partners.

in keeping with the recommendation of item 5.6 of the German corporate Governance code, 
the supervisory board conducts regular efficiency reviews. the major points of examination 
include the supervisory board’s view of its own mission, the organization of its activities, the 
independence of its members, the handling of potential conflicts of interest, and the composi-
tion of its committees. the supervisory board arrived at a positive conclusion.

Committees’ Composition and Working Procedures
the executive board did not set up any committees, while the supervisory board appointed 
three in the 2012 financial year. members of the supervisory board committees come from the 
supervisory board. in choosing committee members, board members’ potential conflicts of 
 interest are taken into account, as are their professional qualifications. the following shows 
more details on the members of the supervisory board committees. 
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infoRmation on committee membeRs (fig. 2) 

Götz Mäuser has been a partner at permira beteiligungsberatung Gmbh (permira) since 1997. 
during his work at permira, his activities have included establishing the media team 
and  accompanying various transactions including cognis, debitel, Jet aviation and 
prosiebensat.1. Götz mäuser began his career as a consultant at mcKinsey & co., 
working in Germany and brazil for six years. Götz mäuser holds the German business 
degree of diplom-Kaufmann. he studied business administration in hamburg and 
 cologne, and attained a master of business administration at new york university, 
stern school of business in addition to his German degree. 

Johannes P. Huth is partner at Kohlberg Kravis Roberts & co. ltd. (KKR) and is responsible for the operating 
business in europe, the middle east and africa. before joining KKR, he was a member of 
the investcorp Group management committee. from 1986 to 1991, he was vice president 
in the m&a departments of salomon brothers in london and new york. Johannes p. 
huth accompanied various transactions, including Wincor nixdorf, mtu aero engines, 
Kion Group and prosiebensat.1. he completed his bachelor studies at the london 
school of economics with honors and attained a master of business administration at 
the university of chicago.

Drs. Fred Th. J. Arp has been cfo of telegraaf media Groep n.v. since 2005. previously, he was a partner 
at deloitte & touch and director of n.v. holdingmaatschappij de telegraaf. drs. fred 
th. J. arp studied at the erasmus university in Rotterdam and is a certified public 
accountant. he holds positions at Wereldhave n.v., stichting-telegraafpensoensfonds 
1959 and stichting africa interactive media. 

Gregory Dyke has filled management positions in various organizations, including ceo of pearson 
television and london Weekend television and General director of the bbc. he is now 
a freelance media consultant. Gregory dyke is also chancellor of the university of york 
and holds offices at hit entertainment ltd. (chairman), brentford fc (non-executive 
chairman) and the british film institute (chairman). he studied political science at the 
university of york in england.

Stefan Dziarski has worked at permira beteiligungsberatung Gmbh in frankfurt since 2007 and 
concentrates on the industrials and tmt sectors. stefan dziarski previously worked for 
four years in investment banking for salomon smith barney/citigroup in new york and 
hong Kong. there, he was involved in many m&a and capital market transactions in the 
tmt sector. stefan dziarski holds the German business degree of diplom- Kauf mann from 
the european business school, oestrich-Winkel. he also spent semesters abroad at the 
thunderbird school of Global management, arizona/usa and at the national university 
of singapore, singapore.

Philipp Freise leads the pan-european media business of KKR, where he has worked since 2001, as 
partner. he began his career as a consultant at mcKinsey & co. in frankfurt am main and 
new york. philipp freise completed his studies at the Whu, otto beisheim school of 
management in Koblenz. he holds the degree of diplom-Kaufmann as well as a master of 
business administration from the mccombs school of business at the university of texas.

Lord Clive Hollick has been a member of the house of lords since 1991 and is the founder of the institute 
for public policy Research. he has performed various management duties, including 
heading operations at united business media as ceo from 1996 to 2005. from 2005 
to 2010, he worked at KKR, most recently as senior advisor. lord clive hollick has 
also held positions on the supervisory boards of various companies, including as chair-
man at sbs broadcasting Group and the south bank centre. he currently holds offices 
at diageo plc (non-executive senior director), bmG music Rights management Gmbh 
(non-executive director) and honeywell international inc. (non-executive director). 
he holds a doctorate from nottingham university in england.

Dr. Jörg Rockenhäuser heads the German office of permira beteiligungsberatung Gmbh in frankfurt, where he 
is a member of the international board and the investment committee. Jörg Rocken-
häuser studied business administration at the university of munster and holds a phd 
from the university of bochum. before joining permira in 2001, he was a principal at 
a.t. Kearney. he is also a member of the netatim board of directors, the board of the 
american chamber of commerce in Germany e.v. and the advisory board of the off 
Road Kids foundation.

Prof. Dr. Harald Wiedmann is of counsel at the law and tax advisory firm Gleiss lutz hootz hirsch partnergesell schaft 
von Rechtsanwälten, steuerberatern. he is also honorary professor of international 
 accounting and auditing at berlin technical university and at Johann Wolfgang Goethe 
university in frankfurt am main. formerly chairman of KpmG aG Wirtschaftsprüfungs-
gesellschaft and KpmG europe; until 2007 he was president of the accounting standards 
committee of Germany. prof. dr. harald Wiedmann studied law at the universities of 
tübingen and munich, and holds official certifications as an attorney, tax advisor and 
German certified public accountant.
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the committees of the supervisory board normally meet quarterly. to the extent permitted by 
law, the committees have been entrusted with making resolutions concerning various tasks of 
the supervisory board, especially approving certain management measures. a committee’s 
 resolutions are valid if at least half — and in no case less than three — of its members participate 
in the vote. committee resolutions are normally adopted by a simple majority vote; in the event 
of a tie, the vote of the committee chairman decides. Written minutes are prepared of each 
 committee meeting and are signed by the committee chairman. Resolutions outside meetings 
are also recorded in writing. minutes and resolutions are sent to all members of the committee 
concerned. they are deemed approved if no committee member who was present at the meet-
ing, or who took part in the resolution, objects to the content within one week after delivery. the 
committee chairmen report to the meetings of the supervisory board on the committees’ work.

the cfo and the independent auditor regularly participate in the meetings of the audit and 
 finance committee. additionally, the chairman of the audit and finance committee invites in 
particular executives from finance and reporting units to provide information at meetings if 
 required. the audit and finance committee meets without the presence of executive board 
members at least once a year. the supervisory board has adopted rules of procedure to govern 
the work of the audit and finance committee.

further information on the tasks 
of the individual committees, 

page 24.

committee membeRs as of decembeR 31, 2012 (fig. 3)

Presiding Committee Götz mäuser (co-chairman), Johannes p. huth (co-chairman), stefan dziarski1, 
philipp freise, lord clive hollick, dr. Jörg Rockenhäuser

Audit and Finance Committee prof. dr. harald Wiedmann (chairman and independent financial expert according 
to sections 100 (5), 107 (4) of the German stock corporation act and item 5.3.2 sen-
tences 2 and 3 of the German corporate Governance code), Götz mäuser,  
Johannes p. huth, stefan dziarski1, philipp freise

Compensation Committee Götz mäuser (chairman), Johannes p. huth, Gregory dyke, drs. fred th. J. arp2

1 he succeeds Robin bell-Jones, partner at permira advisers llp. 
2 he succeeds herman van campenhout, ceo of telegraaf media Groep n.v..
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Corporate Governance Report

the executive board and supervisory board see good corporate governance as an essential 
component of responsible, transparent management and control oriented to long-term value 
creation.

the German corporate Governance code establishes a standard for transparent control and 
management of companies, which is particularly aligned to the interests of the shareholders. 
many of the principles contained in the German corporate Governance code have already been 
practiced at prosiebensat.1 for a long time. individual topics relating to corporate governance 
at prosiebensat.1 media aG are described in more detail in the management declaration pursu-
ant to section 289a of the German commercial code; this includes in particular the annual 
declaration of compliance, relevant information on management practices and a description of 
the working procedures of the executive board and supervisory board. additional details can 
be found in the following corporate Governance Report in accordance with item 3.10 of the 
German corporate Governance code.

Fundamentals Relating to Corporate Governance
prosiebensat.1 media aG is a listed stock corporation, and is based in Germany. as well as from 
the German corporate Governance code, the formal structure for corporate Governance is 
 therefore derived from German law, in particular the law governing stock corporations and the 
capital market, as well as from the articles of incorporation of prosiebensat.1 media aG. 

the compliance officer of prosiebensat.1 media aG is in charge of implementing the principles of 
corporate governance, monitoring compliance with the requirements of law and documenting 
these processes. the officer’s duties also include keeping up to date on changes in the laws, and 
tracking the relevant public discussions.

The Company’s Governing Bodies
as a German stock corporation, prosiebensat.1 media aG has three governing bodies: the 
annual General meeting, the supervisory board and the executive board. their tasks and 
powers emerge from the German stock corporation act and the articles of incorporation of 
prosiebensat.1 media aG. 

German corporate law provides for a clear separation of personnel between management and 
controlling bodies. the managing body is the executive board, which is overseen and advised 
by the supervisory board with regard to management. all transactions and decisions that are 
of fundamental importance to the corporation are handled in close coordination between the 
executive board and the supervisory board. here open communication and close cooperation 
between bodies is of particular importance. the management declaration in accordance with 
section 289a of the German commercial code reports on the working procedures of the 
 executive board and supervisory board and their cooperation. it can be accessed online at  
http://en.prosiebensat1.com/en/company/corporate- governance/management-declaration 
and is reproduced in the annual Report on page 27. the compensation of members of the exec-
utive and supervisory boards is explained in the compensation Report, which is part of the 
Group management report (see page 52 in the annual Report).

the shareholders 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 — except where prescribed by law — carry no voting rights. however, under 
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article 19 of the articles of incorporation of prosiebensat.1 media aG, preference shares carry 
preferential rights in any distribution of profits, and therefore an entitlement to a higher div-
idend. the invitation to the annual General meeting notifies the company’s shareholders in a 
timely manner about the various agenda items and the resolutions that the executive board 
and supervisory board will be submitting for approval. 

Communication with the Capital Market and Reporting Principles
 >  Transparency: We aim to strengthen trust among shareholders and lenders, as well as the 

interested public, through openness and transparency. for that reason, prosiebensat.1 
media aG reports regularly on important business developments and changes in the Group. 
in general, the company provides this information simultaneously to all shareholders, media 
representatives and the interested public. the information is also published in english, con-
sidering the international nature of the interested groups.

  to ensure fair communication and prompt disclosure both in Germany and in other countries, 
the company particularly makes use of the internet as a channel for communication. all 
 relevant corporate information is published on our website, www.prosiebensat1.com. annual 
reports, interim reports, current stock price charts, and company presentations are available 
for download there any time. the group provides information about organizational and legal 
matters concerning all aspects of the annual General meeting on special pages for the event. 
as well as the agenda itself, the speech of the ceo and the results of votes can also be down-
loaded from the site following the meeting. under the corporate Governance heading, 
prosiebensat.1 media aG also publishes the current management declaration according to 
section 289a of the German commercial code, the annual corporate Governance Report, the 
declaration of compliance with the German corporate Governance code in accordance with 
section 161 of the German stock corporation act, including an archive with previous declara-
tions of compliance and the company’s articles of incorporation. 

 >  Regular reporting and ad hoc disclosures: four times a year, as part of the company’s 
 annual and interim financial reporting, the prosiebensat.1 Group’s business performance, 
its financial position and its current results of operations are explained. in keeping with the 
requirements of law, matters that could significantly influence the stock market price are 
promptly publicized also outside of scheduled reporting in ad hoc disclosures, and are made 
available immediately on the internet.

 >  Financial Calendar: the financial calendar publishes the release dates of financial reports 
well in advance, along with other important dates, such as the date of the annual General 
meeting. the calendar is available at the prosiebensat.1 website, and is also reproduced in 
this annual Report.

 >  Reports of equity holdings and directors’ dealings disclosures: Reports of equity holdings 
under sections 21 et seq. of Germany’s securities trading act (WphG) are released as soon 
as they are received. Recent information is available at www.prosiebensat1.com/de/ 
investorrelations/publikationen/jaehrliches-dokument.

directors’ dealings disclosures under section 15a of the German securities trading act are also 
published on the internet immediately after receipt. during the financial year 2012 and after the 
end of the reporting period until february 27, 2013, the following transactions in company stock 
and/or financial instruments relating to company stock were reported to prosiebensat.1 by 
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management personnel or parties related to them, in compliance with  section 15a of the Ger-
man securities trading act.

 

 >  Shareholdings of the Executive Board and Supervisory Board: as of december 31, 2012, 
members of the executive board held a total of 464,510 preference shares of prosiebensat.1 
media aG, and a total of 571,000 options under the prosiebensat.1 media aG stock option 
plan. stock options from the long-term incentive plan (ltip) confer the right to purchase 
one preference share of prosiebensat.1 media aG if the exercise conditions are satisfied. as 
of december, 2012, members of the supervisory board held 96,000 preference shares in 
prosiebensat.1 media aG.

 >  Reporting principles: the prosiebensat.1 Group’s financial reporting conforms to ifRs 
 (international financial Reporting standards) as adopted by the european union. the annual 
financial statements of prosiebensat.1 media aG, as the Group’s parent company, are pre-
pared under the accounting principles of the German commercial code (hGb). both sets of 
financial statements are audited and certified by an independent accounting and auditing 
firm. the single-entity financial statements of prosiebensat.1 media aG are available — sepa-
rate from the consolidated financial statements — at www.prosiebensat1.com.  

 >  Information on stock option plans and similar securities-based incentive schemes: the notes 
to the consolidated financial statements include information about the prosiebensat.1 
media aG new share-based compensation plan (Group share plan) and the former stock  option 
plan (long term incentive plan) on page 237.

diRectoRs’ dealings disclosuRes (fig. 4)

Last name,  
first name Reason for notification

name of financial 
instrument 

Purchase/
Sale Date/place Shares

Price in 
EUR

Total amount of 
transaction in EUR 

ebeling, thomas own management duties
prosiebensat.1 

 preference share sale
 march 2, 2012/

otc 105,000 19.35 2,031,750

salzmann, axel own management duties
prosiebensat.1 

 preference share sale
march 2, 2012/ 

otc 60,000 19.35 1,161,000

albert, conrad own management duties
prosiebensat.1 

 preference share sale
march 2, 2012/ 

otc 42,000 19.35 812,700

dr. Wegner, 
 christian own management duties

prosiebensat.1 
 preference share sale

march 2, 2012/ 
otc 42,000 19.35 812,700

ebeling, thomas own management duties
prosiebensat.1 

 preference share sale
march 5, 2012/   

xetra, frankfurt 418 19.56 8,176.08

ebeling, thomas own management duties
prosiebensat.1 

 preference share sale
march 8, 2012/   

xetra, frankfurt 100,000 19.300006 1,930,000.60

ebeling, thomas own management duties
prosiebensat.1 

 preference share sale
march 8, 2012/   

xetra, frankfurt 40,804 19.500025 795,679.02

ebeling, thomas own management duties
prosiebensat.1 

 preference share sale
march 9, 2012/   

xetra, frankfurt 29,582 19.77026 584,843.83

ebeling, thomas own management duties
prosiebensat.1 

 preference share sale
march 9, 2012/   

xetra, frankfurt 59,196 19.502489 1,154,469.34

ebeling, thomas own management duties
prosiebensat.1 

 preference share sale
march 14, 2012/   

xetra, frankfurt 203 19.95 4,049.85

ebeling, thomas own management duties
prosiebensat.1 

 preference share sale
march 16, 2012/   

xetra, frankfurt 50,000 19.500448 975,022.40

ebeling, thomas own management duties
prosiebensat.1 

 preference share sale
march 26, 2012/   
xetra, frankfurt 33,476 19.44286 650,869.18

ebeling, thomas own management duties
prosiebensat.1 

 preference share sale
march 27, 2012/   
xetra, frankfurt 16,321 19.40 316,627.40

ebeling, thomas own management duties
prosiebensat.1 

 preference share sale
January 30, 2013/   

xetra, frankfurt 300,000 25.1232 7,536,960.00

albert, conrad own management duties
prosiebensat.1 

preference share sale
January 31, 2013/  

xetra, frankfurt 4,180 25.27 105,628.60
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