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Highlights
Another set of impressive results in 2014

€ 5,808 million O5u%

Revenue Cash conversion rate

19. 7%

EBITA Margin

€ 1,145 million € 653 million

Reported EBITA Net profit
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Highlights
A year of significant investments

> @ Leading fashion and Beauty MCN

0 #1 European MCN
Key investments

in 2014 spotdfchange | @ Leading marketplace for online video advertising

0 US-based reality TV producer for cable channels

|f:| BROADCAST

GEO
EEEEEE =4 @ Successful launch of new TV channels

=] CONTENT Bl Keckico
@n/ 0 French home shopping TV wholesaler
L5 piGITAL
Spa,ée%_de @ Leading German web coupon business

e OXYGEM 0 Leading French vertical network
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Review of results 31 December 2014
Revenue & EBITA
Full-year to Full-year to Per cent
In € million December 2014 December 20137 change
Revenue 5,808 5,824 (0.3)
Underlying revenue 5,668 5,738 (1.2)

Operating cost base 4,787 4,785 -

Reported EBITA

Reported EBITA margin (%)

Reported EBITDA 1,348 1,328 +1.5
Reported EBITDA margin (%) 23.2 22.8 +0.4pp

Net (debt)/cash

Net debt EBITA ratio at end of year

1) Re-stated for IFRS 11
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Review of results 31 December 2014
EBITA to net profit bridge
Full-year to Full-year to Per cent
In € million December 2014 December 20137 change
Reported EBITA 1,145 1,148 (0.3)
Reversal of/(loss on) impairment of investment in associates; amortisation
and impairment of fair value adjustments on acquisitions of subsidiaries (9) 59
and joint ventures and re-measurement of earn-out arrangements
Impairment of goodwill of subsidiaries and of disposal group (88) (20)
Gain/(Loss) from sale of subsidiaries, other investments and 1 5
re-measurement to fair value of pre-existing interest in acquiree
Net financial income/(expense) (27) 48
Income tax expense (288) (302)

Profit for the year

Attributable to:

RTL Group shareholders

1) Re-stated for IFRS 11
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Cash Flow statement as of 31 December 2014

Full-year to
In € million December 2014
Net cash flow from operating activities
Add: Income tax paid 328
Less: Acquisition of assets, net a77)
Equals: Reported free cash flow (FCF) 1,085
Acquisition and disposal of subsidiaries and JVs, net of cash acquired (245)
Other financial assets (deposit excluded), net (32)
Net interest received/(paid) (29)
Transaction with non controlling interests & treasury shares 1
Income tax paid (328)
Dividends paid (1,073)
Cash generated/(used) (611)

Reported EBITA (continuing and discontinued)

EBITA conversion (FCF/EBITA)

1) Re-stated for IFRS 11

Full-year to
December 2013V

237
(138)
1,215
(77)
226

22

(3)
(237)
(2,143)

(997)
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Review of results 31 December 2014
Ordinary dividend

Full-year to
In € million December 2014

Profit for the year attributable to RTL Group shareholders
Adjustments for:

Goodwill impairment 88
Loss on disposal RadicalMedia 18
Non-cash gain on redevelopment of land, Luxembourg (32)
Non-cash gain on step-up in StyleHaul @an
Non-cash gain related to BeProcurement transaction a7
Adjusted net result 693

Ordinary dividend, per share

Ordinary dividend, absolute amount 387

Dividend payout, in %% 56%

1 Ordinary dividend, absolute amount/Adjusted net result
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Dividends for fiscal year 2014

High dividend payout maintained despite investments

2.00

Paid in September 2014

Ordinary dividend
Proposed, to be paid in April 2015

Extraordinary dividend
Proposed, to be paid in April 2015

Extraordinary interim dividend

Proposed dividends reflect strong cash flow
while leaving ability to further invest

Ordinary dividend in line with RTL Group’s
payout policy

Extraordinary dividend ensures conservative net
debt to EBITDA ratio of between 0.5 and 1.0 times

Total dividends for 2014

Representing a dividend yield of 6.8%0v

€ 5.50

1) Based on average share price in 2014 on Frankfurt SE of € 80.55

Total dividend
'Ryl Payout for 2014

€ 309 million paid in September 2014
€ 542 million to be paid in April 2015
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Summary
RTL Group achieved three major financial goals in parallel

(Bl Operating profitability at record level 0

2l Significant investments, particularly in digital 0

S8l Attractive dividend payments
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Mediengruppe RTL Deutschland
Delivering record results

MEDIEN m Leading family of channels AUDIENCE SHARE

GRUPPE ® New generation channels successful .
RTI-DEUTSCHLAND 29.0%
25.9%

MG RTL P7S1

#1 Broadcaster

m Strong revenue and EBITA growth of +5%

In German
y m Record EBITA margin of 31.8% € 650m
EBITA
Record
financial results
m Acquired leading e-coupon business
: - m Evaluating further opportunities S ar@de
Diversified P
m +35% growth of platform revenue YoY
revenues D Y
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Mediengruppe RTL Deutschland
Clear market leadership maintained

FAMILY OF CHANNELS BY CHANNEL
14 — 59 (in %), in 2014 14 — 59 (in %)

-1.2 +0.1 +0.4 +0.7 -0.3 -0.7
MG RTL 12.7
- 9.6 8.9 8.7 8.5 10% line
20.0% . s 6.7 -
’ RTL Satl ZDF ARD Pro 7 Vox
/.
ARD 8.7% 04 0.2 0.1 +/-0
8.9% = - 1.6 1.6
ZDF P7S1 ' ' 11 10
: RTLII Kabell S.RTL RTLNitro Sixx  N-TV

Source: AGF in cooperation with GfK X Percentage point deviation vs. FY 2013
Note: MG RTL De including RTL Il and Super RTL
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Mediengruppe RTL Deutschland
Particularly strong leadership in prime time

FAMILY OF CHANNELS

14 — 59 (in %), in 2014 ACCESS PRIME TIME PRIME TIME
’ ) (17 = 20h) 14 — 59 (in %) (20 - 23h) 14 — 59 (in %)
Others MG RTL
20.3% l rm m
29.0%
13.1 13.5
ARD-III ’
8.8 .
ARD 8.7% |
8.9%
ZDF P7S51
, RTL Sat 1l RTL Sat 1l

Source: AGF in cooperation with GfK
Note: MG RTL De including RTL Il and Super RTL
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Mediengruppe RTL Deutschland
Taking the majority of TV ad breaks with highest reach

FAMILY OF CHANNELS
1459 (in %), in 2014 Lid L™ RTL OFFERS UNIQUE REACH

20.3% l
ARD-III
ARD

8.9% e
ZDF P7S1

Source: AGF in cooperation with GfK
Note: MG RTL De including RTL Il and Super RTL

16 | The leading European entertainment network RTL
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Mediengruppe RTL Deutschland
Impressive track record in EBITA growth

NET TV ADVERTISING KEY FINANCIALS
MARKET GROWTH?Y (in € million)
(in %)

Revenue

+3.5-4.0%

2014

2011 2012 2013 2014
27.7% 29.3% 31.7% 31.8% ROS

D RTL Group estimate of TV advertising market growth

RTL’
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Groupe M6

Delivering a strong performance

. IGROUPE

Stable

audience performance

Strong
diversification business

EBITA slightly up despite weak ad market

Strong contribution from diversification € 209m
Improved EBITA margin EBITA
Stable family audience share w
+63% growth of 6ter’s audience share bl

g

Box office hit Asterix: The Land of the Gods
Enhanced portfolio with Best of TV
Acquired leading vertical network Oxygem

3m

admissions
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Groupe M6
Solid audience performance — stronger in second half

FAMILY OF CHANNELS BY CHANNEL
Housewives <50, all day (in %) Housewives <50 all day (in %)
34.1 0.2 -0.3 +0.1 -0.3

25.0

33.3 33.0
T ' 32.2 32.6 32.7 Groupe
.
SEEEE————— —a TF1

15.9
10.1
21.5 21.2 21.0
20.5 20.4 — 2 ﬂ'S Gr|(\)/|tejspe TF1 M6 France 2 France 3
+/-0 -04 -0.2 +0.5
4.1
3.7 3.6 2.7 13
Il . ...
2009 2010 2011 2012 2013 2014 D8 T™MC W9 NT1 Gter
Source: Médiamétrie X Percentage point deviation vs. FY 2013

Groupe M6: M6, W9 and 6ter; TF1 Group: TF1, TMC, NT1 and HD1
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Groupe M6
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Improved EBITA and margin in weak ad market

NET TV ADVERTISING
MARKET GROWTHY

(in %)

DRTL Group estimate of TV advertising market growth

KEY FINANCIALS
(in € million)

REVENUE EBITA

MT 151%  ros | 161
207 209

1,374

E

1,295

2013 2014 2013 2014

20 | The leading European entertainment network RTL
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RTL Nederland

Leadership in”

mnederland

'V, digital and diversification

m Undisputed #1 family of channel

m Wide gap to nearest
commercial competitor

#1 Broadcaster
in Netherlands activities & platform revenue

Growing

Revenue

Strong
In digital and divers

m Revenue growth driven by diversification

B EBITA stable despite weak ad market in
HY2/2014

m Comprehensive video on
demand portfolio

m Growing diversification and
Ification venture business

AUDIENCE SHARE
32.4%

- 19.9%

RTL NL SBS

€ 103m

EBITA

'3 { DXL viozoLano]

(=pper T ni=ziet

©

couverts® miinto.nl
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1
RTL Nederland
Excellent audience performance in sports year
FAMILY OF CHANNELS BY CHANNEL
20 — 49, Primetime (in %), in 2014 20 — 49, Primetime (in %)

T RTL Nederland 02 0.2
Others 18.7 17.5
8.9
. 6.0

3 a7/ ENYE

-2.4

5.7

RTL 4 Ned 1 SBS 6 Veronica

-0.3 -0.7 -0.5 -0.4

3.3

26.6%
57
19.9% 5.2 50

RTL 5 RTL 7 Net 5 Ned 2

Source: SKO X Percentage point deviation vs. FY 2013

Ned 3

+/-0

2.8

RTL 8
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RTL Nederland

12 BG4 |5

Good revenue and EBITA performance in weak market

NET TV ADVERTISING
MARKET GROWTHY

(in %)

2014

DRTL Group estimate of TV advertising market growth

KEY FINANCIALS
(in € million)

REVENUE EBITA

23.0% ROS 22.5%

.

2013 2014 2013 2014

23 | The leading European entertainment network RTL
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Other markets
Rebound in Spain, stable EBITA from RTL Belgium

BELGIUM HUNGARY

GIU 199 JIE 102

= Clear market leader = Profitability in 2014

= Stable EBITA in weak IS L] IR o)
ad market punitive ad tax

FRENCH RADIO 166 % CROATIA

» #1 Radio in France » Maintained

= Weak revenue and ’ break-even position n
EBITA vt

SPAIN RTL CBS

= Strong rebound *'3 ' Asia Entertainment Network
In TV ad market % ;_-;, = Expanded to 4 new countries in 2014,

DT currently reaching a total of 16 markets

EBITDA

- Revenue - EBITA, in € million

24 | The leading European entertainment network
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FremantleMedia
A year of transition

FREMANTLEMEmA@l

Challenging

market place

Develop
pipeline and portfolio

Growing

IP in digital

3 a7/ ENYE

EBITA impacted by cancellation of X-Factor

US and fewer episodes of American ldol

Initiatives to drive development,
locally and globally

m Higher content investments in 2014
m Building prime time scripted business
m Acquired 495 Productions

m Step-up to majority of Divimove
B Founded digital studios & venture with Vice

€ 113m

EBITA

?’H’Easwnnsb’

o

MUNCHIES

DIVIMOVE @
SHOOTRS )Y
tiny riot! BUZZR
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FremantleMedia
In line with expectations

KEY FINANCIALS
(in € million)
REVENUE EBITA
1,525

1,486

8.9% ROS 7.6%

2013 2014 2013 2014

REVENUE BRIDGE 2013 - 2014
(in € million)

Shows not
renewed

Volume Other
decreases
on returning
shows

Increased

volume

and new
acquisitions

ad

2013

26 | The leading European entertainment network
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FremantleMedia
Maintaining the core with renewed focus on growth

Core franchises deliver above channel average Goals for future growth

X-Factor (UK)
Simon Cowell returned as judge

T S Re-balance portfolio
Above channel average «~ ( ,\t\,f; / e’« .

The Farmer Wants a Wife (Sweden)
Highest rated show of the day

siSJeJel Above channel average

Got Talent

Sold into 60+ countries, e , ‘ “T - e - .
strong in US and UK e Deepen digital exploitation

s’#4¢]o) Above channel @ in UK

27 | The leading European entertainment network RTL
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FremantleMedia
Accomplishments and future growth drivers

o Re-balance portfolio 0 Build new IP

Acquired US Deutschland 83

cable production 15t German mini-series
company

o Deepen digital exploitation

European #1
MCN acquired

sold to the US

Invested The Returned BUZZR New channels
O in UK drama producer to be launched on A&E MUNCHIEs | and studios for
(US, UK, GER)

CORONA TELEVISION

UFALLY tiny riot!

Expanded
in emerging markets, +28% Newly aired in prime

LatAm and Asia YoY growth  [RUE amazen

More drama hours New distribution
NETFLIX partners in SVOD

b Revenue growth in Asia-Pacific region

28 | The leading European entertainment network RTL

GROUP




Digital business
Major steps in digital with growth story

B Generating 5.3bn monthly video views?

B Acquired StyleHaul, #1 fashion 32,000

RTL 6 x
H\éTI'E/E % WEB T | rtl ‘!! & beauty MCN YouTube channels

globally
_#]é med Ifa COIm pagy m Total online revenues of €295m
LSS RRE O ONTTINE VIdeo B +22% growth of broadcaster +260/0
in-stream advertising Revenue growth
: YoY
High growth ?
online revenues
B Acquired leading online video market place
q ° b spot\'chonge

with 3bn ad decisions processed per day
Global m Building leading branded content assets

monetisation capabilities

1A L
: III]YER@EAH[EH

RTL’

29 | The leading European entertainment network
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Online video
Online video is at the heart of RTL Group’s digital strategy

VIDEO VIEWS RTL GROUP
Full year (in billion) 9 Top 10 global player 9?2

# COMPANY

1 Google/YouTube

2 Facebook
S AOL
m’, ’ @ RTL Group
36 GROUP 5 Vevo

Consolidated

6 Maker Studios

7 Yahoo
8 Fullscreen
9 Hulu

2012 2013 2014 10 Dailymotion

1) RTL Group figures are internal figures, restated and grouped excl. Atresmedia and Divimove; StyleHaul included since December 2014
2 ComScore Video Metrix, based on monthly average video views in Q4 2014; excluding Asia, Russia, ad networks and ad exchanges
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Digital business
Strong advertising growth —driven by video

ONLINE REVENUES REVENUE GROWTH
Full year (in € million)? 2014 YoY?
H Ad —
B Non-Ad Broadcaster \Y/[®4\ Advertising
in-stream business marketplace
295

broadbandﬂ

Spla
2013 2014

1) Consolidated view;

2) Considering full-year revenues of acquired entities for 2013 and 2014 , ,

31 | The leading European entertainment network RTL
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RTL Group
Outlook for 2015

1 Total revenue and EBITA (excluding one-offs) expected to be broadly stable,
as outlook for European ad market growth remains mixed

Audience shares for 2015 to grow slightly compared to 2014, due to
higher program investments and fewer sport events on public channels

3 Platform revenue is expected to grow strongly, while digital revenue will grow
by double-digit growth rates, driven by organic growth and consolidation effects
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Full-year Group Business Outlook Strategy
2014 highlights financials segments 2015 update

m Bestin TV
m Best in online video
m Best in monetisation
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Strategic focus for 2015
A leader across broadcast, content and digital

BEST IN BEST IN
ONLINE VIDEO MONETISATION
Develop Grow Capture
Must-See TV, globally in all digital growth
counter fragmentation video segments and new business

35 | The leading European entertainment network RTL
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Strategic focus for 2015
We always invest in the core of our business - programming

Our Approach

Counter Optimise
: families, create
fragmentation new digital offers
Devel O p Create
must-see content new hits

36 | The leading European entertainment network RTL
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Bestin TV

Linear TV is still the dominant form of video consumption

Stable TV consumption in core markets Portfolio meeting fragmenting usage

TV CONSUMPTION SHARE OF )
In minutes per day? NON-LINEAR New linear

Ve L ck s )=
VIEWING? TV channels 6tef

keckico  CEHAMN

© ®

o/ EXTREME®  ENTERTAINMENT®
ermany
France Linear MUSIC ANME  COMEDY Bl ME SEBIEN

N 4 OTT channels
STVLE fime
;EE;__‘f///"_-_—‘—””‘
NL

10%

Fitness s Yoga

7(% Non-linear womvow  etlbas Oplay
offers VX Now )

GOLDET cHE

o clipfish ni=ziet e HSTM:H

2010 2014

1 GER: 3+ GfK; FR: 4+ Médiamétrie; NL 6+ SKO; includes live TV and DVR recorded viewing
2 RTL Group estimate based on IHS 2013 figures; non-linear viewing share of total video consumption (Traditional TV + online video)
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Bestin TV

1]12]]3] 2| |HI=cTs

Strong content is key — building hits as a team

Established hits still performing

way above channel average

Investing heavily in new hits

AUDIENCE SHARE In %Y

24.3 21.2

12.7 - -

33.7 35.9

12.7

/

34.1 34.6
# 15.9

est dans le pré

il

Channel average Previous seasons  Current season

1) GER: 14 - 59 all day, GfK; FR: Housewives <50 all day, Médiamétrie; current seasons as of 5 March 2015

New dramas New shows
e Y DHANTAL
N Bl ﬂ‘r ) ¢
L 4 \ ﬂi :

Deutschland 83 A

New collaboration

mnederland
FREMANTLEMEmA@Z
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Strategic focus for 2015
Online video is at the heart of our digital strategy

Our Approach

i Multiplatform
EXpandlng catch-up TV &
BEST IN non-linear offers short-form offers
ONLINE VIDEO
Innovate &

Create digital
aggreg ate content across the

: . Group
In web original content

:

39 | The leading European entertainment network RTL
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Catch-up TV
Flagship platforms with strong growth across all devices

GERMANY FRANCE NETHERLANDS

) YoY growth
‘B3 of long-form views

Ll JCHNOW ,
VeXnNow  HYNew Jiady
¢ clipfish WO 6 Gter rt| ni=ziet

uper CETMIVCIIN 1 1 Yo T

1 Of Videoland
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MCN strategy

Strong presence across the whole value chain

Horizontal MCN

#3 GLOBAL MCN

broadbandﬂ

#1 EUROPEAN MCN

A truly global network

AGGREGATION

Vertical MCN

#1 STYLE NETWORK

STYLEH#Z

More depth in verticals

US/UK

tiny riot!

e Compamy

atfi‘

THE PET
COLLECTIVE.

- I\ .3

Y MUNCHIES

EUROPE

UFAL

SHOOTRS )

More original content

Brands/Talent

#1 FRENCH  STYLE MUSIC
COMEDY CHANNEL CHANNEL

e [
SAR.PEI

DUTCH MCN IN COOPERATION
WITH BBTV

COVER B GARDEN

RTLMCN

RTL'S MULTI CHANMNEL NETWORK

More value creation

PRODUCTION

41 | The leading European entertainment network
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StyleHaul

Vertical depth in attractive fashion and beauty segment

#1 fashion and beauty MCN Making RTL Group
on YouTube the #2 player on YouTube?

_ Key influencers
Views per month g

MAKER

Yoy growth A8 112% / — e ,, b,-oadbandd
gf?bJ‘O\/@SmaﬂB Ijéu‘s‘" : \" 4 GROUP FREMANTLEMEMA@Z
Subscribers - : y

PointlessBlog

16 FULLSCREEN

Channels | QUIZGROUP
5,500+ web THERAPYé

Yngrovvth L MHEHINIMH

Absolute numbers as of February 2015; YoY growth: 31 December 2014 vs. 31 December 2013 2 Ranking by unique viewers, excl. music services; by comScore, in Q4 2014

42 | The leading European entertainment network RTL
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Strategic focus for 2015
Grow and diversify our revenue streams

OUR APPROACH

Im prOVe Preparg for
TV & online sales converging ad
BEST IN capabilities
MONETISATION
GrOW Increase
Pay & diversification transactional &
platform business
revenues

43 | The leading European entertainment network RTL
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Advertising sales
Capture TV growth opportunities

Market share of TV increased Further growth potential

+3pp Profit from
Germany shift in media mix

Between

2010 - 2014V (TV and digital)

+1pp Building
France o converged
2010 — 20149 measurement

+6pp Build §-
Netherlands . global —
2010 - 20149 relationships P NETWORK

1) IHS 2015, excluding online search advertising
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Advertising sales
SpotXchange adds technological capabilities to RTL Group

Spot\((:honge Leading video exchange expanding in Europe

3b n Ad decisions

processed per day

209m

Unique viewers

New platform reached globally?

s 20N partners

Signed in 2014 BeNeLux Germany Northern Ireland
Joint venture Office opening, strategic Tech hub opened
with RTL Nederland partnership with in Belfast

Netzathleten Media

190 Countries

reached IXIReErERal [ 2 videostrp athleten

MEDIA

All figures as of December 2014 V) according to ComScore
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Platform revenue
Large growth potential for RTL Group

NETWORK PLATFORM REVENUE RTL GROUP PLATFORM REVENUE
as % of total revenue, 2014 In € million
CAGR channels @ wv=X SliD

220 RIL?TVIFD WoOHD

Thematic = ENIIEHI

Channels ﬁ [PREMITERE]

oY% rt|crime
VOD ©  meamon
US Broadcast RTL Group” on managed @ . oo,
platforms E Jplay
VIO 6] Gter

YoY

1) Revenue excluding FremantleMedia

RTL’
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Strategic focus for 2015
A global leader across broadcast, content and digital

IT’S ABOUT IT’S ABOUT IT’S ABOUT IT’'S ABOUT
CREATIVITY SALES DISTRIBUTION VIDEO

B Attracting top talent m Multiscreen sales m Platform revenues B “Must-see content”
m Collaboration m Balancing ad & pay m VOD, MCNs & brands m Global digital reach

Invest in Long-term Enhance global
Develop and .y
: capabilities & approach, presence and
experiment : :
profitable growth capture reach synergize
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Disclaimer

This presentation is not an offer or solicitation of an offer to buy or sell securities. It is furnished to you solely for your information and use at this meeting. It contains summary information only and does
not purport to be comprehensive or complete, and it is not intended to be (and should not be used as) the sole basis of any analysis or other evaluation.

No representation or warranty (express or implied) is made as to, and no reliance should be placed on, any information, including projections, estimates, targets and opinions, contained herein, and
no liability whatsoever is accepted as to any errors, omissions or misstatements contained herein. By accepting this presentation you acknowledge that you will be solely responsible for your own
assessment of the market and the market position of RTL Group S.A. (the "Company”) and that you will conduct your own analysis and be solely responsible for forming your own view of the potential
future performance of the Company’s business.

This presentation contains certain forward-looking statements relating to the business, financial performance and results of the Company and/or the industry in which the Company operates. Forward-
looking statements concern future circumstances and results and other statements that are not historical facts, sometimes identified by the words “believes,” “expects,” “predicts,” “intends,” “projects,”
‘plans,” “estimates,” “aims,” “foresees,” “anticipates,” “targets,” “will,” “would,” “could” and similar expressions. The forward-looking statements contained in this presentation, including assumptions,
opinions and views of the Company or cited from third-party sources, are solely opinions and forecasts which are uncertain and subject to risks and uncertainty because they relate to events and
depend upon future circumstances that may or may not occur, many of which are beyond the Company’s control. Such forward-looking statements involve known and unknown risks, uncertainties and
other factors, which may cause the actual results, performance or achievements of the Company or any of its subsidiaries (together with the Company, the “Group”) or industry results to be materially
different from any future results, performance or achievements expressed or implied by such forward-looking statements. Actual events may differ significantly from any anticipated development due to
a number of factors, including without limitation, changes in general economic conditions, in particular economic conditions in core markets of the members of the Group, changes in the markets in
which the Group operates, changes affecting interest rate levels, changes affecting currency exchange rates, changes in competition levels, changes in laws and regulations, the potential impact of
legal proceedings and actions, the Group’s ability to achieve operational synergies from past or future acquisitions and the materialisation of risks relating to past divestments. The Company does not
guarantee that the assumptions underlying the forward-looking statements in this presentation are free from errors and it does not accept any responsibility for the future accuracy of the opinions
expressed in this presentation. The Company does not assume any obligation to update any information or statements in this presentation to reflect subsequent events. The forward-looking statements
in this presentation are made only as of the date hereof. Neither the delivery of this presentation nor any further discussions of the Company with any of the recipients thereof shall, under any
circumstances, create any implication that there has been no change in the affairs of the Company since such date.

This presentation is for information purposes only, and does not constitute a prospectus or an offer to sell, exchange or transfer any securities or a solicitation of an offer to purchase, exchange or
transfer any securities in or into the United States or in any other jurisdiction. Securities may not be offered, sold or transferred in the United States absent registration or pursuant to an available
exemption from the registration requirements of the U.S. Securities Act of 1933, as amended.
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