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RADIO ADVERTISING

RTL Group Revenue Spliit
In 2016, TV advertising accounted for 48.0 per cent of RTL Group’s total
revenue, making the Group one of the most diversified groups when
it comes to revenue. Content represented 21.2 per cent of the total, while
greater exposure to fast-growing digital revenue streams and higher
margin platform revenue will further improve the mix.
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ABOUT
RTL GROUP

RTL Group is a leader across broadcast,
content and digital, with interests in

60 television channels and 31 radio
stations, content production throughout
the world, and rapidly growing digital
video businesses.

The television portfolio of Europe’s largest
broadcaster includes RTL Television in
Germany, M6 in France, the RTL channels in
the Netherlands, Belgium, Luxembourg,
Croatia and Hungary, and Antena 3 in Spain.

The Group also operates the channels

RTL CBS Entertainment and RTL CBS Extreme
in Southeast Asia. RTL Group’s families

of TV channels are either the number one or
number two in eight European countries.

The Group’s flagship radio station

is RTL in France, and it also owns or has
interests in other stations in France,
Germany, Belgium, the Netherlands, Spain
and Luxembourg.

RTL Group’s content production arm,
FremantleMedia, is one of the largest
international creators, producers and
distributors of multi-genre content outside
the US. With operations in 31 countries,
FremantleMedia’s comprehensive

global network is responsible for around
12,000 hours of programming broadcast

a year and distributes over 20,000 hours
of content worldwide,

Combining the catch-up TV services of

its breadcasters, the multi-channel networks
BroadbandTV, StyleHaul and Divimove as
well as FremantleMedia’s 260 YouTube
channels, RTL Group has become the leading
European media company in online video.

RTL Group also owns majority stakes in
the programmatic video advertising
platforms, SpotX and Smartclip.




E )
ND wATCH 71 H E ST
SN weR OF TOTAL & *&—%
woED’ mwzfr Wf?;f;
wICHLIGHTS ACRO

BROADCAST.
CONTENT, DIBITAL

CORPORATE INFORMATION

6 ——— Chief Executives’ report
12 ———— Our mission statement
14 ———— Our business model
18 —— Our strategy
22 ———— The ad tech business
24 ——— Our role in society
28 ——— Chairman’'s stateme,nt
30 ——— The Board/Executive Committee

FINANCIAL INFORMATION

38 —— Directors’ report
106 ———— Management responsibility statement
107 -——— Consolidated financial statements
112 Notes
204 ——— Auditors’ report
206 — Glossary
210 ——— Credits
211 ——— Five-year summary

ATL Groug Annual Report 2016 5



Chief Executives' report

EXCLUSIVE CONTENT — IS

THE POWER ENGINE I =5
HE TOTAL

GUILLAUME DE POSCH

“WE’RE TRANSFORMING RTL GROUP INTO
A GLOBAL LEADER IN VIDEQ PRODUCTION,
AGGREGATION AND MONETISATION™
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Chief Executives' report

Following a series of investmeants into online video and digital advertising, digital has become a rapidly

growing third pillar of RTL Group’s business. Wetalked to Anke Schaferkordtand
Guillaume de Posch about RTL Group’s financial performancein 201 8,

its growth strategy, the importance of editoriaf independence,

and how RTL Groupiis shaping the ‘total video’

environment globaily,

2

ANKE SCHAFERKORDT

“WE HAVE THE FINANCIAL MEANS
FOR FURTHER INVESTMENTS,
FUELLING OUR GROWTH STRATEGY”

] G

RTL Group Annual Report 2016




Chief Executives' report

How did RTL Group perform in 2016?
GUILLAUME DE POSCH: 2016 was another record year for RTL Group. We
registered high revenue growth, resulting in consolidated revenue
of €6,237 million. Operating profit also reached a new all-time high,

£ “I_TIMATEI_Y IT Is N[IT thanks to a higher EBITA contribution from Germany and a positive

one-off effect at Groupe M6. In France, this positive ocne-off effect at
“N l-v AB““T VIDE[I VIEWS; Groupe M6 — amounting to €42 million — was due to the settlement
B“T AB““I THE ABI“TY of the M6 Mobile contract, which more than compensated for
7] the impact of higher programming costs for the Uefa Euro 2016
T“ MﬂNE”SE THEM live broadcasts. Meanwhile, both Groupe M6 and Mediengruppe

RTL Deutschland saw a year-end rally in TV advertising in December.
GUILLAUME DE POSCH
ANKE 3CHAFERKORRT: Mediengruppe RTL Deutschland generated
another record profit, for the fifth year in a row. Despite strong
competition from the public channels broadcasting the Uefa Euro
2016 and the Olympic Games, Mediengruppe RTL Deutschland’s channels recorded
a stable combined audience share in the target group. RTL Plus, launched on
4 June 2016, was our most popular channel launch of the past few years.

What does this mean for your shareholders?
ANKE SCHAFERKORDT: We are a very cash-generative business, which allows us to make
attractive dividend payments to our shareholders. The ordinary dividend for the
financial year 2016 is €3.00 per share. Combined with the interim dividend of €1.00
paid in September 2016, this brings the total dividend for 2016 to €4.00 per share.
Based on the average share price at the Frankfurt Stock Exchange for the full year
2016, this represents a dividend yield of 5.4 per cent - once again, among the best
in class in Europe. Having said that, we still have the financial means for further
investments, fuelling our growth strategy.

But you just decided not to exercise the call option for
BroadbandTV. How does that fit in?
GUILLADME DE POSCH: First of all, let's not forget that RTL Group owns 51 per cent
of BroadbandTV and is the controlling shareholder. This is still the case for
now, while we review our strategic options together with the BroadbandTV minority
shareholders. This doesn’t change our digital strategy. BroadbandTV was our
ground-breaking, significant investment in cnline video back in 2013 and we are
very proud of what the BETV management and teams have achieved in the
past three and a half years. Since then, the company has been a driving force for
our digital ambitions — especially if you look at the number of online video views
RTL Group generates amang the millennials. Now, we have reached a point
where we need to decide how to best develop this rapidly growing asset. That’s
why we've decided - together with the Broadband TV minority shareholders —
to evaluate all strategic options for BroadbandTV. We aim to finish this evatuation
pracess during 2017.

In March 2015 you anncunced you wanted i¢c generate
10 per cent of RTL Group’s total revenue from digital within

"TV stands for total videa" three to five years. How is this progressing?
an:r(‘iﬁlzﬂ::?;:ul::;ch ANKE SCHAFERKORAT: i you look at the competition, you'll natice that some of the other
spoke about the players in the market come up with digital revenue shares that are a little higher than
rapicly changing TV business ours, but if you take a closer look, you'll see that our definitions differ fundamentally.
at the Bertelsmann RTL Group's digital revenue includes anly pure digital revenue: no home shopping,
Management Meeting 2016 no e-commerce and ne platform revenue for digital TV. If you apply this definition

to all players, we're in a reasonably comfortable paosition. Our digital revenue grew
by 32 per cent in 20186. With currently €670 million in revenue, digital is truly a
dynamic third pillar for RTL Group and makes up 10.7 per cent of our total revenue.
We have reached this goal much faster than originally expected. We will aim for

8 RTL Group Annual Report 2016



Chief Executives' report

further growth in digital, with the target of generating at least 15 per cent of our total
revenue from digital within the next three to five years.

How do you plan te achieve that?
BUILLAUME DE POSER: Looking at online video views — RTL Group generated 274 billion
onfine video views in 2016 ~ we are already one of the leading online video
companies gickally, in particular in the YouTube ecosphere. But it is important 1o
understand that ultimately it is not only about video views, but about the ability to
monetise thern. There is still a big gap in value between a view on our broadcasters’
catch-up TV services such as 6play or TV Now, which feature premium long-form
content, and a view on YouTube which is mare short form. Having achieved
significant global reach in online video, we will now focus more and more on
monetising this reach. This is also why we invested in SpotX. We aim to becormne
one of the leading partners for the advertising industry, offering an inventory that
covers all the different programming segments from short-form video to premium
long-form content,

ANKE SCHAFERKOACT: Mediengruppe RTL Deutschland acquired Smartclip in 2016.

The company fits in with this strategy in two distinct ways. Firstly, it has substantially
boosted our video inventery, because Smartclip currently aggregates the output

of 750 publishers, most of wham produce short-form content. Secondly, there's the
technological factor: Smartclip Is a strong player in connected TV, which is an
up-and-coming area, and we are very happy with Smartclip's development in 20186.
The company scored a solid double-digit million revenue figure and, even more
importantly, aperates profitably. In January 2017, we made another investment and
acquired 30 per cent of Q Division, an expert in data handling.

Why is data a real topic for a TV company? In April 2018,

ANKE SCHAFERKORDT: In the age of digitisation, the role of ‘big data’ — in the form of Gulllaume de Posch held
a keynote speech at Mip TV in

cankies, clusters ar cross-device za?na!yttcs —is bgc?mtng gver—rT\ore prominant. Gannes explaining why
Indeed, the aggregation and exploitation of data is increasingly important TV nowadays is more than just
for media companies such as KTL Group, their advertising clients and ultimately a device in the Tiving room

the consumer. Accordingly, in July 2016, Mediengruppe RTL Deutschiand creaied
a new role of “Head of Smart Data’, who reports directly 1o the Chief Strategy Officer.

What is RTL Group's response to the rapidly growing

non-linear viewing of long-form content - mostly via streaming

services, which often operate on an international level?
ANKE SCHAFERKORDT: Today, we clearly recognise that pay platforms such as Netflix or
Amazon Prime are gaining in popularity. There is a simple reason for this: these
services offer attractive price points for their pay offers, in particular in countries
with high pay-TV penetration. Consurners in the US pay around $ 100 per month
for their cable bundle, while Netflix charges ~ for an advertising-free service - $9.99
for its standard offer. This is fundamentally different in mast European countries.
But of course, we have intensively analysed our opportunities in the fiald

f SVOD, subscript id ~c nd. F broadeasters a E 3
\ONe see imz‘:esst?nrg);321:‘9::::;0:3%55 ft::rhc;‘ljarrid“;:nd;s, cZnsci:::'lsg t;r:'?reee, i HTI— Plusl’ '-AUNGHE“ UN
advertising-funded service and a paid, premium content bunde - oftering 4 J“NE 2“ 1 H' WAS
h f i TV ch Is plus li d tent fi hird ies.
Fegarcliss of now e wil Urhe cevelo 1he businees modersofou norneer OUR MOST POPULAR

services, one thing is more than certain: content, or more specifically, exclusive [:HANNH_ LA"NGH
content, is the power engine for all our offers in the ‘total video universe'. ﬂF THE PAST FEW YEAHS "

SUILLAUME DE POSCH: Streaming platforms also represent an opportunity for

FremantleMedia. Take, for example, American Gods, the ambitious fantasy series ANKE SCHAFERKORDT
based on the popular novel by Neil Gaiman. The series was largely financed

in the US by our client, Starz. Qutside the US, the series found a warldwide client,

ATL Group Annual Report 2018 8



“Digitisation has changed
the industry”
Anke Schiferkordt at
TreffPunkt IHK Biglefeld in
November 2016

10

Ghiet Executives' report

“SALWAYS CLOSE TO THE AUDIENGE’
— THIS IS AND WILL REMAIN ONE OF
QUR KEY MISSIONS AT RTL GROUP™

ANKE SCHAFERKORDT

Amazon Prime Video, to which we sold the rights tc more than
200 territories. Deutschiand 86, the sequel to Deutschland 83,
will also be produced in collaboration with Amazon. To be
prepared for this opportunity, FremantleMedia made sorne
targeted acquisitions, fuelling the creative pipeline — and it is
starting to pay off. The Young Pope, for example, starring
Jude Law and directed by Paolo Sorrentino, is produced by
FremantleMedia’s newly acguired company Wildside. And we
see yet another trend: if you look at the market, you can see
that more and more stars are changing from working for
cinema blockbuster productions only to working on television
series — both on and off camera. Coming back to The Young
Pope: it’s unlikely that Jude Law or Paclo Sorrentinoe would
have worked for TV 15 years ago.

in June, you presented a new mission statement. Can you

tell us something about that?
GUILLAUME DE POSGH: The old mission statement gave a really accurate description
of RTL Group’s key mission of ten or 15 years ago. Back then, we had a clear focus
on geographic expansion in the broadcast business. But a lot has changed in a
decade, especially in our industry. Five years ago, we were not invested in any multi-
channel network nor in advertising technology. Today, digital makes up more than
10 per cent of cur revenue! In effect, we're transforming a European entertainment
network into a global leader in video production, aggregation and monetisation.
That's the only way we're going to write the next chapter in RTL Group’s success
story —and the new mission statement is all about capturing our ambition.

The words ‘independence’ and ‘diversity’ really stand

out in the new mission statement. How important is editorial

independence at RTL Group?
ANKE SCHAFERKORDT: Editorial and journalistic independence are deeply rooted in all
of our news organisations. Senior management doesn't interfere with the
independence of our editorial personnel. This is especially crucial in times of ‘fake
news’ and ‘filter bubbles’. Yes, there has always been fake news, across all media
genres. With this, | mean news stories which simply weren't true. However, one
aspect of the public debate has changed significantly. Today, some people attack
the media as being fake news themselves, resenting established news brands as
part of an elitist, out-of-touch establishment — and this is a concern in many countries.
| don't believe that we will get anywhere by demanding that Facebock checks
every single post or that governments decide what’s right or wrong. In times like
these, it’s our responsibility as media companies not only to remain independent,
but also to report factually and truthfully and to ultimately keep and regain the
audience’s trust. Let me be very clear: we are not in the business of lecturing
our viewers and listeners. We have to take their concerns very seriously. ‘Always
close to the audience’ is. and will remain, one of our key missions at RTL Group.

RTL Group Annual Report 2016



Chief Executives’ report

Facebook is ¢ne of the dominant players in the digital
advertising market. How do you prepare for the competition
from the US tech giants?
GUILLAIIME DE POSCH: First of all, we're not afraid of competition, but we want the
same rules for everyona. Qur ‘total video' industry is highly attractive, with
many US giants placing big bets on expansion into video. Many of these players
are using their state-of-the-art technology and massive consumer data to develop
sophisticated advertising offers — currently for online services, but probably
also for linear TV in the near future. To succeed in an ever more competitive world,
there’s the need for a leve! piaying field. The proposed revisions to European
legislation by the European Commission are a step in the right direction, helping to
adapt the legal framework to recent changes. A few more steps are desirable,
as this might be the last apportunity for a long tirme to create the right iramework to
nurture, develop and grow the media groups ‘made in Evurope’.

ANKE SCHAFERKORDT: In paratiel, we are preparing curselves by investing in advertising

technology and explaring new partnerships. In 2016, we annaunced Ad Alliance,

a new advertising offer in Germany in collaboration with Gruner + Jahr, which

started in January 2017. There’s a high demand from advertising clients to

showcase their brands in cross-media campaigns. But they're also very interested

in automation. Faor this reasan, both advertising sales houses are likewise interested

in technology in general, and prograrmatic advertising sales in particular. When in June 2016, Anke Schiferkordt
developing technologies, it makes a great deal of sense to work together across and Guilisume de Poseh

’ . . L . distussed the Group’s opportunities
RTL Group and with extarnal partners, since scale yields are distinct competitive and challenges in the

advantages in this connection. rapidly thanging iotal video industry
at the RTL Group
is this trend also a driving force for the planned Finance Meeting in Belgium

combination of Groupe M6 and RTL Group’s French radio family?
GUILLAUME DE POSGH: We are an active player in shaping the media
landscape. This combination, if realised, aims to open a new,
promising chapter for RTL Radio and Groupe M6 in France as
convergence and consolidation continue to shape our industry ~
not anly in North America, but alse across our Eurapean footprint.
We are re-organising our French TV and radio activities into
one integrated media house. This path is followed by other media
groups in France and has already been successfully achieved
in Benelux within our Group.

Does this mean that in the future, you will cover
everything from content production to programmatic
advertising and addressable TV?

BUILLAUME BE POSCH: That is exactly what our ‘total video’ approach

is about. We want to focus our strategy on video as our

current core business. This is what we do best, and we want

to do it right. Professionally produced video is at the heart of

our strategy and our objactive is to cover all key links in the

value chain, including its technological elements, and gaining

expertise in thermn so we can offer them to viewers of all ages.

“T0 SUCGEED IN AN EVER-MORE COMPETITIVE
WORLD, THERE’S THE NEED FOR A LEVEL
PLAYING FIELD IN TERMS OF REGULATION™

GUILLAUME DE POSCH

ATL Group Annual Report 2016 11
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Qur missial statement

QUR MiSSION:

WE ARE INNOVATORS WHO SHAPE
THE MEDIA WORLD ACROSS BROADCAST,

CONTENT AND DIGITAL.

WE BUILD {NSPIRING ENVIRONMENTS
WHERE CREATIVE AND PIONEERING

gPIRITS CAN THRIVE.

WE CREATE AND SHARE STORIES
THAT ENTERTAIN, INFORM, AND ENGAGE
AUDIENCES AROUND THE WORLD.

£ EMBRACE lNDEPENDENCE AND

DIVERSITY IN OUR PEOPLE,
QUR CONTENT AND OUR BUSINESSES.

WE HAVE A pROUD PAST, A VIBRANT
_ PRESENT AND AN EXCITING FUTURE.

We are #partofRTL l)




Deutschland sucht
den Supersitar
continues {o he one
of RTL Television’s
mast popular
prime-time shows®

We are
leaders across
broadcast,
content, digital

StyleHaul’s Material Girl
nives viewers an intimate
loak at the dife of
recording artist Pia Mia as
she becomes the first-ever
fashion director of
Madenna’s Material Girl
clothing line




The Price is Right
first aired in

1956, making it
FremantieMedia's
aldest on-air format




OUR BUSINESS MODEL

BROADCAST

TV and radio

CONTENT PRODUCTION

What we do

FrernantleMedia produces content for broadcasters and
digital platforms globally. Qur broadcasters also make and
commission local content. We are active across most
popular genres: news, entertainment shows, drama, sports,
and factual entertainment.

How we make money

Broadcasters and digital platforms commission productions,
with a guaranteed income for producers. The production
cempany may also take some of the development risk, for
later reward. Global hit formats can generate additional
revenue by exploiting rights in gaming, music, merchandising
and digital activities.

What makes us different

FremantieMedia is a global content and distribution
network. We have a unique ability to roll out productions
and hit formats internationally, and turn them into globally
recognised brands. Established over a period of time,
this model is hard to replicate.

CONTENT

production and
distribution

DIGITAL

especially
online video

THE VALUE CHAIN
OF THE ‘TOTAL VIDEO’ MARKET

AGGREGATION

What we do

TV channels and radio stations create and schedule
programming that helps them shape their channel brands.
Rather than focusing on a single genre, our flagship channels
balance ingredients to create a general interest programming
mix. A similar concept applies with multi-channel networks
(MCNs}, which aggregate attractive content into specific niches

in the digital world.
o 1 0 H’* . DIVIMOVE
RTL ~ a™z! TV LE ¢o l

Fregabana” 4

How we make money

Advertising clients book spots in linear and non-linear
programming. The price they pay generally depends on the
reach and demographic structure of the audience they target.

What makes us different

We have a unique ability to create and promote new formats,
refresh long-running hits, and promote major events.

We are experts in 'audience flow’, creating a proegramming
schedule that will reassure and attract audiences and

keep them tuned in.

RATL Group Annual Report 2016



Maintaining
direction

The Group provides strategic
direction and financial
control, while overseeing

a broad portfolio of
autonomous businesses.
These form a decentralised,
scalable multi-region,
mulii-platform business
model: television, radic

and online services with
leading market positions

in key geographical
markets or themes.

QOur business model

THE ROLE OF
THE GROUP

Allowing

autonomy

TV and radio are local
businesses that serve
different cultures, traditions
and markets, so each is led
by its own CEO. This
entrepreneurial approach
ensures each business
can act quickly and flexibly
in its target market,

create its own identity,

and benefit fram proximity
to its audience. It can

alsc build its own family

of channels to complement
its flagship channel.

DISTRIBUTION

What we do

Our aim is to offer our content wherever the audience wants

to watch it — on multiple piatforms and devices. But distribution

has to follow clearly defined business rules. First, our TV
shows are never separated from our channel brands.

Secondly, we remain in control of monetisation. In other words,

we sell advertising.

How we make money

Qur aim is to receive a fair share of the revenue generated
by our brands and programmes on distribution platforms

such as cable network operators, satellite companies and
internet TV providers. These services include high-definition
TV channels, on-demand platforms and digital pay channels.
Our platform revenue is growing fast. It already accounts

for 4.5 per cent of RTL Group’s total revenue, and there is

potential for this to grow.,
o R T (1 e

What makes us different
The varigus platferm operators need must-see content and
strong brands - this 1s exactly what we offer.

Collaborating Creating
and coordinating synergy
Group and locatl management Qur Synergy Comrmittees

(Sycos) enable relevant
experts and decision makers
to exchange best practice
and develop strategic and
operational aspects for alf
key areas of our business,
such as programming, digital,
sales, radio, and news.

meet regularly to share
experiences, discuss
opportunities and challenges,
develop strategies, and
collaborate across the Group,
in particular in the digital
domain where scale

is becoming ever more
important. We ensure
knowledge, expertise

and promising innovations
are rapidly shared across

our Group.

MONETISATION

What we do

Advertising sales is our primary revenue strearn. We
provide advertisers with large audiences who are attracted
by high-quality content,

We work closely with our advertising clients to provide all types
of ad formats - not just the traditional 30-second TV
commercial, but also packages tailored to each client’s needs. !

’{' SPOT\:' ) smortelip . .‘

-

!" i

[—

f

What makes us different

Advertising in audio-visual content has beacome very
technology-driven, as digital advertising sales are much more
fragmented and complex than in traditicnal broadcast. We are
very early investors in the programmatic technolegy that
automates the advertising sales process.

RTL Group Annual Report 2016 17
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OUR STRATEGY

FOUR KEY TRENDS SHAPING RTL GROUP’S STRATEGY

1/COMPETITION

As video offers become ever more
ubiquitous, the television market
continues to underge fragmentation.
Lower barriers to entry make
launching new linear TV channels
easier than in the past. This
fragmentation results in increasing
competition for viewing time

and audience - both linear and non-
linear. Above all, fragmentation of
audiences and devices in the digital
world makes it more challenging

to generate mainstream hits —
blockbuster formats that reach mass
audiences. But this also means

that successful formats and exclusive
content become more valuable.

2/ CONVERGENCE

3/COMPLEXITY

4 /CONSOLIDATION

Rapid technological developments

in devices have changed user
behaviour in recent years, and led to
significant business opportunities.
Smartphone and tablet sales are

on the rise. The highly anticipated
media convergence is already a
reality on these devices. Accordingly,
TV no longer stands for television
alone - it also stands for ‘total video'.

For adventising-financed content,
the key question is: how do you
measure, and ultimately monetise,
mebile, second-screen and other
alternative viewing habits?
Advertisers crave better multiscreen
measurement and targeting. Given
the fragmented markets, and the
ageing society, where young target
groups are increasingly consuming
video on a non-linear basis, there
is a need to measure and compare
success on ail devices.

Digitisation also increases the
importance of technology — whether
for aggregating content or for
advertising sales. For example, a
multi-channel network (MCN) needs
user guidance, a recommendation
engine and thumbnail optimisation,
just as a linear TV channel needs
perfect audience flow. Establishing
high reach online translates

into aggregating a number of small
networks — this also leads to a
more fragmented way of selling
advertising, namely tech and data
driven programmatic ad sales,

with an increasing number of
intermediate players between the
advertisers and publishers.

Additionally, TV shows and films
are increasingly available on more
services and devices, leading to

a higher number of rights windows,
which need to be considered or

acquired. Producers and rights owners

may also extract additional value
from catalogue and library content.

FremantleMedia continu
high-end drama
acclaimed series The Young P
Keaton and Jude Law — and A

RTL Group Annual Report 2016

In recent years, the media industry
moved more towards consolidation —
in broadcast, content and digital.

In the media market scme of the
biggest mergers are being proposed:
AT&T and Time Warner announced
plans for a merger, Liberty Global is
actively investing in the European
markets, as is Discovery, while 21st
Century Fox agreed to buy Sky. In
Content, Endemol merged with Shine
and FremantleMedia acquired several
smaller production companies. in
France, RTL Group plans to combine
its radio and TV assets under the
Groupe M6 umbrella. In digital, the
market is dominated by Google and
Facebook who have already proved
that they have the financial fire power
needed to make acquisitions across
the board. In order to compete

with the increasing competition from
overseas, a level playing field is
needed throughout Europe in terms
of regulation.




Our strategy

THREE PRIORITIES FOR LONG-TERM GROWTH

What we said

“Finding the new hits - both big
and small - is a shared priority
for both our broadcasters and our
content production arm,
FremantieMedia.”"

‘We have to develop our own
formats because they strengthen
the channel brand and, most
importantly, command exclusivity
in the marketplace.”

“Strengthening the creative pipeline

~ and ultimately improving the profit

margin ~ of FremantleMedia requires
targeted investments in new talents,
genres and geographical areas.™

“Increasing creative diversity — both
organically and through acquisition -
is FremantleMedia’s top priority.”™

1/ CREATE MUST-SEE TV

vd

What we achieved

Mediengruppe RTL Deutschiand signed

i adeal with NBC Universal for the
development of US procedural dramas
as they consistentiy generate higher

i ratings than serlalised dramas on free-TV
{ chamnels in Europe. In November 2018,

i Gone was announced as the first drama
from this partnership

Further investments in live events and

i sports rights: M6 broadcast 11 matches
of the Uefa Eure 2016 champienship

i and RTL Television signed a new
agreement to broadcast the European

i Qualifiers untft 2022

Groupe M6 produced Glacé, — a six-part
 thriller, broadcast in January 2017 - which |
* atiracted an audience share of 16.0 per
. cent in the commercial target group

} Vox broadcast the second season of
its first commissioned drama series,

i Club der roten Bénder, with an average
audience of 14.0 per cent (channel

average: 6.8 per cent) and 37.7 per cent

: among women aged 14 to 29

In 2016, FremantleMedia invested in:
i m Abot Hameiri (51%)

u Dr Pluto (25%)
= Wild Blue Media (25%)
m Dancing Ledge (25%)

| Widside produced the highly
¢ acclaimed The Young Pope for HBO,

Sky and Canal Plus

FremantleMedia North America produced

¢ American Gods for pay-TV channef
i Starz. It will also be available on Amazon

Prime Video in more than 200 territories

Sin 2016, FremantteMedia increased its
! margin to 7.3 per cent
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What's next

Further strengthen the development of

tacal fiction and factua! entertainment
farmats (for example: Vox has

¢ commissioned a third season of local
fiction series Club der roten Bander)

UFA Fiction will produce Deutschiand 86

[ in callabaration with Amazon Prime
i Video and RTL Television -
i to be shown in 2018

FremantleMedia continues its strategy
* to pursue bolt-on acquisitions and talent
i deals (short Yo medium term)

Increase the profit margin of
: FremantleMedia back to 10 per cent
i until 2020

FremantieMedia's Euston Films to
produce Hard Sun for BBC One
and Hulu - a pre-apocalyptic crime
drama set in contemporary London

FremantleMedia North America has
entered into an exclusive, mutti-year first

looi agreement with award-winning
- author Neil Gaiman to adapt any of his

novels {or television




What we said

Our strategy

2/ GROW AUDIENGCES

e

What we achieved

>

What’s next

“We always want to be where our
audiences are - and so we want
RTL Group to become a global force
in online video.”®

FremantleMedia continued its push
¢ into digital, by:
= founding dedicated digital studios

such as the Dutch TinyRiot!

= increasing its stake in the leading

European MCN, Divimove

. RTL Il started its digital video offering,

RTL H You, available 24/7 for linear

i and on-demand viewing on PC, smart
{ TV and all mobile devices

StyleHaul launched new verticals for

men and millennial mums

BroadbandTV extended its
partnership with the NBA

Capture the growth of long and
i short-form non-linear usage at least
¢ shart to medium term

m Expand distribution of RTL Group’s

catch-up TV services

. ® Invest in digital content by building

and buying non-linear brands to
attract young audiences

s Explore possible hybrid models for

VOD services

. Focus on marketable reach in
i online video

“We continue to pursue opportunities
to solidify our market position and

to expand and strengthen our family
of channels portfolio in order to drive
growth and address the opportunities
of market fragmentation.””
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i New linear TV channels launched

! in 2016

= RTL Plus and Togge Plus in Germany
i ™ ATL Croatia World

In Germany, RTL Plus became the most
successful channel launch in recent

i years, reaching an audience share of

! 0.9 per cent in December 2016

RTL Group Annual Repart 2016

Invest into attractive and complementary
broadcast assets (short to medium termy)

Further grow audience shares of recently
launched channels such as RTL Plus,
RTL Nitro, Gter

channel RTL Plus offers
an entertaining prog ramme mix



Our strategy

3/CAPTURE THE VALUE OF DIGITAL

What we said

“To better monetise our rapidly
growing digital reach will require
new skills and resources - skills like
aggregation and production of
short-form video, and in advertising
technology.”®

v

What we achieved

Mediengruppe RTL Deutschland

i acquired Smartclip, one of the

most innovative European companies
i in online videc advertising

SpotX continued its product development
i and formed partnerships with

D) sman‘clip

leading tech platforms and clients

Mediengruppe RTL Deutschland
i invests in data specialist Q division

B g

| What’s next

Converge advertising sales and build
new offers (including the rebranding

! and strategic realignment of RTL Group’s
international sales house IP Network

L inz01?)

Continued investment in product
¢ development at SpotX, for exampie into
i connected TV products (short-term)

“Increasing competition in the digital
world calls for closer co-operation

across RTL Group, to give our global
advertising clients the best service.”

HTL Group plans to combine Groupe MG
i and RTL Radio (France) and market both
i with a new, fully integrated sales house

Mediengruppe RTL Deutschland and
* Gruner + Jahr announced the

collaboration in the area of advertising
sales. To this end, the sales houses

IP Deutschland and Gruner + Jahr ¢|MS
have formed the Ad Alliance

i Manage and measure cross-screen
: video usage (short-term)

Transfer programmatic model fram
. online video into OTT and Connected TV
¢ (short to medium term)

Closer collaboration between the
Group’s ad tech businesses to build one
! integrated platform

“We are confident that these digital
businesses will reach such scale over
the next thwee years that they will
become one of the growth drivers of
RTL Group’s total revenue.”"

“With our financial strength, it

is our ambition to continue to grow
RTL Group over the forthcoming
years — to transform the leading
Eurcpean entertainment network into
a global force in video production,
aggregation and monetisation.”"

“Within the next three to five years,
digital revenue should make up at least
10 per cent of our total revenue”'?

 In 2016, RTL Group’s digital
i revenue* increased by 31.9 per cent
i 1o €670 million

i FremantleMedia signed deals with
i Amazon for American Gods and
the production of Deutschiand 86

. In 2016, RTL Group’s digital reverue
i made up 10.7 per cent of the Group's
. totat revenue

RTL Group Annual Report 2016

RTL Group expects its digital revenue
will continue 1o grow strongly
by double-digit rates in 2017

RTL Group expects FremantleMedia’'s
digital revenue to increase by double-
digit rates, thanks to partnerships
with Amazon Prime Video and full
consalidation of Divimove

Grow digital revenue to at least 15 per
cent of the Group’s total revenue within
the next three to five years

ORISION
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Ad tech

MONETISATION OF ‘TOTAL VIDED’

With a healthy business in the bank, the prospects for
players in the production, aggregation and monetisation of
professionally produced video content remain favourable.
People watch maore video than ever - wherever they are,
whenever they want, and on all kinds of devices. There’s
no doubt about it: video will continue to be the dominant
advertising genre in the future. But trying to understand
the new types of advertising sales in the “total video'
environment, can make your head spin. There are a lot of
technical terms in the market — especially around advertising
technology. What used to be a rather simple process in
linear TV — a negotiation between the advertiser or media
agency on the one hand and the advertising sales house
on the other — can become surprisingly complicated in the
world of tech and data-driven digital advertising sales.

The main reason: more and more players have established
themselves in the value chain between media owners

and advertisers — from trading desks and monetisation
platforms to ad servers and companies specialising in
data optimisation and targeting. As a consequence,

RTL Group has made a series of investments into tech-
driven advertising sales across all devices, from online

via mobile and over-the-top devices' into linear TV. The key
strategic goals: offering advertisers all solutions from
within RTL Group, remaining independent from third-party
platforms and thus being able to better monetise the
Group's revenue potential in the rapidly growing markets
for digital video advertising.

NON-LINEAR

PROGRAMMATIC
VIDED AD
SERVING

SPOT -

RTL GROUP

THE PERFECT MATCH

CROSS-SCREEN
OPTIMISATION

While linear television remains the only medium to reach mass
audiences on a daily basis, digital video advertising enables
advertisers to connect their message to an engaged audience,
which can be erhanced by the use of technology and data.
The main difference: targeting individual users or target groups
instead of broad reach.

How does this work? An ad request to a holistic platform such
as SpotX is initiated when the publisher’s content is about to be
displayed for a viewer. Advertisers have the opportunity to

play their video ad to the user through the SpotX platform. If the
initial ad call data matches with the parameters and price set
up by the media owner and advertiser, SpotX delivers the ad.
For a fully integrated publisher, this whole process ideally

takes less than 500 milliseconds before the ad is played, so the
user experience is unaffected.

SpotX is aligned closely with the media owner throughout the
process, helping publishers, who seek to monetise their
inventory. The company has to make sure that the platform is
effectively integrated into the publisher’s inventory as
seamlessly as possible, because missed impressions also
mean missed revenue.

In summary, programmatic advertising fulfills two main goals:
a} find the perfect match between advertiser and user and

b) find the perfect price for both advertiser and pubiisher.
This process takes place behind every video screen — from
desktop to mobile and increasingly to connected TV.

L
E a
LINEAR
.________.____.___________._____.___.___.__........v......................._.........._.)
oTTY PROGRAMMATIC HOUSEHOLD
ADDRESSABLE LINEAR TV LEVEL TARGETING

v

STILL !N
PILOT PHASE

clypd
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Ad tech

PUBLISHER

An PARALLEL AD DECISIONING STEPS

DECISIONING

SpotX uses a parallel
ad cail to fulfill ad requests.
Here's an explanation
of how this works,
2/ PARALLEL AD CALL

3/ TIERING

SpotX allows publishers to assign
priority to different advertisers
through 6 tiers. Regardless of tier,
SpotX presents the ad

request to all tiers and advertisers
at the same time.

5 J CACHED RESPODNSES

BT

B .f IMPRESSI

The winning advertiser serves the impression.
If the winner is unabie 1o serve the iImpression,
SpotX selects the next highest bidder
in line respecting tiering from the cached
responses to fulfill the ad requesl.

THE CHALLENGE: MAKE EVERY IMPRESSION COUNT

ﬁ

fiff:

AN T0 [Eﬂt?f/
< ALL aBou7
AD DE LISIONING

“L

w

1/ AD REQUEST
When a user arnves on
a publisher's page,
the publisher sends an
ad request 1o SpotX.

2 /PARALLEL AD CALL
The SpotX Platform
receives the ad request and
calls all advertising
sowrces simultaneously.

4 /BID RESPONSES

Advertisers in gach tier return
their bid responses to SpotX.
Tiers override id in the
hierarchy, but within a ter,
pid determines the winner,

5/ WINNER/
CAGHED RESPONSES
SpotX rung an auclion to
determine the winner,
and caches all other
responses in case
the winning ad is unable
to serve the impression.

a FRAUD m USER EXPERIENCE
Ad tech companies need to ensure that potentially fraudulent The implementation of advertising technology should not
activity is reduced to a minimum. No advertiser wants to pay negatively impact the user experience, for example with
a premium for a non-existent audience, generated by bots axtended buffering times

a BRAND SAFETY

GCONVERGENT MEASUREMENT

it's vital that ads are placed in the correct environment Total net reach of a video advertising campaign is still hard
to quantify across all screens. Both Arbeitsgemeinschaft
Fernsehforschung (Committee for TV Research) in
Germany and Médiameétrie in France have developed hybrid
systems that integrate catch-up TV and four-screen
television measurerment, based on both panels and big data

RTL Group Annual Repart 2018

23



ENSURING INDEPENDENCE, EMBRACING DIVERSITY

News, views,
information,
entertainment:
RTL Group
content
is available
when and where
you want it.




WE BELIEVE...

video is the most complete medium. It engages our mind and speaks to our heart.

It reminds us of our past and creates visions of what our future might look like.

It captures our attention and spurs our imagination. There simply is no better

way to tell stories. Since our first radio broadcast in 1924, and into the video and
digital ages, our aim has always been to entertain and inform people. We also

strive to engage audiences around the world. These three functions — to entertain,
inform, and engage - constitute our role in society.

In 2016, we adopted a new mission statement, which defines who we are, what

we do and what we stand for. This new mission statement reflects our understanding
of our role in society and guides us in our daily work. It includes a commitment to
embrace independence and diversity in our people, our content and our businesses.
This demonstrates that Corporate Responsibility is integral to our mission.

ON THE FOLLOWING PAGES, WE DESCRIBE OUR EFFORTS
TO MEET THIS COMMITMENT TO OUR MAIN STAKEHOLDERS:

VIEWERS, LISTENERS AND
DIGITAL USERS

Every day, millions of people access RTL Group's content content enables us to maintain a journalistic balance that
on television, radio and digital platforms. We have a long reflects the diverse opinions of the societies we serve.
and proud history of setting new standards in our industry, in keeping with this commitment, our local CEOs act as
and of c¢reating and sharing stories that entertain, inform publishers and don't interfere in the selection or production
and engage audiences around the world. We've never of content, which is the exclusive responsibility of the
strayed from our commitment to be “refreshingly different” editors-in-chief.
and “always close to the audience”. And we've grown Since the early 1990s, we’ve been building families of
our business by covering events and issues that people TV channels, radio stations and digital platforms. They offer
care about. our audiences an extremely broad range of high-quality
A vibrant, varied and high-quality broadcast and internet entertainment and infermational programmes that can be

. landscape is an important enabling factor for democratic, enjoyed by people of all demograshics and circumstances.
diverse and connected societies. The millions of people, Because of our belief in inclusive, barrier-free television,
who turn to us each day for the latest local, national last year we increased our subtitled programming in
and international news need to be able to trust us. Qur Germany by over 60 per cent, offering a far greater choice
commitment to independence and diversity in our for hearing impaired viewers.
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THE GREATIVE COMMUNITY

A central aspect of our mission is to build inspiring
environments where creative and pioneering spirits can
thrive. Our broadcasters commission content from
production companies, and our own production company,
FremantleMedia, commissions scriptwriters, artists,

and many other creatives. Buying a TV programme from

EVERY YEAR, RTL GROUP
INVESTS €2 BILLION
IN EUROPE’S CREATIVE

a production company or creating one curselves involves
a substantial investment. Our ability to recoup this
investment is founded on our exclusive right to show
and distribute the programme in a particular geographic
area. Successful programmes attract large audiences,
which, in turn, attracts advertisers who pay us to show
their commercials. This cycle ensures production
companies and other creators are suitably rewarded, so
they can continue to develop new, entertaining and
compelling content.

Maintaining the integrity of this cycle is crucial. That's
why copyright is the lifeblood of our industry. Effective
protecticn and enforcement of intellectual property
rights are particularly indispensable in a digital world,
where people can watch whatever they want, wherever
they want, whenever they want. Without this protection
and enforcement, the rewards to creators would
dwindle, as would their creativity. Qur unwavering
commitment to copyright is therefore one important way
we add value to society.

COMMUNITY
15.2% —— —37.3%
RTL GROUP’S
BROADCASTERS’
PROGRAMME

SPEND IN 2016*

*based on fully
consclidated businesses

25.3%

e

N 22.2%

= |ocal productions
News, magazines and sports
u Acquired programming
{mainly US content)
u Other programming costs

ADVERTISERS

EACH DAY,

MORE THAN

100 MILLION VIEWERS
WATCH OUR

FREE-TV CHANNELS

26

Neo advertising is mare effective than
television commercials. TV reaches
mass audiences, which is why it
remains the dominant ingredient in the
advertising mix. TV communicates the
main message of a major advertising
campaign. This message then
resanates across other media, such as
radio, newspapers, magazines and
online. We've taken a variety of steps
to expand our position in the rapidly
growing online video advertising
market. One of them was to acquire, in
March 2016, Germany-based
Smartclip. a pacesetter in this market.
Smartclip integrates and delivers an
online video advertising inventory of
700 publishers woridwide to all types
of connected devices. The acquisition
offers cpportunities for innovation in
cooperation with SpotX, RTL Group's
programmatic video advertising
platform, which was acquired in 2014,

RTL Group Annual Report 2016

Television and video commercials work
best when they tell interasting,
informative stories that grab viewers
emotionally. Together, high-quality
programming and engaging
commercials form the basis for
successful free-to-air broadcasting.
Each day, more than 100 million
viewers watch our free-TV channels,
which are financed mainly through
advertising. A recent study by Deloitte,
published in January 2017, estimates
that each euro spent on advertising
generates up to seven euras of GDP

in the EU economy. Advertising helps
shape people’s lifestyles, guide their
purchasing decisions and keep the
wheels of commerce turning. It

also fosters media plurality, which is
essential in a democratic society.

A Europe without advertising would be
less affluent. less informed and less
competitive.




+

OUR PEOPLE

Our business is a people busingss, built on the creativity
and dedication of our employees. To reward them, we offer
attractive salaries and other financial incentives. We foster
a supportive and inspiring work environment and conduct
talent-management and succession-plarning programmes.
We also provide a wide range of opportunities for

our people to develop personally and professionally, to
advance their careers, and to maintain a healthy work-

life balance. Our efforts haven’t gone unnoticed. In 2016,
Randstad named RTL Group the most attractive employer in
Luxembourg for the third year running, and RTL Belgium
the most attractive employer in Brussels. To remain

an attractive employer and a successfuf media company,
it's important we reflect the audiences we entertain, and

embrace workplace diversity in gender, ethnicity, disability
and socio-economic status. We're committed to equal
opportunities. We strive to recognise each individual’s
unique value, and treat everyone at our company with
courtesy, honesty and dignity. Harassment, bullying, and
intimidation are strictly prohibited. In 2016, we reinforced
our commitment to egual opportunities and non-
discrimination in a new Diversity Statement, which we
expect all RTL Group companies to comply with.

Our rmanagement approach is decentralised. This enables
each company to respond to its particular market, develop
its own identity and be close to its audience — a crucial
success factor in our industry. Yet our markets - despite
their differences — also have some characteristics in
common. So whenever it makes sense, we work together
across the Group, share best practices, and learn from one
another = for example, in the RTL Group Synergy
Committees (Sycos). These have become one of the major
platforms for sharing information and knowledge across our
decentralised organisation. The Sycos comprise executives
and experts from RTL Group's profit centres and the
Corporate Centre, and meet regularly on subjects such as
programming, news, radio, adverlising sales and new media.

COMMUNITIES AND
- GHARITIES

As a leading media organisation, we're in an excellent
position to raise awareness of important social and
environmental issues, particularly those that might otherwise
go unreported or under-funded. In 2016, one of our drama
series in Germany began a partnership with the German
Bone Marrow Donor Gentre (DKMS) to draw attention to
blocd cancers. Similarly, one of our programmes in Belgium
highlights the charitable activities of the Belgian Red Cross
and tells viewers how they can get involved.

We also harness the power of TV, radio and the internet to
raise money for charities that make a positive difference to
people’s lives. Since 1996, the annual RTL-Spendenmarathan
in Germany has raised more than €151 million for chitdren
in need. Qur Téfévie events in Belgium and Luxembourg
have raised more than €162 million for scientific research

to fight cancer, particularly leukaemia, since 1989. We

also suppert many crganisations and projects that help sick
or disadvantaged children and young people in Croatia.
Belgium, Hungary, UK, France and the Netherlands.

RTL Group Annual Report 2016
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THOMAS RABE

Chairman of tne Board of Directors
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Chairman’s statement

RTL Group looks back on a successful
business year. In 2016, both our
revenues and EBITA rose to new

highs - not least thanks to one of the
highest organic growth seen in many
years, and another record year at
Mediengruppe RTL Deutschland. We
also made strategic progress across
the Group to become maore digital,
more international, and faster growing.

Qur broadcasting business once again delivered a strong
performance, first and foremost Mediengruppe RTL Deutschiand,
which not only grew its revenues again, but also improved its
EBITA for the fifth consecutive year.

In 2016, the team in Calogne generated higher income from TV
and digital advertising, as well as higher pfatform revenues.
Although big sporting events such as the Olympic Games
and the Uefa European Football Champicnships were largely
shown by the public service broadcasters, cur family of channels
recorded a stable audience share in the main target group of 28.4
per cent, doubling its lead over its biggest commercial competitor
to 3.1 percentage points.

Groupe M6 also had a strong year with revenues and earnings
growth, attributable to higher TV advertising revenues and a
positive effect from the gradual phase-out of the ME Mobile
contract. Qur flagship channel M6 increased its average market
share to 16.0 per cent, profiting from its broadcast of eleven
European Championship matches, which achieved an average
total audience share of close to 40 per cent.

QOutside Germany and France, our key European TV advertising
markets mainly developed positively. This benefited our respective
families of channels, which we have expanded by launching new
channels in Germany and Croatia.

In the area of content, FremantleMedia successfully expanded
its prime-time drama business. Despite a slight dip in revenues,
FremantleMedia achieved a higher EBITA. In addition, our
production companies celebrated a raft of creative and commercial
successes. The UFA Fiction series Deutschiand 83 inspired
audiences and critics worldwide, as did the Wildside production
The Young Pope, which premiered at the Venice Film Festival
and was rolled out in aimost 200 territories by FremantieMedia
International and co-producing partners. Beyond this,
FremantleMedia took over the production company Abot
Hameiri, and acquired holdings in Dr Pluto, Wild Blue Media, and
Bancing Ledge.

Our digital businesses made significant progress. Fuelled
by strong organic and acquisitive growth, they contributed
more than 10 per cent to RTL Group's total revenue. Their
revenue grew by 32 per cent to €670 million. The BroadbandTV,
StyleHaut and SpotX businesses bundled in the RTL Digital Hub,
all of which showed dynamic growth, were key contributors to
this. Moreover, Mediengruppe RTL Deutschlanc strengthened its
position in the digital advertising sector by acquiring a majority
stake in the online video advertising sales house, Smartclip.

This progress throughout 2016 shows that the Board of Directors
helped to initiate and supervise a multitude of measures to
further develop RTL Group along its three strategic pillars:
broadcast, content and digital. We intend to build on this success
in the years ahead.

“QUR CREATIVITY AND INNOVATIVE
SPIRIT HELP US ENTERTAIN,
INFORM, AND ENGAGE MILLIONS
OF VIEWERS, LISTENERS,

AND USERS AROUND THE GLOBE.”

We will do so with a changed executive management team — one
which will ensure long-term continuity in the leadership of the
Group. Anke Schaferkordt, Co-CEO of RTL Group, has decided
to focus on leading Mediengruppe RTL Deutschland and on
serving as a member of the Bertelsmann Executive Board. She
will leave our Group's Board of Directors and Executive
Committee at her own request, with effect from the Annual
General Meeting on 12 April 20717. Bert Habets, currently CEQ of
RTL Nederland, will become the new Co-CEOQ of RTL Group and
will join the Group's Executive Committee, alongside Co-CEO
Guillaume de Pasch and CFO Elmar Heggen.

Together with almost 13,000 employees, we will continue
to build on RTL Group’s tremendous success, The most
impaortant foundations for continuing to be faster-growing, more
digital, and maore international, are our creativity and innovative
spirit. They help us entertain, infarm, and engage millions of
viewers, listeners, and users around the globe — and | am pleased
that you are following us on this path.

Thomas Rabe
Chairman of the Board of Directors

RTL Group Annual Report 2016
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EXECUTIVE DIRECTORS

ANKE SCHAFERKORDT

Co-Chief Executive Officer
{until 19 April 2017)

Anke Schiferkordt, born in 1962, holds
a degree in business administration.
She started her career at Bertelsmann

in 1988. In 1991, she moved to RTL Plus
{now RTL Television) in Cologne, and
took over the Controlling department
the following year. From 1993 to 1995
she was a Director in charge of the
Corporate Planning and Controlling
division at RTL Teievision.

In 1995, she joined the TV broadcaster
Vox, serving as CFO and, from 1997
onwards, also as Programme Director.
From 1999 until 2005, she was GEO of
Vox. In February 2005, Anke Schiferkordt
was appointed Chief Operating Officer
and Deputy CEQ of RTL Television,
and since September 2005, its CEQ.
In November 2007, the German

RTL family of channels adopted the
corporate brand name Mediengruppe
RTL Deutschland. In her capacity

as CEQ of RTL Television, Anke
Schaferkordt is also CEO of
Mediengruppe RTL Deutschland.

Since April 2012, Anke Schaferkordt

has been Co-CEO of RTL Group.

In this capacity, she retains her role as
CEQ of Mediengruppe RTL Deutschland.
She also sits on the Executive Board

of Bertelsmann Management SE,

RTL Group’s majority shareholder.

Anke Schaferkordt was appointed
Member of the Supervisory Board of
Groupe M6 as of 28 April 2015.

GUILLAUME DE POSEH

Co-Chief Executive Officer

Guillaume de Posch, born in 1958,
started his career at the international
energy and services company Tractebel
{1985 to 1990) and then joined the
global management consulting firm
McKinsey & Company (1990 to 1993).

Guillaume de Posch began his career

in the media industry at the Compagnie
Luxembourgeoise de Télédiffusion {CLT)
as assistant to the Managing Director
(1993 to 1994) and then became Head of
CLT's TV operations in French-speaking
countries (1985 to 1997). From 1997 to
2003, he was Deputy General Manager
and Programming Director of the French
pay-TV company TPS, before joining the
publicly listed ProSiebenSat1 Media AG
in August 2003, first as Chief Operating
Officer and then as Chairman of the
Executive Board and CEO (2004 to 2008).

Guillaurne de Posch was appointed
Chief Operating Officer and a new
member of the RTL Group Executive
Committee on 1 January 2012.

With effect from 18 April 2012, Guillaume
de Posch assumed the role of Co-CEO
of RTL Group.

Since 28 April 2015, Guillaume de Posch
has been Chairman of the Supervisory
Board of Groupe M6.

Nationality: Germar

First appointed id Aonl /272
Re-elected 15 Apnl 2075
Mandates in listed companes:

Tlaemese oo T par P

TS L PRI

Nationality: Beigiar
First appointed: 18 Avr| 2273
Re-elected: 17 3pnl 2913
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The Board

BERT HABETS

Co-Ghief Executive Officer
{with effect from 18 Apnil 2017)

Bert Habets, born in 1971, holds a
Master of Economics and Law (fiscal)
from the University of Maastricht. He
joined CLT-UFA, which later became
RTL Group, in 1999 in the Business
Development unit.

In March 2001, he was appointed CFQ
of Holland Media Groep, which
rebranded as RTL Nederland in August
2004. In January 2008, Bert Habets was
appointed CEC of RTL Nederand.
Under his leadership, RTL. Nederland
established a clear strategy of
strengthening the core business, while
diversifying and innovating.

It will be proposed at the AGM, to be
held on 19 April 2017, that Bert Habets
joins the RTL Group Board of Directors
as Executive Director with immediate
effect. Bert Habets is then expected to
become Co-GEO of RTL Group.

NON-EXECUTIVE
DIRECTORS

ELMAR HEGGEN

Chief Financial Officer and
Head of the Corporate Centre

Elmar Heggen, born in 1368, holds a
diploma in business administration from
the European Business School, and
graduated with a Master of Business
Administration (MBA) in finance.

In 1992, he started his career at the
Felix Schoeller Group, becoming Vice
President and General Manager of

Felix Schoeller Digital Imaging in the UK
in 1989. Elmar Heggen first joined the
RTL Group Corporate Centre in 2000 as

Vice President Mergers and Acquisitions.

In January 2003, he was promoted to
Senicr Vice President Controlling and
Investments. From July 2003 until
December 2005 he was Executive Vige
President Strategy and Controlling.

Since January 2006, Elmar Heggen has
served on the RTL Group Executive
Management team, and since 1 October
2006 he has been CFQ and Head of the
Corporate Centre of RTL Group.

Nationality: [i.tcn
First apposnted: 9 \pril 20

Nationality: Gernzn

First appeinted: '3 ol 20712
Re-elected: 1> Apnl "0t -
Miandates n histed compantes:
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THOMAS RABE

CEQ and Chairman of the Bertelsmann
Management SE Executive Board

Thomas Rabe, born in 1965, holds

a diploma and a doctorate in economics
frorm the University of Cologne Germany.
He started his career in 1989 at the
European Commission in Brussels.

From 1990 to 1996 he held various senior
positions at Forrester Norall & Sutton
(now White & Case} in Brussels, the state
privatisation agency Treuhandanstalt,
and a venture capital fund in Berfin.

In 1996, he joined Cedel International
{Clearstream, following the merger

with Deutsche Borse Clearing) where he
was appointed Chief Financial Officer
and member of the Management Board
in 1998.

In 2000, Themas Rabe became Chief
Financial Officer and member of the
Executive Committee of RTL Group. In
March 2003, he was also appointed
Head of the Corporate Centre with
respensibility for the Luxembourgish
activities of RTL Group. With effect
from 1 January 2006, Thomas Rabe
was appointed to the Executive Board
of Bertelsmann AG as the Group's
Chief Financial Officer. From 2006 to
2008, he was additionally responsible
for Bertelsmann AG's music business.

Since 1 January 2012, Thomas Rabe
has been CEO and Chairman of the
Executive Board of Bertelsmann AG,
now Bertelsmann Management SE.

Nationality: Geriran

First appainted: ' 2 Decembar 2005
reffactiva 1 junuary 2006)
Re-elected: 1; Apnl 200 >
Mandates in listed companies:
Chairresar ot tha Suparnaory Boam
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THOMAS 612

General Coﬁnsel,
Bertelsmann SE & Go. KGaA

Thomas Gétz, born in 1971, graduated
from the University of Bayreuth with

a doctorate in law in 1999, A year
earlier, during his studies, he joined
Bertelsmann’s Corporate Legal
department as an in-house lawyer.
From 2009 to 2013, he was Co-Head
of Mergers and Acquisitions at
Bertelsmann. Prior to this he worked
for two years as Senior Vice President
Mergers and Acquisitions,

Thomas Gtz has been General Counsel
at Bertelsmann SE & Co. KGaA since
January 2014,

ROLF HELLERMANN

Executive Vice President
Corporate Controlling & Strategy,
Bertelsmann SE & Co. KGaA
Chief Financral OHicer, Arvato AG

Rolf Hellermann, born in 1976, studied
business administration in Vallendar, Los
Angeles and Nancy and completed his
studies with a doctorate frorm the WHU —
QOtto Beisheim School of Management.

In 2004, he joined Bertelsmann’s
Corporate Controlling and Strategy
department, and in 2008 he was
appointed Vice President in charge of
corporate controlling and investment
controlting for the divisions Random
House, Arvato and Direct Group. During
his Bertelsmann career, Rolf Hellermann
has also completed postings at

RTL Group in Luxembourg and

Gruner + Jahr in Hamburg.

Since 2012, he has been EVP Corporate
Controlling & Strategy at Bertelsmann
SE & Co. KGaA. In addition to this
function he became CFO of Arvato AG
in July 2015.

BERND HIRSCH

Executive Vice President
Corporate Chief Financial Officer (CFQ)
at Bertelsmann SE & Co. KGaA

Bernd Hirsch, born in 1970, holds a
diploma in economics from the
University of Wiirzburg, Germany.

He started his career in 1998 at the
international audit firm Arthur Andersen
where he served as an Audit Manager.
In 2001, he joined the Carl Zeiss Group
as Head of Mergers & Acquisitions.
One year later, Bernd Hirsch was
appointed Chief Financial Officer and
member of the Executive Board at

Carl Zeiss Meditec AG.

From December 2009 until December
2015 Bernd Hirsch has been Chief
Financial Officer and rmember of the
Executive Board of Symrise AG.
Effective 1 April 2016, he has been
appointed Chief Financial Officer of
Bertelsmann SE & Co KGaA.

in December 2013 Bernd Hirsch was
appointed Member of the Supervisory
Board of Evotec AG, Hamburg, where
he currently serves as Chairman of
the Audit Committee and Vice Chairman
of the Supervisory Board.,

On 20 April 2016, Hirsch was
appointed as Non-Executive Director to
RTL Group's Board of Directors for

a term of office of two years, to expire
at the end of the Ordinary General
Meeting of Shareholders ruling on the
2017 accounts.

Nationality: German
First appointed: * 3 \pnl 2815

Nationality: Jerrar
First appointed: 26 “wgust 2G7 o
Ratified: 77 Aorl 200

Nationahty: Cor—ar
First appointed: 20 gt 2015
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BERND KUKDRUN

Busmess Founder
and Investor

Bernd Kundrun, born in 1957, studied
business adrministration at the
universities of Mdnster and Innsbruck. In
1984, he started his career as Executive
Assistant at the Bertelsmann Club.

in 1993, he was appointed Chairman

of the Management Board of the
Bertelsmann Club.

in 1994, Bernd Kundrun became
Managing Director of Premiere Medien in
Hamburg. He was appointed a member
of the Executive Board of Gruner + Jahr
in August 1997 and was responsible

tor the company’s newspapet division
untit 31 October 2000,

From November 2000 to 6 January 2009,
Bernd Kundrun was Chairman of
Gruner + Jahr's Executive Board and the
company’s CEQ. During this time, he
was also a member of the Executive
Board of Bertelsmann. Since February
2009, Bernd Kundrun has been partner
of the online donation platform
Betterplace.org and since 2015 he is the
Honarary Chairman of the Supervisory
Board of Gut.org.

At the end of 2009, Bernd Kundrun
founded the Start 2 Ventures
Beteiligungsgesellschaft which provides
anline start-ups with initial capital.

He is also a member of the Board of
Directors of Neue Ziircher Zeitung, of
the Board of Comcave GmbH and
Chairman of the Supervisory Board of
CTS EVENTIM AG & Co. KGaA.

The Board

NON-EXECUTIVE DIRECTORS

JAGQUES SANTER

Chairman of the Board of CLT-UFA;
Independent Director
{until 19 April 2017)

Before Jacques Santer, born in 1937,
pecame Chairman of the Board of
GLT-UFA in May 2004, his distinguished
career covered a variety of political
roles, including Member of the European
Paniament (1974 t0 1979, and 1999

to 2004), Prime Minister of Luxembourg
(1984 to 1995} and President of the
European Cormmission (1995 ta 1999).

JEAN-LOUIS SCHILTZ

Tech Law Adwisor, Professor (i)
Independent Director
{with effect from 19 Aprif 2017)

Jean-Louis Schiltz, born in 1964, holds a
post graduate degree {(DEA) in business
taw from the University of Paris |,
Panthéon-Sorbonne. He has also been
teaching at his alma mater in the early
1990's.

From 2004 to 2009, Jean-Louis Schiltz
was a Cabinet minister in Luxembourg.
His portfolios included media,
telecommunications, technology {IT and
internet in particular), international
development and defense.

Jean-Louis Schiltz is a tech law advisor,
a partner at Schiltz & Schiltz {avocats)
and a Professor (inv.} at the University of
Luxembourg. His work focuses on
technolegy, regulatory as well as M&A
and finance. He is a regular speaker at
tech law conferences and has authored
and co-authared a number of articles
and reports in this field.

Jean-Louis Schiltz serves on the boards
of a number of companies and non-
profit organisations. He is also a member
of the Advisory Board of the Smart
Sustainable Development Model (SSDM}
of the International Telecommunications
Union {(ITU).

It will be proposed at the AGM, tc be
held on 19 April 2017, that Jean-Louis
Schiltz joins the RTL Group Board of
Directors as Non-Executive Director with
immediate effect.

Nationality: Goereran
First appointed: '3 Apri 20 2
Re-elected: 1~ Apni 70 -

Nationalty: Loxuaobou qisn
First appainted: 4
Re-elegted: "~ wun "0~
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ROLF SCHMIDT-HoLTZ

Business Founder
and Investor

Rolf Schmidt-Holtz, born in 1948 in
Martinsreuth, Germany, is an examined
lawyer and studied paiitical science and
psychology. He has been an independent
business founder and investor since
April 2011. Prior to that he was CEQ of
Sony Music Entertainment from February
2006 (until October 2008 Sony BMG
Music Entertainment} to March 2011,
having served the company as Chairman
of the Board from August 2004.

From January 2001 to August 2004,

Rolf Schmidt-Holtz was Chairman and
CEOQ of Bertelsmann Music Group (BMG)
and a member of the Bertelsmann AG
Executive Board (from 2000} heading

the BMG division, which consisted

of the Sony BMG Music Entertainment
joint venture and BMG Music Publishing.
He also served on the Bertelsmann
Executive Board as Chief Creative
Officer. Furthermore, he was a member of
the Supervisory Boards of Gruner + Jahr,
RTL Group and of the Bertelsmann
Foundation’s Board of Trustees.

Prior to running BMG, Schmidt-Holtz
served as Chief Executive Officer

of CLT-UFA. He later oversaw the merger
of CLT-UFA with Pearson Television

to form RTL Group. He is Co-Founder
and Chairman of Just Software AG

and Co-Founder and Partner of Hanse
Ventures BSJ GmbH.

JAMES SINGH

independent Director

James Singh, born in 1946, holds

a Bachelor of Commerce {Hons) and

a Master of Business Administration
from the University of Windsor, Canada.
He is a CPA {Canada) and a Fellow of
the Chartered Institute of Management
Accountants {UK).

James Singh joined Nestlé Canada as
Financial Analyst in 1977 and served the
company in various executive positions
until 2000 when he was appointed
Senior Vice President, Acquisitions and
Business Development in Nestlé SA's
headquarters in Vievey, Switzerland. He
was a member of the Executive Board,
Executive Vice President and Chief
Financial Officer of Nestlé SA from 2008
to 2012. He retired on 31 March 2012
after a long and distinguished career of
35 years with Nesté.

James Singh previously served as
Chairman of the Finance Committee of
the European Round Table, and is a
member of the International Integrated
Financial Reporting Standard
Committee.

He is also a Director of Great West Life
Assurance, Director of the American
Skin Association, and Chairman of CSM
Bakery Solutions Ltd.

MARTIN TAYLOR

Vice Chairman
and Independent Director

Martin Taylor, born in 1952, began his
career as a financial journalist with
Reuters and the Financlal Times. He
then joined Courtaulds PLC, becoming a
director in 1987, then Chief Executive of
Courtaulds Textiles PLGC on its demerger
in 1980. He moved to Barclays PLC

In 1993 as Chief Executive, a post he
held until the end of 1998. From 1999 to
2003, he was Chairman of WHSmith
PLC, and from 1999 to 2005,
International Advisor to Goldman Sachs.
From 2005 until 2013, he was Chairman
of the Boarg of Syngenta AG.

Since 2013, Martin Taylor has been an
external member of the Financial Policy
Committee of the Bank of England.

He has worked on various projects for
the British Government and served

for five years as a member of its Council
for Science and Technology. Appointed
as Independent Non-Executive Director
in July 2000 (when RTL Group was
created), he took over the responsibilities
of Vice-Chairman of the Beard in
December 2004.

Natianality: Gzrmar

First appointed: "4 Acrb 2202
Re-elected: "« Apmi 772
Committee membership.

Nationality: Janzdian
First appainted: “d ip: i 20" 7

Re-elected: 15 Apri 21

Commttee membership:
.

Natianality: L3rhsn

First appointed: o Lury 2U00
Re-elected: i3 Apr. 7113
Committee membership.
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EXECUTIVE COMMITTEE

In her capacity as Co-CEQ of RTL Group, Anke Schaferkordt
has been responsibie for the Group'’s largest profit centre, Mediengruppe
RTL Deutschland, for which she also continues to serve as CEQ.

ANKE SCHAFERKORDT

Cao-Ghief Executive Officer
funtil 19 April 2017)

In his capacity as Co-CEO of RTL Group, Guillaume de Posch will be
rasponsible ~ following the changes on the executive management team
- for Mediengruppe RTL Deutschland, Groupe M6, RTL Radio (France),
and RTL Belgium. Guillaume de Posch is also Chairman of the Boards of
SpotX, BroadbandTV and StyleHaul.

GUILLAUME DE POSCH

Co-Chief Executive Officer Both Co-CEQs will be jointly responsible for the Group's global digital
businesses (SpotX, BroadbandTV and StyleHaul), and for Group Strategy,
Business Development, Corperate Communications & Marketing,
European Affairs, Internal Audit & Compliance and - together with the
CFQO - for Group HR.

Bert Habets will become a member of the RTL Group Executive
Committee with effect from 19 Aprit 2017, In his future capacity as Go-
CEQ of RTL Group, Bert Habets will be responsible for RTL Nederland,
FremantleMedia and for the Group’s broadcasting activities in Hungary
and Croatia.

BERT HABETS

Co-Chief Executive Officer
{with effect from 19 April 2017}

In his capacity as CFO and Head of the Corporate Centre of RTL Group,
Elmar Heggen controls Finance and Legal. He also oversees the
Group's businesses in Luxembourg, will assume responsibility for

RTL Group’s radio activities in Germany, and represents RTL Group on
the Board of Atresmedia in Spain,

ELMAR HEGGEN

Chicf Firancial Officer and
read ot the Corparate Centre

The Executive Committee keeps the Board of Directors informed
on the results of the Group and its main profit centres on a regular basis.
The compensation of the members of the Executive Committee is determined
by the Nomination and Compensation Committee, and is composed of a fixed
and a variable part (see note 10.3. to the consolidated financial statements).
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The third season of Die Hihle der Liwen,
was the most successful local prime-time
production ever on Vox, setting a new

s record in 2016 with up to 16.4 per cent
R of the 14 to 59-year-old target audience. The
T start-up show won the German TV Award

in the ‘best factual entertainment’ category.

In 2016, RTL Hungary invested in their news studig
with a a cutting-edge set up, and new enhanced graphics with
augmented reality and 3D visual elementsg

- |

In M8's political TV show, Une ambition
intime, Karine Le Marchand offered a human
introduction of the 2017 candidates for

the highest office in the French Republic.
The candidates got the chance to tell their
stories, and to reveal their personalities,
motivations and goals through the accounts
of their nearest and dearest.

Cakarms

Launched in June 2016, RTL Plus - the
latest addition to Mediengruppe

RTL Deutschland's family of channels
= became the most successful channel
launch in recent years. RTL Plus offers
an entertaining programme mix
comprising popular classics
and exclusive local preductions.

RTL

- 7 VA R ]
In January 2016, RTL Televizija broadcast

21 matches of the Men’s World Handball
Championship reaching an average audience
shars af 28.0 per cent in the target group.
The match between Croatia and Spain
drew an audience share of 55.0 per cent.

RTL Group — Entertain. Inform. Engage
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Directors’ report

RECORD REVENUE, EBITA, EBITDA

Full-year revenue up 3.4 per cent to €6,237 million

EBITA up 3.3 per cent to €1,205 million, EBITDA up 3.8 per cent to €1,411 million

Digital revenue' continues to grow dynamically, up by 31.9 per cent to €670 million

Attractive shareholder returns: total dividend of €4.00 per share
for the fiscal year 2016, representing a dividend yield of 5.4 per cent

Luxembourg, 9 March 2017 - RTL Group announces its audited resuits for the year ended 31 December 2016.

FINANCIAL SUMMARY

Year to ear 1o
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2016 2015
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HIGHEST ORGANIC REVENUE GROWTH RATE SINGE 2010

= Group revenue increased 3.4 per cent to
€6,237 million (2015; €6,029 million), mainly driven
by growing revenue at Mediengruppe RTL
Deutschland and dynamic growth in digital revenue;
underlying/organic growth rate’ was 3.0 per cent

® Platform revenue® was up 13.3 per cent to
€281 million {2015: € 248 million)

#RTL Group's revenue is well diversified with
52.1 per cent from broadcast advertising (TV and
radio), 21.2 per cent from content, 10,7 per cent

from digital activities, 4.5 per cent from platform’

revenue and 11.5 per cent from other revenue

w EBITA also reached a new record level, up 3.3 per
cent to €1,205 million {2015: €1,167 million). The
increase is mainly due to higher EBITA contribution
from Germany and a positive one-off effect at
Groupe M6 from the settlement of the M6 mobile
contract, amounting to €42 millien

w EBITA margin was stable at 19.3 per cent (2015:
19.4 per cent)

= EBITDA was up by 3.8 per cent to €1,411 million
(2015: €1,360 million), with an EBITDA margin of
22.6 per cent (2015: 22.6 per cent)

m Net profit attributable to RTL Group sharehalders
decreased to €720 million (2015 €789 million),
mainly due to higher tax charges

= Net cash from operating activilies was €1,106
million, resuling in a higher operating cash

conversion® of 97 per cent (2015: 87 per cent). Net
financial debt® was €576 million at the end of
2016 {2015: net financial debt of €671 million)

u |n the fourth quarter of 2016, Group revenue was
up 6.3 per cent at €2,007 million (Q4/2015: €1,888
million), while EBITA was stable at €449 million
{Q4/2015: €451 million). This reflects a one-off
charge at RTL Radio (France) following accounting
misstatements over a number of previous years
and a decrease at RTL Nederland, partly balanced
by higher EBITA contributions from Mediengruppe
RTL Deutschiand, Groupe M6 and FremantleMedia.
Adjusted for the one-off charge at RTL Radio
(France), fourth quarter EBITA was up 2.0 per cent
year on year

aRTL Group's Board of Directors has proposed
a final ordinary dividend of €3.00 per share for
the fiscal year 2016. This proposal is a reflection of
the Group’s strong cash flows, future investment
plans and its target net debt to full-year EBITDA
ratio® of 0.5 to 1.0 times. In addition, RTL Group
already paid an interim dividend of € 1.00 per share
for the fiscal year 2016 in September 2016 (2015:
ordinary dividend of €3.00 per share plus interim
dividend of €1.0Q)

u Based on the average share price in 2016 (€73.77),
the total dividends for the fiscal year 2016
(€4.00 per share; 2015: €4,00 per share) represent
an attractive dividend vield of 5.4 per cent (2015:
4.9 per cent) and a payment of 85 per cent of the
reported EPS {€4.69)

SEGMENTS: RTL GROUP'S THREE LARGEST BUSINESS UNITS
~ MEDIENGRUPPE RTL DEUTSCHLAND, GROUPE M6 AND FREMANTLEMEDIA -
WITH SIGNIFICANTLY HIGHER PROFIT CONTRIBUTIONS

& Once again, Mediengruppe RTL Deutschland
closed the year with record results: EBITA grew by
3.1 per cent to €705 million (2015: €684 million},
resulting in an outstanding EBITA margin of 31.8
per cent (2015: 32.0 per cent). Over the past ten
years, Mediengruppe RTL Deutschland more than
doubled its EBITA {2007 €329 million)

= Groupe M6 also reached a record EBITA of £252
million (2015: €205 millicn), mainly driven by the
nasitive one-off effect from the setilement of the
M6 Mobile contract, amounting ta €42 million
which more than compensated for the impact of

the higher programming costs for the Uefa Euro
2016 live broadcasts

® |n line with previous guidance, FremantleMedia’s
EBITA increased by 6.8 per cent to €110 million
2015. €103 million), reflecting higher profit
contributions from content coming through the
pipeline as a result of recent acquisitions and
investments

= RTL Nederland’s EBITA was down to €85 million
(2015: €101 million), due to lower TV advertising
revenue, higher programme costs and start-up
losses of the SVOD platform, Videoland

RTL Group Annual Report 2016

39



40

Directors' report

OUTLOOK

® Beginning with the fiscal year 2017, RTL Group wifl
report EBITDA as its key performance indicator for
operating profit, adapting to more common
reporting  standards of the media industry
{previously: EBITA)

® RTL Group expects its total revenue for the fiscal
year 2017 to continue to grow moderately (+2.5 per
cent to +5.0 per cent), driven by the Group's digital
businesses and Mediengruppe RTL Deutschland.
At the same time, RTL Group's EBITDA for the full
year 2017 is expected to be broadly stable
{-1.0 per cent to +1.0 per cent), mainly due to the
lack of positive one-off effects at the level
Groupe M6 recorded in 2016

= Digital revenue is expected to continue to show
dynamic double-digit growth and increase its
share of RTL Group’s total revenue to at least
15 per cent within the next three to five years

® RTL Group will keep a leverage target of 0.5 and
1.0 times net debt to full-year EBITDA for the fiscal
year 2017. RTL Group will continue to focus on
cash conversion and expects 2017 levels to be
broadly in line with the previous years, not below
90 per cent

8 The dividend policy remains unchanged:
RTL Group plans to pay out between 50 and 75
per cent of the adjusted net result for the fiscal
year 2017

MUST-SEE CONTENT DRIVES RTL GROUP’'S BROADCAST BUSINESSES

1 |n Decemnber, RTL Group announced that it plans
to regroup its French radio operations into
Groupe M6. The transaction is, among others,
subject to approval by the French media authority
CSA (Conseil supérieur de I'Audiovisuel)

= M6 broadcast a total of 11 matches, including the
final, of the biggest European football competition
— Uefa Euro 2016. The final, between Portugal and
France, achieved the same audience as the final of
the 1998 World Cup between Brazil and France:
20.8 million viewers represented a total audience
share of 71.8 per cent. This was a new all-time
audience record for M6 since its creation, making
it the most watched programme on French
television in 2016 and the fifth largest TV audience
ever recorded in France

® In May, RTL Television signed a new exclusive TV
broadcasting rights agreement with Uefa to air 28
of the 40 matches that the German national
football team is due to play in the period 2018 to
2022. The new deal grants RTL Television exclusive
broadcasting rights for all of Germany’s Euro 2020
qualifying games and World Cup 2022 qualifiers.
The deal comes on top of the exclusive TV
broadcasting rights RTL Television already holds
for the period from September 2016 to October
2017 for Germany's qualifying matches for the
World Cup 2018 in Russia

® RTL Plus, the latest addition tc Mediengruppe RTL
Deutschland's family of channels, was launched
on 4 June 2016 and is the most successful channel
launch of the last few years. In December 2016,
RTL Plus afready recorded an average audience
share of 0.9 per cent in the 14 to 59 demographic

RTL Group Annual Report 2016
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CONTENT: ADDITIONAL INVESTMENTS IN THE CREATIVE PIPELINE

®In 2016, FremantieMedia made several = In September, highly acclaimed drama, The Young

investments, strengthening capabilities in the Pope - produced by FremantleMedia's Wildside
scripted, entertainment and factual genres. This for Sky, HBO and Canal Plus - celebrated its world
included Abot Hameiri (51 per cent), Dr Pluto {25 premiere at the Venice Film Festival. The Young
per cent), Wild Blue Media {25 per cent), and Pope was the best premiere for a new series on
Dancing Ledge (25 per cent) Sky in ltaly, launched as Canal Plus' number one
new international drama of 2016 in France, and
= On 24 August, FremantieMedia announced a deal was Sky Atlantic’s number three new drama of the
with Amazon to showcase its ambitious fantasy year in the UK

drama, American Gods, on Amazon Prime Video in
2017. The show will be available on Amazon’s ®0On 14 October, UFA Fiction, FremantleMedia

SVOD platform in over 200 territories, shortly after International and RTL Television announced that
its US premiere on the pay-TV channel Starz in the sequel to the nationally and internationally
Aprit 2017 award-winning series Deutschiand 83 will premiere

exclusively on Amazon Prime Video in Germany in
2018. RTL Television has secured a first-look
option for the linear TV rights and expects to air
the sequel on German free-to-air television in
2018/19, after Amazon’s first window

DIGITAL HAS BECOME A SIGNIFICANT PILLAR OF RTL GROUP’S REVENUE

m RTL Group's digital revenue® continued to show  ®RTL Group’s catch-up TV services, websites and
strong growth, up 31.9 per cent to €670 million MCNs attracted a total 274 billion online video

{2015: €508 million), mostly due to organic growth. views in 20186 {2015: 105 billlon video views)
Digital revenue now makes up more than 10 per
cent of RTL Group’s total revenue ®=|n March 2016, Mediengruppe RTL Deutschland
announced the acquisition of a 93.75 per cent
a Al of the three main businesses of the RTL Digital majority stake in Smartclip, with a call option to
Hub - BroadbandTV, StyleHaul and SpotX — acquire the remaining shares. The purchase price
continued to show strong individual revenue was €48 million. Smartclip currently bundles the
growth. Year-on-year, BroadbandTV was up online video advertising inventory of 750 publishers
131 per cent, StyleHaul was up 54 per cent, and worldwide, and manages the integration and
SpotX was up 18 per cent serving of video advertising to all internet-

connected devices. Srartclip complements
u Mediengruppe RTL Deutschland, Groupe M6 and RTL Group’s investments in digital advertising
RTL Nederand reported outstanding cnline video sales, including in particular SpotX. Approval from
advertising revenue growth rates. Comparing 2016 Germany’s Federal Cartel Office was received on
with 2015 Mediengruppe BTL Deutschiand was 22 April 2016
up 106 per cent {driven by organic growth and the
acquisition of Smariclip), Groupe M6 was up 37  ®Also in March, Mediengruppe RTL Deutschiand
per cent and RTL Nederland was up 61 per cent bundled their catch-up services of the ‘Now' family
(RTL Now, Vox Now, RTL Il Now, RTL Nitro Now,
Super RTL Now and N-TV Now) in a new offer
called TV Now

RTL Group Annual Report 2016
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GORPORATE PROFILE

RTL GROUP — ENTERTAIN. INFORM. ENGAGE.

With interests in 6C television channels, 31 radio
stations, a global business for content production
and distribution, and rapidly growing digital video
businesses, RTL Group entertains, informs and
engages audiences around the world. The
Luxembourg-based company owns stakes in
TV channels and radic stations in Germany, France,
Belgium, the Netherlands, Luxembourg, Spain,
Hungary, Croatia and South East Asia. With
FremantleMedia, it is one of the world's leading
producers of television content: from talent and
game shows to drama, daily soaps and telenovelas,
including fdols, Got Talent, The X Factor, Good
Times — Bad Times and Family Feud. And with
digital investments in North America - BroadbandTV,
StyleHaul and SpotX — RTL Group reached critical
mass in online video.

The roots of the company date back to 1924, when
Radio tuxembourg first went on air. Compagnie
Luxembourgeoise de Radiodiffusion {CLR) was

founded in 1931. As a European pioneer, the
company broadcast a unigue programme in several
languages using the same wavelength.

RTL Group itself was created in spring 2000
following the merger of Luxembourg-based CLT-
UFA and the British content production company
Pearson TV, owned by Pearson PLC. CLT-UFA was
created in 1997 when the shareholders of UFA
(Bertetsmann} and the historic Compagnie
Luxembourgeoise de Télédiffusion - CLT (Audiofina)
merged their TV, radio and TV production
businesses.

Bertelsmann has been the majority shareholder of
RTL Group since July 2001. RTL Group's shares are
publicly traded on the regulated market {Prime
Standard} of the Frankfurt Stock Exchange and on
the Brussels and Luxembourg stock exchanges.
Since September 2013, RTL Group has been listed
in the prestigious MDAX stock index.
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SCHEME OF RTL GROUP REPORTING SEGMENTS
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RTL Group’s business comprises the seven
reporting segrents: Mediengruppe RTL Deutschiand,
Groupe M6, FremantleMedia, RTL Nederland,
RTL Belgium, RTL Radio (France) and Others (which
includes RTL Hungary, RTL Croatia, RTL Group's
Luxembourgish activities, the German radio business
and the investment accounted for using the equity
method, Atresmedia in Spain). The segment “Others”
also includes RTL Group's global digital businesses,
SpotX, Broadband TV and StyleHaul, which are part
of the RTL Digital Hub.

RTL Group's business covers three business areas:
broadcast, content and digital. The Group's
broadcast businesses are, above all, local
businesses. Each segment serves different cultures,
traditions and identities across Europe and further
afield. For that reason, each segment is led by its
own GEO and acts autonomously with full editorial
independence. This entrepreneurial approach
enables each segment to act flexibly in its local
market, to build its own local identity, and to benefit
from one of the most important success-factors in
the broadcasting business: proximity to its audience.

Although the Group’s segments have the advantage
of being able to act independently to their markets’
needs, each segment benefits from the integrated
approach of knowledge and experience shating
across the Group. The Group’s Synergy Committees
(Sycos) have become a wmajor platform for
information and knowledge sharing across the
Group’s decentralised organisation. The Sycos —
which are comprised of executives and experts from

L
NEDEALAND

RTL RTL RAGIQ
BELGIUM (FRANCE}
66,00

each segment and frorn the Corporate Centre —
meet reguiarly 1o discuss topics such as
programming, news, radio, advertising sales and
new media. While each segment makes its own
management decisions, it is free to draw on the
understanding and expertise of other RTL Group
companies to replicate successes and share ideas.
The Sycos are coordinated by RTL Group’s
Corporate Strategy team.

Based in Luxembourg and led by the Group’s Chief
Financial Officer, the Corporate Centre provides a
framework of strategic direction and financial
control while actively managing the Group's
pertfolio of haldings.

In the Operations Management Committee (OMGC),
the Executive Committee and senior management of
the Corporate Genire meet regularty with the CEQs
of the Group’s lacal operations to share experiences,
to discuss opportunities and challenges, and to
explore the potential for cooperation. This process
ensures that knowledge and expertise are rapidly
disseminated throughout the Group, and that
successful ideas and innovations can quickly be
implemented by other segments, if appropriate.

The Corporate Gentre comprises the following
functions: Consclidation and Accounting, Corporate
Strategy & Controlling, Corporate Human
Resources, Legal, |nvestor Relations, Corporate
Communications & Marketing, Treasury & Corporate
Finance, Internal Audit & Compliance, and Tax.
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THE BUSINESS AREAS

RTL Group has operations in more

(see note 12 to the Consolidated

44

than 30 countries worldwide

Financial Statements) -

Broadcast

Television: RTL Group is Eurcpe’s largest free-to-air
broadcaster. Each day, millions of viewers all over
Europe watch RTL Group’'s television channels,
which include the families of channels clustered
around the flagships RTL Television in Germany, M6
in France, RTL 4 in the Netherlands and RTL-TVI in
Belgium. The Group also has broadcasting
operations in Hungary (RTL Klub, RTL II, and six
cable channels), Croatia (RTL Televizija, RTL 2, RTL
Kockica), and Luxembourg and interests in
Atresmedia in Spain. In August 2013, RTL Group
and CBS Studios International launched RTL CBS
Asia Entertainment Network, which operates two
pay-TV channels within South East Asia.

Radio: RTL Group’s radio stations reach miflions of
listeners each day. The Group’s flagship radio
station is RTL Radio in France, and it also owns or
has interests in stations in Germany {including:
104.6 RTL, Antenne Bayern), Belgium (Bel RTL,
Radio Contact), Spain (Onda Cero, Europa FM,
Melodia M) and Luxembourg (RTL Radio
Létzebuerg, Eldoradio).

Content

RTL Group’s content production arm,
FremantleMedia, is one of the largest creators,
producers and distributors of television brands
in the world. With operations in 31 countries,
FremantleMedia is responsible for around
12,000 hours of TV programming broadcast each
year. FremantleMedia also distributes more than
20,000 hours of content in over 200 territories.

Digital

RTL Group has become the leading European
media group In online video and is ranked among
the top global players in online video. In June 2015,
RTL Group founded the RTL Digital Hub, bundling
key investments in multi-channel networks (MCNs)
such as BroadbandTV and StyleHaul, and SpotX -
one of the leading players in programmatic
video advertising — as well as the investments
accounted for at equity. Clypd, a picneer in
programmatic TV, and VideoAmp, a platform for
cross-screen data optimisation.  Additionally,
Mediengruppe RTL Deutschland acguired Smartclip
in 2016 and a 30 per cent share in data expert
Q Division in January 2017.
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MARKET ENVIRONMENT

Digitisation has significantly transformed the TV
market, with rmore channels and more content
available than ever before. 92 per cent of EU
households now receive their TV signal digitally. In
Germany alone, viewers have access to over 75
linear television channels.

Digitisation has brought with it new ways of reaching
viewers, such as IPTV and especially the open
internet, which complement conventional modes df
distribution such as terrestrial television, cable and
satellite. Broadcasting groups such as RTL Group
have seized the opportunity to air their pregrammes
not only linear, based on the channels’ programme
schedules, but also non-linear, on demand. In
addition to the extensive changes in the technical
infrastructure of content distribution, above all, it's
the development of devices that has led to far
reaching changes in viewing behaviour. In 2015,
about 19.3 per cent of the European population
owned a tablet and 55.9 per cent owned a
smartphone. In fact, media convergence became a
reality long ago on these screens.

Against the background of the ongoing digitisation,
ATL Group's markets are shaped by four key trends:
Competition, Consolidation, Convergence and
Complexity (see pages 18 to 21 of the Annual
Report 2016).

While linear TV is still by far the main way of

consuming video content (representing around

90 per cent of all video content consumed in

Germany, France and the Netherlands), usage

growth is driven by non-linear viewing. Three general

trends summarise changing viewing behaviours

driven by this growth of non-linear video

consumption:

® the younger the target group, the higher the share
of non-linear viewing;

® the younger the target group, the higher the share
of viewing on mobite devices;

wwatching video content on mobile devices
increases the demand for ‘short-form video’ (short
clips lasting a few minutes).

Consequently, for RTL Group as a video content
provider, TV no longer means just ‘television’, it now
means ‘total video’.

The total video market comprises linear TV; catch-up
platforms of TV channels'’; on-demand services
financed by advertising, pay per view or
subscriptions'; and YouTube, Facebook and other
short-form online video. Total video revenue in
Germany, France and the US is expected to grow by
4 to b per cent annually until 2020,

ESTIMATED ‘TOTAL VIDED' MARKET DEVELOPMENT

an £ pilhon)™ .

L

ﬂi

GERMANY FRANCE
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TOTAL VIDEO: A GLOBAL FORCE IN VIDEO PRODUCTION,
AGGREGATION AND MONETISATION

RTL Group has built market-leading positions across
the value chain of the total video industry. With their
families of channels, RTL Group’s subsidiaries are
either number one or number two in the European
markets in which they operate. RTL Group's
production arm, FremantleMedia, is a global leader in
content production. And with its digital investments in
North America — BroadbandTV, StyleHaul and SpotX
-~ RTL Group reached a critical mass in online video.

While the following segment describes RTL Group's

strategy from the angle of the Group’s three main
investment areas — broadcast, content and digital —

Broadcast

there are also three strategic priorities for long-term
growth which are outlined on pages 18 tc 21: a) Create
must-see TV, which applies to both broadcasters
and FremantleMedia; b) Grow audiences, which is
true for both broadcasters and multi-channel
networks and ¢) Capture the value of digital, which
is important for all three investment areas.

RTL Group's general value chain is outlined on pages
16 and 17. Value chains anc business models outlined
in this section of the report are specific to individual
business areas.

BROADCASTING BUSINESS MODEL

CONTENT PROCUREMENT AND PRODUCTION

muamumem@ uN |§su. OCBS

AGGREGATION

MEDIEN
GRL!;EEM [ Ml ATRESMEDIA *

* F 0 RTL &
and others :

Advertisers /
media agencies

- GOMMERGHALS FOR -
PROBUCTS AND SERVISES

DISTRIBUTION AND MUNETISAIION

srg

Distribution platforms:
cable « satellite » digital

B2

s

B () [

All platforms and devices (TV, online, mohile devices}

Strengthening RTL Group's core business remains a
key part of the Group’s strategy and building and
extending families of channels is key to tackling
increasing audience fragmentaticn and competition

in a digital, multi-channel world. The Group has
establishea strong families of channels in Western
Europe, all of which are either number one or two in
their respective markets. In recent years, these
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families of channels have been enhanced by the
addition of several digital channels with clearly
defined profiles, including RTL Nitro, RTL Pius,
Toggo Plus, W9, 6ter and RTL Z.

One focus of the broadcast strategy is to achieve a
significant increase in non-advertising revenue by
establishing a second revenue stream from platform
operators. RTL Group aims to receive a fair revenue
share for its brands and pregrammes from the major
distribution platforms — cable network operators,
satellite companies and internet TV providers — for
new services such as high-definition TV channels,
on-demand platforms and digital pay channels.
RTL Group increased its platform revenue from
€128 million in 2011'% to €281 million in 2016.

As 'must-see’ content becomes ever-more valued
by today's digital audience, broadcasters must
invest in top-quality content that will attract high
viewing figures. As well as nurturing and refreshing
established popular shows, news, daily soaps and
reality formats, RTL Group's broadcasters invest
significantly in developing new, exclusive formats
and premium content that build image, strengthen
the brand and - most impoertantly - command
exciusivity in the marketplace. The major task for
today’s linear TV channels is to have something that
makes them stand out from the crowd.

In digital, RTL Group channels have quickly
succeeded in establishing thefr own on-demand
platforms with catch-up TV services, making their
programmes available on all devices -~ PCs,
smartphones, tablets and Internet-connected TV
sets (see below under ‘Digital’ for more details).

Content

The business model of FremantleMedia - RTL Group’s
global production arm - is fundamentally different to
that of RTL Group’s broadcasters, FremarntleMedia
produces, licenses and distributes a vast array of
programmes that range from high end drama, through
game shows and daily soaps to entertainment. All of
this on a worldwide basis through its network of local
production and distribution companies.

Given that the timing of the delivery of the finished
programme is often at the behest of the lecal
broadcaster, which ultimately drives revenue
recognition at the level of RTL Group, phasing effects
from one guarter to another are frequent and can
lead to significant swings. These are often neutralised
over the course of the year.

As FremantieMedia Increases its exposure to high-
end drama, where the development cycle, from
concept to on-screen, can be anything from two to
three years, FremantleMedia's cash conversion is
negatively impacted as it takes on more working
capital and/or decides to finance part of the
production itself - the so-calied deficit financing
model. This is more of an exception as local
broadcasters still traditionally finance their
commissioned programming, with FremantleMedia
taking a margin, but no risk, on the finished
praoduction.

FremantleMedia's distribution arm, FremantleMedia
International, sells finished programmes and formats
around the world, and acquires, develops, finances
and co-produces new titles for the international
market. Its catalogue contains a diverse and exciting
range of programming spanning drama, comedy,
factual, lifestyle and entertainment. Supported by a
sales network that spans nine international offices
and five continents, and a brand management team,
FremantleMedia international’s content regularly
reaches audiences in over 150 countries around the
world.
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FremantleMedia’s strategy has four pillars

1) Mainfaining the company’s position as a leading
praducer of quality programming by naurturing
established brands such as Got Talent and The
Farmer Wants A Wife, and investing to create
new formats and brands.

2) Diversifying FremantleMedia's portfolio by
strengthening its local businesses and increasing
prime-time drama. FremantleMedia made a series
of investments in 2016, to strengthen capabilities
in the scripted, entertainment and factual genres.
Meanwhile, investrnents in high-end productions
accelerate the company’s growth in prime-time
drama. In October, The Young Pope produced by
FremantleMedia’s italian production arm Wildside,
premiered on Sky in Germany, ltaly and the UK, as
well as Canal Plus in France — and generated
exceptional ratings for a drama on pay TV.
Elsewhere, FremantleMedia North America's
adaptation of Neil Gaiman's acclaimed
contemporary fantasy novel, American Gods, will
be broadeast on the US pay-TV channel Starz,
and be available on Amazon Prime Video in more
than 200 territories.

3) Maximising the global FremantieMedia
network by increasing scale in strategic markets.
In recent years, the company has strengthened its
Scandinavian and Southern European footprint
with the opening of new offices in Sweden,
Norway and Spain. In 2016, FremantleMedia
made several investments, among them the
Israeli production company Abot Hameiri.

4} Building a scalable digital business.
FremantleMedia’s goal is to become as successful
a creator, producer and distributor in the digitat
space as it is in traditional television (see ‘Digital’
for more details).

Digital

Developing profitable business models for rapidly
growing trends in non-linear viewing is one of the
most important tasks for RTL Group in the years
ahead. RTL Group aims to have a strong presence
in all segments of the total video market.

First, the Group is extending its premium linear TV
content into the non-linear world. RTL Group's
channels have guickly succeeded in establishing
their own on-demand platforms with catch-up TV
services, making their programmes available on all
devices — PCs, smartphones, tablets and internet-
connected TV sets. Examples include TV Now in
Germany, 6play in France and RTL XL in the
Netherands. Audiences appreciate these services:
whenever they miss an episode of their favourite
show, they can watch it online for free. The Group is
also branching out into new business models,
including subscription-based on-demand services
{SVOD), such as Videoland in the Netherlands.

A second goal in online video is to become as
successful a creator, producer and distributor in the
digital space as RTL Group is in traditional television
with its content arm FremantleMedia. To achieve this
goal, FremantleMedia is identifying and generating
more original content made specifically for
digital platforms (‘web originals’}. FremantleMedia
operates original digital production studios in the US
(Tiny Riot), UK (Shotglass Media), Germany (UFA
Lab), the Netherlands (Tiny Riot) and Australia
(Spring} and produces content for partners such as
Vice Media, StyleHaul, BroadbandTV and for
FremantleMedia's TV brands.

At the same time, RTL Group's broadcasters are
increasing their production of web original content.
For example, Groupe MB's successful platform,
Golden Network, provides a medium for a new
generation of talented young comedians.

Marsover, RTL Group aims for a strong short-form
video presence via its own platforms and multi-
channel networks (MCNs). Over 80 per cent of
RTL Group's 26 billion monthly video views are
generated outside the Group’s core broadcasting
terrtories.

Through key digital investments, RTL Group has
become a leader in the YouTube ecosystem. in June
2013, the Group acquired a 51 per cent majority
stake (on & fully diluted basis) in BroadbandTV.
BroadbandTV manages B5,000 partners and
achieves arcund 22 billion video views per month,
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According to Comscore, BroadbandTV is the world’s
largest MCN. In December 2014, RTL Group
increased its shareholding in StyleHaul — the largest
fashion, beauty and women'’s lifestyle network on
YouTube - to 94 per cent (on a fully diluted basis).
FremantieMedia holds a 75 per cent non-controlling
interest in Divimove, Europe's number one multi-
channel network (MCN) with 1.5 billion monthly
vigeo views,

Further substantial growth of RTL Group’s digital
revenue requires new skills in advertising technology.
Online video advertising is curmently the fastest
growing digital advertising segment, and is expected
to grow globally between 20 and 25 per cent each
year between 2014 and 2020"7, driven primarily by
programmatic video advertising.

In September 2014, RTL Group acquired a 65.2 per
cent majority stake (on a fully diluted basis) in the
programmatic video advertising piatform, SpotX.
The company provides a comprehensive video
advertising monetisation service to hundreds of
publishers around the globe, who use the platform
to navigate through the complexity of advertising
technology and maximise revenue for their desktop,
mobile and connected TV video advertising
inventory while driving down operational costs.

In 2016, Mediengruppe RTL Deutschland acquired
Smartclip, which currently bundles the online video
advertising inventory of 750 publishers worldwide,
and manages the integration and serving of video
advertising to all internet-connected devices. As a
strong sales house and technological innovator,
Smartclip also creates solutions for Connected TV
and multiscreen advertising. In February 2017,
Mediengruppe RTL Ceutschiand invested into data
expert Q division. A description of RTL Group's
approach to advertising technology is outlined on
pages 22 and 23.

In June 2015, RTL Group founded the RTL Digital
Hub. A dedicated team deveiops and manages the
Group's MCN and digital advertising investments,
particularly BroadbandTV, StyleHaul, SpotX, Clypd
and VidecAmp. The RTL Digital Hub maximises the
value of this highly complementary portfolio of digital
video businesses to further strengthen RTL Group's
leadership position in a high growth market.

In March 2015, RTL Group's Co-CEOs announced
that the Group aims to grow the revenue share of the
digital business to at least 10 per cent within the
next three to five years. RTL Group achieved this
goal earlier than expected and digital revenue now
accounts for 10.7 per cent of the Group's total
revenue, based on the full-year figures for 2016.
“Digital” refers to internet-related activities, excluding
online sales of merchandise (“e-commerce”). Digitaf
revenue encompasses different categories of
revenue, for example other advertising sales, the
production/distribution of films, pragrammes and
other rights and the professional services.

To summarise: unlike some competiters, RTL Group
only recognises pure digital businesses in this
category/revenue stream and does not consider
e-commerce, home shopping and platform revenue
as part of its digital revenue.
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FINANCIAL REVIEW

KEY PERFORMANCE INDICATORS

50

RTL Group controls its financial situation by means
of various key performance indicators (KPls) such as
revenue, audience share in main target groups,
EBITA and EBITDA, RTL Group Value Added, net
debt and cash conversion. For definitions and more
details of these KPIs, please see the note 3 to the
Consolidated Financial Statements.

RTL Group reports different alternative performance
measures not defined by IFRS that management
believe are relevant for measuring the performance

of the operaticns, the financial position and cash
flows and for making decisions. These KPis also
provide additional information for users of the
financial statements regarding the management of
the Group on a consistent basis over time and
regularity of reporting.

RTL Group's KPls may not be comparable to
similarly titled measures reported by other groups
due to differences in the way these measures are
calculated.

REVENUE

Advertising markets across Europe were largely
positive over the course of 2016 despite the mixed
macro-economic climate. RTL Group experienced
significant wvariations across the months and
quarters of the year, making it difficult to predict
market trends with any certainty. Nonetheless, all
European net TV advertising markets in RTL Group’s

Germany

France

Netnelands ... ..

Hungary
Croata

Sean

During the year to December 2016, RTL Group’s
total revenue was up 3.4 per cent to €6,237 million
(2015: €6,029 milion). This result was mainly
driven by increasing revenue at Mediengruppe
RTL Deutschland and dynamic growth in digital
revenue. On a like-for-like basis (adjusting for
portfalio changes and at constant exchange rates)
revenue was up 3.0 per cent to €6,202 million (2015:
€6,020 million).

territories were up year on year, with the exception
of the Netherlands and Hungary.

A summary of RTL Group’'s key markets is shown
below, including estimates of net TV advertising
market growth rates and the audience share of the
main target audience group.

Net TV RTL Group RTL Group

advertising utience share audhence share

market In mamn " main

growth rate target group target group

2018 2016 20°5

(in per cent} (i~ per cenll {in per cenl]
+2.5t03.5"™ 28.41
+0.72 22.5"
2.1y qp 7
(VR 26.67
{4,518 3 36.9*

R

o ot
+5.5% N

729_7227

RTL Group's revenue is highly diversified, with
52.1 per cent from advertising from the broadcast
business (TV and radio), 21.2 per cent from content
production, 10.7 per cent from digital activities, 4.5
per cent from platform revenue, and 11.5 per cent
other revenue.

In contrast to some competitors, RTL Group only
recoghises pure digital businesses as digital revenue
and does not consider e-commerce, home shopping
and platform revenue as digital revenue. Revenue
fram e-commerce and home shopping are included
in “other revenue”.
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RTL GROUP REVENUE SPLIT

11.5%
OTHER

10.7%
DIGITAL

21.2%
CONTENT

4.5%
PLATFORM REVENUE

48.0%
TV ADVERTISING

4.1%

——————— RADIO ADVERTISING

GEOGRAPHICAL REVENUE OVERVIEW

Gemnany '

France

For more details on geographical information,
please see note 5.2 to the Consclidated Financial
Statements.

2016 2015
€m Em

EBITA AND EBITDA

EBITA reached a new record level, up 3.3 per cent
to €1,205 million (2015: €1,167 million). This
increase was mainly due to higher profit contribution
from Mediengruppe RTL Deutschland and a pasitive
one-off effect at Groupe M6, amounting to €42
million, partly balanced by a one-off charge at
RTL Radio (France), following accounting
misstatements over a number of previous years and
a decline at RTL Nederland. Reported EBITA margin
was stable at 19.3 per cent {2015: 19.4 per cent).

Beginning with the fiscal year 2017, RTL Group will
report EBITDA as its key perfermance indicator for
operating profit, adapting to more common reporting
standards of the media industry (previously: EBITA).
In 20186, the Group's EBITDA was up 3.8 per cent to
€1,411 million for the year {2015: €1,360 million),
resulting in a stable EBITDA margin of 22.6 per cent
{2015: 22.6 per cent).
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RTL GROUP VALUE ADDED

The central performance indicator for assessing the
profitability from operations and return on invested
capital is ATL Group Value Added (RVA). RVA
measures the profit realised above and beyond the
expected return on invested capital. This form of
value orientation is reflected in strategic investment
and portfolio planning — including the management
of Group operations — and is the basis for senior
management variable cornpensation. '

The RVA is the difference between net operating
profit after tax (NOPAT), defined as EBITA adjusted
for a uniform tax rate of 33 per cent, and cost of
capital. The NOPAT corresponds to the sum of {}
EBITA of fully consolidated entities and share of
result of investments accounted for using the equity

method not already taxed adjusted for a uniform tax
rate of 33 per cent, and (i} share of result of
investments accounted for using the equity method
already taxed. The cost of capital is the product of
the weighted average cost of capital (a uniform 8 per
cent after tax) and the average invested capital
{operating assets less non-interest bearing operating
liabilities as reported in note 5.1. to the Consalidated
Financial Statements. 66 per cent of the present
value of operating leases and of satellite transponder
service agreements Is also taken into account when
calculating the average invested capital.

In 2016, RVA was €462 million (2015: €455 million).
For more detailed information on RVA, please see
note 3 to the Consolidated Financial Statements.

NET DEBT AND CASH CONVERSION

The consolidated net debt at 31 December 2016
amounted to €576 million {31 December 2015: net
debt of €671 million). The Group intends to maintain
a censervative level of gearing of between 0.5 and
1.0 times net debt to full-year EBITDA in order to
benefit from an efficient capital structure.

The Group continues to generate significant
operating cash flow, with an EBITA to cash
conversion ratio of 97 per cent in 2016 (2015: 87 per
cent).

As al As at

31 December 31 Decemoar

2016 2015

Net {debt)/cash position £m £m

Gussbdarceshestdebt 00100 (.129)

Add: cash and sash equivalents and other short-term investments s 449

Add: cash depositand others L.

Net {debt}/cash position? (576} (671)
For more details on net {debt}/cash position, please
see note 3 to the Consolidated Financial Statements.

FINANCIAL DEVELOPMENT OVER TIME

2016 2015 20147 2013 2012

£m €m €m £m £m

Reverve ... ...527 609 588 584 598

L RO -1 SRR UL AN 1 .. 1148 1078

EBTOA i e ..1,380 L LA 1,257

RYA - aB2 455 o457 464 408
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OTHER PERFORMANGE INDIGATORS

Operating expenses
Group operating expenses were up 4.9 per cent to
€5,209 million (2015: €4,864 million).

Investments accounted for using the equity
method

The total contribution of investments accounted for
using the equity method amounted to €67 million
(2015: €57 million).

Gain from sale of subsidiaries, other
investments and re-measurement to fair value
of pre-existing interest in acquiree

In 2016, the Group recorded a gain of €6 million
(2015: €4 million).

Interest expense

Net interest expense amounted to €21 million (2015:
expense of €25 million}, primarily due to the interest
charge on the Group's financial det, pension costs
and other interest expenses.

Amortisation and impairment of fair value
adjustments on acquisitions of subsidiaries

and joint ventures

The Group has conducted an impairment testing on
the different cash generating units (see note 8.2 to
the Consolidated Financial Statements.

The loss totalling €15 million solely relates to the
amortisation and impairment of fair value
adjustments on acquisitions of subsidiaries (2015:
loss of €6 million).

Income tax expense
In 20186, the tax expense was €363 miflion (2015:
expense of €300 million).

Profit attributable to RTL Group shareholders
The profit for the period attributable to RTL Group
shareholders was € 720 million (2015: €789 million).

Earnings per share

Reported earnings per share, based upon
153,555,377 shares, was €4.69 (2015: €5.14 per
share based on 153,589,269 shares).

Own shares

RTL Group has an issued share capital of
€191,845,074 divided into 154,742 806 fully paid up
shares with no defined nominal value.

RTL Group directly and indirectly holds 0.8 per cent
(2015: 0.8 per cent} of RTL Group’s shares {without
taking into account the liquidity programme).

Profit appropriation {RTL Group SA)®

The statutory accounts of RTL Group show a profit
for the financial year 2016 of €964,3592,448 (2015:
€565,205,027). Taking into account the share
premium account of €4,691,802,190 (2015:;
€4,691,802,190) and the profit brought forward of
€70,590,918 (2015: €125,525,131), the amount
available for distribution is €5,572,238,665 (2015:
€5,227,966,107), net of an inteim dividend of
€154,546,891 (€1.00 per share) as decided by the
Board of Directors of RTL Group on 26 August 2018
and paid on 8 September 2016 {2015: € 154,556,241
i.e. €1.00 per share).

Main porifolio changes

Abot Hameiri

On 11 January 2016, FremantleMedia Netherlands
BV {“FremantleMedia”} acquired 51 per cent of Abot
Hameiri Communications Ltd (“AH"), an israeli
content development and TV production company,
which primarily focuses on the development and
production of both established and original
entertainment, scripted drama and factual
programmes.

Smartclip

On11March 2016, RTL Group Vermogensverwaltungs
GmbH entered into an agreement to acquire 93.75
per cent of smartclip Holding AG and five of its
subsidiaries operating in  Germany, Italy, the
Netherdands and Sweden {“Smartclip”). Smariclip
currently bundles the online video advertising
inventory of 750 publishers worldwide, and manages
the integration and serving of video advertising to all
internet-connected screens.

Mandarin Cinéma

On 22 July 2016, Groupe M6 acqguired 100 per cent
of Mandarin Cinéma SAS ("Mandarin Cinéma”).
Mandarin Cinéma, which is based in France, holds
a catalogue of 32 feature films. With this targeted
acquisition, Groupe M6 continues the consolidation
of its activities of distribution of audiovisual rights by
extending its catalogue, which now contains almost
1,300 full-length feature films.
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iGraal

On 30 November 2016, Groupe M6, through its
subsidiary M6 Web SAS, acquired 51 per cent of
iGraal SAS (“iGraal"). iGraal is based in France and
the leader for cashback on online purchases. With
this acquisition, Groupe M6 is strengthening its
capacity for innovation in support of online retailers,
expanding its range of ‘good deals’ for consumers
and enriching its data strategy by accessing highly
qualified purchasing behaviour data.

Major related party transactions

At 31 December 2016, the principal shareholder of
the Group is Bertelsmann Capital Holding GmbH
{‘BCH") (75.1 per cent). The remainder of the
Group’s shares are publicly listed on the Brussels,
Frankfurt and Luxembourg stock exchanges. The
Group also has a related party relationship with its
associates, joint ventures and with its directors and
executive officers.,

Sales and purchases of goods and services
During the year the Group made sales of goods and
services, purchases of goods and services to
Bertelsmann Group amounting to €9 million (2015:
€10 million) and €23 million (2015: €24 million),
respectively. At the year-end, the Group had trade
accounts receivable and payable due from/to
Bertelsmann Group amounting to €3 miliion (2015:
€2 million) and €8 milion {(2015: €4 million),
respectively.

Deposits Bertelsmann SE & Co. KGaA
With the view to investing its cash surplus,
RTL Group SA entered in 2006 with Bertelsmann SE
& Co. KGaA (previously Bertelsmann AG) into a
Deposit Agreement, the main terms of which are:
= |nterest rates are based on an overnight basis on
EONIA plus 10 basis points; or on a one to six
manth basis, EURIBOR plus 10 basis points;
= Bertelsmann SE & Co. KGaA grants to RTL Group
as security for all payments due by Bertelsmann
SE & Co. KGaA a pledge on:
All shares of its wholly owned French subsidiary
Média Communication SAS;
All shares of its wholly owned Spanish subsidiary
Media Finance Holding SL,;
All its interests in the German limited liability
partnership Gruner + Jahr GmbH & Co. KG;
All shares of its wholly owned English subsidiary
Bertelsmann UK Ltd.

At 31 December 2016, RTLL Group SA did not hold
any deposit with Bertelsmann SE & Co. KGaA (2015:
€ nil million on a one to three months basis and € nil
million on an overnight basis). The interest income
for the periad is € nil million {2015: € nit million).

Ihe interests in Gruner + Jahr GmbH & Co. KG and
shares of Bertelsmann UK Ltd have also been
granted as pledge by Bertelsmann SE & Co. KGaA
to CLT-UFA SA, a subsidiary of RTL Group, in
connection with the accounts receivable related to
PLP and Compensation Agreements as defined
below.

On 22 December 2011, RTL Group Deutschland
GmbH, a Group company, and Bertelsmann SE &
Co. KGaA entered into an agreement related to the
depaosit of surplus cash by RTL Group Deutschland
GmbH with the shareholder. To secure the deposit,
Bertelsmann pledged to RTL Group Deutschland
GmbH its aggregate current partnership interest in
Gruner + Jahr GmbH & Co. KG.

At 31 December 2016, RTL Group Deutschiand
GmbH did not hold any deposit with Bertelsmann
SE & Co. KGaA (2015: € nil million). The interest
income for the period is insignificant (2015:
insignificant).

RTL Group SA has additionally entered intc a
Treasury Agreement in  North America with
Bertelsmann Inc. Interest rates are based on US
Libor plus 10 basis points. At 31 December 2016,
the balance of the cash pooling accounts receivable
and payable amounts to € nil million {2015: € nil
million}. The interest income/expense for the year is
€ nil million {2015: € nil million).

Loans from Bertelsmann SE & Co. KGaA and
BeProcurement Sarl
On 7 March 2013, RTL Group Deutschiand GmbH,
a Group company, and Bertefsmann SE & Co. KGaA
entered into a shareholder loan agreement pursuant
to which Berteismann makes available a term loan
facility in the amount of €500 million and a revolving
and swingline facility in the amount of up to
€1 billion. The main terms of these facilities are:

= Term loan facility of €500 million until 7 March
2023 pearing interest at 2.713 per cent per annum;
RTL Group SA has the right to early repay the loan
subject to break costs. On 23 June 20186, the term
loan facility of €500 million has been transferred
from Bertelsmann SE & Co. KGaAto BeProcurement
Sarl controlled by Bertelsmann Luxembourg Sarl.
At 31 December 2016, the term loan balance
amounts to €500 million (2015: €500 million);

& Revolving loans bear interest at the applicable
EURIBOR plus a margin of 0.60 per cent per
annurm, and swingline loans bear interest at EONIA
plus a margin of 0.60 per cent per annum, A
commitment fee of 35 per cent of the applicable
margin is payable, where for purposes of
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calculation of the payable commitment fee, the
available commitment under the revolving and
swingline facilities will be reduced by €200 million.
At 31 December 2016, the total of revolving and
swingline loan amounts to €389 million (2015:
€542 million).

The interest expense for the period amounts to
€15 million {2015: €17 million). The commitment fee
charge for the period amounts to €0.8 million (2015:
€0.4 million).

Tax

On 26 June 2008, the Board of Directors of
RTL Group agreed to proceed with the tax pooling
of its indirect subsidiary RTL Group Deutschland
GmbH (“RGD") into BCH, a direct subsidiary of
Bertelsmann SE & Co. KGaA.

To that effect, RGD entered intoc a Profit and Loss
Pooling Agreement (“PLP Agreement”) with BCH far
a six-year period starting 1 January 2008.
Simultaneously, Bertelsmann SE & Co. KGaA
entered into a Compensation Agreement with
CLT-UFA, a direct subsidiary of RTL Group, providing
for the payment to CLT-UFA of an amount
compensating the above profit transfer and an
additional commission (“Commission™) amounting
to 50 per cent of the tax saving based upon the
taxabie profit of RGD.

Through these agreements, as from 1 January 2008,
Bertelsmann SE & Co. KGaA and the RGD sub-
group of RTL Group are treated as a single entity for
German income tax purposes.

As the PLP Agreement does not give any authority
to BCH to instruct or control RGD, it affects neither
RTL Group nor RGD's ability to manage their
business, including their responsibility to optimise
their tax structures as they deem fit, After six years,
both PLP and Compensation Agreements are
renewable on a yearly basis. RGD and CLT-UFA
have the right to request the early termination of the
PLP and Compensation Agreements under certain
conditions.

On 15 May 2013, the Board of Directors of
RTL Group agreed to the amendment of the
Compensation Agreement in light of the
consumption of the trade tax and corporate tax
losses at the leve! of Bertelsmann SE and Co. KGaA
and of the expected level of indebtedness of
RTL Group in the future.

The PLP Agreement was slightly amended in 2014
on the basis of a recent change to German corporate
tax law.

In the absence of specific guidance in IFRS,
RTL Group has elected to recognise current income
taxes related to the RGD sub-group based on the
amounts payable to Bertelsmann SE & Co. KGaA
and BCH as a result of the PLP and Compensation
Agreesments described above. Deferred income
taxes continue to be recognised, based upoen the
enacted tax rate, in the consolidated financial
statements based on the amounts expected to be
settled by the Group in the future. The Camimission,
being economically and contractually closely related
to the Compensation, is accounted for as a
reduction of the tax due under the Agreements.

At 31 December 2016, the balance payable to BCH
amounts to €578 million (2015: €583 million) and
the balance receivable from Bertelsmann SE & Co.
KGaA amounts to €423 million (2015; €472 million}.

For the year ended 31 December 2016, the German
income tax in relation to the tax pooling with
Bertelsmann SE & Co. KGaA amounts to €171
million (2015; €176 million). The Commission
amounts to €16 million (2015; €65 million), The
brought forward income tax losses available for
offset were fully consumed at 31 December 2015.

The UK Group retief of FremantleMedia Group to
Bertelsmann Group resuited in a tax income of
€2 million (2015 €2 million).

All Danish entities under common control by an
ultimate parent are subject to Danish tfax
consalidation, which is mandatary under Danish tax
law, Blu A/S, a 100 per cent held subsidiary of
RTL Group, was elected as the management
company of the Bertelsmann Denmark Group.
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CAPITAL MARKETS AND SHARE

RTL Group's shares are publicly traded on the
regulated market (Prime Standard) of the Frankfurt
Stock Exchange and on the Brussels and

Luxembourg stock exchanges. Since September
2013, RTL Group has been listed in the prestigious
MDAX stock index.

SHARE PRICE PERFORMANCE

{1 Jar.ary 2016 to 31 Decembper 2016}

RTL Greup share price development for
January to December 2016
based on the Frankfurt Stock Exchange
{Xetra) against MDAX, Euro Stoxx 600
Media and ProSiebenSat1

RTL Group's share price started the year at just over
€77 and finished the year down 9.5 per cent, at just
under €70 per share. The share was reasonably
range bound throughout 2016 with a peak share
price of €83.36 (31 May) and a low of €63.47 (30
November).

For the first four to five months of the vyear,
RTL Group's share price remained in a narrow range
of between €69 and €75 per share, before rising to
its full year high at the end of May. This performance
reflected conflicting reports and signals about the
Chinese economy, oil prices, the banking system,
jobs data and interest rate decisions.

The share price also reflected good advertising
market conditions ahead of the major sporting
events in the summer. At the end of June, markets
reacted negatively to the Brexit vote. The resulting
31-year low of the British pound against the

+6.8%
MDAX

-7.6%

-9.5%
! RTL GRCUP

AT 21,7 %
" PROSIEBENSAT?

American dollar affected the stock market including
RTL Group's shares and led to a drop in share price.

Continuing concerns around China and the price of
oil affected stock markets towards the back end of
the year. This was compounded by weaker
advertising markets, foliowing the European football
championships and the summer Olympics. Markets
bourced back in December, due to a rebound in oil,
greater confidence from the ECB and, to a certain
extent, transactions being made in the media space
(Fox/Sky and Vivendi).

The Group declared and paid dividends in both April
and September 2016. The April payment of €3.00
(gross} per share related to the 2015 fuil-year
ordinary dividend. In September the Board decided
to make an interim dividend payment of €1.00 per
share. The total cash paid out in 2016 with respect
to RTL Group’s dividends amounted tc €614 million.
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ANALYSTS' VIEW

39 per cent of the analysts that have published
notes known of by the Group since the publication
of the 2016 half-year results recommended
RTL Group shares as a buy at the end of 2016 (2015:
28 per cent). 57 per cent recommended holding the
share (2015: 56 per cent), and the remaining 4 per
cent recommended selling (2015: 16 per cent). Their
average price target at the end of the year was
€80.41, compared to €87.28 at the end of 2015.

4%
SELL

57%
HOLD

In order to discuss RTL Group's strategy with its
current investors and present the Group to existing
and potential new investors, the RTL Group
Executive Committee and the Investor Relations
team participated in various conferences (London,

There was one initiation of the Group during this
period.

Recommendations by financial analysts play an
important role in helping investors make decisions.
With a total of 23 brokerage firms and financial
institutions covering RTL Group (2015: 23}, the share
is broadly covered,

39%
BUY

Barcelona and New York) and held numerous
roadshows {London, New York, Boston and Paris as
well as Denver, Los Angeles and San Francisco) with
more than 100 cne-on-one meetings.

DIVIDEND PQLICY

RTL Group's dividend policy states that the Group
will pay out between 50 and 75 per cent of the
adjusted net profit.

The adjusted net result, if any, is the reported net
result available to RTL Group sharehelders, agjusted
for significart one-off items {(both positive and
negative) above €10 million. The Group reports its
adjusted net result, and provides reconciliation to
the reported net result, when it announces its full-
year resufts.

The Group intends to maintain or, where possible, to
have a progressive ordinary dividend over time.

As well as the ordinary dividend, the Board also
considers, twice a year, whether there is a chance to
pay additional dividends to shareholders in the farm
of interim dividends. The ability to pay an interim
dividend depends on the Group’s financial capacity
- noting that the Group aims to have a balance
sheet efficiency of between 0.5 and 1.0 times net
debt to full-year EBITDA — and the amount of cash
earmarked for further growth opportunities.
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RTL GROUP'S SHAREHOLDER RETURN

RTL Group measures its Total Shareholder Return
(TSR} using the share price development and the
dividend paid over the same time frame and
assumes that the share has been held for this full
period.

§nare price as of ~ January n €

QOver the past five years (since 2012), three years
(since 2014) and last year (2016) the TSR of
RTL Group shares is as follows:

Cumulative dividends paic { nclucing :n'tervening yeérsr

and extraordirary dvidends)n€

tmomen e

" per cent

2012 2014 2018
7698 w285 7ISS
- S
230 LA
36 R

CaneTeor YT

SHAREHOLDING STRUCTURE®

The share capital of the Group is set at € 191,845,074
divided into 154,742,806 shares with no par value.

0.8%
TREASURY STOCK

24.1%
PUBLIC

Bertelsmann has been the majority shareholder of
RTL Group since July 2001. As at December 2016,
Bertelsmann held 75.1 per cent of RTL Group shares,

The shares shall be in the form of either registered
or bearer shares, at the option of the owner.

75.1%
BERTELSMANN

and 24.1 per cent were free float. The remaining 0.8
per cent were held collectively as treasury stock by
RTL Group and one of its subsidiaries.
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RTL GROUP SHARE MASTER DATA
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INDIGES

RTL Group’s shares are listed in the indices with the
weight as outlined below:

Index Weight in per cent
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EQUITY STORY

8 RTL Group is a global leader across broadcast,
content ang digital, with interests in 60 television
channels and 31 radio statiens, content production
throughout the world and rapidly growing digital
video businesses

a RTL Group has re-defined TV as ‘total video’ and
has market-leading positions across the value
chain of video production, aggregation, distribution
and monetisation. With their families of channels,
RTL Group’s broadcasters are either number one
or number two in the European markets in which
they operate. FremantleMedia, RTL Group’s
production arm, is a global leader in content
production. And with its recent digital investments,
RTL Group is one of the front runners in the high-
growth market of online video

= RTL Group acts from a position of strength in all
three strategic areas: Broadcast, Content and
Digital

u RTL Group stands for resilient top-line growth, a
well-diversified revenue mix and an excellent
earnings profile

= RTL Group’s revenues are generated on the basis
of an efficient cost structure and strict cost control
providing financial flexibility to management

& RTL Group’s business model is based on strong
and robust cash flows, enabling attractive
shareholder returns

u HTL Group is in the excellent position to invest
sustainably in existing businesses and explore
new growth drivers through acquisitions, while
simultaneously ensuring attractive shareholder
remuneration

m RTL Group offers an attractive ordinary dividend
policy with a pay-out ratio of between 50 and
75 per cent of the Group's adjusted net resuit

u RTL Group intends to maintain or, where possible,
to have a progressive ordinary dividend over time

u RTL Group’s largest shareholder is Bertelsmann, a
leading media, services and education company
that operates in about 50 countries around the
world

m RTL Group is a responsible corporate citizen
creating value for viewers, listeners and digital
users, partners, shareholders, employees and the
greater society
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GENERAL MANAGEMENT STATEMENT ON THE FISCAL YEAR 2016 PERFORMANCE

Advertising markets across Europe were largely
positive over the course of 2016 despite the mixed
macro-economic climate. All European net TV
advertising markets in RTL Group’s territories were
up year on year, with the exception of the
Netherlands and Hungary. RTL Group experienced
significant variations in viewing figures due to
popular sporting events, raking it difficult to predict
market trends with certainty.

Lingar TV dominates the video market and is the
only medium to consistently reach mass audiences
day by day. In total, people watch more video
content than ever before - long-form and short-
form, linear and non-linear, on televisions and
portable devices, especially in a year rich in sports.
The demand for high-quality video content is
growing rapidly, and online video advertising with it.

This stimulated revenue growth in the broadcasting
business — particularly at Mediengruppe RTL
Deutschiand which reported yet another record
result. Across Europe, RTL Group’s flagship
channels remained number one or number two In
thelr respective markets and target groups.

Throughout the year, FremantleMedia increased
creative diversity within the company — organicatly
and through acquisitions. It invested into several
production companies, Ssecuring talent and
intellectual property in the process. Following
investments in the creative pipeline, FremantleMedia's
ltalian production arm, Wildside, premiered its highly
anticipated production The Young Fope at the Venice
Film Festival and on pay-TV channels around the
world. Meanwhile, April 2017 will see the premigre
of American Gods — produced by FremantleMedia
North America - on the US pay-TV channel Starz
and on Amazon Prime Video internationally. As one
of the biggest independent producticn companies,
FremantleMedia continues to focus on creative
talent and on developing projects that will feed into
their network.

RTL Group’s digital businesses developed into a
dynamic third pillar of RTL Group’s business, with
digital revenue increasing by 31.9 per cent to €670
miliion during 2016 - representing more than 10 per
cent of the Group's total revenue — as a result of
both acquisitions and organic growth. Online video
advertising is the fastest growing advertising
segment and RTL Group invested in this sector
early. The Group expects this level of growth to
continue for the foreseeable future.

For the full year 20186, RTL Group fulfilled its financial
guidance on revenue (moderately up: 2.5 per cent to
5.0 per cent) with revenue up 3.4 per cent to €6,237
million, and exceeded the guidance on EBITA
(slightty up: 1.0 per cent to 2.5) with EBITA increasing
by 3.3 per cent to €1,205 milion. The Group
maintained an EBITA margin of around 20 per cent.
Overall, 2016 was a very positive financial year for
ATL Group, with new record revenue, EBITA and
EBITDA. RVA increased accordingly to €462 million.

At the time this Directors’ report was compiled,
RTL Group is characterised by overall very good
revenue and earnings, and by a strong financial
position and gperating performance. Strong cash
flows allow the combination of attractive dividend
payments with significant investments.
Management's first priority has always been to
further develop the Group, to make the right
investments and to achieve profitable growth.

RTL Group has leading market positions across the
value chain of the rapidly evolving total video
market. With this financial strength, it is the Group's
ambition to further grow over the coming years - to
transform the leading European enterfainment
network into a truly global powerhouse in video
production, aggregation and monetisation.
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REVIEW BY SEGMENTS: FULL-YEAR 2016
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REVIEW BY SEGMENTS: THREE MONTHS ENDED 31 DECEMBER 2016 (04/2016)
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MEDIENGRUPPE RTL DEUTSCHLAND

Financial results

In 2016, the German net TV advertising
market was estimated to be up between 2.5
and 3.5 per cent. Once again, Mediengruppe
RTL Deutschland closed the year with

a financial record: revenue increased by

3.5 per cent to €2,214 million (2015:

€2,140 million), mainly driven by higher TV
and digital advertising as well as platform
revenue. Accordingly, EBITA was up

from €684 million in 2015 to €705 million -
an increase of 3.1 per cent.

Year to Year ‘o
December Deczrper
2016 RUK] Per cent
£m €m change
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Audience ratings

Despite strong competition from the public channels
broadcasting the Uefa Euro 2016 and the Olympic
Games, Mediengruppe RTL Deutschland's channels
recorded a stable combined audience share of
28.4 per cent (2015: 28.4 per cent) in the target group
of viewers aged 14 to 59. The German RTL family of
channels significantly widened its lead over its main
commercial competitor, ProSiebenSatl, to 3.1
percentage points {2015: 1.7 percentage points).

With an audience share of 11.9 per cent in the target
group of viewers aged 14 to 59 in 2016 (2015: 12.2
per cent), RTL Television was the leading channel in
the target group for the 24th consecutive year, well
ahead of Sat1 (8.7 per cent), ZDF (8.6 per cent), ARD
(8.4 per cent) and ProSieben {7.9 per cent). Once
again, RTL Television was the only channel to score
a two-digit audience share in this demographic.

RTL Television's most-watched prograrnme of the
year was the World Cup qualifier between Germany
and Northern lIreland on 11 October 2016, which
attracted an audience share of 30.6 per cent among
viewers aged 14 to 59 and a total of 10.4 million
viewers. The channel's flagship shows also did well
in 2016. Early in the year, the tenth seasaon of Ich bin
ein Star - Hoit mich hier raus! ('m A Celebrity...Get
Me QOut Of Here!) was watched by an average 37.3
per cent of 14 to 59 year olds (2015: 35.9 per cent).
The most successful new show of the year was
Ninja Warrior Germany, which attracted an average
audience share of 15.9 per cent in the target group
of viewers aged 14 to 59. On average 16.1 per cent
of viewers aged 14 to 59 watched Winnetou — a
three-part remake of the German classic filims -
arcund Christmas. Also popular was Duelf der
Briider — Die Geschichte von Adidas und Puma, a
film about the Dassler brothers who founded the
global corporations Adidas and Puma. Broadcast on
25 March 2016, the movie was watched by 4.96
million viewers - an audience share of 21.2 per cent
of the 14 to 59 target audience.

2016 was one of the most successful years ever for
Vox, which was prime-time market leader 15 times
in the target group of viewers aged 14 to 59. In the
almost 25-year-old history of Vox, the channel was
prime-time market leader only once before, in 2014.
The channel increased its average audience share in
the target group by 0.2 percentage points to 6.8 per
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cent in 2016 (2015: 6.6 per cent). In terms of total
audience, Vox recorded an average audience share
of 5,2 per cent and surpassed competitor ProSieben
(5.0 per cent) for the first time. The channel aiso
achieved new records with its established hit
formats, including Die Hbhle der Léwen (Dragons’
Den} and Club der roten Bénder (Red Bracelets),
which attracted 15.0 per cent and 14.0 per cent of
the target audience respectively. Among women
aged 14 to 29, Club der roten Bidnder scored an
average audience share of 37.7 per cent. The music
show Sing meinen Sonyg - Das Tauschkonzert and
the cooking show GHff den Henssler also remained
popular with average audience shares of 9.8 per
cent and 9.3 per cent respectively, while the newly
launched Kitchen Impossible was watched by 8.8
per cent of viewers aged 14 to 59.

RTL Nitro attracted an average 1.7 per cent of the
target group of viewers aged 14 to 59 (2015: 1.8 per
cent) and 1.9 per cent of male viewers of the same
age (2015: 2.1 per cent). The maie-focused channel
remained one of the most successful digital free-to-
air channels of the third and fourth generation in the
target group. On 11 April 2016, RTL Nitro achieved
a new record, attracting 3.2 per cent of the target
group of 14 to 59-year-ald viewers — the highest
daily audience share in the channel’s history.

RTL H recorded an average audience share of 4.9
per cent among viewers aged 14 to 53 (2015: 5.2
per cent). With an audience share of 13.7 per cent in
the target group, the channel's most watched
programme of the year was Daniela und Lucas - Die
Hochzeit. Long-running hits Die Reimanns - Ein
auBergewchnliches Leben and Extrem schwer —
Mein Weg in ein neues Leben remained popular,
with an audience share of 5.9 per cent each, while
Zuhause im Glick reached 5.6 per gent of the target
audience, and documentary The Battle for Chernoby!
attracted 7.3 per cent,

The news channel N-TV attracted 1.1 per cent of
viewers aged 14 to 59 {2015: 1.0 per cent}. The
channel gave continuous and thorough status
reports about the Brexit referendum, the US
elections, the attacks in Bertin, Brussels and Nice,
and the attempted coup in Turkey. The channel's
morning reports proved popular once again,
recording an average audience share of 1.6 per cent

“The fact that we have
expanded our lead over our
competitors encourages
us to further focus on the
production of our own exclusive
content. RTL Plus has
been the most successful channel
launch in the past few years.
Online, the successful launch of
TV Now and the acquisition
of Smartclip have enabled us to
strengthen our position
in advertising technology.”
ANKE SCHAFERKORDT

CO0-CEQ, RTL Group;
CEOD, Mediengruppe RTL Deutschland
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of the target group on weekdays between 6:00 and
12:00.

Super RTL reclaimed the title of the most popular
children’s channel in Germany, with an audience
share of 20.6 per cent in the target group of 3to 13
year olds during the 6:00 to 20:15 time slat (2015:
19.3 per cent), ahead of competitors Kika (19.7 per
cent), the Disney Channel (9.5 per cent) and
Nickelodeon (7.9 per cent). The new adaptation of
Bob The Builder and the new series Paw Patrol
attracted average audience shares of 36.7 and 34.1
per cent of the target group respectively. Prime-time
movies Christmas Vacation and fce Age reached 4.9
and 4.5 per cent of viewers aged 14 to 59.

Launched on 4 Jjune 2016, RTL Plus — the latest
addition to Mediengruppe RTL Deutschland's family
of channels — became the most successful channel
launch in recent years. In 2016, the channetl attracted
an average 0.4 per cent of the 14 to 59 target
audience. In December 2016, the channel already
attracted 0.9 per cant of viewers in this target group.

In June 2016, Mediengruppe RTL Deutschland and
Gruner + Jahr announced collaboration in the area
of advertising sales, Ad Alliance. As of 1 January
2017, under Ad Alliance’s umbrella the respective
sales houses offer high-reach platforms to
advertisers and agencies and develop cross-media
solutions and innovative advertising products.

National audience breakdown
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Digital and diversification activities

RTL Interactive is Mediengruppe RTL Deutschiand's
subsidiary for digital and other diversification
products, including online video. In 2016,
Mediengruppe RTL Deutschland — combining the
unit’s catch-up TV services, TV sites, thematic
websites, YouTube channels, Facebook pages and
the video streaming service, Clipfish — generated a
total of 1,200 million video views of professionally
produced content — a new record (2015: 1,142
million, excluding YouTube and Facebook).

In March 2016, Mediengruppe RTL Deutschland
announced the acquisition of a 93.75 per cent
majority stake in Smartclip, with a call option to
acquire the remaining shares. The purchase price
was €48 miflion. Smartclip currently bundles the
online video advertising inventory of 750 publishers
worldwide, and manages the integration and serving
of video advertising to all internet-connected
devices. Smartclip complements RTL Group's
investments in digital advertising sales, including
SpotX in particular. Approval from Germany's
Federal Cartel Office was received on 22 April 2016.

In March 2016, Mediengruppe RTL Deutschland
launched TV Now. This new video service bundles
video content of the Group’s eight free-to-air
channels in a single umbrella brand, replacing the
previously separate services associated with
individual channels — RTL Now, Vox Now, N-TV Now,
RTL Nitro Now, Super RTL Now and RTL Il Now.

In May 2016, RTL Il launched its digital video offering
RTL 0 You, which is available 24/7 for linear and
on-demand viewing on PC, smart TV and mobile
devices. RTL Il You comhbines original and licensed
content with exclusive premieres of popular YouTube
stars for its target group of 14 to 25 year olds. The
app has already registered meore than 500,000
downloads.

With a digital total reach of 11.99 million unique
users and 145.9 million visits, N-TV reached new
record figures in 2016.
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GROUPE M6

Financial results

The French TV advertising market was
estimated to be up 0.7 per cent compared to
the previous year, with Groupe M&'s channels
outparforming the market. In 20186,

Groupe M6's revenue was slightly up to
€1,283 million (2015: £1,254 million), mainly due
to higher TV advertising revenue, Groupe MG’s
EBITA was up strongly to €252 million

{2015: €205 million), mainly driven by the
positive one-off effect from the settlement of
the M6 Mobile contract amounting to

€42 million which more than compensated for
the impact of the higher pregramming costs
for the Uefa Eure 20186 live broadcasts.

Year fo Year 1o
December Decembes
2016 2015 Zer cent
€m £m change
Revenue 1,283 1,254
389

252 es

Corporate

In December, RTL Group announced that it plans to
regroup its French radio operations into Groupe M8.
As part of the internal re-organisation, Groupe M6
plans to acquire 100 per cent ownership of
RTL Group’'s market-leading French radio family
(RTL, RTL 2, Fun Radio, advertising sales house IP
France) for €216 million on a debt and cash-free
basis. Following the transaction, Groupe M6 will
combine a unique portfolio of TV channels, radio
stations, digital services, content production/rights
trading and diversification. The transaction is, among
others, subject to approval by the French media
authority CSA (Conseil supérieur de I’ Audiovisuel).

&) VWO 6ter wasas B
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Audience ratings

Groupe M6’s combined audience share was
significantly up to 23.5 per cent in the key
commercial target group of women under 50
responsible for purchases (2015; 22.5 per cent},
thanks to higher audience shares from M6 and Bter.

Flagship channe! Mé& performed remarkably well,
retaining its status as the second most-watched
channel in France among women under 50
responsible for purchases, with an average audience
share of 16.0 per cent (2015: 15.4 per cent) and the
highest growth of all TV channels in the target group
{up 0.6 percentage points).

M6 clearly benefited from the record audiences
achieved by broadcasting 11 matches, including the
final, of the biggest European football competition —
Uefa Euro 2016. The live matches were watched by
9.7 million viewers on average, representing a total
audience share of 39.4 per cent. The final between
Portugal and France on 10 July 2016 attracted a
massive 20.8 million viewers (a total audience share
of 71.8 per cent) - the same audience as the final of
the 1898 World Cup between Brazil and France, and
the best audience figure of the tournarment. This was
a new all-time audience record for M6, the most-
watched programme on French television in 2016
and the fifth largest TV audience ever recorded in
France, Apart from sports, M6 progressed with its
major programming brands such as L'Amour est
dans ie Pré (The Farmer Wants A Wife), Le Meilleur
Patissier (The Best Baker) or La France a un
Incroyable Talent (Got Talent). M6's audience share
performance was also supported by its access
prime time schedule, including shows such as La
meilleure boulangerie de France and Chasseurs
d’appart. Le 19h45 remained the second most
popular news show among women under 50
responsible for purchases.
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*¥2016 was an excellent year for
Groupe M&. In a highly
fragmented audience market,
we break the traditional
TV rules and set the pace

of innovation in all
types of programmes and

in all our activities.”

NICOLAS DE TAVERNODST
Ghairman of the Management Board

of Groupe M6

National audience breakdown
Source Mediamétre Target women < 50 resgonsible for purchases
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W9's audience share remained stable with an
average 3.8 per cent among women under 50
responsible for purchases (2015: 3.8 per cent).
Among its target group of viewers under 25, W9 was
the leading DTT channel with an average audience
share of 5.8 per cent. W9 scored high ratings in
various genres including sports {live broadcasts of
Uefa Europa League football matches), magazines
(Enquéte d’action and Enquétes Criminelles), movies,
reality TV shows {Les Marseiflais South Africa, Les
Ch'tis vs Les Marseillais) and musical documentaries.

Bter remained the leading HD DTT channel among
the commercial target group for the fourth consecutive
year, attracting an average audience share of 2.4 per
cent {2015: 2.1 per cent). The channel continued to
Increase fts total audience share to 1.4 per cent
{2015: 1.1 per cent). The most popular broadcasts
of 2016 included the fifth season of the series Once
Upon a Time and the movie X-Men Origins: Wolverine.

Paris Premiére remained the most-watched pay
channel among the total audience, with 11 million
viewers each month, and the maost popuiar general-
interest pay channel in prime time. Téva has
remained the leading pay-TV channel in the target
group of women under 50 responsible for purchases
for 6 years.

Digital and diversification activities

In 2016, with 20.6 million unique users a month on
average across its network and all devices (PC, tablet
and mobile), Groupe M6 remained the leading French
TV group online. M6 Web almost doubled its video
views, reaching 2.2 billion online video views (1.2
billior: in 2015). The new version of 6play, launched
during the reporting period, registered 1.5 billion
online videos views (2015: 0.9 billion) and maore than
14 million registered users, while Groupe M&’s digital
entertainment platform launched Refresh, featuring
short-form video aimed at millennials.

With the acquisition of iGraal - the leading French
cashback site — and the eguity investment in
Elephorm —the leading Franch producer of e-learming
video content — M6 Web has paositioned itseif in
strong growth,markets and continued its expansion
into the digital sector. In May, Groupe M6 announced
the gradual phase-out of the M6 Mobile by Orange
agreememnt, resulting in a contractual compensation.
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FREMANTLEMEDIA
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Production business

In 2016, FremantleMedia’'s global network of
production companies saw hours broadcast increase
by 16 per cent to 11,981 hours (2015: 10,313 hours);
the total number of FremantleMedia prograrmmes
broadcast worldwide increase by 13 per cent to 423
{2015: 375) and the number of tormats aired by 7 per
centto 81 (2015: 57). Combined with FremantleMedia
International’s sales catalogue of more than 20,000
hours which are sold to over 200 tewitories,
FremantleMedia remains one of the largest creators
and distributors of award-winning international
prograimme brands in the world.

Non-scripted

In  January 2016, the farewell season of
FremantieMedia's American Idoi performed strongly
on Fox in the US, remaining the channel's number
ane entertainment show for eight consecutive years.
The iconic show, which shaped a genre of
entertainment formats, attracted an average 11.2
million viewers and an audience share of 9.7 per
cent amang viewers aged 18 to 48 and ranked
number ane or two for total audience across every
single episode.

Alsg inthe US, Family Feud hit a new high in January
2016, with a 7.5 household rating* - the highest
since the advent of '‘People Meters’ audience
measurement In 1987, On 26 June 20186, the revived
Match Game premiered on ABC in the US, with an
audience share of 4.8 per cent among viewers aged
18 10 48 - the highest summer audience for ABC in
this time slot in nearly ten years.

In the UK, the tenth season of Britain’s Gat Talent
reached an average audience share of 49.7 per cent
among adults aged 16 tc 34, watched by an average
audience of 9.9 million viewers. In September 2016,
ITV signed a new three-year deal for Britain’s Got
Talent and The X Factor, which will see the two
shows continuing on ITV until at least 2019. In
October 2016, Simon Cowell signed a three-year
deal that secures his position as a judge on
America’s Got Talent until at least 2019.
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FremantleMedia China announced the commission
of the gameshow The Eureka Moment with CCTV,
The FremantleMedia format, originally created in the
Netherlands, was co-developed for focal audiences
with CCTV Creation and premiered on the coveted
CCTv-1 Sunday evening slot in July 20186, ranking
number one.

Scripted

In January 2016, Deutschiand 83 became the UK's
highest ever rated foreign-language drama launch,
attracting an average audience share of 6.6 per cent
of viewers aged 16 to 34. The show also went on to
win a prestigious Peabody Award in the US in April
and an International Emmy in November. A sequel
tothe series was announced in October, Deutschiand
86 will be produced by UFA Fiction in partnership
with Amazon Prime Video and RTL Television.
FremantleMedia International will roll out the series
internationally.

In March 2016, the German public broadcaster ZDF
showed the three-part mini-series Ku'damm 56
which was watched by an average audience of 6.0
million viewers, representing an average total
audience share of 17.5 per cent. ZDF commissioned
a second season called Ku'damm 59 in June 2016.

In February, Kwais Baron Noir successfully taunched
on Canal Plus, achieving a 2.1 per gent audience
share. A second season has already been
commissioned.

in May, the fourth season of Wentworth premiered
oh pay-TV channel SoHo in Australia. The latast
season achieved an average total audience share of
5.4 per cent. In July, Foxtel in Australia commissioned
a fifth season of the show, while a Flemish-language
adaptation was commissioned by commercial
Belgian broadcaster, Vier,

Yronrammes 16 2015
New - 2,093 ) o 72‘ 3
‘?e‘.umﬁg 9,838 8 128
Total ) 11,981 233

“The evolution of FremantleMedia
continued in 20186, with our
organic growth complemented by
the exciting partnerships
we made with some of the best
creative talent in the business.
We delivered bold and ambitious
new programmes, both scripted
and non-scripted, which
achieved both critical and popular
acclaim and helped us deliver
strong margins to RTL Group.”

CECILE FROT-COUTAZ
CED, FremantleMedia

The Young Pope became the most popular premiere
for a new series on Sky in ltaly, launched as Canal
Plus’ number cne new international drarma of 2016
in France, and was Sky Atlantic’s third most popular
new drama of 2016 in the UK.

In October, the second season of Miso Film’s
Acquitted became the number one show on TV2
Norway in 2016 winning a 36 per cent audience
share and performing 70 per cent higher than TV2's
prime time average (total individuals 2+).

In November, Wildside's Mafia Only Kills in Summer
launched on Rai in ltaly. The series attracted an
average total audience share of 19.5 per cent and a
16.6 per cent share for the target group of adults
aged 15 to 64. The series — which has been sold to
Australia, Turkey and Korea ~ regularly ranked as the
number one show in its time slot.
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FremantleMedia International

On 24 August 2018, FremantieMedia International
(FMI) announced a deaal with Amazon to showcase
its ambitious fantasy drama, American Gods, on
Amazon Prime Video In 2017. The show will be
available on Amazon's SVOD platform in over 200
territories following its US premiere on the pay-Tv
channel, Starz.

Together with co-producer territories and FMI sales,
Wildside's The Young Pope has been rolled out in
almost 200 teritories around the world.

In October, FremantleMedia Internaticnal announced
that it had extended its multi-year digital deat with
the China-based portal, Youku by three years. The
deal ensures FMI's premium entertainment and
drama content continues to be available to Chinese
online audiences, averaging 130 milion unigue
users a day.

Digital & Branded Entertainment

In 2016, FremantleMedia strongly increased its
online video views and subscribers. The company
reparted 19 billion views cn YouTube (up from 13.5
billion in 2015) and 40.3 million subscribers across
more than 260 channels {2015 27.4 million),
Elsewhere, FremantleMedia content registered 228
million fans across YouTube, Facebook, Twitter and
Ihstagram.

Eurcpe’s leading multi-channel network, Divimove,
attracted a total of 19 billion online video views in
2016 and increased its subscriber base to 170
million (2015: 135 million subscribers). The network’s
social influencers in  Germany, Spain, the
Netherlands, ltaly, Poland and France generated
350 million social media fans (2015 250 millicn
fans). The increase in these KPIs was partly due to
the company decreasing the number of influencers
it represents {from 1,300 in 201540 1,200 n 2016} o
focus more on the growth of key talent.

in 2016, Ludia launched five new mobile games,
including Teenage Mutant Ninja Turtles: Legends
and Kung Fu Panda: Battle of Destiny. The former
was Best iPad Game Overall in 68 countries and the
latter leading in 16 countries in the same category.
During the reporting period, Ludia's games were
downloaded 60 million times and reached an
average 2 million daily active users.

On 4 April 20186, FremantleMedia india launched its
first web series exclusively on Facebook. Entitled
Confessions - It's Complicated, the series uses
Facebook Live to enable pecple to share their
experiences and perspectives in real time. The
series reached 11 million views,
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RTL NEDERLAND

Financial resiilts

The Dutch TV advertising market was estimated
to be down 2.1 per cent year on year. Despite
lower advertising revenue, RTL Nederland's
revenue increased slightly to the record level of
€495 million {2015: €490 million). This increase
was driven by growing platform and sponsoring
revenue and higher revenue from the
company’s live entertainment operations

which typically gernerate lower margins than

TV broadcasting. This, along with higher
programme costs and investment in the SVOD
platform Videoland, resulted in an EBITA down
15.8 per cent toc €85 million {2015: €101 million].

Year ta Year ‘o
December Decerper
2016 2015 Per cont
€m €m change

410
11
101 (15.8

EBITDA

Audience ratingé

Despite the big sporting events being broadcast on
the public channels, RTL Nederland's channels
reached a combined prime-time audience share of
32.3 per cent in the target group of viewers aged 20
to 49 — only slightly down from 32.7 per cent in
2015. RTL Nederland’s channels remained clearly
ahead of the public broadcasters (25.4 per cent) and
the SBS group (20.C per cent).

RTL Nederland’s flagship channel, RTL 4, scored an
average prime-time audience share of 18.7 per cent
in the target group of shoppers aged 20 to 49 (2015:
19.4 per cent). Throughout the year, RTL 4 retained
its strong position in the talent genre, with shows
such as The Voice Of Hotland {average audience
share: 34.2 per cent in January, and 46.3 per cent
for the autumn season), Dance Dance Dance (35.4
per cent) and Holland's Got Talent (33.4 per cent).
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On Sundays, RTL 4 scored with drama series such
as Divorce (32.8 per cent) and Moordvrouw (24.6 per
cent). The channel's access prime-time line-up —
which includes RTL Boulevard, Goede Tijden,
Stechte Tijden and RTL Nieuws — delivered strong
ratings once again. The Christmas special of Alf You
Need Is Love scored record ratings on 24 December,
with an audience share of 42.4 per cent among
shoppers aged 20 to 49.

RTL 5's prime-time audience share remained stable
at 6.2 per cent in the key target group of viewers
aged 20 to 34 (2015: 6.4 per cent). After eight years,
Idois returned to the Netherlands in 2016. The
launch episode was RTL 5's highest-rated
programme since 2006 and the series registered an
average audience share of 29.9 per cent among
viewers aged 20 to 34. On Thursdays, Expeditie
Robinson performed well, with an average share of
35.0 per cent - the show's best audience ever share.
In access prime time, new launches of Gafileo (6.1
per cent) and Get The F ck Cut Of My House (7.2 per
cent) proved popular.

Men's channel RTL 7 scored an average prime-time
audience share of 6.4 per cent among male viewers
aged 20 to 49 (2015: 6.5 per cent). Sports remained
the most popular programmes on RTL 7, including
the Darts World Cup 2016 in January (average
audience share: 25.5 per cent), and Uefa Europa
League football matches. 37.0 per cent of target
viewers tuned in to the match between Feyenoord
Rotterdam and Manchester United on 15 September.

The average prime-time audience share of the
women’s channel RTL &8 remained stable at 3.5 per
cent among women aged 20 to 49 (2015: 3.5 per
cent}, with female movies and thrillers among the
most popular broadcasts. it Takes 2 was the most-
watched movie, with an audience share of 14.7 per
cent, followed by Grease with an audience share of
8.0 per cent.

In its first full year of existence, 271 Z recorded an
audience share of 0.7 per cent in the demographic
of the upper social status aged 25 to 59 (September
ta December 2015: 0.4 per cent). Undercover Boss
Canada was the most-watched programme, with an
average audience share of 1.1 per cent.
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"These exceptional times present
us with new challenges every day.
We are a healthy company and
that makes it possible to invest in
several strategic routes. On
one hand we build on the
development of local content, our
channel