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INTERVIEW WITH CEO 
THOMAS EBELING

Thomas Ebeling (CEO)
CEO 
since March 1, 2009

2013 was another record year for the ProSiebenSat.1 
Group. The Group grew profitably in all areas and 
reached important milestones on the way to becoming 
a digital entertainment and commerce powerhouse. CEO 
Thomas Ebeling looks back on the 2013 financial year.

Mr. Ebeling, how would you assess the 2013 financial year, looking back?

Thomas Ebeling  2013 was a very successful year for ProSiebenSat.1, both from a financial and 
strategic perspective. We grew profitably in all segments and again set new records for reve-
nues and earnings. We founded two new free TV stations, expanded our share of the audience 
and advertising market, and continued to increase our distribution revenues. In the Digital & 
Adjacent segment, we grew our revenues by nearly 45 %. There were also key strategic mile-
stones. With the sale of the Eastern European portfolio in December 2013, we moved away as 
planned from all television stations outside the German-speaking region. We will now concen-

2.605
EUR BN

… revenues were generated  
by the ProSiebenSat.1 Group  

in the financial year 2013.  
This is an increase of 10.6 %.
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trate on expanding our digital business, which is set to experience further dynamic growth in 
coming years. 2013 has shown once more: ProSiebenSat.1 is right on track, both in terms of 
its operations and strategy. The capital market also acknowledged this. Between January and 
December 2013, our share increased by almost 70 % to EUR 36.

How will you continue this dynamic growth in the years to come?

Thomas Ebeling  In 2013, we presented record earnings for the third time in a row. Our 
 strategy is a strong foundation for sustainable growth. We have a clear growth plan for the 
future of all segments. We are known for setting ourselves ambitious targets — and achieving 
them. The fact is, no other European media company uses synergies between the TV and 
digital businesses as consistently as we do. We reach more than 42 million people every day 
with 13 TV stations in Germany, Austria, and Switzerland. Reach is capital: We use it to pene-
trate new markets with strong growth prospects in a targeted fashion. For example, these 
include the e-commerce business, the market for online video advertising, and digital home 
entertainment.

How does that work exactly?

Thomas Ebeling  I will give you a specific example from the field of e-commerce. In 2013, 
we bought the online travel providers weg.de and ferien.de, the experience website mydays, 
and billiger-mietwagen.de, all investments in the travel sector. Now customers can book the 
complete package via our travel cluster, from flights and hotels to rental cars at their desti-
nation. What is important is that travel is a visually powerful and emotive issue that we can 
advertise excellently on our TV channels. We use the advertising power of our television 
 stations to accelerate our growth in new business fields. In 2014, we will build up additional 
digital commerce clusters in the same mold, for example in fashion or home & living.

At 76.7 %, TV delivers the largest share of revenues and is simultaneously the basis for further 

growth. How did the Broadcasting German-speaking segment develop in 2013?  

Thomas Ebeling  Very well. We are number one in the German TV advertising market and 
reached a new top figure with a gross market share of 43.6 %. At the same time, we increased 
our revenues from new customers to EUR 54 million. We also made gains in the audience 
 market, increasing our combined market share to 28.1 %. Crucially, however, we have triggered 
new growth in the core business in recent years with new stations and our distribution segment. 
Two new free stations went on air successfully in 2013: SAT.1 Gold and ProSieben MAXX. Our 
women’s station, sixx, exceeded the 2 % mark in its core target group for the first time. All 
three are driving our growth in the audience and advertising market. The television industry 
is currently experiencing a new period of expansion and I am convinced that the market offers 
us potential for more TV stations. 

How did the distribution business perform?  

Thomas Ebeling  Revenues from the distribution of our HD and pay TV programs continued to 
grow sharply at nearly 40 %. We also expect dynamic development in the years to come. This 
means we will be able to further strengthen our independence from the economically sensitive 
advertising market. Until a few years ago, the distribution of German TV stations was merely a 
cost issue. The stations paid cable network operators to distribute their programs. In Scandina-
via and the USA, it was always the other way around. It is good that we have now flipped this 
model for HD stations in Germany, too. We take a share in the revenues that providers generate 
from the distribution of our HD channels. This gives us new prospects for growth, because HD 
is an extremely attractive product for viewers: The number of ProSiebenSat.1 HD subscribers 
climbed by more than 50 % to 4.2 million in 2013.  

+ 70
PERCENT

The ProSiebenSat.1 share  
price increased to EUR 36 in  

the 2013 financial year.
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Let’s move on to the Digital & Adjacent segment: Revenues increased by almost 45 % in 2013. 

What was the key to this success?  

Thomas Ebeling  We established ourselves in pioneering business fields at an early stage, 
which is now paying off. We operate Germany’s biggest video-on-demand portal, maxdome. 
We are also Germany’s leading seller of video content on the internet. Our digital commerce 
business experienced triple-figure growth again in 2013. We particularly benefited from the 
expansion of our travel cluster here. This all helped to make our Digital & Adjacent segment 
not only the strongest growth driver but also highly profitable. We will continue in this direc-
tion. We aspire to leading market positions in all areas. Therefore, we purchased the games 
publisher Area Games Europe at the start of 2014. This now makes us one of the top three 
players in the European online games business, too.

Last year, ProSiebenSat.1 also grew via start-ups. What’s the story with the multi-channel 

 network Studio71?

Thomas Ebeling  People use video media in many ways these days. Television creates a familiar 
place to relax. I lean back and let myself be entertained. Mobile devices such as smartphones 
and tablets encourage you to search for content actively, regardless of the time or place. We 
meet all needs with our offerings and have established strong brands online: For example, 
these include our advertising-financed platform MyVideo, with which we reach eight million 
active users every month. We have now also launched a successful multi-channel network, 
Studio71, which we launched last year. We not only use it to aggregate and sell our content for 
the internet, but also to produce considerably more exclusive internet programs. In 2013 
alone, we launched more than 100 channels and signed contracts with more than 30 internet 
stars. These include big names like Gronkh & Sarazar, with whom we now have an exclusive 
contract. They are real stars online, reaching millions with their shows. We are therefore on track 
for establishing one of Europe’s largest multi-channel networks. In January 2014, Studio71 
already generated more than 100 million video views.

ProSiebenSat.1 is active in the production and sale of TV programs with the Content Production 

& Global Sales segment. How did things go there in 2013?  

Thomas Ebeling  In 2013, our program production and distribution subsidiary Red Arrow sold 
TV formats to more than 180 countries. We continued to strengthen our position in the 
English-speaking markets: We have sold the cooking show “The Taste”, developed by our US 
subsidiary Kinetic Content, to over 80 countries, including the USA and Great Britain. In these 
key markets, not only are the highest distribution and production margins achieved, but the 
English-speaking product is also in the greatest demand in the international TV business. For 
this reason, in 2013 we also significantly expanded our English-speaking fiction portfolio. In 
2014, we will shoot films with international stars like Judi Dench and Dustin Hoffman. At the 
same time, in 2013 we pushed forward with our production business with platform operators, 
positioning ourselves early in a growing order market: We produced a pilot episode of the crime 
series “Harry Bosch” for Amazon. Amazon allowed its customers to vote on whether the series 
would continue online. The response was overwhelming. There is a very good chance that 
 Amazon will soon commission us to produce a complete season.

44.5
PERCENT

… to EUR 483.7 million  
was the increase of external 

revenues in the Digital & Adjacent 
segment. Thus, it is the  

strongest growth driver.

123.8
EUR M

In the Content Production & 
Global Sales segment, external 

revenues increased by 29.7 % to 
EUR 123.8 million in 2013.
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2013 was not only a successful, but also an eventful year for ProSiebenSat.1. The financial 

 investors KKR and Permira sold their shares in stages and withdrew completely in January 

2014. What does this mean for the Group?

Thomas Ebeling  We worked very well together with our former shareholders KKR and 
 Permira for seven years. In this time, ProSiebenSat.1 performed extremely successfully. The 
incremental withdrawal via the stock market, which followed the merger of our share classes 
in August 2013, is a very good solution for our Group. It has no effect on operations. We are 
still intensively pursuing our growth targets and the advancement of our digital strategy. 
That was the basis of our success in 2013, too. Our share price rose from around 70 % to 
EUR 36, which means we performed considerably better than the MDAX stock market index 
in which we are listed. Over the past year, we have once again shown that the ProSiebenSat.1 
share is a growth stock — with an attractive dividend yield. We will maintain this and involve 
our shareholders in the success of the Company. In line with our dividend policy, we intend to 
continue distributing an annual dividend of 80 % to 90 % of underlying net income to our 
shareholders. We are therefore proposing a dividend of EUR 1.47 per common share to the 
Annual General Meeting for 2013. 

To conclude, let us take a look at the growth targets. By 2018, you want to generate EUR 1 billion 

of additional revenues. What will you do in 2014 to move closer to this goal?

Thomas Ebeling  We will continue to grow in all segments. We will expand our Swiss and 
 Austrian portfolio and give the mobile aspect of the distribution business a massive push. In 
the digital business, we will establish additional strong clusters in the mold of our travel cluster 
and tap into new business areas by entering into strategic partnerships. On Capital Markets 
Day in October 2013, we raised our growth targets for 2015, many of which we had already 
achieved. We are pursuing our targets for 2018 with the same ambition. We want to grow 
 sustainably in the future and further increase our profitability in all business segments. We 
have attractive content and platforms which allow us to reach millions of people. The combina-
tion of the two provides us with opportunities that are available to almost no other company. 
Strategically, operationally, and in terms of personnel, we are outstandingly positioned to 
continue the growth story of the ProSiebenSat.1 Group.

1.47
EURO

… per common share  
is the dividend proposal to the 

Annual General Meeting.

Our  strategy is a 
strong foundation  
for sustainable 
growth.

1.0
EUR BN

… We want to generate additional 
revenues compared to 2012 in line 
with our growth targets for 2018.
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MEMBERS OF THE EXECUTIVE BOARD

Dr. Christian Wegner
Responsibilities:  
Digital & Adjacent, Digital Entertainment 
(Online Video, Music Streaming, Online 
Games, Screen Management), Digital 
Commerce, Adjacent (Music, Live, Events, 
Ticketing, Artist-Management, Smart 
Channels/Apps) 
Member of the Executive Board  
since October 1, 2011

Heidi Stopper
Responsibilities:  
Human Resources,  
Compensation and Benefits,  
HR People Development,  
HR Processes and Controlling,  
Labor Law and Freelance Management 
Member of the Executive Board  
since October 1, 2012

Conrad Albert
Responsibilities:  
Legal, Distribution & Regulatory Affairs, 
Public Affairs,  
Shareholder & Boards Management and 
International free TV CEE 
Member of the Executive Board  
since October 1, 2011
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Axel Salzmann (CFO)
Responsibilities:  
Group Operations and IT,  
Group Controlling,  
Group Finance and Investor Relations, 
Accounting and Taxes,  
Internal Audit and Administration 
Member of the Executive Board, 
since May 1, 2008, 
CFO since July 1, 2008

Thomas Ebeling (CEO)
Responsibilities:  
TV Germany (SAT.1, ProSieben, kabel eins, sixx, 
SAT.1 Gold, ProSieben MAXX), Group Content, 
Group Program Strategy & Development,  
Content Production & Global Sales,  
Sales & Marketing and Corporate Communication 
CEO since March 1, 2009
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REPORT OF THE SUPERVISORY BOARD

Johannes Peter Huth
Chairman of the  
Supervisory Board:
Partner at 
Kohlberg Kravis Roberts & Co. Ltd.
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Once again in 2013, the Supervisory Board of ProSiebenSat.1 Media AG performed the duties in-
cumbent 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 man-
agement of the company in close, trusting cooperation and carefully and continuously supervised 
its conduct of business. It dealt in depth with the development of the Group’s operations and strat-
egy. The Supervisory Board was regularly, promptly and fully informed about all issues relevant to 
the Company concerning strategy, planning, business performance, the risk situation, risk manage-
ment and compliance. When trading performance deviated from plans, the Executive Board 
 explained the details to the Supervisory Board and discussed with it. Thus, 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 “Execu-
tive Sessions” took place, in which members of the Supervisory Board have the opportunity to dis-
cuss 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 Executive 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 requiring 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 exam-
ine 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 composition of the Supervisory Board
There were the following changes to the Supervisory Board in the 2013 financial year:  Gregory 
Dyke resigned his position as member of the Supervisory Board with effect from the end of 
May 11, 2013. In addition, Drs. Fred Th. J. Arp resigned his position as member of the Super-
visory Board with effect from the end of October 19, 2013. As of December 31, 2013, no succes-
sors had been elected or appointed for the departed members. 

Points of emphasis of the Supervisory Board’s advisory and monitoring activities
In total, four ordinary meetings of the Supervisory Board took place in 2013 as well as two 
 extraordinary meetings, one of these following the Annual General Meeting. More than half of 
these meetings were attended by all members of the Supervisory Board. Outside meetings 
which were personally attended, the  Supervisory Board made five decisions by written corre-
spondence. 

Once again in the 2013 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 circular resolution on February 5, 2013, the Supervisory Board approved the repurchase 
of outstanding share options granted as part of the Long Term Incentive Plan in the 2008 and 
2009 cycles.

 >  In its ordinary meeting of March 27, 2013, the Supervisory Board adopted the documents of 
the annual financial statements, the Corporate Governance Report and the Declaration of 
Compliance for the financial year 2012. In addition, the Supervisory Board considered the 
Executive Board’s profit allocation proposal and the five-year plan for the ProSiebenSat.1 
Group. The meeting also dealt with the annual review of Executive Board compensation. In 
this respect, the Supervisory Board addressed the appropriateness of Executive Board 
 compensation in detail and approved the bonus payments for the 2012 financial year and 
 the  target agreements for members of the Executive Board for the 2013 financial year. The 
 Supervisory Board also approved the acquisition of a majority interest in  billiger-mietwagen.
de (SilverTours GmbH) by SevenVentures GmbH in order to strengthen the ProSiebenSat.1 
Group’s portfolio in the travel sector. 

 >  In a circular resolution on April 8, 2013, the Supervisory Board approved the acquisition of a 
majority interest in mydays Holding GmbH, a provider of event presents, by Seven Ventures 
GmbH.

 >  In a circular resolution on June 5, 2013, the Supervisory Board approved the proposed reso-
lutions on the agenda of the 2013 Annual General Meeting as well as the proposed  resolutions 
on the agenda of the special meeting of the preference shareholders.  

 >  In its ordinary meeting of June 18, 2013, the Supervisory Board approved the foundation of 
the new station “ProSieben MAXX”, which is targeted at male audiences. The Supervisory 
Board also considered a refined five-year plan and was informed about the development of 
strategic business activities. In the Executive Board’s absence, the Supervisory Board car-
ried out a review of the efficiency of its working procedures in terms of Item 5.6 of the Ger-
man Corporate Governance Code.

 >  On July 23, 2013, following the Annual General Meeting and the special meeting of preference 
shareholders, the Supervisory Board concerned itself with its constitution. Mr. Johannes 
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Huth was elected as Supervisory Board Chairman, Dr. Jörg Rockenhäuser as Vice Chairman. 
The Supervisory Board also discussed target achievement in 2012 in the context of the Group 
Share Plan and approved granting performance shares for 2013 to the Executive Board. In 
addition, the Supervisory Board approved the acquisition of a majority interest in MMP Ver-
anstaltungs- und Vermarktungs GmbH, a company that designs, markets and implements 
media events in the area of sports, art, and culture.

 >  In another circular resolution on August 26, 2013, the Supervisory Board approved the ad-
justment of the conditions of the 2013 Group Share Plan with regard to the conversion of the 
non-voting bearer preference shares into voting registered common shares on the basis of 
the resolution of the Annual General Meeting of July 23, 2013. Until then, the conditions al-
lowed  participants to be granted only non-voting preference shares.

 >  In a circular resolution on September 5, 2013, the Supervisory Board approved the 
 acquisition of a minority interest in Tejado GmbH (www.brille24.de) by SevenVentures GmbH.

 >  In its ordinary meeting of September 25, 2013, the Supervisory Board dealt with various 
 operating and strategic issues, especially the financial performance of individual business 
units and the development of audience shares for the German TV stations.

 >  At its last ordinary meeting of the 2013 financial year on November 27, 2013, the Supervisory 
Board considered the budget for the 2014 financial year in depth. Other issues dealt with in 
the meeting were the financial performance of the most important business units and the 
reporting on the process of selling the business activities in Hungary and Romania. The 
 Supervisory Board also approved the acquisition of all shares in Comvel GmbH, which oper-
ates the travel websites weg.de and ferien.de. In addition, the Supervisory Board received a 
detailed report on the development of the Company’s HR strategy.

 >  In an extraordinary meeting held by teleconference on December 19, 2013, the Supervisory 
Board approved the sale of the Eastern European TV and radio stations.

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 2013, 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 2013, the Presiding Committee adopted two 
circular resolutions; there were two meetings 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 
Supervisory Board. In 2013, the Compensation Committee held four ordinary meetings. 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 
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concerned with monitoring the financial reporting process and the effectiveness of the 
 internal control system, the risk management system, compliance and the internal audit sys-
tem. In particular, the Audit and Finance Committee prepares the Supervisory Board’s reso-
lutions 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 Supervisory 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 Com-
mittee. The Audit and Finance Committee met five times in 2013.

 
At its plenary sessions the Supervisory Board was informed about the Committees’ work regu-
larly and in full.
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Audit of the annual and consolidated financial statements 2013
The 2013 financial statements of ProSiebenSat.1 Media AG and the consolidated financial 
 statements 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 
measurement of deferred taxes for the Group in compliance with IAS 12, income taxes, determi-
nation of revenues in conformity with the requirements of IAS 18, revenues, recognition and 
measurement of financial instruments, presentation of discontinued operations in the consoli-
dated financial statements in accordance with IFRS 5, determination of entities to be included in 
consolidation, plausibility of the forward-looking statements in the Group management report, 
and changes to management report disclosures as a result of the first-time application of Ger-
man Accounting Standard (GAS) 20. 

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 auditors, 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 weak-
nesses were identified in the internal control and risk management systems in relation to the re-
porting process. There were no circumstances that could cause partiality on the part of the audi-
tors. The auditors performed services in addition to the auditing services amounting to EUR 1.2 
million. The Notes to the consolidated financial statements include details of the services by the 
auditors and the level of compensation, reproduced on page 271 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 financial 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. The auditor’s examination revealed 
no cause for objection. The auditor issued the following unqualified 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 conclu-
sion 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 gov-
ernance. 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 2013 
 financial year. Because of the particular dedication of the Executive Board members and the 
employees, the ProSiebenSat.1 Group again closed the 2013 financial year with success. I also 
thank the resigned members of the Supervisory Board Mr. Dyke and Mr. Arp for their activity in 
the ProSiebenSat.1 Supervisory Board.

Unterföhring, March 2014

On behalf of the Supervisory Board

Johannes Peter Huth,

Chairman
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27REPORTS FROM THE 
EXECUTIVE AND 
SUPERVISORY BOARD

Proposed Allocation of Profits

Management Declaration and 
Corporate Governance Report

Proposed Allocation of Profits
The ProSiebenSat.1 Media AG Executive Board intends to propose to the Annual General Meet-
ing the payment of EUR 1.47 per dividend entitled registered common share. This equates to an 
expected total payout of EUR 313.2 million. This results in a dividend yield of 4.1 % of the price of 
the registered common share, EUR 36.00, as of December 30, 2013.
 
Following the conversion of non-voting bearer preference shares into voting registered com-
mon shares, the share capital of ProSiebenSat.1 Media AG is divided into 218,797,200 registered 
common shares since August 2013. Until that date, the share capital of ProSiebenSat.1 Media AG 
comprised 109,398,600 non-voting bearer preference shares and 109,398,600 voting regis-
tered common shares. For the 2012 financial year, a dividend of EUR 5.65 was paid per dividend 
entitled bearer preference share and EUR 5.63 per dividend entitled registered common share. 
In total, the dividend therefore amounted to EUR 1.201 billion.

i
Further information 

on the share class merger,  
The ProSiebenSat.1 share,  

page 105.

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 pro-
vides 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, 2013 (Fig. 2)

Johannes Peter Huth,  
Chairman 

Kohlberg Kravis Roberts & Co. Ltd.  
(Partner and Member of the  
Investment Committee)

Member of the Supervisory 
Board since: March 7, 2007 

Dr. Jörg Rockenhäuser 
Vice Chairman

Permira Beteiligungsberatung GmbH  
(Managing Partner)

Member of the Supervisory 
Board since: June 4, 2009

Stefan Dziarski Permira Beteiligungsberatung GmbH  
(Principal)

Member of the Supervisory 
Board since: May 15, 2012

Philipp Freise Kohlberg Kravis Roberts & Co. Ltd.  
(Partner)

Member of the Supervisory 
Board since: March 7, 2007

Lord Clive Hollick G.P. Bullhound, LLP  
(Partner)

Member of the Supervisory 
Board since: March 7, 2007

Götz Mäuser Permira Beteiligungsberatung GmbH  
(Partner)

Member of the Supervisory 
Board since: March 7, 2007

Prof. Dr. Harald Wiedmann Gleiss Lutz Hootz Hirsch Partnerschafts-
gesellschaft von Rechtsanwälten und Steuer-
beratern (German Certified Public Accountant, 
Tax Adviser, Attorney at Law)

Member of the Supervisory 
Board since: March 7, 2007
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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 13, 2013 and published in the official part of the Federal Gazette on June 10, 
2013, 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 2.3.2 of the 
German Corporate Governance Code). There was no need for such a proxy because of the 
previous shareholder structure and the limited number of shareholders entitled to vote at the 
Annual General Meeting. For the separate meeting of preference shareholders on July 23, 2013, 
however, the Company appointed a proxy for the exercise of the preference shareholders’ 
voting rights in accordance with instructions. Due to the changed shareholder structure, be-
ginning with and including the fiscal year 2014, proxies of the Company will be appointed for 
Annual General Meetings.

 >  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 
deductible is agreed for Supervisory Board members.

 >  The stock option plan (“Long Term Incentive Plan”) first approved by the Annual General 
Meeting 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 re-
lating 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. As of the end of December 31, 2013, all stock options vested. The long-term 
compensation program (“Group Share Plan”) which was newly launched in 2012 and which 
shall replace the Long Term Incentive Plan, now also provides for performance targets relat-
ing to corporate key figures.

 >  In contrast to item 4.2.3 para. 2 of the German Corporate Governance Code, the compen-
sation of the Executive Board does not provide for a predefined cap amount with respect 
to fringe benefits and, therefore, does also not provide for a predefined cap amount for 
the overall compensation of the Executive Board. The employment contract of Dr. Wegner, 
however, which was amended at the end of 2013, already provides for such a cap amount.

The aforementioned recommendation has only been applicable since the Code as amended 
on May 13, 2013 came into effect upon its publication in the Federal Gazette on June 10, 2013. 
The current employment contract of the Executive Board members, with the exception of 
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Dr. Wegner, were concluded or amended, respectively, already before the aforementioned 
recommendation came into effect. The Supervisory Board, however, will follow this recom-
mendation in the future when concluding new or amending existing employment contracts 
of the Executive Board members.

 >  The Supervisory Board of the Company has abstained from complying with the recommen-
dations 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 objec-
tives shall, in particular, 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 for-
malized targets, the composition of the Supervisory Board will be implemented in a way that 
is in the best interest 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 13, 2013 and published in the official part of the Federal 
 Gazette on June 10, 2013 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 2013 until the 
publication of the recommendations of the “Government Commission on the German Corpo-
rate Governance Code”, as amended on May 13, 2013, in the Federal Gazette on June 10, 2013, 
the Company complied with the recommendations of the “Government Commission on the 
German Corporate Governance Code” as amended on May 15, 2012 and published in the 
Federal Gazette on June 15, 2012, also subject to the above mentioned exceptions.

March 2014

The Executive Board and Supervisory Board  
of ProSiebenSat.1 Media AG
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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 fun-
damental principles and the most important guidelines and courses of action for conduct in 
business 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, 2013, the ProSiebenSat.1 Media AG Executive Board consisted of five 
members. The Supervisory Board has nine members in accordance with the articles of incor-
poration, which must all be elected by the Annual General Meeting. As of December 31, 2013, 
the Supervisory Board had seven members due to the above-mentioned resignations of Mr. 
Dyke and Drs. Arp. As a company that primarily serves purposes of reporting or expressing 
opinions (so called “Tendenzunternehmen”), 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 Super-
visory 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 resolutions 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 Super-
visory Board may likewise call such meetings. The Executive 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 workshops 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 business 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 indicated, an 
extraordinary meeting of the Supervisory Board is called to address important events. The Super-
visory 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 significant business decisions, 
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the rules of procedure for the Executive Board involve requirements to obtain the consent of the 
Supervisory Board. For example, adopting the annual budget, major acquisitions or divestments,  
or investments in programming licenses require the consent of the Supervisory Board. More de-
tailed information on the cooperation between the Executive Board and the Supervisory Board 
and important issues discussed in the 2013 financial year can be found in the Supervisory Board’s 
report on pages 20 to 24.

The Supervisory Board holds at least two meetings per half of the calendar year. The Supervisory 
Board has adopted rules of procedure in addition to the provisions of the articles of incorporation 
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 resolutions at meetings. However, 
by decision of the Chairman of the Supervisory Board, resolutions may also be adopted in confer-
ence calls or in videoconferencing sessions, or outside a meeting. 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 written objec-
tions 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 exec-
utive 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 indepen-
dence of its members, the handling of potential conflicts of interest, and the composition 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 2013 financial year. Members of the Supervisory Board Committees are assigned by 
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 detailed information on the members of the Supervisory Board Committees.



32REPORTS FROM THE 
EXECUTIVE AND 
SUPERVISORY BOARD

Management Declaration and 
Corporate Governance Report

Information on Committee Members (Fig. 3) 

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.

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 
Rockenhäuser 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 Netafim 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.

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-Kaufmann 
from the European Business School, Oestrich-Winkel. He also spent terms 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 Chairman 
at SBS Broadcasting Group and the South Bank Centre. He is currently a member of 
the Advisory Board at BMG Music Rights Management GmbH (Non-Executive Director) 
and Jefferies & Co. Inc. and holds offices at Honeywell International Inc. (Non-Executive 
Director), GP Bullhound LLP (Partner) and Gogo Inc. (Non-Executive Director). He 
holds a doctorate from Nottingham University in England.

Götz Mäuser  was a Partner at Permira Beteiligungsberatung GmbH (Permira) from 1997 to 
the end of 2013. During his work at Permira, his activities 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.

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 Inter-
national Accounting and Auditing at Berlin Technical University and at Johann 
 Wolfgang Goethe University in Frankfurt am Main. Formerly Chairman of KPMG AG 
 Wirtschaftsprüfungsgesellschaft 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.

i
Further information  

on the tasks of the  
individual committees,  

page 23.

Committee Members as of December 31, 2013 (Fig. 4)

Presiding Committee Johannes P. Huth (Co-Chairman), Dr. Jörg Rockenhäuser (Co-Chairman) 1,  
Stefan Dziarski, Philipp Freise, Lord Clive Hollick, Götz Mäuser 2

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 Sentences 2 and 3 of the German Corporate Governance Code), 
Johannes P. Huth, Stefan Dziarski, Philipp Freise, Götz Mäuser

Compensation Committee Johannes P. Huth (Chairman) 3, Dr. Jörg Rockenhäuser 4

1  Dr. Jörg Rockenhäuser became Co-Chairman of the 
Presiding Committee on his election as Vice Chairman of 
the Supervisory Board on July 23, 2013.  

2  Mr. Götz Mäuser was Co-Chairman of the Presiding 
Committee until Dr. Jörg Rockenhäuser was elected Vice 
Chairman of the Supervisory Board on July 23, 2013.

3  Mr. Johannes P. Huth became Chairman of the Compensation 
Committee on his election as Chairman of the Supervisory 
Board on July 23, 2013; until that date, it was the then 
Chairman of the Supervisory Board, Mr. Götz Mäuser.

4  Dr. Jörg Rockenhäuser became a member of the Compen-
sation Committee on his election as Vice Chairman of the 
Supervisory Board on July 23, 2013.
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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, with its registered office located in Ger-
many. As well as from the German Corporate Governance Code, the formal structure for Corpo-
rate 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. As such, open communication and close coopera-
tion 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 
 Executive 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. The 
former non-voting preference shares were converted into voting registered common shares by 
resolution of the Annual General Meeting on July 23, 2013; the conversion took effect when a 
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corresponding change to the articles of incorporation was entered in the company’s commer-
cial register on August 16, 2013. The invitation to the Annual General Meeting notifies the 
Company’s  shareholders in a timely manner about the various agenda items and the resolution 
proposals 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 capital providers, 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, consid-
ering 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/en/investor- 
relations/publications.

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 2013, the following 
transactions in Company stock and/or financial instruments relating to Company stock were 
reported to ProSiebenSat.1 by management personnel or parties related to them, in compliance 
with Section 15a of the German Securities Trading Act.
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 >  Shareholdings of the Executive Board and Supervisory Board: As of December 31, 2013, 
members of the Executive Board held a total of 152,000 common shares of ProSiebenSat.1 
Media AG, and a total of 165,000 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 common share of ProSiebenSat.1 Media AG if the exercise conditions are satisfied. As 
of December, 31, 2013, members of the Supervisory Board held 85,000 common 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 
 prepared 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: 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) can be found on page 253 of the 
Notes to the consolidated financial statements and in the Compensation Report on page 52.

Directors’ Dealings disclosures (Fig. 5)

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
January 30, 2013/ 

Xetra, Frankfurt 300,000 25.12 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

Prof. Harald 
Wiedmann Own management duties

ProSiebenSat.1 
common share Sale

December 3, 2013/  
Xetra, Frankfurt 7,500 33.91 254,336.00

Huth, Johannes Own management duties
ProSiebenSat.1 
common share Sale

January 20, 2014/ 
Xetra, Frankfurt 75,000 35.02 2,626,399.65

Freise, Philipp Own management duties
ProSiebenSat.1 

common sharee Sale
January 20, 2014/ 

Xetra, Frankfurt 10,000 34.68 346,758.14
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