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22. Income and expenses

22.1. The detail of the group's ordinary revenue is as follows:

2009 2008

ACTIvITY

PublieSPaña gRouP adveRTiSing Revenue 589,791 892,558

oTheR adveRTiSing Revenue 355 804

Revenue FRoM The RendeRing oF SeRviceS 32,948 33,676

oTheR 10,461 11,754

TOTAl 633,555 938,792

These consolidated financial statements do not provide a breakdown of revenue by business segment because the Group does not 
have significant differentiated business or geographical segments.

22.2. The detail of “Staff Costs” in 2009 and 2008 is as follows:

2009 2008

wageS and SalaRieS 64,279 72,016

accRued ShaRe-baSed PayMenT coSTS (noTe 20) 987 2,182

Social SecuRiTy coSTS 11,979 12,350

eMPloyee beneFiT coSTS 2,296 2,670

TOTAl 79,541 89,218

The average number of employees at the Group, by professional category, was as follows:

2009 2008

mEN WOmEN mEN WOmEN

ManageRS 70 30 74 30

SuPeRviSoRS 28 45 33 49

oTheR line PeRSonnel 47 68 48 65

cleRical STaFF 439 381 452 386

oTheR 21 2 25 3

eMPloyeeS undeR conTRacTS FoR 
PRoJecT woRk oR SeRviceS 2 6 8 11

TOTAl EmPlOYEES 607 532 640 544
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The breakdown of personnel by gender and by professional category at 31 December is as follows:

2009 2008

mEN WOmEN mEN WOmEN

ManageRS 68 30 71 27

SuPeRviSoRS 29 42 32 49

oTheR line PeRSonnel 424 366 446 390

cleRical STaFF 46 69 48 69

oTheR 21 2 22 1

eMPloyeeS undeR conTRacTS FoR 
PRoJecT woRk oR SeRviceS 3 7 2 6

TOTAl EmPlOYEES 591 516 621 542

22.3. The detail of “Change in Operating Provisions” at the statement of financial position date, 
which relates to the allowance for doubtful debts, is as follows:

2009 2008

chaRge FoR The yeaR 3,324 2,450

loSSeS on uncollecTible ReceivableS - 1

aMounTS uSed (2,929) (555)

TOTAl 395 1,895

22.4. The breakdown of “Other expenses” in 2009 and 2008 is as follows:

2009 2008

oTheR exPenSeS 145,394 162,052

oveRPRoviSionS (42,545) (7,179)

TOTAl 102,849 154,873

Overprovisions mainly includes the reversal of the provisions explained in Notes 15 and 17.

22.5. Services provided by the auditors
“Other operating expenses” in the accompany consolidated income statement includes the fees for the audit of the Group’s 
financial statements in 2009, conducted by Ernst & Young, S.L., amounting to €171 thousand and €168 thousand in 2008.

The fees for other professional services provided exclusively to the Parent by the principal auditor amounted to €74 thousand at 
December 31, 2009 corresponding to audit-related services. At December 31, 2008, fees for other professional services amounted 
to €209 thousand, of which correspond to audit-related services.
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22.6. The detail of the group's net finance income in 2009 and 2008 is as follows:

2009 2008

inTeReST incoMe 8,335 4,596

leSS inTeReST exPenSeS (5,240) (7,651)

TOTAl 3,095 (3,055)

Finance income arises mainly from the interest on loans to related parties and interest earned from banks. 

Finance expenses arise from the interest on associates' loans and the interest on credit facilities.

22.7. Exchange differences
The detail of the exchange differences in 2009 and 2008 is as follows:

2009 2008

exchange gainS 292 509

exchange loSSeS (186) (851)

TOTAl 106 (342)

The foreign currency transactions, which related to the acquisition of audiovisual property rights and distribution rights, 
amounted to USD 26 million in 2009 (2008: USD 24 million).

In addition, the balance of the trade payables for purchases of audiovisual property rights includes EUR 9,303 thousand 
denominated in US dollars in 2009 (2008: EUR 3,300 thousand).

Trade receivables for sales and services includes EUR 102 thousand denominated in US dollars in 2009 (2008: EUR 1,763 
thousand). 

22.8. Operating leases
The detail of “Operating Leases” in 2009 and 2008 is as follows:

2009 2008

ThOUSANDS Of EUROS

MiniMuM leaSe PayMenTS undeR oPeRaTing leaSeS RecogniSed in PRoFiT oR 
loSS 440 1.486

TOTAl 440 1.486

The future operating lease obligations assumed by the Group fall due at one year and are for amounts similar to those for 2008.

23. Earnings per share

The calculation of the weighted average number of shares outstanding and diluted at 31 December 2009 and 2008 is as follows:

31.12.09 31.12.08

TOTAl ShARES ISSUED 246,641,856 246,641,856

leSS: TReaSuRy ShaReS (3,520,562) (3,102,765)

ToTal ShaReS ouTSTanding 243,121,294 243,539,091

diluTive eFFecT oF ShaRe oPTionS and FRee deliveRy oF ShaReS (319,163)                      -     

ToTal nuMbeR oF ShaReS FoR calculaTing diluTed eaRningS PeR ShaRe 242,802,131 243,539,091
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23.1. Basic earnings per share:
Basic earnings per share are calculated by dividing the net profit or loss attributable to the Group by the weighted average number 
of shares outstanding during the year, excluding the average number of treasury shares held in the year.

Accordingly:

31.12.09 31.12.08 Change

NeT pRoFiT FoR The yeaR (ThouSaNdS oF euRoS) 48,442 211,279 (162,837)

NuMbeR oF ShaReS ouTSTaNdiNg 243,121,294 243,539,091 (417,797)

BasiC earnings per share (euros) 0.20 0.87 (0.67)

23.2. Diluted earnings per share:
Diluted earnings per share are calculated by dividing the net profit or loss for the year attributable to ordinary shareholders 
adjusted for the effect attributable to the dilutive potential ordinary shares by the weighted average number of ordinary shares 
outstanding in the year, adjusted by the weighted average number of ordinary shares that would be issued on the conversion of all 
the dilutive potential ordinary shares into ordinary shares of the Company. For these purposes, the conversion is deemed to take 
place at the beginning of the year or on the date of issue of the potential ordinary shares if such shares had been issued during the 
reporting period.

Accordingly: 

31.12.09 31.12.08 Change

NeT pRoFiT FoR The yeaR (ThouSaNdS oF euRoS) 48,442 211,279 (162,837)

NuMbeR oF ShaReS FoR calculaTiNg diluTed 242,802,131 243,539,091 (736,960)

earnings per share (euros) 0.20 0.87 (0.67)

24. related party transactions

24.1. Transactions with associates and shareholders
Transactions between the Company and its subsidiaries, which are related parties, have been eliminated on consolidation and 
are not disclosed in this Note. Transactions between the Group and its associates are disclosed below. Transactions between the 
Company and its subsidiaries and associates are disclosed in the Company's individual financial statements.
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The Group's accounts payable to and receivable from related parties are as follows:

31.12.2009 31.12.2008

RECEIvABlE PAYABlES RECEIvABlE PAYABlES

Publieci TeleviSión, S.a. - - 172 -

aPRok iMagen Sl. - 2 - 164

bigbang 19 1,616 - -

coMeRadiSa - - 14 -

PRoduccioneS MandaRina, S.l. 1 1,397 318 2,280

la FábRica de la Tele, S.l. 127 4,621 24 2,123

alba adRiáTica, S.l. 879 1,161 8 751

Fundación Telecinco - - 2 -

MediaSeT gRouP 465 1,149 163 1,977

vocenTo gRouP 1 - 364 21,947

endeMol gRouP 257 12,470 85 13,772

PegaSo TeleviSión gRouP 838 - 88 -

TOTAl 2,587 22,416 1,238 43,014

The mezzanine and second lien loans are explained in Note 10.

The detail, by maturity, of the balances payable to all the related parties is as follows:

2009 BAlANCE
mATURITIES

3 mONThS 6 mONThS 12 mONThS

inveSTee 1,863 1,863 - -

MediaSeT gRouP 464 464 - -

oTheR coMPanieS 260 260 - -

TOTAl 2,587 2,587 0 0

2008 BAlANCE
mATURITIES

3 mONThS 6 mONThS 12 mONThS

inveSTee 627 627 - -

MediaSeT gRouP 163 163 - -

oTheR coMPanieS 448 448 - -

TOTAl 1,238 1,238 0 0

NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2009



Financial Statements and Management Report

Thousands of euros

142

Current payables to related parties by maturity are as follows:

2009 BAlANCE
mATURITIES

3 mONThS 6 mONThS 12 mONThS

inveSTee 8,796 8,276 520 -

MediaSeT gRouP 1,150 1,150 - -

oTheR coMPanieS 12,470 2,864 9,606 -

TOTAl 22,416 12,290 10,126 0

2008 SAlDO
mATURITIES

    

3 mONThS 6 mONThS 12 mONThS

inveSTee 5,318 4,966 352 -

MediaSeT gRouP 1,977 1,977 - -

oTheR coMPanieS 35,719 32,846 2,873 -

TOTAl 43,014 39,789 3,225 0

During the year, the Group companies performed the following transactions with related parties: 

SAlES Of gOODS PURChASE Of gOODS OThER SAlES PURChASE Of RIghTS

2009 2008 2009 2008 2009 2008 2009 2008

Publieci TeleviSión, S.a. 1,203 - - -

aPRok iMagen Sl. - 140 880 - -

bigbang 16 - 3,562 - - 120 -

PReMieRe MegaPlex - - - -

la FábRica de la Tele, S.l. 1,153 - 21,242 15,146 - -

PRoducc. MandaRina, S.l. 108 75 7,295 14,642 - -

alba adRiáTica, S.l. 52 19 353 601 (136) 15,078 14,768

MediaSeT gRouP 1,350 356 1,363 2,015 2,458 4,453 451

vocenTo gRouP 12 216 592 10,847 28 33 37,377

endeMol gRouP 29 413 36,402 47,141 - -

PegaSo gRouP 840 768 - - -

TOTAl 3,560 3,050 70,949 91,272 2,486 4,350 15,198 52,596

The amounts outstanding are unsecured and will be settled in cash. No guarantees have been given or received. No material 
provisions have been made for doubtful debts in relation to the amounts owed by related parties.

The detail of the financing terms between the Group and associates and shareholders as regards the established limits, balances 
drawn down and maturities is as follows:

Credit facilities

CURRENT
lImIT

DRAWN DOWN 
(DR) CR

NON- CURRENT
lImIT

DRAWN DOWN 
(DR) CR mATURITY

EXERCISE 2009

aSSociaTeS oR ShaReholdeRS - 60,074 75,000 - 2012

EXERCISE 2008

aSSociaTeS oR ShaReholdeRS - 58,790 75,000 - 2012

The balance drawn down at year end 2009 includes the participative loan granted by Mediaset Investment, S.R.L.A. (Note 16)
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The interest rates applicable to these credit facilities, excluding those arranged as participating loans, were EURIBOR plus a 
market spread of 100 basis points in 2009.

Financing provided to associates consists primarily of credit facilities or commercial loans.

24.2. Remuneration of directors
The Company's Board members earned total remuneration of EUR 4,175 thousand and EUR 4,080 thousand in 2009 and 2008, 
respectively, in the form of salaries and other compensation in kind.

The Company has not granted the directors any advances or loans and it does not have any pension or other obligations to them. 

In addition, in 2009 the Company's Board of Directors granted directors a total of 108,312 share options valued at EUR 38 
thousand, which had not been exercised at 2009 year-end. 

Each option granted carries the right to purchase one share of the Parent.

The exercise price of each option is EUR 6,29 (see Note 20).

At 31 December 2009, the most significant information on the share options granted by the Company to its directors is 
summarised as follows:

NUmBER Of ShARE  
OPTIONS EXERCISE PRICE (EUROS)

BEgINNINg Of
EXERCISE PERIOD

END Of EXERCISE 
PERIOD

TOTAl BOARD Of DIRECTORS

oPTionS gRanTed in 2005 358,000 19.70 27/07/08 26/07/10

oPTionS gRanTed in 2006 433,250 18.57 26/07/09 25/07/11

oPTionS gRanTed in 2007 433,250 20.82 25/07/10 24/07/12

oPTionS gRanTed in 2008 216,625 8.21 30/07/11 29/07/13

oPTionS gRanTed in 2009 108,312 6.29 29/07/12 28/07/14

The number of options assigned in 2009 represent a cost of EUR 38 thousand. These options cannot be exercised since the 
granting conditions have not been verified. 

Other disclosures on the Board of Directors

Information on equity investments held by directors in companies with similar activities and functions performed by these on their 
own behalf or on behalf of third parties.

In compliance with Article 127 ter. 4 of the Spanish Corporation Law, and regarding the parent company, we hereby state that 
Giuseppe Tringali, Paolo Vaisle, Giuliano Adreani, José Ramón Alvarez Rendueles, Pier Silvio Berlusconi, Fedele Confalonieri, 
Ángel Durández Adeva, Marco Giordani, Miguel Iraburo Elizondo, Alfredo Messina, Borja de Prado Eulate, Massimo Musolini, 
Helena Revoredo Delvecchio and Mario Rodríguez Valderas, members of the Board of Directors of GESTEVISION TELECINCO, S.A. 
as of December 31, 2009, have not owned and do not own shareholdings in the share capital of companies that have a corporate 
purpose identical, similar or complementary to the activity that constitutes GESTEVISION TELECINCO, S.A.’s corporate purpose.
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D. Alejandro Echevarría Busquet:

SUBSIDIARY ACTIvITY OWNERShIP DUTIES

vocenTo, S.a. coMMunicaTion 0.00878 % -

Sociedad vaScongada de Publicacio-
neS, S.a. newSPaPeR PubliShing 0.1072 % boaRd MeMbeR

diaRio abc, S.l. newSPaPeR PubliShing 0.0002 % -

In accordance with the aforementioned text, the following is a schedule of the activities carried out by the Company’s Board of 
Directors at December 31, 2009, either on their own or on others’ behalf, in company’s engaging in business activities that are 
identical, similar or complementary to the activity that constitutes the corporate purpose of GESTEVISION TELECINCO, S.A:

D. Alejandro Echevarría Busquet:

NAmE ACTIvITY

ARRANgEmENT 
UNDER WhICh ThE 
ACTIvITY IS 
PERfORmED

COmPANY ThROUgh 
WhICh ThE 
ACTIvITY IS 
CARRIED OUT

POSITION hElD OR 
fUNCTION DISChARgED

diaRio el coRReo, S.a. newSPaPeR PubliShing SelF-eMPloyed - boaRd MeMbeR

ediToRial canTabRia, S.a. newSPaPeR PubliShing SelF-eMPloyed - boaRd MeMbeR

agencia de TeleviSión laTinoaMeRi-
cana de SeRvicioS y noTiciaS eSPaña, 
S.a.u.

new agency SelF-eMPloyed - chaiRMan

PublieSPaña, S.a.u adveRTiSing agency SelF-eMPloyed - chaiRMan

D.Paolo Vasile 

NAmE ACTIvITY

ARRANgEmENT 
UNDER WhICh ThE 
ACTIvITY IS 
PERfORmED

COmPANY ThROUgh 
WhICh ThE 
ACTIvITY IS 
CARRIED OUT

POSITION hElD OR 
fUNCTION DISChARgED

canal FacToRia de Ficción, S.a.u..
PRoducTion and diSTRibuTion 
oF audioviSual PRoducTS and 
PRogRaMS

coMPany eMPloyee geSTeviSión 
Telecinco, S.a. boaRd MeMbeR

Publieci TeleviSión, S.a.
diRecT Selling oF PRoducTS 
and SeRviceS on Tv and 
ThRough oTheR channelS

coMPany eMPloyee geSTeviSion 
Telecinco, S.a. boaRd MeMbeR

PublieSPaña, S.a.u adveRTiSing agency coMPany eMPloyee geSTeviSión 
Telecinco, S.a. boaRd MeMbeR

agencia de TeleviSión laTino-
aMeRicana de SeRvicioS y noTiciaS 
eSPaña, S.a.u.

new agency coMPany eMPloyee geSTeviSión
Telecinco, S.a. boaRd MeMbeR

conecTa 5 Telecinco, S.a.u. exPloiTaTion oF audioviSual 
conTenT on The inTeRneT coMPany eMPloyee geSTeviSión

 Telecinco, S.a. boaRd MeMbeR

gRuPo ediToRial Tele 5, S.a.u.
exPloiTaTion oF RighTS; PRo-
ducTion and diSTRibuTion oF 
PublicaTionS

coMPany eMPloyee geSTeviSión 
Telecinco, S.a. boaRd MeMbeR

Telecinco cineMa, S.a.u.

TeleviSion bRoadcaSTing 
SeRviceS and inTeRMediaTion 
in The MaRkeTS FoR 
audioviSual RighTS

coMPany eMPloyee geSTeviSión 
Telecinco, S.a. boaRd MeMbeR
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D. Giuliano Adreani:

NAmE ACTIvITY

ARRANgEmENT 
UNDER WhICh ThE 
ACTIvITY IS 
PERfORmED

COmPANY ThROUgh 
WhICh ThE 
ACTIvITY IS 
CARRIED OUT

POSITION hElD OR 
fUNCTION DISChARgED

R.T.i. – ReTi TeleviSive iTaliane S.P.a. TeleviSion oPeRaToR SelF-eMPloyed - boaRd MeMbeR

digiTalia 08 S.R.l. Selling oF adveRTiSing SPace SelF-eMPloyed chaiRMan

PublieSPaña, S.a.u adveRTiSing agency SelF-eMPloyed - boaRd MeMbeR

PubliTalia 80 S.P.a. adveRTiSing agency SelF-eMPloyed - chaiRMan and Managing 
diRecToR

D. Pier Silvio Berlusconi:

NAmE ACTIvITY

ARRANgEmENT 
UNDER WhICh ThE 
ACTIvITY IS 
PERfORmED

COmPANY ThROUgh 
WhICh ThE 
ACTIvITY IS 
CARRIED OUT

POSITION hElD OR 
fUNCTION DISChARgED

R.T.i. – ReTi TeleviSive iTaliane S.P.a. TeleviSion oPeRaToR SelF-eMPloyed - chaiRMan/Managing 
diRecToR

PublieSPaña, S.a.u adveRTiSing agency SelF-eMPloyed - boaRd MeMbeR

PubliTalia 80 S.P.a. Selling oF adveRTiSing SPace SelF-eMPloyed - boaRd MeMbeR

D. Fedele Confalonieri:

NAmE ACTIvITY

ARRANgEmENT 
UNDER WhICh ThE 
ACTIvITY IS 
PERfORmED

COmPANY ThROUgh 
WhICh ThE 
ACTIvITY IS 
CARRIED OUT

POSITION hElD OR 
fUNCTION DISChARgED

PublieSPaña, S.a.u adveRTiSing agency SelF-eMPloyed - boaRd MeMbeR

D. Giuseppe Tringali:

NAmE ACTIvITY

ARRANgEmENT 
UNDER WhICh ThE 
ACTIvITY IS 
PERfORmED

COmPANY 
ThROUgh WhICh 
ThE 
ACTIvITY IS 
CARRIED OUT

POSITION hElD OR 
fUNCTION DISChARgED

PubliTalia 80 S.P.a. Selling oF adveRTiSing SPace SelF-eMPloyed  - boaRd MeMbeR

PublieuRoPe  liMiTed Selling oF adveRTiSing SPace SelF-eMPloyed - boaRd MeMbeR

advanced Media, S.a.u. caRRying ouT and execuTing 
adveRTiSing PRoJecTS coMPany eMPloyee PublieSPaña S.a.u. JoinT ceo

Publieci TeleviSión, S.a.
diRecT Selling oF PRoducTS 
and SeRviceS on Tv and 
ThRough oTheR channelS

coMPany eMPloyee PublieSPaña S.a.u. chaiRMan

PublieSPaña, S.a.u adveRTiSing agency coMPany eMPloyee PublieSPaña S.a.u. boaRd MeMbeR

PubliMedia geSTión, S.a.u. caRRying ouT and execuTing 
adveRTiSing PRoJecTS coMPany eMPloyee PublieSPaña S.a.u. JoinT ceo
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D. Marco Giordani:

NAmE ACTIvITY

ARRANgEmENT 
UNDER WhICh ThE 
ACTIvITY IS 
PERfORmED

COmPANY ThROUgh 
WhICh ThE 
ACTIvITY IS 
CARRIED OUT

POSITION hElD OR 
fUNCTION DISChARgED

R.T.i. – ReTi TeleviSive iTaliane S.P.a. TeleviSion oPeRaToR SelF-eMPloyed - JoinT ceo

D.Massimo Musolino 

NAmE ACTIvITY

ARRANgEmENT 
UNDER WhICh ThE 
ACTIvITY IS 
PERfORmED

COmPANY ThROUgh 
WhICh ThE 
ACTIvITY IS 
CARRIED OUT

POSITION hElD OR 
fUNCTION DISChARgED

canal FacToRia de Ficción, S.a.u..
PRoducTion and diSTRibuTion 
oF audioviSual PRoducTS and 
PRogRaMS

coMPany eMPloyee geSTeviSión
Telecinco, S.a.

chaiRMan/Managing 
diRecToR

Publieci TeleviSión, S.a.
diRecT Selling oF PRoducTS 
and SeRviceS on Tv and 
ThRough oTheR channelS

coMPany eMPloyee geSTeviSión
Telecinco, S.a. boaRd MeMbeR

PublieSPaña, S.a.u adveRTiSing agency coMPany eMPloyee geSTeviSión
Telecinco, S.a. boaRd MeMbeR

agencia de TeleviSión laTino-
aMeRicana de SeRvicioS y noTiciaS 
eSPaña, S.a.u.

new agency coMPany eMPloyee geSTeviSión
Telecinco, S.a. boaRd MeMbeR

conecTa 5 Telecinco, S.a.u. exPloiTaTion oF audioviSual 
conTenT on The inTeRneT coMPany eMPloyee geSTeviSión

Telecinco, S.a. boaRd MeMbeR

gRuPo ediToRial Tele 5, S.a.u.
exPloiTaTion oF RighTS; PRo-
ducTion and diSTRibuTion oF 
PublicaTionS

coMPany eMPloyee geSTeviSión
Telecinco, S.a. JoinT ceo

Telecinco cineMa, S.a.u.

TeleviSion bRoadcaSTing SeR-
viceS and inTeRMediaTion in 
The MaRkeTS FoR audioviSual 
RighTS

coMPany eMPloyee geSTeviSión
Telecinco, S.a. JoinT ceo

coRPoRación de MedioS RadioFónic-
oS digiTaleS, S.a.

Radio-and TeleviSion-RelaTed 
acTiviTieS coMPany eMPloyee geSTeviSión

Telecinco, S.a. boaRd MeMbeR

Mediacinco caRTeRa, S.l. Financial inveSTMenTS coMPany eMPloyee geSTeviSión 
Telecinco, S.a. chaiRMan

PReMieRe MegaPlex, S.a. FilM diSTRibuTion coMPany eMPloyee geSTeviSión 
Telecinco, S.a. boaRd MeMbeR

D. Mario Rodríguez Valderas 

NAmE ACTIvITY

ARRANgEmENT 
UNDER WhICh ThE 
ACTIvITY IS 
PERfORmED

COmPANY ThROUgh 
WhICh ThE 
ACTIvITY IS 
CARRIED OUT

POSITION hElD OR 
fUNCTION DISChARgED

canal FacToRia de Ficción, S.a.u..
PRoducTion and diSTRibuTion 
oF audioviSual PRoducTS and 
PRogRaMS

coMPany eMPloyee geSTeviSión 
Telecinco, S.a. SecReTaRy oF The boaRd

gRuPo ediToRial Tele 5, S.a.u.
exPloiTaTion oF RighTS; PRo-
ducTion and diSTRibuTion oF 
PublicaTionS

coMPany eMPloyee geSTeviSión
 Telecinco, S.a. SecReTaRy oF The boaRd

Mediacinco caRTeRa, S.l. Financial inveSTMenTS coMPany eMPloyee geSTeviSión 
Telecinco, S.a. SecReTaRy oF The boaRd

In accordance with the above, we hereby state that José Ramón Álvarez Rendueles, Angel Durández Adeva, Miguel Iraburu 
Elizondo, Alfredo Messina, Borja de Prado Eulate, Helena Revoredo Delvecchio have not and do not carry out activities, either on 
their own or on others’ behalf, in companies engaging in business activities that are identical, similar or complementary to the 
activity that constitutes GESTEVISIÓN TELECINCO, S.A.’s corporate purpose.
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24.3. Compensation to key management personnel
Compensation paid to General Directors of the Company and individuals who discharge similar functions, excluding those who are 
also members of the Board of Directors, is summarized as follows:

NO Of PERSONS
TOTAl COmPENSATION

(ThOUSANDS Of EUROS)

2009 2008 2009 2008

21 25 9,162 8,275

A list of the key management personnel is included in the accompanying management report. 

The remuneration consists of a fixed amount and a variable amount. The variable remuneration is determined by applying a 
percentage to the fixed remuneration in each case, based on the extent to which certain annual targets are met. 

In addition, there is an item of remuneration that is earned over more than one year the targets of which are not certain to be 
met; however, at December 31, 2009, the Company recognized a provision that represent its best estimate at that date based on a 
conservative forecast. 

210,851 share options for an amount of €74 thousand were assigned to senior executives in 2009 and this amount is recognized 
under “Staff Costs”.

25. Significant events after the reporting date

After various meetings and negotiations, once its Board of Directors had expressly granted the corresponding approval, 
GESTEVISION TELECINCO, S.A. signed an agreement of terms and conditions (a Term Sheet or Agreement) with SOGECABLE, S.A. 
and its sole shareholder, PROMOTORA DE INFORMACIONES, S.A. (Prisa). The main aspects of this agreement are as follows:

•	 Through an exchange of shares Telecinco acquires all the share capital of a newly formed company, which includes the activity 
of "Cuatro" (SOGECABLE's open TV channel) in addition to a 22% ownership interest in Digital Plus.  

•	 Prisa receives: 

yy Newly issued Telecinco shares which, after the capital increase described below, will be equivalent to 18.3% of 
Telecinco's share capital.  These shares are valued at approximately EUR 550 million based on the average quoted 
price during the 30 days prior to the signing of the agreement. 

yy A cash payment of up to EUR 500 million. 

•	 To finance the transaction and strengthen its financial position, Telecinco will carry out a capital increase of approximately 
EUR 500 million with pre-emptive subscription rights.  Mediaset has acquired the commitment to subscribe all its allotted 
shares and the remaining portion of the capital increase is fully underwritten by a bank syndicate led by Mediobanca and J.P. 
Morgan (the banks acting as joint global coordinators and book runners), which will include BBVA and Banca Imi (acting as 
lead managers and book runners).  The terms of the capital increase will be established when it is carried out.

•	 Prisa will have representation on Telecinco's Board of Directors in proportion to its ownership interest. Telecinco will likewise 
have representation on the Board of Directors of Digital Plus in line with its ownership interest in that company.  In addition, 
the companies have agreed a series of matters related to their various businesses. 

•	 The agreement is subject to the fulfilment of certain conditions, which include, inter alia, the verification of a legal, 
financial and tax review (due diligence confirmation), the negotiation and formalisation of the definitive documentation, the 
obtainment of the pertinent legal and competition authorisations, and the approval of the competent governing bodies at each 
company of the aforementioned transactions contained in the agreement.  

•	 Moreover, after year end the Group has undertaken the commitment to acquire Endemol senior debt denominated in euros, 
dollars and pounds sterling with a discount in line with market conditions.

Madrid, 24 February 2010
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2.8 MANAGEMENT REPORT FOR THE YEAR ENDED 31 DECEMBER 2009

BUSINESS ENvIRONmENT 

Any attempt to put the corporate situation into context is inextricably linked to analysis of the global economic recession. The 
severe consequences of the crisis tested the very foundations of the world’s economies, with markets falling more than at virtually 
any time in history barring possibly the 1929 crash. Consumption and investment took a nosedive, while the financial sector 
turmoil seriously undermined the economic prospects of businesses and families across the globe.

Because of the global economic crisis, unemployment is the most lasting evidence of the economic recession and jobless numbers 
are likely to remain high in 2010, above all in Spain. Meanwhile, some economies, such as the US, expect unemployment rates to 
begin easing in the year’s second half.

By contrast, other global economic indicators herald a tenuous recovery, mainly underpinned by divergent domestic forecasts in 
western nations.  The IMF and OECD are starting to tout the economic rebound as a stable trend, but tempered by the sluggish 
performances of domestic economies and businesses that have yet to remedy their financial problems or prune their burgeoning 
debt levels. 

In short, economic activity looks set to remain lacklustre, although the global economic outlook is now showing signs of 
improving: steady reduction in inflation and moderate rebound in economic activity, jumpstarted by government stimulus 
packages and intervention in financial markets.

Like the year before, but probably more so given the scale of the slowdown, 2009 was marked by economic recession and the now 
commonplace declines in consumption and investment. 

Given the close relationship between consumption and advertising spend, it was easy to predict that the audiovisual industry 
would suffer severely during the recession. To be sure, investment in TV advertising continues to plunge, falling an estimated 
23.2% in 2009.

As a result, Telecinco was faced with the same challenge as the year before; i.e. the need to tailor its business model to objective 
market conditions so that it can remain the leading private network.

In this respect, Telecinco should be able to cope, thanks to a business model predicated on efficient, flexible and innovative 
management of its advertising share and a programming that includes classic programming, with solid earnings, but is constantly 
adapting to other formats demanded by its audience. 

The steady rollout of DTT (digital terrestrial television) has led to a more fragmented TV market, bringing a host of new 
competitors to the industry. In this setting, it Telecinco wants to remain among the leaders, its needs to react to the new paradigm 
by diversifying.

Spain
Bank of Spain reports indicate that the Spanish economy continued to contract sharply in 2009, with the recession hitting its peak 
in the year’s first quarter. By the year-end, GDP was still falling, but not as fast. The numbers paint a picture where recovery would 
be tantamount to a slight improvement in measured growth rates (in terms of GDP).

Domestic demand, undermined by the fall in business and household consumption, is holding up partly thanks to public 
administrations and some stimulus measure, e.g. direct aid for automobile purchases. 

On the supply side, the drop in consumption had a ripple effect across all productive sectors, especially industry and construction. 
All this triggered job losses, especially in the early months of the year.

The Spanish monetary authority says that the global economic and financial situation has improved over the last few quarters, 
but that some areas and countries are rebounding faster than others are. Specifically, forecasts suggest that the economy will fare 
better than in 2009, but that growth will not top 2% until well into 2011.

Turning to the TV industry, the government has adopted far-reaching measures, such as the elimination of commercial advertising 
on RTVE as a source of financing, and the possibility of M&A between TV networks. Advertising sales prices have fallen over the 
last few years, but with RTVE no longer airing commercials, Telecinco possibly has a chance to raise its prices. In fact, prices have 
begun inching back up since this legislation was enacted. The second government initiative, within the framework of Law 7/2009 
on urgent telecommunications measures, was to allow alliances so networks could compete efficiently in the new TV environment.

In short, the global and Spanish economic backdrop, coupled with new legislation makes for a particularly complicated and 
competitive environment in the communications industry in which Telecinco operates.
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The Spanish advertising market
Although final figures are still out, TV advertising revenue fell an estimated 23% in 2009. Despite the magnitude of the fall, it 
marks an improvement from the nearly 30% year-on-year decline seen in the first nine months of the year.

Broad media industry trends show far larger declines in investment in conventional than unconventional media. In conventional 
media, TV networks delivered worse advertising investment numbers than newspapers; advertising spend in newspapers not only 
fell slower, but improved in percentage terms from 2008. Internet was the only unconventional media that maintained advertising 
revenue, while readings were terrible for investment in other media such as magazines and cinema.

In this setting, fragmentation has been a structural feature of the TV market in recent years. This has serious implications on the 
fragmentation of the advertising market, as broadcasters must decide where to invest. On top of the fragmentation of advertising 
spend between conventional and unconventional media, the arrival of new digital channels has led to a more scattered viewer 
audience. 

The elimination of advertising on public networks as of 1 January 2010 provided Telecinco, as Spain’s leading private network, a 
strategic opportunity to raise its advertising sales prices and boost its advertising revenue.

TElECINCO: CURRENT SITUATION AND OUTlOOk

Since the advent of DTT, fragmentation has been a key driver of the new TV media makeup. That said, the analogue blackout, which 
started on 30 June 2009, alongside the start of the digital era have led to a much broader TV offering, something which viewers 
certainly appreciate. 

DTT now accounts for over half the minutes of viewing. Telecinco leads with way, with a 13.7% share, ahead of all the other public 
and private networks in Spain. Telecinco began broadcasting in digital in August 2009, achieving 74.7% penetration of Spanish 
households. Its strategy has made it leader in the multichannel and commercial environment. Looking at the ratios achieved in 
January 2010, Telecinco looks poised to be the leader once again this year. 

In traditional TV, Telecinco is still the most watched private network, with a 15.1% share.  By audience group, Telecinco is the 
channel women and ”young, independent viewers” watch most. By region, Telecinco is the number one channel in Catalonia, the 
Canary Islands and the Basque Country. By time slot, it tops the ranks in late night viewing.

Telecinco is the only one of the three main free-to-air networks to increase its audience share in 2009, posting a 2.6% increase 
between the first and last quarters of the year. 

Amid the fragmented audiovisual industry, a new legislative initiative has paved the way for mergers among TV networks. A case 
in point is the framework agreement entered into between Telecinco and Prisa. According to the terms of this agreement, Telecinco 
will acquire, through a share swap, all the shares of a company that will be set up to oversee the business of Cuatro (Sogecable, 
S.A.’s free-to-air TV broadcaster) in addition to a 22% stake in Digital Plus. In exchange, Prisa will receive EUR 500 million in cash 
and newly issued Telecinco shares which, after the capital increase described below, will represent an 18.3% stake in Telecinco. 
This agreement will boost Telecinco’s share of the TV advertising market to 45%. Before this agreement can be executed, a series 
of milestones must be achieved; e.g. completion of confirmatory due diligence, signing of the final documentation and approval 
from the anti-trust authorities.

Telecinco also has the advantage of a sustainable business model. While the economic turmoil and the crisis in advertising 
revenue have been much harsher on some companies, Telecinco’s solid business model, underpinned by efficient cost control, has 
enabled the company to stay in the black despite the fall in consumption and plunge in media advertising spend. 

The tenuous signs of global economic recovery -sooner or later this should feed through to Spain, but it is anyone’s guess as to 
when- the decision by RTVE not to broadcast commercials, the resilience of TV consumption and Telecinco’s leadership in both 
audience and advertising sales prices all bode well for Telecinco to increase revenue and margins. However, much will depend on 
whether the Spanish economy definitely recovers.  

Telecinco’s main financial indicators in 2009 indicate how despite the adverse economic environment in which the network 
carried out its business, it was still able to present an excellent set of earnings at group level:

	y Operating income for the Group totalled EUR 656.2 million. This was 33% lower than in 2008, mainly because of the 
plunge in advertising spend caused by the dire economic situation and increased audience fragmentation, yet Telecinco 
was once again the leader in TV advertising in Spain, with a share of over 26% of the total. 

	y Operating expenses amounted to EUR 533.5 million, improving 10.3% from the year before. Stripping out the reversal 
of provisions set up in the year, costs were 4.3% lower, reflecting the Group’s customary ability to clamp down on 
expenditure even in a fiercely competitive market. 

	y Profit from operations amounted to EUR 122.8 million, which was equally noteworthy considering the circumstances 
surrounding the market in the year, leaving an operating margin of 18.7%. Net profit attributable to shareholders of the 
parent came to EUR 48.4 million.
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Investment in 2009 
In 2009, Telecinco forged ahead with its policy of investing in audiovisual broadcasting rights, which has proven so successful 
in recent years, selecting carefully the types of content in order to maintain audience figures in the future and provide the most 
fertile ground for the advertising business. The Company placed special emphasis once again on investment in Spanish fiction 
series. 

Worth highlighting were the activities undertaken by Telecinco Cinema, the company charged with film production under the legal 
requirement of TV concessionaires to earmark 5% of operating revenue to Spanish and European film production.

Telecinco views this legal requirement, which will remain in place with the new audiovisual law, as a commitment to develop 
Spanish cinema. In line with this commitment, the Company produced pictures like Alejandro Amenábar’s “Ágora,” the Spanish 
box office hit of the year, with EUR 21 million in ticket sales. Other noteworthy films produced by Telecinco include “Celda 211,” 
with gross ticket sales of over EUR 12 million, and “Spanish Movie,” with over EUR 7.5 million. In all, new films by Telecinco 
represented 39% of all Spanish films watched by moviegoers in Spain in 2009. As for awards, “Celda 211” and “Agora” won 15 of 
the 28 Goya film awards. They also participated and garnered recognition in leading international film festivals, such as Cannes, 
Venice and Toronto.

In addition to these hits, Telecinco Cinema produced films in 2009 that will be shown in 2010, such as: “El Mal Ajeno”, featuring 
Eduardo Noriega and Belén Rueda, selected to participate in the Berlin film festival; “Verbo” starring Miguel Angel Silvestre; or 
“Rabia,” produced by Guillermo del Toro and chosen to participate in a number of film festivals around the world, including Tokyo 
(where it won a special jury prize), Havana, Toronto, Hong Kong and Malaga.

Looking ahead to 2010, Telecinco has a number of production projects of varying size and importance in the pipeline. Other 
productions include the next big budget film by Juan Antonio Bayona, director of blockbuster “El Orfanato” (also produced by 
Telecinco), which will feature a leading international cast. Projects currently in the production stage include “No habrá paz para 
los malvados,” directed by Enrique Urbizu and starring José Coronado; “Agnosia,” directed by Eugenio Mira and starring Eduardo 
Noriega; and “Lo mejor de Eva,” directed by Mariano Barroso and starring Miguel Angel Silvestre. 
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CORPORATE gOvERNANCE AND SOCIAl RESPONSIBIlITY

Good practice in corporate governance means establishing rules, principles and incentives at companies that help safeguard the 
interests of the company and its shareholders, and guarantee greater transparency in management.

The main measures adopted by Telecinco in the field of corporate governance since 2006 are as follows: 

Amendments of the rules governing the organisation and operation of the main management bodies. Specifically, amendments 
have been made to article 9 of the Company’s bylaws, four articles in its General Shareholders’ Meeting regulations and 18 
articles in the Regulations of the Board of Directors. In addition, the Company drafted an Internal Code of Conduct for Gestevisión 
Telecinco, S.A and its Group of Companies governing their activities on the stock markets.

Revision of the composition of the Board of Directors and the board committees to increase the percentage of independent 
directors. Meanwhile, the Audit and Compliance Committee and the Appointments and Remuneration Committee are chaired by 
independent directors.

Increase in the number of women directors, reflecting the network’s commitment to gender equality.

Continued detailed information on remuneration paid to directors in the Company’s annual financial statements, as well as in the 
Annual Corporate Governance Report and the Report on the Directors’ Remuneration Policy.

Verification of the Corporate Governance Report by an independent audit (PricewaterhouseCoopers). 

The Company’s efforts in 2009 were acknowledged by Observatorio de Responsabilidad Social Corporativa, a Spanish corporate 
social responsibility organisation, which rated Telecinco top among IBEX-35 companies in a study of corporate governance 
compliance. The network was rated highly for its efforts in transparency and the degree of compliance with the Unified Code 
Recommendations. 

Telecinco is aware of the social impact of its actions. This awareness is all the more important at Telecinco as a mass media, 
prompting the network to spearhead a variety of initiatives, such as the “12 meses, 12 causas” (12 months, 12 causes) project to 
make the network’s viewers more aware of a series of issues. The program entails a monthly spot and a web platform through the 
www.12meses12causas.com webpage, which encourages community interaction and awareness of younger people.

Internally, Telecinco also remains firmly committed to the training and career development of its employees.

RESEARCh AND DEvElOPmENT

Telecinco’s biggest investments go to the current and future content broadcast by the Group. Telecinco does not have a specific 
R&D department, although innovation is still a crucial area of future development. 

EvENTS AfTER ThE REPORTINg PERIOD

The main events occurring between the end of the reporting period and the date of authorisation for issue of the financial 
statements are those discussed in the related Note to the financial statements.  

TREASURY ShARES
In 2009, pursuant to the authorisation granted at the Annual General Meeting, the Company acquired treasury shares to cover the 
share option plan still in effect for Group directors and key management.

During the year, the Company acquired a total of 445,374 shares representing 0.18% of share capital for a nominal amount of EUR 
2.9 million. 

At year-end, the Company held 3,552,287 shares with a nominal value of EUR 1.7 million, representing 1.44% of share capital. 
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hEDgINg

The Company arranges foreign exchange hedges in connection with transactions (primarily the acquisition of external production 
rights) denominated in foreign currency. These hedges are designed to prevent exchange-rate fluctuations from impacting the 
income statement via the outstanding amounts payable on these transactions. Specifically, the Company buys foreign currency 
forward for the amounts payable so as to match the forecast payment dates. These hedges are arranged when the Company 
recognises the corresponding rights on the balance sheet.

CAPITAl STRUCTURE 

The Company’s share capital totals EUR 123,320,928, made up of 246,641,856 shares of the same class represented by book 
entries and with a par value of EUR 0.50 each. 

The Company’s shares are listed on the Madrid, Barcelona, Bilbao and Valencia stock exchanges. The ISIN code is ES0152503035.

Gestevisión Telecinco, SA is a member of the IBEX 35 index since 3 January 2005. 

RESTRICTIONS ON ThE TRANSfER Of SECURITIES

There are no restrictions on the transfer of the shares except as provided in article 21 of Spain’s Private Television Law, 10/1988, 
of 3 May, pursuant to which:

1. Any individuals or legal entities intending to directly or indirectly acquire a significant ownership interest in the share 
capital of a concession holder shall give prior notification to the Ministry of Infrastructure and Development, indicating the 
percentage of the aforementioned ownership interest, the terms and conditions of the acquisition and the deadline for the 
transaction. A significant ownership interest in a concession holder of an essential television service shall be deemed to be a 
direct or indirect holding of at least five per cent of the share capital or of the voting rights attaching to the entity’s shares.

2. The Ministry of Infrastructure and Development shall also be notified, in accordance with paragraph 1, of the intention to 
directly or indirectly increase the ownership interest so that the percentage ownership of the share capital or voting rights is 
equal to or exceeds any of the following thresholds: 5, 10, 15, 20, 25, 30, 35, 40 or 45 per cent.

3. The Ministry of Infrastructure and Development shall have three months from the date of entry of the related notification in 
any of the Department’s registers to notify the acceptance or rejection of the intended acquisition. Acquisitions may be ruled 
out based on the lack of transparency of the structure of the group to which the acquirer may ultimately belong or on the 
existence of relations between the person or entity that intends to acquire the ownership interest and another concession 
holder of an essential television service that may breach the principle of non-concentration of media that underpins this Law.

4. The acquisition must be completed within a month of the aforementioned acceptance.

5. The provisions of this article shall apply without prejudice to the regulations governing significant ownership interests 
established in Securities Market Law 24/1988, of 28 July.

6. After the acquisition has been closed subject to the prior notification procedure provided for herein, the acquirer shall 
inform the Ministry of Infrastructure and Development, which shall file it in the Special Register of Concession Holders. 
In order for the registration to be completed, the seller shall also notify the Ministry of Infrastructure and Development of 
all transfers of shares by the concession holder which may result in a reduction of the ownership percentages below the 
thresholds established in paragraph 2 above.

Notifications of acquisitions or transfers in accordance herewith shall be made within a month of the related event.

SIgNIfICANT ShAREhOlDINgS

In so far as Telecinco’s shares are represented via the book entry system, the shareholder register is managed by a third party 
entity, so that it is not possible to provide the Company’s ownership structure in greater detail than disclosed legally-prescribed 
significant interests, which at the date of authorising this report for issuance, were as follows: 
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NAmE
% DIRECT 

ShAREhOlDINg
% INDIRECT

ShAREhOlDINg % Of TOTAl

beRluSconi ,Silvio 0 24.430 24.430

MediaSeT inveSTiMenTi S.P.a. 50.100 0.000 50.100

Tweedy bRowne coMPany llc 0.000 5.291 5.291

Tweedy bRowne global value Fund 3.150 0.000 3.150

haRRiS aSSociaTeS l.P. 0.000 5.159 5.159

RESTRICTIONS ON vOTINg RIghTS

There are no legal or bylaw stipulated restrictions on exercising voting rights. Each share carries one vote.

ShAREhOlDER AgREEmENTS

There are no shareholder agreements currently in force. 

RUlES gOvERNINg ThE APPOINTmENT AND REPlACEmENT Of DIRECTORS AND ThE 
AmENDmENT Of ThE COmPANY´S BYlAWS

A. Appointment and removal of directors.
 Article 41 of the Company bylaws:

1. Directors shall be appointed pursuant to a resolution of the shareholders at the General Meeting, adopted in 
accordance with the requirements of article 102 of the Spanish Corporation Law.

2. Notwithstanding the foregoing, the designation of directors through the proportional system referred to in article 137 
of the Spanish Corporation Law is duly safeguarded.

3. In the event of a vacancy during the term for which the directors were appointed, the Board may co-opt a shareholder 
to occupy the position until the earliest General Meeting.

 Article 54 of the Company bylaws:

1. Directors shall be appointed for a period of five years and may be re-elected for one or more subsequent terms of 
equal length. The appointment shall lapse at the end of the term once the subsequent General Meeting has been held 
or at the end of the legal term established for calling the Annual General Meeting.

2. The appointment of directors designated by cooptation shall be deemed to have been made and the directors 
shall exercise their functions up to and including the date of the next General Meeting, without prejudice to the 
shareholders’ powers of ratification at the General Meeting. 

3. Independent directors may exercise their functions for a maximum period of twelve (12) years and may not be re-
elected after such period except subject to a favourable report by the Appointments and Remuneration Committee.
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Article 55 - Removal of directors

1. Directors shall cease to hold office when so determined at the General Meeting, when they notify the Company of 
their resignation or decision to stand down or when the term for which they were appointed elapses. In the latter 
case, the resignation shall be effective from the date of the earliest General Meeting.

2. Directors shall tender their resignation to the Board of Directors and the Board shall accept their resignation if 
deemed appropriate in the following situations: (a) when they reach the age of 70; (b) when they retire from the 
executive positions to which their appointment as directors was associated; (c) when they are involved in any 
applicable situations of incompatibility or prohibition; (d) when they have been seriously reprimanded by the 
Appointments and Remuneration Committee for having infringed their duties as directors; and (e) when their 
continuity as directors jeopardises the Company’s interests or adversely affects its prestige and reputation or when 
the reasons for which they were appointed cease to exist (e.g. when proprietary directors dispose of their ownership 
interest in the company).

3. Directors who stand down from the Board prior to the end of their mandate must submit a letter to all the members 
of the Board explaining the reasons for vacating office. The Company shall also notify the Spanish National Securities 
Market Commission (CNMV) of the resignation in a significant event filing and explain the reasons in the annual 
Corporate Governance Report.

B. Amendments to the Company’s bylaws.
 Article 34.- Adoption of resolutions

Resolutions shall be adopted at Annual General Meetings or at Extraordinary General Meetings with the majorities required under 
the Spanish Corporation Law. Every voting share present or duly represented at the General Meeting shall carry one vote.

The majority required to approve resolutions shall be one half plus one of the voting shares present or duly represented at the 
General Meeting, except for the instances stipulating larger majorities, provided for in Law or these bylaws.

POWERS Of DIRECTORS AND, SPECIfICAllY, POWERS TO ISSUE OR BUY BACk ShARES 

These powers are regulated firstly in the Company’s bylaws and secondly in the internal code of conduct.

A. Article 37 of the bylaws regulates management and supervisory powers as follows:
1. Except for matters reserved solely to General Meeting, the Board of Directors is the Company’s highest decision-making 
body.

2. The Board of Directors has all the powers required to manage the Company. However, the management of the Company’s 
ordinary business shall generally be entrusted to the steering committees and to the management team and the Board 
of Directors shall focus on establishing the Company’s general strategy and exercising general supervisory functions. 
In any case, decisions on the following matters are the exclusive reserve of the Board of Directors and may not be 
delegated:Formulación de las cuentas anuales, del informe de gestión y de la propuesta de aplicación del resultado, así 
como las cuentas y el informe de gestión consolidados.

a) Authorisation for issue of the financial statements, management report and proposed distribution of profit and the 
consolidated financial statements and Group management report.

b) Appointment of directors by co-optation and proposals to the General Meeting for the appointment, ratification, re-
election or removal of directors.

c) Designation and re-election of internal positions on the Board of Directors and members of committees.

d) Establishment of the remuneration of the members of the Board of Directors, to be proposed by the Appointments and 
Remuneration Committee.

e) Payment of interim dividends.

f) Announcements relating to any takeover bids launched for the securities issued by the Company.

g) Approval and amendment of the Board of Directors' Regulations governing internal organisation and functions.

h) Authorisation for issuance of the annual Corporate Governance Report.

i) Exercise of the powers delegated by the shareholders in general meeting when powers of substitution have not been 
established and the performance of any duties entrusted by the shareholders in general meeting.

j) Conclusion of any agreement or establishment of any legal relationship between the Company and any shareholders 
(or companies belonging to the same group as the shareholder) with ownership interests of over five per cent and of 
an amount in excess of EUR 13,000,000.
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k) Conclusion of any agreement or establishment of any legal relationship between the Company and any third party 
valued at over EUR 80,000,000. 

l) Approval of annual budgets and, if applicable, strategic plans.

m) Oversight of investing and financing policy.

n) Oversight of the shareholder structure of the Telecinco Group.

o) Approval of corporate governance policy.

p) Oversight of corporate social responsibility policy.

q) Approval of the remuneration policy for executive directors for their executive functions and the main terms that their 
contracts must fulfil.

r) Performance evaluation of the Company’s executive directors.

s) Monitoring, following a prior report of the Audit and Compliance Committee, of the risk control and management 
policy and the internal information and control systems.

t) Approval of Company policy on treasury shares.

u) Staying abreast of the removal and appointment of senior executives and their contract terms.

v) Approval at the proposal of the Audit and Compliance Committee, of the financial information that the Company must 
publish periodically.

w) Approval of the creation or acquisition of ownership interests in special-purpose entities or companies domiciled in 
countries or territories considered to be tax havens and any transactions or operations of a similar nature which, due 
to the complexity thereof, may adversely affect the Group’s transparency.

x) Authorisation, following a favourable report of the Audit and Compliance Committee, of the related-party transactions 
that Telecinco may perform with directors or persons related to the directors or to significant shareholders, except for 
those which fulfil the following conditions: (i) they are applied en masse to a group of customers and in accordance 
with standard terms and conditions, (ii) they are performed at prices established in general terms by the supplier of 
the service or on an arm's length basis, (iii) the related amount does not exceed 1% of Telecinco’s annual revenue. 
The directors affected by related-party transactions which, due to the nature thereof, are subject to vote by the Board 
of Directors shall not attend the meeting and may not vote or delegate their vote.

y) Any other matters that the Board of Directors Regulations reserve for handling by the Board in full.

The powers reserved for the Board of Directors, except those that legally or statutorily cannot be delegated, are vested in the 
Executive Committee and the two chief executive officers, Paolo Vasile and Giuseppe Tringali.

B. Section 9 of the in-house Code of Conduct of gestevisión Telecinco, S.A. and its group 
governing its dealings in the securities markets sets out the rules applicable to transactions 
in treasury shares, specifically providing the following:

9.1. Definition of treasury share transactions falling under the remit of the securities market code of conduct

Transactions with treasury shares shall be deemed to be those engaged in with shares issued by Telecinco Group companies 
and derivative instruments whose underlying is the aforementioned shares. 

These transactions may be undertaken:

a)y Directly by the Company or by other Telecinco Group companies.

b)y Indirectly, through third parties with an explicit or implicit mandate.

c)y By third parties without a mandate but acting to the same end.

9.2. Policy on treasury shares

Within the scope of the authorisation given at the General Meeting, the Company’s Board of Directors shall be responsible 
for drawing up specific plans for the acquisition or disposal of treasury shares.

9.3. general principles guiding trading in treasury shares

Trading in treasury shares shall conform to the following principles:

9.3.1 Compliance with regulations

 All Affected Persons are obliged to know and comply with the applicable internal regulations and procedures.
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9.3.2 Purpose

 The overriding objective of trading in treasury shares is to provide investors with the adequate market liquidity 
and depth for its securities and to minimise any possible temporary imbalances arising between market demand 
and supply. Under no circumstances shall trading be engaged in with a view to intervening in the free formation of 
prices.

9.3.3. Transparency

 Transparency in dealings with the stock exchange supervisory and regulatory bodies in connection with treasury 
share transactions shall be monitored.

9.3.4. Insider information

 Under no circumstances may persons who have had access to insider information on the related securities and 
instruments trade in treasury shares.

9.3.5. Neutrality in price formation

 Intervention shall be neutral and under no circumstances may a dominant position be held in the market

9.3.6. Brokerage

 The Telecinco Group companies shall channel all trading in Company shares through a limited number of market 
members. Prior to any trading the Company shall inform the CNMV in a confidential manner of the designated 
member and also of any replacement thereof. In the event that a framework agreement is executed with any market 
member governing treasury share dealing, a confidential copy thereof shall be furnished to the CNMV and to the 
stock exchange governing bodies.

9.3.7. Counterparty

 The Telecinco Group companies shall refrain from buying or selling Company shares where the counterparty is any 
of the following persons or entities: (i) Telecinco Group companies, (ii) the directors thereof, (iii) their significant 
shareholders, or (iv) interposed persons of any of the above. Similarly, the Telecinco Group companies may not 
simultaneously hold purchase and sale orders for Company shares.

9.3.8. Restrictions

 Trading in Company shares shall not be engaged in during processes related to public offerings, takeover bids, 
mergers or other similar corporate operations unless expressly provided for in the prospectus for the transaction in 
question. The Company shall also refrain from trading in treasury shares during the closed periods established in 
article 4.3.4 of the Code of Conduct.

9.3.9. Amendment

In the event of the urgent need to protect the interests of the Telecinco Group and its shareholders, the chief 
executive officer or the director of regulatory compliance may agree to temporarily amend or suspend the 
application of the foregoing regulations, of which the Board of Directors and the CNMV shall be informed.

9.4. Stock option plans

Notwithstanding the foregoing, the rules established in articles 9.1 to 9.3 of the Code shall not apply with respect to 
the acquisition of treasury shares to be subsequently granted to the beneficiaries of the Company’s stock option plans 
approved by the Board of Directors or to the other trading in treasury shares entered into by the Company within the 
framework of a share buyback program. The aforementioned transactions shall be executed taking into account the 
particular characteristics thereof, the manner and the specific features established by the Board of Directors when 
approving the plans, which shall comply with the conditions established in the regulations implementing article 81.4 of the 
Securities Market Law.
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3.1. Audit Report

AUDIT REPORT

PricewaterhouseCoopersyAuditores,yS.L.y- R.yM.yMadrid,yhojay87.250-1,yfolioy75,ytomoy9.267,ylibroy8.054,yseccióny3ª
InscritayenyelyR.O.A.C.yconyelynúmeroyS0242y- CIF:yB-79y031290

PricewaterhouseCoopers
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Fax:y+34y913y083y566
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INFORME DE REVISIÓN INDEPENDIENTE DEL INFORME DE GOBIERNO 
CORPORATIVO 2009 DE GESTEVISIÓN TELECINCO, S.A.

Al ConsejoydeyAdministración de GestevisiónyTelecinco,yS.A.:

1. HemosyrealizadoylayrevisiónydeylayadaptaciónydeylosycontenidosydelyInformeydey
GobiernoyCorporativoy2009 de GestevisiónyTelecinco,yS.A. ayloyseñaladoyenylasy
recomendacionesydelyInformeydelyGrupoyEspecialydeyTrabajoysobreybuenygobiernoy
deylasysociedadesycotizadasy(CódigoyUnificadoydeyBuenyGobierno),ydeyfechay19ydey
mayoydey2006,yy deyacuerdoyconyelycontenidoymínimoydelyinformeyanualydeygobiernoy
corporativoyestablecidoyporylayCirculary4/2007,ydey27 de diciembreydey2007,ydeylay
ComisiónyNacionalydelyMercadoydeyValores.

2. LaypreparaciónydelyInformeydeyGobiernoyCorporativo,yasíycomoyelycontenidoydely
mismo,yson responsabilidadydel ConsejoydeyAdministraciónyde Gestevisióny
Telecinco,yS.A.,yelycualytambiényesyresponsableydelydiseño,yimplantaciónyyy
mantenimientoydeylos procedimientosymedianteylosyqueyseyobtieneylayinformación.
Nuestrayresponsabilidadyes emitiryunyinformeyindependienteybasadoyenylosy
procedimientosyaplicadosyenynuestrayrevisión.

3. HemosyllevadoyaycaboynuestroytrabajoydeyrevisiónydeyacuerdoyconylayNormayISAEy
3000 Assurance Engagements other than Audits or Reviews of Historical Financial 
Information emitidayporyelyInternationalyAuditingyandyAssuranceyStandardyBoardy
(IAASB)ydeylayInternationalyFederationyofyAccountantsy(IFAC), enyloyreferenteyaylos
trabajosydeyaseguramientoylimitado. Conycarácterygeneralynuestroytrabajoydey
revisiónyhayconsistidoyen:

• Lecturaydeylaydocumentaciónylegal,yactasydeylayJuntayGeneralydeyAccionistas y
ConsejoydeyAdministración;ydeylasyCuentasyAnuales,yasíycomo deydistintasy
comunicacionesyinternasyyyexternas.

• DesarrolloydeyentrevistasyconyelypersonalydeyGestevisiónyTelecinco,yS.A.
incluyendo miembrosydeylaydirección yyotrosyórganosyresponsablesydeylasy
distintasyáreasydeygobiernoydeylayempresayobjetoydelyInforme.

• Análisisydeylos procedimientos utilizadosyparayrecopilaryyyvalidarylosydatosyey
informacionesypresentadosyenyelyInformeydeyGobiernoyCorporativo.

• AnálisisydeylayadaptaciónydeylosycontenidosydelyInformeydeyGobiernoy
Corporativo aylasyrecomendacionesydelyCódigoyUnificadoydeyBuenyGobierno y
a loyseñaladoyenylayCirculary4/2007,ydey27 deydiciembreydey2007,ydeylay
ComisiónyNacionalydelyMercadoydeyValores.

• Comprobación,ymedianteypruebasydeyrevisiónyenybaseyaylayselecciónydeyunay
muestra, deylayinformaciónycuantitativayincluidayenyelyInformeydeyGobiernoy
Corporativo yysuyadecuadaycompilaciónyaypartirydeylosydatosysuministradosypory
la Dirección de GestevisiónyTelecinco,yS.A.

INDEPENDENT REVIEW REPORT ON THE 2009 CORPORATE GOVERNANCE REPORT OF  
GESTEVISIÓN TELECINCO, S.A.

This version of our report is a free translation from the original, which was prepared in Spanish. All possible 
care has been taken to ensure that the translation is an accurate representation of the original. However, in 
all matters of interpretation of information, views or opinions, the original language version of our report takes 
precedence over this translation

ToytheyBoardyofyDirectorsyofyGestevisiónyTelecinco,yS.A.:

1.y Weyhaveycarriedyoutytheyreviewyofytheyadaptationyofytheycontentyofythey2009yCorporateyGovernancey
ReportyofyGestevisiónyTelecinco,yS.A.ytoytheyrecommendationsyofytheySpecialyWorkingyGroup’syreporty
onycorporateygovernanceyinylistedycompaniesyy(UnifiyedyCodeyonyCorporateyGovernance)ydatedy19yMayy
2006,yandyitsycomplianceywithytheyminimumycontentyofytheyannualycorporateygovernanceyreportylaidy
downybyyyCirculary4/2007yy(27yDecembery2007)yofytheyNationalySecuritiesyMarketyCommission.y

2.y TheypreparationyofytheyCorporateyGovernanceyReportyandyitsycontentyareytheyresponsibilityyofy
theyBoardyofyDirectorsyofyyGestevisiónyTelecinco,yS.A.,ywhichyisyalsoyresponsibleyforytheydesign,y
implementationyandymaintenanceyofytheyproceduresythroughywhichyinformationyisyobtained.yOury
responsibilityyisytoyissueyanyindependentyreportybasedyonytheyproceduresyappliedyinyouryreview.

3.y WeyhaveycarriedyoutyouryreviewyworkyinyaccordanceywithyISAEy3000yAssurance Engagements other 
than Audits or Reviews of Historical Financial InformationyissuedybyytheyInternationalyAuditingyandy
AssuranceyStandardyBoardy(IAASB)yofytheyyInternationalyFederationyofyAccountantsy(IFAC), withy
respectytoylimitedyassuranceywork.yOuryreviewyworkyhasyconsistedyof

y •y Readingyofylegalydocumentation,yminutesyofytheyGeneralyShareholders’yyMeetingsyandyBoardy
ofyDirectors’yymeetings,yannualyaccountsyandyinternalyandyexternalycommunications.

y •y ConductingyinterviewsywithytheypersonnelyofyGestevisiónyTelecinco,yS.A.yincludingymembersy
ofymanagementyandyotherybodiesyresponsibleyforytheydifferentyareasyofycorporateygovernancey
addressedybyythisyReport.

y •y Analysisyofytheyproceduresyusedytoycompileyandyvalidateytheydatayandyinformationypresentedyiny
theyCorporateyGovernanceyReport.

y •y AnalysisyofytheyadaptationyofytheycontentyofytheyCorporateyGovernanceyReportytoythey
recommendationsyofytheyUnifiyedyCodeyonyCorporateyGovernanceyandyyCircularyy4/2007y(27y
Decembery2007)yofytheyNationalySecuritiesyMarketyCommissiony.

y •y Verifiycationythroughyreviewytests,ybasedyonysampling,yofyytheyquantitativeyinformationyincludedy
inytheyCorporateyGovernanceyReportyandyitsyappropriateycompilationyusingytheydatayfurnishedy
byytheyManagementyofyGestevisiónyTelecinco,yS.A.
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4. Elyalcanceydeyunayrevisiónyesysustancialmenteyinferioryalydeyun trabajoydey
aseguramientoyrazonable.yPoryloytantoylayseguridadyproporcionadayesytambiény
menor.yElypresenteyinformeyenyningúnycasoypuedeyentenderseycomoyunyinformeydey
auditoría.

5. Parayaquellas recomendacionesydelyCódigoyUnificadoyqueynoyhanysidoyimplantadasy
porylaycompañía,ylosyAdministradores deyGestevisiónyTelecinco,yS.A.yofrecen lasy
explicacionesyqueyconsideranyconvenientes (véanseyEpígrafesyFyy G delyinformey
adjunto). Debidoyaysuynaturaleza,yenyestosycasosynuestroytrabajoyhayconsistidoy
únicamenteyenyverificaryqueylasyafirmacionesycontenidasyenyelyInformeynoy
contradicenylayevidenciayobtenida deylayaplicaciónydeylosyprocedimientosydescritosy
enyelyapartadoy3.yExcede delyalcanceydelypresenteyinformeydeyverificaciónyrealizary
juiciosydeyvalorysobreylayrazonabilidadydeydichas explicaciones.

6. Hemos realizadoynuestroytrabajoydeyacuerdoyconylasynormasydeyindependenciay
requeridasyporyelyCódigoyÉticoydeylayInternationalyFederationyofyAccountantsy(IFAC).

7. Comoyresultadoydeynuestrayrevisión,ynoyseyhaypuestoydeymanifiestoyningúnyaspectoy
queynosyhagaycreeryqueyelyInformeydeyGobiernoyCorporativoy2009 deyGestevisióny
Telecinco,yS.A.yadjunto contieneyerroresysignificativosyoynoyhaysidoypreparado,yeny
todosysusyaspectosysignificativos,ydeyacuerdoyconyloyestablecidoyenylayCirculary
4/2007,ydey27ydeydiciembre,ydeylayComisiónyNacionalydelyMercadoydeyValoresyy,
exceptoyporyloyindicadoyenyelypárrafoy5yanterior,yde acuerdoyconylasy
recomendacionesydelyCódigoyUnificadoydeyBuenyGobierno.

PricewaterhouseCoopersyAuditores,yS.L.

AntonioyVázquez
Socio

24 de febreroydey2010

4.y Theyscopeyofyayreviewyisysubstantiallyylessythanythatyofyreasonableyassuranceywork.yThereforeythey
assuranceyprovidedyisyalsoyless.yThisyreportymayyinynoyeventybeyyunderstoodyasyanyaudityreport.

5.y ForythoseyrecommendationsyofytheyUnifiyedyCodeythatyhaveynotybeenyimplementedybyytheycompany,y
theyDirectorsyofyyGestevisiónyTelecinco,yS.A.yofferytheyexplanationsythatytheyyconsideryappropriatey
(seeyHeadingsyFyandyGyofytheyattachedyreport).yDueytoyitsynature,yinysuchycasesyouryworkyhasy
consistedyonlyyofyverifyingythatytheyassertionsycontainedyinytheyReportydoynotycontradictythey
evidenceyobtainedyfromytheyproceduresydescribedyinyparagraphy3.yItyisybeyondytheyscopeyofythisy
verifiycationyreportytoyexpressyvalueyjudgementsyonytheyreasonablenessyofysuchyexplanations.

6.y WeyhaveycarriedyoutyouryworkyinyaccordanceywithytheyrulesyonyindependenceyrequiredybyytheyCodey
ofyEthicsyofytheyInternationalyFederationyofyAccountantsy(IFAC).

7.y Asyayresultyofyourywork,ynothingyhasycomeytoylightythatycouldyleadyusytoyconsiderythatythey
accompanyingy2009yCorporateyGovernanceyReportyofyGestevisiónyTelecinco,yS.A.ycontainsymajory
errorsyoryhasynotybeenypreparedyinyallysignifiycantyrespects,yinyaccordanceywithyCircularyy4/2007y(27y
December)yofytheyNationalySecuritiesyMarketyCommissionyand,yexceptyasyindicatedyinyparagraphy5y
above,yyinyaccordanceywithytheyrecommendationsyofytheyUnifiyedyCodeyonyyCorporateyGovernance.

PricewaterhouseCoopersyAuditores,yS.L.

AntonioyVázquez
Partnery

24yFebruaryy2010




