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TAKING PART IN THE COMBINED ANNUAL GENERAL 
MEETING 
 
 
All shareholders may participate in the Combined General Meeting, irrespective of the number of shares they 
own, either by attending in person, or by being represented by a legal or natural person of their choice, or by 
voting by mail, in accordance with statutory and regulatory requirements. 
 
FORMALITIES TO BE COMPLETED BEFORE PARTICIPATING IN GENERAL MEETINGS 
 
Shareholders wishing to attend the Meeting, be represented at it or vote by mail must proceed as follows: 
 
- holders of registered shares must be entered in the shareholders’ register of the company no later than 

midnight (CET) on Monday, April 14, 2014; 
- holders of bearer shares must arrange for the authorised intermediary who manages their share account to 

provide an attendance certificate showing that their shares have been recorded or book-entered no later than 
midnight (CET) on Monday April 14, 2014. 

 
Only shareholders that can prove they were shareholders at midnight (CET) on Monday April 14, 2014 may 
participate in the Meeting. 
 
VOTING AT THE GENERAL MEETING 
 
No arrangements have been made for voting via electronic telecommunication media at this Meeting. Accordingly, 
none of the sites provided for in Article R. 225-61 of the Commercial Code will be set up for this purpose. 
 
In accordance with Article R. 225-85 of the Commercial Code, when a shareholder has already voted remotely, 
sent a proxy, requested an admission card or an attendance certificate to attend the General Meeting, he or she 
may not choose another voting method thereafter. 
 
Shareholders wishing to attend the Meeting must request an admission card as follows: 
 
- holders of registered shares should request the admission card from TF1 – Service Titres – c/o BOUYGUES 

– 32 avenue Hoche – 75008 Paris (Tel: +33 (0)1 44 20 11 07 - fax: +33 (0)1 44 20 12 42); 
- holders of bearer shares should ask the authorised intermediary who manages their share account to see 

that TF1 sends them the admission card on the basis of the attendance certificate that has been issued; any 
holder of bearer shares who has not received the admission card can have the attendance certificate issued 
directly by the authorised intermediary who manages their share account. 

 
Shareholders who do not plan to attend in person but wish to vote by mail must proceed as follows: 
 
- holders of registered shares should return the proxy/mail vote form sent to them with the invitation to TF1 – 

Service Titres – c/o Bouygues – 32 avenue Hoche – 75008 Paris;  
- holders of bearer shares should ask the authorised intermediary who manages their share account to provide 

the proxy/mail vote form and return it together with the attendance certificate to TF1 – Service Titres – c/o 
Bouygues – 32 avenue Hoche – 75008 Paris. 

 
Duly completed and signed proxy/mail vote forms must be received by TF1 – registered office (Siège social) or 
Securities Department (Service Titres) – c/o BOUYGUES – 32 avenue Hoche – 75008 Paris, no later than 
midnight (CET) on Monday, April 14, 2014, which is three days before the date of the Meeting. 
 
Proxy/mail vote forms are also available on the company website, www.groupe-tf1.fr, under Shareholders/General 
Meeting. 
 
Shareholders who do not plan to attend in person but wish to be represented must proceed as follows: 
 
- holders of registered shares should send in the proxy/mail vote form, which will be sent to them with the 

notice of Meeting, to TF1 – Service Titres – c/o Bouygues – 32 avenue Hoche – 75008 Paris; 
- holders of bearer shares should ask the authorised intermediary who manages their share account to provide 

the proxy/mail vote form and return it together with the attendance certificate to TF1 – Service Titres – c/o 
Bouygues – 32 avenue Hoche – 75008 Paris.  

 
Proxy/mail vote forms are also available on the company website, www.groupe-tf1.fr, under Shareholders/General 
Meeting. 
 
Shareholders may be represented by giving a proxy to the Chairman, their spouse or civil union partner, another 
shareholder or any other legal or natural person of their choice, as set forth in Article L. 225-106 of the 
Commercial Code; they may also give a proxy with the name left blank. 
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In accordance with Article R. 225-79 of the French Commercial Code, shareholders must sign the proxy voting 
form, which may be sent electronically, where applicable, in the following manner: a scanned signed copy of the 
proxy form, stating the full name and address of the shareholder, and the full name and address of the appointed 
proxy in the case of a natural person, or the company name and address of the head office in the case of a legal 
person, must be sent as an email attachment to tf1mandatag2014@bouygues.com. Proxies may not be replaced 
by another person. 
 
Note that in the case of a blank proxy, the Chairman of the General Meeting will vote in favour of the draft 
resolutions submitted or authorized by the Board of Directors and against all other draft resolutions. To vote 
otherwise, the shareholder must choose a proxy who agrees to vote in accordance with the shareholder’s wishes. 
 
Scanned proxy voting forms that are unsigned will not be considered valid. 
 
Shareholders may cancel a proxy in writing, in the same way as they appointed the proxy, and send the 
cancellation to the company. To appoint a new proxy, the shareholder must ask either the company (for 
registered shareholders) or his or her financial intermediary (for bearer shareholders) to send a new proxy voting 
form indicating a change of proxy. 
 
To be valid, proxy appointments or cancellations sent electronically must be received no later than 3pm CET on 
the day before the General Meeting, i.e. Wednesday, April 16, 2014. 
 
SUBMISSION OF WRITTEN QUESTIONS 
 
In compliance with Article R. 225-84 of the Commercial Code, shareholders may submit questions in writing until 
midnight CET on the fourth business day before the General Meeting, i.e. Friday, April 11, 2014 . Questions must 
be sent to the Chairman of the Board of Directors at the registered office of the company by registered letter with 
return receipt or by email to tf1questionecriteag2014@tf1.fr. Bearer shareholders must send a book-entry 
attestation along with their questions. 
 
DOCUMENTS AVAILABLE TO SHAREHOLDERS 
 
The documents to be provided to shareholders in connection with the General Meeting are available at the 
registered office of the company, in accordance with statutory and regulatory requirements. 
 
In addition, the documents to be presented at the General Meeting will be posted on the www.groupe-tf1.fr 
website at least 21 days before the Meeting date, in accordance with statutory and regulatory requirements. 
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Message from the Chairman and CEO 
 
 

Profitability maintained in a complex business environment 
 
Ladies, Gentlemen, Dear Shareholders, 
 
In many ways, 2013 resembled the year before it. 
 
The advertising market continued its decline at a time when heightened competition led to increasing price 
pressures and a significant loss of value. 
 
On the bright side, 2013 was a very good year when it came to audience ratings, while our programme costs went 
down. 
 
TF1’s ratings were excellent. The channel had 99 of the top 100 audiences of the year. I would also point out that 
one-third of them are recent programmes and that the line-up is very diverse: light entertainment, sports, 
American series, French dramas, movies, and news, with the eight o’clock evening newscast leading the way. 
 
TMC posted solid audience figures and wound up 2013 as the leading DTT channel. NT1 improved steadily, and 
HD1 staked out its position as No. 1 among the new HD DTT channels. 
 
Meanwhile, TF1 Production did outstanding work during the year with shows like Danse avec les Stars, 50Mn 
Inside, and RIS Police Scientifique, demonstrating once again its capacity to produce some of our top 
programmes. In the field of cinema, TF1 Films Production and TF1 Droits Audiovisuels could boast of some of the 
year’s biggest hits such as Les Profs and La Cage Dorée. 
 
Our performance in the digital realm improved, too. With MYTF1 Connect, we have established our leadership in 
social TV. The synergy between TV and digital media pursued since 2008 has become one of our major 
strengths. 
 
The results of our consumer-oriented activities were uneven. Téléshopping is being hurt by sharply weaker 
consumer demand, as is TF1 Vidéo, whose market is also undermined by an upsurge in pirating. MYTF1 VO D, 
on the other hand, recorded an impressive 21% increase in volume. TF1 Entreprises had a very good year, 
particularly in the music segment. 
 
Eurosport’s profitability stayed robust, while our pay-TV channels were handicapped by conditions in the 
advertising market. 
 
In sum, 2013 was a very good year in terms of editorial performance, but more difficult when it came to economic 
results. 
 
The Group’s financial performance remained solid thanks to the work done since 2008, and we will continue to 
adjust the business model to maintain our operating profits. 
 
A series of major events – municipal and European elections, the World Cup of soccer, with the French team 
competing, and multiple commemorations – will make 2014 an exceptional year and keep us busier than ever. 
 
We will be doing more innovation in the digital sphere and giving a stronger push to our “consumer” activities. 
 
There will be numerous and complex projects concerning regulations, from a request to make LCI a freeview 
channel to changes in the rules governing our relations with producers. As for Eurosport, we have accelerated our 
partnership with Discovery, through the anticipation of the increase of their stoke in Eurosport , to take place in 
2014. 
 
The business environment will likely remain sluggish in 2014, but we have the means to deal with this situation 
and adapt our activities to be well prepared for future economic and regulatory developments. We must also 
continue our management efforts. They are absolutely necessary for the present and the future. 
 
I want to thank our employees for their involvement, their positive spirit and their responsiveness, and our 
shareholders for their trust in us. Though the present is still problematic, these assets offer us the best chance for 
future success. 
 

Boulogne-Billancourt, February 18, 2014 
Nonce Paolini, Chairman and CEO of TF1 
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BRIEF PRESENTATION 
 
 
ACTIVITÉ 2013 
 
Television remained a very attractive medium for the French population in 2013, both on a daily basis and for 
major events. The development of new technologies is opening up more possibilities, with a continuous 
improvement in TV set image quality, an ever-increasing choice of channels, and additional services alongside 
live viewing via the web and companion screens. 
 
In fourth-quarter 2013, apart from the 1% of households receiving television exclusively via analogue cable, all 
French households received at least the 19 freeview DTT channels. Sixty-seven per cent of them also received all 
or some of the six HD channels launched in 2012, and 62% a broader channel offer via satellite, cable, ADSL or 
pay TV. 
 
Average daily TV viewing time remained high in 2013 at 3 hours, 46 minutes for individuals aged 4 and over, 
4 minutes less than in 2012. For the target audience of “women aged under 50 purchasing decision makers”, the 
figure was 3 hours and 49 minutes, 9 minutes less than in 2012. 
 
The TF1 group is for the first time the leading French broadcaster. The Group is striving successfully to provide its 
4 channels with the most complementary and relevant range of programmes possible. The combined audience 
share of the Group’s 4 free-to-air channels to end December 2013 was 28.9% among individuals aged 4 and 
over, a rise of 0.5 of a point (or 1.8%) on 2012. For “women aged under 50 purchasing decision-makers”, the 
combined audience share was 32.6%, versus 32.2% to end December 2012 (a 1.2% increase). 
 
The TF1 channel was the only major French channel to increase its audience share to end 2013, reaching 22.8% 
for individuals aged 4 and over (versus 22.7% to end 2012).  
 
These figures confirm TF1’s unique position and status as the must see channel. It recorded 99 of the 100 best 
audiences of 2013 (all programmes combined). It also achieved the best audience (all channels combined) with 
13.6 million viewers for Le spectacle des Enfoirés (on March 15th), again beating its previous record. TF1 
achieved audiences of 8 million on 51 occasions; it was the only channel to attract more than 9 million viewers 
(which it did on 14 occasions), and 3 programmes were watched by over 10 million viewers.  
 
The average prime time audience for the TF1 channel in 2013 was 6.0 million; it was the most-watched channel in 
9 out 10 evenings. Innovation is enabling the channel to refresh its strong brands and increase the number of 
regular viewers. The editorial policy adopted by TF1, based on a popular, must-see offer, has propelled the 
channel into no. 1 position in all the programme genres it offers. 
 
TMC once again ranked as the no. 5 channel nationwide in 2013 and is still no. 1 among DTT channels with 
individuals aged 4 and over. In 2013 NT1 took a 2.1% audience share of individuals aged four and over. 
 
The TF1 group ranks 19th among all groups on the Internet in France (computer access) thanks to the 
performance of sites associated with the TF1 channel (MYTF1 and MYTF1News), other media holdings 
(Eurosport and Metronews), and pure player sites such as WAT and Plurielles.fr. 
 
On average, 80% of TF1’s programming is available on MYTF1 in live and replay versions as well as through 
exclusive content. Live and non-live viewing of the programmes of the TF1 group’s channels is increasingly done 
on multiple screens, with usages differing between screens. While web viewing has fallen below 2012 levels, 
strong growth is observed for mobile screens, tablets and IPTV. 
 
The TF1 group has 20 million fans and about 40 fan pages, mainly on Facebook and Twitter. By actively 
capitalising on social media in conjunction with the channel’s leading programmes (The Voice, Danse avec les 
Stars, NRJ Music Awards), TF1 has become the channel generating the most exchanges on the social networks. 
For example, almost 35 million tweets were posted concerning TF1’s programmes. By launching Connect with 
The Voice and then being the first channel to use the Amplify programme on Twitter, which it introduced with 
Danse avec les stars, TF1 demonstrated in 2013 its capacity to carry out a compelling and effective second-
screen strategy. 
 
Eurosport, the leading pan-European sports broadcasting platform, received by 133 million households and 
available in 20 languages in 54 countries, have formed a strategic alliance with Discovery Communications aimed 
at sustain the development of the Group. 
 
The TF1 group’s activities span the entire value chain in the broadcasting industry: 
- upstream in: 

 audiovisual and fi lm production, 
 the acquisition and trading of audiovisual rights, 
 movie distribution in theatres; 

- downstream in: 
 − the sale of commercials, 
 − DVD or VoD movies and music CD publishing.  
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TF1 has also created a broad range of merchandising spin-offs from its main channel, covering home shopping 
and e-tailing, catch-up TV and video-on-demand content, licences, musicals and board games. TF1 took position 
in 2013 to operate a performance hall, La Cité Musicale de l’Île Seguin, starting from 2016.  
 
TF1 is also present in the free press sector with the free newspaper Metronews. 
 
Going forward, the TF1 group’s strategy will be to combine the broad and effective reach of mass media with the 
closeness of digital media, offering compelling content and seizing opportunities to reach audiences everywhere 
thanks to the onward march of technology. 
 
REVENUE 
 
For the year ended December 31, 2013, consolidated revenue amounted to €2,470.3 million, a year-on-year fall 
of €150.3 million (down 5.7%). 
 
Advertising revenue was €1,679.0 million, 5.4% less than in 2012. 
 
It comprised: 
 
- €1,487.6 million for the Group’s 4 free-to-air channels (down 5.0%). This docline reflecting very tough 

economic conditions and price erosion due to intense competitive pressure. However, the Group successfully 
adapted its commercial policy during the course of the year. That revenue for the 4 free-to-air channels – 
which fell by 8.8% in the first half of 2013 (13.0% in the first quarter and 4.9% in the second quarter) – fell by 
only 1.1% in the second half (stable in the third quarter of 2013 and down 1.8% in the fourth quarter);  

- €83.7 million for other Broadcasting and Content segment media, flat year-on-year. Dynamic performances 
from internet advertising (e-TF1) and from TF1 Publicité’s third-party airtime sales (especially the radio 
business) offset lower advertising revenue at Metro France; 

- €107.7 million for Pay-TV segment media, 14.4% lower than in 2012. This drop was due partly to lower 
advertising revenue at the French pay-TV channels in tough economic conditions, and partly to a reduction in 
advertising revenue at the Eurosport group due to different seasonal advertising patterns in 2013 versus 2012 
(when the Olympic Games and the UEFA Euro 2012 football tournament were shown). 

 
Non-advertising revenue for the year to December 31, 2013 was €791.3 million, a drop of 6.4% versus 2012 
(down €53.8 million). The Consumer Products Division saw revenue fall by €35.2 million. Higher revenue at TF1 
Entreprises only partially offset the slippage at TF1 Vidéo (high comparative base owing to the success of 
Intouchables in 2012) and Home Shopping. Eurosport’s non-advertising revenue was 3.7% lower, while Content 
revenue was down 1.1%. 
 
Most of the TF1 group’s revenues are generated in France. The breakdown is as follows: France 82.6%, 
European Union (excluding France) 14.9% and other countries 2.5%. 
 
COST OF PROGRAMMES AND OTHER OPERATING INCOME AND EXPENSES 
 
Phase II of the optimisation plan, launched in 2012, generated €41 million of recurring savings in 2013, including 
€22 million on the cost of TF1 programmes, €10 million on overheads and €9 million in productivity gains. These 
savings, added to the €15 million generated in 2012, add up to €56 million of recurring savings achieved since the 
optimization plan began, out of the €85 million TF1 is committed to achieve by the end of 2014. The Group has 
already committed to cutting overheads by a further €17 million, and needs to generate savings of €29 million in 
2014, of which €10 million will come from the cost of programmes at TF1 and €19 million from productivity 
savings.  
 
The cost of programmes for the TF1 group’s 4 free-to-air channels reached €946.7 million for the year to 
December 31, 2013, against €1,004.4 million a year earlier, a fall of €57.7 million year-on-year. Excluding major 
sporting events, the cost of programmes fell by €33.5 million, reflecting the fact that TF1 screened 9 matches from 
the UEFA Euro 2012 football tournament in 2012 at a cost of €24.2 million. These figures show that the TF1 
channel made substantial savings, since the cost of programmes for 2013 includes HD1 (launched at the end of 
December 2012) and the strengthening of TMC and NT1 programme schedules in response to increased 
competition in Digital Terrestrial Television. 
 
Other expenses and depreciation, amortisation, provisions and impairment were €57.6 million lower in 2013 than 
in 2012. Bear in mind that in 2012 the fi gure included a gain of €27.1 million from reimbursement of CNC 
(National Centre for Cinematography) taxes booked in the fi rst quarter. The 2013 fi gure includes the gain from 
the sale of Place des Tendances, and a provision relating to the sale of some of the 2014 FIFA World Cup rights, 
booked in the fourth quarter of 2013. 
 
CURRENT OPERATING PROFIT 
 
The TF1 group made a current operating profit of €223.1 million in 2013, versus €258.1 million for the previous 
year. Although this represents a €35.0 million year-on-year drop, bear in mind that revenue fell by €150.3 million 
over the same period. The 2013 figure includes the gain from the sale of Place des Tendances, and a provision 
relating to the sale of some of the 2014 FIFA World Cup rights, booked in the fourth quarter of 2013. 
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OPERATING PROFIT 
 
The Group posted a €223.1 million operating profit for the year to December 31, 2013, up €12.7 million on 2012. 
Operating margin was 9.0%, versus 8.0% a year earlier.  
 
Bear in mind that 2012 operating profit included non-recurring costs of €47.7 million related to phase II of the 
optimisation plan and to the TF1 Vidéo job protection plan. 
 
NET PROFIT 
 
Cost of net debt for the year to December 31, 2013 was positive at €0.4 million. 
 
Other financial income and expenses showed net income of €0.8 million in 2013, versus €5.8 million a year 
earlier. Bear in mind that the 2012 second-quarter figure included the fair value remeasurement of the call option 
over TF1’s 33.5% equity interest in Groupe AB granted to Claude Berda in June 2010. 
 
Income tax expense amounted to €73.4 million in 2013, versus €70.5 million in 2012. Associates contributed net 
income of €0.8 million, up €7.2 million, thanks to a better performance from Groupe AB and the Q1 2013 sale to 
Groupe AB of WBTV, which was loss-making in 2012.  
 
Net profit attributable to non-controlling interests was €14.7 million in the year to December 31, 2013, versus €3.3 
million a year earlier. This rise was due mainly to the Discovery Communications group having acquired an equity 
interest in Eurosport and a number of French pay-TV channels in December 2012. 
 
Overall, the Group’s net profit for the year to December 31, 2013 reached €137.0 million, versus €136.0 million a 
year earlier. 
 
FINANCIAL POSITION 
 
Shareholders’ equity attributable to the Group as of December 31, 2013 was €1,711.4 million, out of a balance 
sheet total of €3,529.8 million. The net cash surplus at end December 2013 was €255.5 million, compared with 
€236.3 million at December 31, 2012. 
 
The Group had confirmed bilateral credit facilities totalling €1,025.0 million with various banks. None of these 
facilities was drawn down at the end of the period. The facilities are renewed regularly as they expire, so that the 
Group has sufficient liquidity at all times. 
 
Consequently, the financial position of the TF1 group remains very healthy. 
 
DIVIDEND 
 
In 2013, TF1 SA (the parent company) generated revenue of €1,275.1 million (down 6.0% versus 2012), 
comprising €1,261.7 million of advertising revenue (down 5.8%). Operating profi t for the year increased by €9.1 
million to €84.5 million. 
 
The parent company reported net financial loss of €38.9 million in 2013 (versus a profit of €32.2m in 2012). 
 
Net profit for the year was €16.9 million, versus €120.5 million in 2012. 
 
The Board will ask the Annual General Meeting to approve a dividend of €0.55 per share. 
 
The ex-date of the dividend on the Euronext Paris market will be April 24, 2014. The date of record (i.e. the day at 
the end of which the post settlement positions entitled to the dividend are determined) will be April 28, 2014. The 
payment date of the dividend will be April 29, 2014. 
 
 
OUTLOOK 
 
For the TF1 group 2013 was a highly satisfactory year in terms of editorial performance and audience figures but 
more difficult in economic terms. However, despite the deeply disturbed environment, the Group managed to 
preserve its operating profitability. 
 
2014 will be an atypical year, with a rich programme of major events to be broadcast on the Group’s channels. It 
will be a year of elections, both municipal and European, and of World War commemorations, with the centenary 
of the First World War and the 70th anniversary of the Liberation of France in the Second World War. 2014 will 
also be the year of the Football World Cup in Brazil, the rights to which, acquired in 2005 for €130 million, will 
weigh on the Group’s profitability. 
 
The TF1 group is likely to be operating in an economic environment characterised by an absence of signs of 
recovery, continuing poor visibility and a declining television advertising market. 2014 will mark the completion of 
phase II of the optimisation plan, with a further €29 million of recurring savings to be generated by the end of the 
year. 
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2014 will probably also see the sale of 31% of Eurosport International to Discovery Communications, after the 
sale of an initial 20% in 2012. 
 
2014 is therefore destined to be an important transitional year which will lay the foundations for the TF1 group’s 
future growth. 
 
Aware of the challenges ahead, freed of constraints, keen to create and seize new opportunities, and supported 
by a solid financial structure, the TF1 group is mobilised to continue its transformation by shifting its business, its 
model and its profitability up a gear, and making growth a priority. 
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STATEMENT OF COMPANY OPERATIONS OVER THE LAST FIVE BUSINESS YEARS 
 

Nature of indicators (in €) 2009 2010 2011 2012 2013 

I – End of year financial position      

a) Company capital 42 682 098 42 682 098 42 206 601 42 124 864 42 252 003 

b) Number of shares issued 213 410 492 213 410 492 211 033 003 210 624 321 211 260 013 

c) Number of convertible bonds      

II – Overall operational results      

a) Turnover excluding taxes 1 376 578 316 1 484 569 148 1 447 246 247 1 356 804 475 1 275 062 633 

b) Profits before tax, employee participation, liquidations and provisions 201 671 020 225 847 859 210 521 154 101 904 156 121 264 543 

c) Tax on profits (17 671 273) 33 468 225 45 163 305 17 693 069 16 963 332 

d) Employee participation 256 981 4 645 162 4 620 881 1 761 302  312 086 

e) Profits after tax, employee participation, liquidations and provisions 198 396 034 157 208 740 114 484 653 120 521 749 16 937 938 

f) Amount of profits distributed 91 766 512 117 375 771 116 013 152 115 658 171 116 193 007(1) 

III – Operational results per share      

a) Profits after tax and employee participation but before liquidations and provisions 1,03 0,88 0,76 0,39 0,49 

b) Aggregate employment earnings 0,93 0,74 0,54 0,57 0,08 

c) Expenditure on benefits 0,43 0,55 0,55 0,55 0,55(1) 

IV – Employees      

a) Number of employees(2) 1 597 1 604 1 633 1 562 1 636 

b) Total payroll costs 3) 118 312 622 120 882 687 124 695 330 147 100 157 130 600 972 

c) Total of employee benefit costs 69 307 854 64 780 999 61 269 845 67 676 216 60 215 561 
(1) Dividend submitted for approval to the General Meeting of April 17, 2014. 
(2) Permanent Contracts. 
(3) Included expenses to be cashed out. 
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DIRECTORS REPRESENTING EMPLOYEES 
 
The term of office of the two employees representing the staff on the Board, Fanny Chabirand and  Jean-Pierre 
Pernaut, expire in 2014. As required by law, the employee representatives on the Board will be directly elected by 
TF1 employees before the next General Meeting. The elections will take place on April 3, 2014. 
 
The General Meeting of April 17, 2014 will be informed of the names of the employee representatives elected for 
two years by the electoral colleges and will formally note their election and appointment as employee 
representatives on the Board . 
 
One director is elected from among the college of executives and journalists, while the other is drawn from 
employees and technical and supervisory staff. All employees who have had a contract of employment at the date 
of the election for three months or more are required to vote. Any employee who has had an employment contract 
for two years or more at the time of the elections is eligible to run. 
 
The composition of the Board will be updated on the Group’s website (www.groupe-tf1.fr, Homepage > finance > 
Governance > Corporate Governance) with the names and CV of elected staff representative Directors after the 
elections. 
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STATUTORY AUDITORS’ REPORTS 
 
 

STATUTORY AUDITORS’ REPORT ON THE REPORT BY 
THE CHAIRMAN OF THE BOARD 
 
This is a free translation into English of a report issued in French and provided solely for the convenience of 
English-speaking readers. This report should be read in conjunction with, and construed in accordance with 
French law and professional auditing standards applicable in France. 
 
Statutory Auditors’ Report, prepared in accordance with Article L.225-235 of the French Commercial Code (“Code 
de Commerce”), on the Report by the Chairman of the Board of Directors of Télévision Française 1 S.A 
 
Year ended December 31, 2013 
 
To the Shareholders, 
 
In our capacity as Statutory Auditors of Télévision Française 1 S.A., and in accordance with Article L.225-235 of 
the French Commercial Code (“Code de commerce”), we hereby report on the report prepared by the Chairman 
of your company in accordance with Article L.225-37 of the French Commercial Code for the year ended 
December 31, 2013. 
 
It is the Chairman’s responsibility to prepare, and submit to the Board of Directors for approval, a report on the 
internal control and risk management procedures implemented by the company and containing the other 
disclosures required by Article L.225-37 particularly in terms of the corporate governance measures. 
 
It is our responsibility: 
- to report to you on the information contained in the Chairman’s report in respect of the internal control and 

risk management procedures relating to the preparation and processing of the accounting and financial 
information, and  

- to attest that this report contains the other disclosures required by Article L.225-37 of the French Commercial 
Code, it being specified that we are not responsible for verifying the fairness of these disclosures.  

 
We conducted our work in accordance with professional standards applicable in France. 
 
INFORMATION ON THE INTERNAL CONTROL AND RISK MANAGEMENT PROCEDURES RELATING TO 
THE PREPARATION AND PROCESSING OF ACCOUNTING AND FINANCIAL INFORMATION 
 
These standards require that we perform the necessary procedures to assess the fairness of the information 
provided in the Chairman’s report in respect of the internal control and risk management procedures relating to 
the preparation and processing of the accounting and financial information. These procedures consisted mainly 
in: 
- obtaining an understanding of the internal control and risk management procedures relating to the 

preparation and processing of the accounting and financial information on which the information presented in 
the Chairman’s report is based and existing documentation; 

- obtaining an understanding of the work involved in the preparation of this information and existing 
documentation; 

- determining if any significant weaknesses in the internal control procedures relating to the preparation and 
processing of the accounting and financial information that we would have noted in the course of our 
engagement are properly disclosed in the Chairman’s report.  

 
On the basis of our work, we have nothing to report on the information in respect of the company’s internal control 
and risk management procedures relating to the preparation and processing of accounting and financial 
information contained in the report prepared by the Chairman of the Board in accordance with Article L.225-37 of 
the French Commercial Code. 
 
OTHER DISCLOSURES 
 
We hereby attest that the Chairman’s report includes the other disclosures required by Article L.225-37 of the 
French Commercial Code. 
 
 
The Statutory Auditors 
Paris La Défense and Courbevoie, February 18, 2014 
 

KPMG Audit IS Mazars 
Stéphanie Ortega Guillaume Potel     Olivier Thireau 

Partner Partner            Partner 
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STATUTORY AUDITORS’ REPORT ON THE 
CONSOLIDATED FINANCIAL STATEMENTS 
 

This is a free translation into English of the Statutory Auditors’ report issued in French and is provided solely for the 
convenience of English-speaking users. The Statutory Auditors’ report includes information specifically required by French law 
in such reports. This information is presented below the opinion on the consolidated financial statements and includes an 
explanatory paragraph discussing the auditors’ assessments of certain significant accounting and auditing matters. These 
assessments were considered for the purpose of issuing an audit opinion on the consolidated financial statements taken as a 
whole and not to provide separate assurance on individual account captions or on information not derived from the consolidated 
financial statements. 
This report should be read in conjunction with, and construed in accordance with, French law and professional auditing 
standards applicable in France. 
 

Year ended December 31, 2013 
 
To the Shareholders, 
 
Following our appointment as Statutory Auditors by the Shareholders’ Annual General Meeting, we hereby report 
to you, for the year ended December 31, 2013, on: 
- the audit of the accompanying consolidated financial statements of Télévision Française 1 S.A. (“the 

Company”); 
- the justification of our assessments; 
- the specific verification required by law. 
These financial statements have been approved by the Board of Directors. Our role is to express an opinion on 
these financial statements based on our audit. 
 
1. OPINION ON THE CONSOLIDATED FINANCIAL STATEMENTS  
 

We conducted our audit in accordance with professional standards applicable in France; those standards require 
that we plan and perform the audit to obtain reasonable assurance about whether the consolidated financial 
statements are free of material misstatement. An audit involves performing procedures, using sampling 
techniques or other methods of selection, to obtain audit evidence about the amounts and disclosures in the 
consolidated financial statements. An audit also includes evaluating the appropriateness of accounting policies 
used and the reasonableness of accounting estimates made, as well as the overall presentation of the 
consolidated financial statements. We believe that the audit evidence we have obtained is sufficient and 
appropriate to provide a basis for our audit opinion. 
In our opinion, the consolidated financial statements give a true and fair view of the assets and liabilities and of 
the financial position of the Group as at December 31, 2013 and of the results of its operations for the year then 
ended in accordance with International Financial Reporting Standards as adopted by the European Union. 
 
2. JUSTIFICATION OF OUR ASSESSMENTS 
 

In accordance with the requirements of Article L.823-9 of the French Commercial Code relating to the justification 
of our assessments, we draw your attention to the following matters: 
- In accordance with IFRS 5, Notes 1, 2.15 and 4 to the consolidated financial statements set forth the 

recognition and presentation criteria for the activities of Eurosport International, which was being divested at 
December 31, 2013. In accordance with the accounting policies adopted by your company, we verified that 
the accounting methods and the disclosures thereon in the Notes to the financial statements were 
appropriate and properly applied. 

- Each year end, the Company performs impairment tests on goodwill and intangible assets with indefinite 
useful lives, and also assesses whether there is any indication of impairment of other tangible and intangible 
assets, according to the methods described in Notes 2-10 and 7 to the consolidated financial statements. 
Based on the information available to us, we examined the methods used to test for impairment and the cash 
flow forecasts and ensured that the Notes provide appropriate disclosures thereon. 

- Programmes and broadcasting rights are measured and recognised in accordance with the accounting rules 
and methods described in Note 2.12 to the consolidated financial statements, which specifies how they are 
initially recognised as inventory, consumed and impaired. We examined the approaches chosen by the 
company and verified, using sampling techniques, that they had been applied. We verified that Notes 2.12 
and 11 provide appropriate information thereon. 

These assessments were made in the context of our audit of the consolidated financial statements taken as a 
whole and therefore contributed to the opinion expressed in the first part of this report. 
 
3. SPECIFIC VERIFICATION 
 

As required by law we have also verified, in accordance with professional standards applicable in France, the 
information presented in the group’s management report. 
We have no matters to report regarding its fair presentation and conformity with the consolidated financial 
statements. 
 
The Statutory Auditors 
Paris La Défense and Courbevoie, February 18, 2014 

KPMG Audit IS Mazars 
Stéphanie Ortega Guillaume Potel     Olivier Thireau 

Partner Partner            Partner 
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STATUTORY AUDITORS’ REPORT ON THE FINANCIAL 
STATEMENTS 
 

This is a free translation into English of the Statutory Auditors’ report issued in French and is provided solely for the 
convenience of English-speaking users. The Statutory Auditors’ report includes information specifically required by French law 
in such reports. This information is presented below the opinion on the financial statements and includes an explanatory 
paragraph discussing the auditors’ assessments of certain significant accounting and auditing matters. These assessments 
were considered for the purpose of issuing an audit opinion on the financial statements taken as a whole and not to provide 
separate assurance on individual account captions or on information not derived from the financial statements.  
This report should be read in conjunction with, and is construed in accordance with, French law and professional auditing 
standards applicable in France. 
 

Year ended December 31, 2013 
 
To the Shareholders, 
 
Following our appointment as Statutory Auditors by the Shareholders’ Annual General Meeting, we hereby report 
to you, for the year ended December 31, 2013, on: 
- the audit of the accompanying financial statements of Télévision Française 1 S.A. (“the Company”); 
- the justification of our assessments; 
- the specific verifications and information required by law. 
These financial statements have been approved by the Board of Directors. Our role is to express an opinion on 
these financial statements based on our audit. 
 
1. OPINION ON THE FINANCIAL STATEMENTS 
 

We conducted our audit in accordance with professional standards applicable in France; those standards require 
that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are 
free of material misstatement. An audit involves performing procedures, using sampling techniques or other 
methods of selection, to obtain audit evidence about the amounts and disclosures in the financial statements. An 
audit also includes evaluating the appropriateness of accounting policies used and the reasonableness of 
accounting estimates made, as well as the overall presentation of the financial statements. We believe that the 
audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion. 
In our opinion, the financial statements give a true and fair view of the assets and liabilities and of the financial 
position of the Company as at December 31, 2013 and of the results of its operations for the year then ended in 
accordance with French accounting principles. 
 
2. JUSTIFICATION OF OUR ASSESSMENTS 
 

In accordance with the requirements of Article L.823-9 of the French Commercial Code relating to the justification 
of our assessments, we draw your attention to the following matters: 
- Note 2.4 to the financial statements describes the method used to determine the value in use of investments 

for which an impairment charge or provision may be recorded. Based on the information available to us, we 
examined the method used to determine the value in use of the investments and verified that the information 
provided in Notes 2.4 and 3.3 were appropriate. 

- Programmes and broadcasting rights are recognised and measured in accordance with the accounting rules 
and methods described in Note 2.5 to the consolidated financial statements, which specifies how the rights 
are initially entered as inventory, consumed, and written down. We examined the approaches chosen by the 
company and verified, using sampling techniques, that they had been applied. We verified that Notes 2.5 and 
3.4 provide appropriate information thereon.  

The assessments were made in the context of our audit of the financial statements taken as a whole and 
therefore contributed to the formation of the opinion expressed in the first part of this report. 
 
3. SPECIFIC VERIFICATIONS AND INFORMATION 
 

We have also performed, in accordance with professional standards applicable in France, the specific 
verifications required by French law.  
We have no matters to report as to the fair presentation and the consistency with the financial statements of the 
information given in the management report of the Board of Directors, and in the documents addressed to 
shareholders with respect to the financial position and the financial statements. 
Concerning the information given in accordance with the requirements of article L.225-102-1 of the French 
Commercial Code (“Code de commerce”) relating to remunerations and benefits received by the directors and 
any other commitments made in their favour, we have verified its consistency with the financial statements or with 
the underlaying information used to prepare these financial statements and, where applicable, with the 
information obtained by your Company from companies controlling your Company or controlled by it. Based on 
this work, we attest the accuracy and fair presentation of this information. 
In accordance with French law, we have verified that the required information concerning the purchase of 
investments and controlling interests and the identity of the shareholders (and holders of the voting rights) has 
been properly disclosed in the management report. 
 
The Statutory Auditors 
Paris La Défense and Courbevoie, February 18, 2014 

KPMG Audit IS Mazars 
Stéphanie Ortega Guillaume Potel     Olivier Thireau 

Partner Partner            Partner 
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STATUTORY AUDITORS’ REPORT ON PROPOSED EQUITY 
TRANSACTIONS 
 
This is a free translation into English of a report issued in French and provided solely for the convenience of 
English-speaking readers. This report should be read in conjunction with, and construed in accordance with 
French law and professional auditing standards applicable in France. 
 
 
To the Shareholders, 
 
As Statutory Auditors of your company and in compliance with the assignment entrusted to us pursuant to the 
French Commercial Code, we hereby present our reports on the equity transactions submitted for your approval. 
 
 
1. Report on capital reduction (resolution 10) 
 
In compliance with the assignment entrusted to us pursuant to Article L. 225-209 of the French Commercial Code 
concerning the capital reduction through the cancellation of repurchased shares, we hereby report to you on our 
assessment of the causes and terms of the planned capital reduction.  
 
Your Board of Directors proposes that you give it authority, for an 18-month period from the date of this meeting, 
to cancel the shares bought under the authorisation to repurchase own shares pursuant to the provisions of the 
above-mentioned Article, up to a limit of 10% of share capital per 24-month period.  
 
We conducted the work we deemed necessary in accordance with the professional standards issued by the 
French institute of statutory auditors relating to this engagement. Our work consisted in examining whether the 
causes and terms of the planned capital reduction, which will not be detrimental to shareholder equality, were fair. 
 
We have no matters to report on the causes and terms of the planned capital reduction. 
 
 
2. Report on the authorisation to grant share subscription or purchase warrants (resolution 11) 
 
In compliance with the assignment entrusted to us pursuant to Articles L. 225-177 and R. 225-144 of the French 
Commercial Code, we hereby present our report on the authorisation to grant share subscription or purchase 
warrants to some or all employees and corporate officers of your company or of companies or economic interest 
groups that are related parties to TF1 under the conditions of Article L.225-180 of the French Commercial Code. 
This resolution is submitted for your approval. 
 
The total number of warrants granted under this authorisation may not confer the rights to subscribe to or 
purchase a number of shares representing over 3% of shareholders’ equity. The same threshold applies to 
resolution 12 submitted to you at this meeting, relating to the authorisation to grant free shares. Moreover, the 
number of warrants allotted to corporate officers under this authorisation may not be more than 5% of the total 
warrants granted by the Board of Directors. 
 
Based on its report, your Board of Directors proposes that you give it authority, for a 38-month period from the 
date of this meeting, to allot share purchase or subscription warrants. 
 
It is the responsibility of the Board of Directors to prepare a report on the reasons for issuing share purchase or 
subscription warrants and on the proposed arrangements for setting the share purchase and subscription prices. 
It is our responsibility to provide an opinion on the proposed arrangements for setting the share purchase or 
subscription price. 
 
We conducted the work we deemed necessary in accordance with the professional standards issued by the 
French institute of statutory auditors relating to this engagement. Our work consisted in verifying that the 
proposed arrangements for setting the share purchase or subscription price were set out in the Board of Directors’ 
report, and that they complied with legal and regulatory requirements. 
 
We have no matters to report concerning the proposed arrangements for setting the share purchase or 
subscription price. 
 
 
3. Report on the authorisation to grant existing or newly-issued free shares (resolution 12)  
 
In compliance with the assignment entrusted to us pursuant to Article L. 225-197-1 of the French Commercial 
Code, we hereby present our report on the proposed authorisation to grant existing or newly-issued free shares to 
some or all of the employees and/or corporate officers of your company and companies and economic interest 
groups that are related parties to it in accordance with Article L. 225-197-2 of the French Commercial Code. This 
resolution is submitted for your approval. 
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The maximum number of existing or newly-issued shares to be granted under this authorisation may not exceed 
3% of shareholders’ equity. The same threshold applies to resolution 11 submitted to you at this meeting, relating 
to the authorisation to grant share subscription or purchase warrants. In addition, the number of shares allotted to 
corporate officers under this authorisation may not represent over 5% of total free shares granted by the Board of 
Directors. 
 
Based on its report, your Board of Directors proposes that you give it authority, for a 38-month period from the 
date of this meeting, to grant existing or newly-issued free shares. 
 
It is the responsibility of the Board of Directors to prepare a report on the transaction it wishes to undertake. It is 
our responsibility to report any matters to you that may come to our attention concerning the information provided 
relating to the planned transaction. 
 
We conducted the work we deemed necessary in accordance with the professional standards issued by the 
French institute of statutory auditors relating to this engagement. Our work included verifying that the 
arrangements set out in the report of the Board of Directors comply with legal requirements.  
 
We have no matters to report concerning the information provided in the report of the Board of Directors on the 
proposed authorisation to grant free shares. 
 
The Statutory Auditors 
Paris La Défense and Courbevoie, March 3, 2014 
 

KPMG Audit IS Mazars 
Stéphanie Ortega Guillaume Potel     Olivier Thireau 

Partner Partner            Partner 
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AGENDA 
 
 
WITHIN THE AUTHORITY OF THE ORDINARY GENERAL MEETING 
 
- Approval of the Board of Directors’ reports, the Chairman’s report and Statutory Auditors’ reports, 
- Approval of the individual annual financial statements and transactions in 2013, 
- Approval of the consolidated financial statements and transactions in 2013, 
- Approval of the related-party agreements and undertakings between TF1 and Bouygues, 
- Approval of the related-party agreements and undertakings other than those between TF1 and Bouygues, 
- Appropriation of earnings in 2013 and setting the dividend, 
- Renewal of Janine Langlois-Glandier’s term as a Director for another two years, 
- Review of election of employee-representative Directors, 
- Favorable opinion on the remuneration due or granted to Mr Nonce Paolini, Chairman and Chief Executive 

Officer, for the business year 2013, 
- Authorisation given to the Board of Directors to buy back the own shares of the company. 
 
WITHIN THE AUTHORITY OF THE EXTRAORDINARY GENERAL MEETING 
 
- Board of Directors’ reports and Statutory Auditors’ reports, 
- Authorisation given to the Board of Directors to decrease the share capital by cancelling shares held by the 

company, 
- Authorisation given to the Board of Directors to grant options to subscribe for or purchase shares in the 

company, with the waiver of pre-emptive subscription rights, if any, 
- Authorisation given to the Board of Directors to proceed with the free allotment of new or existing shares, with 

the waiver of pre-emptive subscription rights, if any, 
- Authorisation to carry out formalities. 
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PRESENTATION OF THE DRAFT RESOLUTIONS 
 
 
 
ORDINARY PART 
 
Resolutions 1 and 2 Approval of the financial statements for the year 

 
Purpose 
 
By the 1st and 2nd resolutions, the Board of Directors asks you to approve both the Company and 
consolidated financial statements of TF1 for the 2013 business year, as well as the operations reflected in 
these accounts. 

 
FIRST RESOLUTION 
(APPROVAL OF THE COMPANY ANNUAL ACCOUNTS AND TRANSACTIONS FOR THE 2013 BUSINESS 
YEAR) 
 
The General Meeting, acting in compliance with the quorum and majority rules required for Ordinary General 
Meetings, having heard the reports of the Board of Directors, the Chairman of the Board of Directors and the 
Statutory Auditors, approves the annual company accounts for the 2013 business year as submitted, as well as 
the operations reflected in these accounts and summarised in these reports. 
 
SECOND RESOLUTION 
(APPROVAL OF THE CONSOLIDATED ACCOUNTS AND TRANSACTIONS FOR THE 2013 BUSINESS YEAR) 
 
The General Meeting, acting in compliance with the quorum and majority rules required for Ordinary General 
Meetings, having heard the reports of the Board of Directors, the Chairman of the Board of Directors and the 
Statutory Auditors, approves the consolidated accounts for the 2013 business year as submitted, as well as the 
operations reflected in these accounts and summarised in these reports. 
 
 
Resolutions 3 and 4 Approval of regulated agreements and commitments 

 
Purpose 
 
By the 3rd and 4th resolutions, the Board of Directors asks you to approve the agreements and 
commitments authorised by the TF1 Board of Directors during the 2013 financial year and that fall within 
the scope of application of Article L. 225-38 of the French Commercial Code. 
The detailed list of these agreements and commitments, whose main already approved by the General 
Meeting and continued to be executed during the 2013 business year, are provided in the auditors’ 
special report on regulated agreements and commitments. 
The agreements and commitments in the 3rd resolution concern the related-party agreements and 
undertakings between TF1 and Bouygues and the agreements and commitments in the 4th resolution 
concern the related-party agreements and undertakings other than those between TF1 and Bouygues. 

 
THIRD RESOLUTION 
(APPROVAL OF RELATED-PARTY AGREEMENTS AND UNDERTAKINGS BETWEEN TF1 AND BOUYGUES) 
 
The General Meeting, acting in compliance with the quorum and majority rules required for Ordinary General 
Meetings, having noted the Statutory Auditors’ special report, notably on related-party agreements and 
undertakings between TF1 and Bouygues, and in accordance with the provisions of Articles L. 225-38 et seq. of 
the French Commercial Code, approves the related-party agreements and undertakings between TF1 and 
Bouygues described in this report. 
 
FOURTH RESOLUTION 
(APPROVAL OF RELATED-PARTY AGREEMENTS AND UNDERTAKINGS OTHER THAN THOSE BETWEEN 
TF1 AND BOUYGUES) 
 
The General Meeting, acting in compliance with the quorum and majority rules required for Ordinary General 
Meetings, having noted the Statutory Auditors’ special report, notably on related-party agreements and 
undertakings other than those between TF1 and Bouygues, and in accordance with the provisions of Articles L. 
225-38 et seq. of the French Commercial Code, approves the related-party agreements and undertakings other 
than those between TF1 and Bouygues described in this report. 
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Resolution 5 Appropriation of profits 
 

Purpose 
 
Distributable earnings for the year ended 31 December 2013 amounted to €316,868,711.42, comprising 
net profit of €16,937,937.71  and retained earnings of €299,930,773.71. 
In the 5th resolution, the Board of Directors asks you to appropriate this sum as follows: distribution of a 
cash dividend of €0.55 per share  and the balance to be carried forward as retained earnings. 
The payment date of the dividend will be April 29, 2014. The ex-date of the dividend will be April 24, 
2014. 

 
FIFTH RESOLUTION 
(APPROPRIATION OF PROFITS FOR THE 2013 BUSINESS YEAR AND SETTING THE AMOUNT OF THE 
DIVIDEND) 
 
The General Meeting, acting in compliance with the quorum and majority rules required for Ordinary General 
Meetings, having noted the existence of available profi ts of €316,868,711.42 , taking into account the net profi t 
for the period of €16,937,937.71 and retained earnings of €299,930,773.71 , approves the following appropriation 
and distribution proposed by the Board of Directors: 
 
- distribution of a cash dividend of €116,193,007.15 (i.e., a dividend of €0.55 per share with a par value of 

€0.20); 
- appropriation of the balance, i.e. €200,675,704.27. 
 
The ex-dividend date for the Euronext Paris market shall be April 24, 2014. The cut-off date for positions 
qualifying for payment shall be April 28, 2014. The dividend shall be paid in cash on April 29, 2014. 
 
This entire distribution is eligible for the 40% tax relief under Article 158.3.2 of the French General Tax Code. 
 
The General Meeting authorises the appropriation to Retained Earnings of the dividends arising on the TF1 
shares that TF1 is authorised to hold as treasury shares, in accordance with Article 225–210 of the Code de 
Commerce. 
 
The General Meeting notes that the dividends distributed for the last three business years were as follows: 
 

Year ending Dividend per share Allowance* 
31/12/2010 0,55 € oui 
31/12/2011 0,55 € oui 
31/12/2012 0,55 € oui 

 (*) Eligible for the 40% tax relief available to individuals tax-resident in France under 
Article 158.3.2 of the French General Tax Code. 

 
 
Resolution 6 Renewal of Janine Langlois-Glandier’s term as a Director for another 

two years 
 

Purpose 
 
In the 6th resolution, the Board of Directors asks you to renew of Janine Langlois- Glandier’s term as a 
Director for another two years. 
The Board, following the recommendation of the Selection Committee, believes that maintaining Janine 
Langlois- Glandier within the Board of Directors confirms the Board’ s expertise, because of her thorough 
knowledge of French audiovisual world , and the independence and the feminization of the Board. 
Ms Langlois-Glandier, who chairs the Forum des Médias Mobiles, was appointed as Director at the 
General Meeting on April 19, 2012. Diligent Board member in the last two years, Ms Langlois-Glandier 
has made a valuable contribution, guiding the work of the Board with her indepth understanding of the 
French audio-visual environment. 
Janine Langlois-Glandier  is still qualify as independent in accordance with the criteria set down in the 
AFEP/ MEDEF Code. 

 
SIXTH RESOLUTION 
 
(RENEWAL OF JANINE LANGLOIS-GLANDIER’S TERM OF OFFICE AS A DIRECTOR FOR TWO YEARS) 
 
The General Meeting, acting in compliance with the quorum and majority rules required for Ordinary General 
Meetings, renews the term of office of Janine Langlois-Glandier, which expires at the end of this Meeting, for a 
further two years. 
 
This appointment shall run until the end of the Ordinary General Meeting convened to approve the 2015 financial 
statements. 
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Resolution 7 Review of election of employee-representative Directors 

 
Purpose 
 
In the 7th resolution, the Board of Directors asks you to recognise the election of directors representing 
employees. In application of Article 66 of Act 86-1067 of September 30, 1986, two seats on the Board of 
Directors shall be allocated to staff representatives. These directors are elected for two-year terms by the 
college of TF1 SA employees. This appointment must normally take place within the two weeks preceding 
the General Meeting. 

 
SEVENTH RESOLUTION 
(REVIEW OF ELECTION OF EMPLOYEE REPRESENTATIVE DIRECTORS) 
 
The General Meeting, acting in compliance with the quorum and majority rules required for Ordinary General 
Meetings, ratifies the appointment of the employee-representative Directors elected by the electoral colleges and 
communicated by the Chairman and Chief Executive Officer before this resolution was read into the record. 
 
The term of office of  employee-representative Directors is two years and shall expire upon the reading in to the 
record of the results of the next election of employee representative Directors, in accordance with Article 10 of the 
Articles of Incorporation. 
 
 
Resolution 8 Opinion on remuneration of Nonce Paolini, Chairman and Chief 

Executive Officer 
 

Purpose 
 
In accordance with the AFEP/MEDEF corporate governance code (published on June 2013), to which TF1 
refers, TF1 has introduced an annual shareholder advisory vote on the components of remuneration due 
or allotted to the executive director for the year ended. 
In the 8th resolution, the Board of Directors asks you to express a favorable opinion on the elements of 
remuneration due or allocated to Mr Nonce Paolini, Chairman and Chief Executive Officer in respect of the 
year ended December 31, 2013, as set forth in the 2013 registration document and annual financial report 
(pages 289 to 291) and in the present convening notice. 

 
EIGHTH RESOLUTION 
(FAVOURABLE OPINION ON THE REMUNERATION COMPONENTS OWED OR AWARDED TO MR. NONCE 
PAOLINI, CHAIRMAND AND CHIEF EXECUTIVE OFFICER, IN RESPECT OF THE YEAR ENDED DECEMBER 
31, 2013) 
 
The Annual General Meeting, having satisfied the quorum and majority requirements for Ordinary General 
Meetings and having acquainted itself with the remuneration components owed or awarded in respect of the year 
ended December 31, 2013 to Mr. Nonce Paolini, Chairman and Chief Executive Officer, which are presented in 
the report of the Board of Directors on the resolutions , expresses a favourable opinion on these remuneration 
components. 
 
 
Resolution 9 Authorisation for the company to buy back its own shares 

 
Purpose 
 
In the 9th resolution, the Board of Directors asks you to renew the authorisation for the company to buy 
back its own shares. The Board of Directors could buy back its own shares representing up to 10% of the 
company’s share capital. The purchase price cannot exceed €25 per share. The maximum amount of 
funds that can be used for the share buyback programme is €300 million. 
These transactions may be carried out at any time, except during a takeover bid, a public offer of 
exchange or a standing market offer for the company’s shares, and using derivative financial instruments. 

 
NINTH RESOLUTION 
(AUTHORISATION GIVEN TO THE BOARD OF DIRECTORS TO TRADE IN THE COMPANY’S OWN SHARES) 
 
The General Meeting, acting in compliance with the quorum and majority rules required for Ordinary General 
Meetings, and having acquainted itself with the Board of Directors’ report, including a description of a share 
buyback programme, in accordance with the provisions of Articles L. 225-209 et seq. of the Commercial Code: 
 
1. hereby authorises the Board of Directors to buy back, under the conditions set out below, shares 

representing up to 10 % of the company’s share capital at the date of the buyback, in compliance with the 
prevailing legal and regulatory conditions applicable at that date, particularly the conditions laid down by 
Articles L. 225-209 et seq. of the Commercial Code, by European Commission Regulation no. 2273/2003 of 
December 22, 2003, and by the AMF (Autorité des Marchés Financiers) General Regulation;  
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2. resolves that the purpose of this authorisation is to enable the company to : 
 
- cancel shares under the conditions provided for by law, subject to authorisation by the Extraordinary General 

Meeting, 
- grant shares to employees or corporate officers of the company or related companies under the terms and 

conditions laid down by law, in particular as part of profit-sharing schemes, stock option schemes, corporate 
savings plans and inter-company savings schemes or through an allotment of bonus shares, 

- ensure the liquidity of and organise the market for the company’s shares, through an investment service 
provider acting under 

- the terms of a liquidity agreement that complies with a Code of Conduct recognised by the AMF, 
- retain shares with a view to using them subsequently as a medium of payment or exchange for acquisitions, 

mergers, demergers or transfers of assets, in compliance with market practices accepted by the AMF and 
with regulatory requirements, 

- retain shares with a view to delivering them subsequently upon exercise of rights attached to securities 
through redemption, conversion or exchange, presentation of a warrant or in any other manner, 

- implement any market practice accepted by the AMF and generally to carry out any other transaction in 
compliance with prevailing regulations; 

 
3. resolves that the acquisition, sale, transfer or exchange of these shares may be carried out, in compliance 

with rules issued by the market authorities, in any manner, notably on or off-market on multilateral trading 
systems or on systematic internalisers or on the over-the-counter market, including the purchase or sale of 
blocks of shares , without using derivative financial instruments, and at any time, except during a takeover 
bid, a public offer of exchange or a standing market offer for the company’s shares. The entire programme 
may be carried out through block trades. The purchased shares can subsequently be disposed of under the 
conditions set by the AMF in its position of November 19, 2009 on the implementation of the new rules on 
share buybacks;  

 
4. resolves that the purchase price cannot exceed €25 (twenty five euros) per share, subject to any adjustments 

relating to share capital transactions. If share capital is increased by incorporating premiums, earnings, 
reserves or bonus shares into capital, or in the event of a stock split or reverse stock split, the price indicated 
above shall be adjusted by a multiplication factor equal to the ratio of the number of shares making up the 
share capital before the transaction to the number of shares after the transaction; 

 
5. sets at €30 0,000,000 (three hundred million euros) the maximum amount of funds that can be used for the 

share buyback programme; 
 
6. notes that, in accordance with law, the total shares held at any given date may not exceed 10 % of the share 

capital outstanding at that date; 
 
7. gives full powers to the Board of Directors, with the power to subdelegate under and in accordance with 

applicable law, to implement this authorisation, place all stock orders, conclude all agreements, in particular 
with a view to the registration of purchases and sale of shares, completing all declarations and formalities 
with the AMF or any other body, and in general taking all necessary measures to execute the decisions taken 
within the scope of this authorisation;  

 
8. resolves that the Board of Directors shall inform the Annual General Meeting of the transactions carried out, 

in accordance with applicable regulations; 
 
9. grants this authorisation for eighteen months as from the date of this Meeting and notes that it supersedes 

the unused portion of any previous authorisation given for the same purpose. 
 
 
EXTRAORDINARY PART 
 
Resolution 10 Authorisation to reduce share capital by cancelling shares 

 
Purpose 
 
The purpose of the 10th resolution is to authorise your Board of Directors to reduce the capital of the 
company, on one or more occasions and by up to 10% of the capital per 24-month period, by cancelling 
some or all of the shares acquired under the buyback programmes authorised by the General Meeting. 
This authorisation will be given for an 18-month period and replace the one given at the Combined 
Annual General Meeting of April 18, 2013. 

 
TENTH RESOLUTION 
(AUTHORISATION GIVEN TO THE BOARD OF DIRECTORS TO REDUCE THE SHARE CAPITAL BY 
CANCELLING TREASURY STOCK) 
 
The General Meeting, acting in compliance with the quorum and majority rules required for Extraordinary General 
Meetings, having acquainted itself with the Board of Directors’ report and the auditors’ special report, and in 
accordance with Article L. 225-209 of the French Commercial Code: 
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1. authorises the Board of Directors to cancel, at its own initiative, on one or more occasions, some or all of the 
shares that the company holds or may hold as a result of utilising the various share buyback authorisations 
given by the Annual General Meeting to the Board of Directors, particularly under the ninth resolution 
submitted to this Annual General Meeting for approval, up to a limit of 10 % of the capital on the date of the 
transaction in any twenty-four-month period; 

 
2. authorises the Board of Directors to charge the difference between the purchase value of the cancelled 

shares and their nominal value to all available premium and reserve funds;  
 
3. delegates to the Board of Directors, with the power to sub-delegate under and in accordance with applicable 

law, full powers to carry out the capital reduction(s) resulting from cancellations of shares authorised by this 
resolution, to have the relevant entries made in the financial statements, to amend the Memorandum and 
Articles of Association accordingly, and generally to attend to all necessary formalities; 

 
4. grants this authorisation, which supersedes the unused portion of any previous authorisation given for the 

same purpose, for eighteen months from the date of this Annual General Meeting. 
 
 
Resolutions 11 et 12 Option to allocate stock options and performance shares, to 

employees and corporate officers 
 

Purpose 
 
In the 11th and 12th resolutions, the Board of Directors asks you to renew the authorisation granted to the 
Board of Directors, for a period of 38 months, to allocate stock options and performance shares, with a 
view to establishing closer links between senior executives and the performance of the Group and its 
future and also the results of their work. 
There are plans for a common ceiling set at 3% of the authorised capital. 
Furthermore, the 11th resolution rules out any discounts. Depending on the case, the subscription or 
purchase price of shares will be equal to or greater than the average share price over the 20 days prior to 
their allotment, or to the average price at which they are purchased by the company. 

 
ELEVENTH RESOLUTION 
(AUTHORISATION GIVEN TO THE BOARD OF DIRECTORS TO GRANT OPTIONS TO SUBSCRIBE FOR OR 
PURCHASE SHARES, WITH THE WAIVER OF PRE-EMPTIVE SUBSCRIPTION RIGHTS, IF ANY) 
 
The General Meeting, acting in compliance with the quorum and majority rules required for Extraordinary General 
Meetings, having reviewed the Board of Directors’ report and the Statutory Auditors’ special report: 
 
1. authorizes the Board of Directors, under Articles L. 225-177 to L. 225-186 of the Commercial Code, to grant, 

on one or more occasions, to beneficiaries below, options entitling their holders to subscribe for new shares 
in the company to be issued in the form of an increase in its capital, and options entitling their holders to 
purchase shares in the company obtained by the company repurchasing its own shares on the terms set forth 
by the law; 
 

2. resolves that the beneficiaries will be employees or certain categories of the personnel, corporate officers, or 
certain among them, from the company or from companies or groupings related directly or indirectly to the 
company, on the terms specified in Article L. 225-180 of the Commercial Code; 
 

3. resolves that the total number of stock options that may be granted during the thirty-eight months this 
authorization is valid shall not give the right to subscribe for or acquire a total number of shares representing 
more than 3% of the share capital of the company, this ceiling being the same for this resolution and the 
twelfth resolution; 
 

4. resolves that the exercise period for the stock options granted shall not exceed seven years and six months, 
as from their allotment date; 
 

5. resolves that: 
 
- the price that the beneficiaries shall pay to purchase shares shall be determined by the Board of Directors on 

the day the options are granted, with no discount, and that it shall not be less than the average share price 
quoted on the stock exchange for the twenty trading sessions preceding the day when the share subscription 
options are granted or the average purchase price of shares that shall be held by the company in accordance 
with Articles L. 225- 208 and L. 225-209 of the Commercial Code,  

 
- the price that the beneficiaries shall pay to subscribe for shares shall be determined on the day the options 

are granted by the Board of Directors, with no discount, and that the price shall not be less than the average 
share price quoted on the stock exchange for the twenty trading sessions preceding the day when the share 
subscription options are granted; 

 
6. resolves that subscription or purchase options may not be granted less than twenty trading sessions of the 

stock exchange after a dividend right or a pre-emptive subscription right to a capital increase has been 
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detached from the shares and during the ten trading sessions of the stock exchange preceding and following 
the date on which the consolidated financial statements or, for lack thereof, the company financial statements 
are made public; 

 
7. notes that in application of Article L. 225-178 of the Commercial Code, this authorisation expressly entails, for 

the benefit of the beneficiaries of stock options, the waiver by shareholders of the preferential subscription 
rights to the ordinary shares in the company that are issued as the stock options are exercised; 

 
8. delegates to the Board of Directors full powers to determine the other terms and conditions for allotting and 

exercising stock options, and in particular to: 
 

- determine the number of options granted to executive officers of the company, which may not represent more 
than 5% of the total allotments made by the Board during this 38-month period, and the performance criteria 
applicable to them, 
 

- draw up a list or determine the categories of other beneficiaries of options; set the performance criteria 
applicable to them; determine the steps necessary to protect the interests of the beneficiaries of options, in 
accordance with the laws and regulations, 
 

- determine the conditions and exercise period(s) and, if need be, to draw up the clauses prohibiting the 
immediate resale of all or part of the shares, 
 

- set the vesting date, which may be retroactive, of new shares coming from the exercise of stock options, 
 

- in the case of stock options granted to corporate officers, provide that the stock options may not be exercised 
before the officers quit their functions or determine the quantity of registered shares that must be kept until 
they quit their functions, 
 

- provide for the right to temporarily suspend the exercise of stock options, under Article L. 225-149-1 of the 
Commercial Code, 
 

- carry out or have carried out all acts and formalities to finalise the capital increase(s) carried out under this 
authorisation; amend the by-laws accordingly, and generally do whatever is necessary, 
 

- if deemed advisable, charge the costs of the capital increases to the amount of the premiums corresponding 
to the increases and deduct from this amount the sums necessary to bring the legal reserve up to one-tenth 
of the new share capital after each capital increase;  

 
9. grants this authorisation for thirty-eight months as from the date of this Meeting, and notes that it cancels and 

replaces the unused portion of any previous authorisation given for the same purpose. 
 
 
TWELFTH RESOLUTION 
(AUTHORISATION GIVEN TO THE BOARD OF DIRECTORS TO PROCEED WITH THE FREE ALLOTMENT 
OF NEW OR EXISTING SHARES, WITH THE WAIVER OF PRE-EMPTIVE SUBSCRIPTION RIGHTS, IF ANY) 
 
The General Meeting, acting in compliance with the quorum and majority rules required for Extraordinary General 
Meetings, having acquainted itself with the Board of Directors’ report and the auditors’ special report, and in 
accordance with Articles L. 225-197-1 et seq. of the Commercial Code: 
 
1. authorises the Board of Directors to proceed, on one or more occasions, with the free allotment of new or 

existing shares in the company coming from purchases made by it to the beneficiaries indicated below;  
 
2. resolves that the beneficiaries of such shares, who shall be designated by the Board of Directors, may be 

salaried employees and/or corporate officers (or certain of them) of TF1 or of companies or economic interest 
groupings associated with TF1 under the terms of Article L. 225-197-2 of the Commercial Code; 

 
3. resolves that within this authorisation, the Board of Directors may allocate shares representing up to 3% of 

the company’s share capital, it being specified that the number of new or existing shares allocated will also 
count towards the ceiling set forth in the eleventh resolution;  

 
4. resolves that the allotment of shares to beneficiaries shall be final only at the end of a vesting period, which 

may not be shorter than two years. The beneficiaries must then hold the shares for a retention period, the 
duration of which shall be determined by the Board of Directors but shall not be less than two years following 
the final allotment. However, in the event that the Board of Directors would set a vesting period of at least 
four years for all or part of an allotment, the duration of the retention period may be reduced or waived for 
shares concerned; 

 
5. decides that the free allocation of shares will take place immediately, before the end of the vesting period, in 

case of disability of the beneficiary corresponding to the second or third category specified in Article L. 314-4 
of the Social Security Code. In such a case, the shares will be immediately transferable; 
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6. authorises the Board of Directors to make use of the authorisations that have been or shall be given by the 
Annual General Meeting, pursuant to the provisions of Articles L. 225-208 and L. 225-209 of the Commercial 
Code; 

 
7. notes and resolves that in the event a capital increase by incorporation of reserves, profits or issue premiums 

is carried out at the end of the vesting period in favour of the beneficiaries of free shares, this resolution 
entails the waiver by shareholders of the allocation of ordinary shares issued and their portion of the 
incorporated reserves, profits and premiums as well as the waiver of their pre-emptive subscription rights to 
the shares issued as the stock options are exercised and of all rights to ordinary shares allocated free of 
charge under this authorisation; 

 
8. resolves that the Board of Directors shall have full powers to implement this authorisation in compliance with 

applicable laws and regulations, and notably to: 
 
- set the terms, the number of shares allocated to corporate officers, which may not represent more than 5% of 

the total allocation made by the Board of Directors during the thirty- eight month period, and the applicable 
performance criteria, 
 

- determine the list of the other beneficiaries of the shares and set the applicable performance criteria, 
 

- provide for the right to temporarily suspend the allotment of rights, 
 

- set the amount and type of reserves, profits and premiums to be incorporated in the capital for the allotment 
of shares, 
 

- adjust the number of shares allotted free of charge according to any operations on the company’s capital, 
 

- determine all terms and conditions for the allotment of shares, 
 

- carry out or have carried out all acts and formalities to buy back shares and/or to finalise the capital 
increase(s) carried out under this authorisation; amend the by-laws accordingly, and generally do whatever is 
necessary, with the power to sub-delegate under and in accordance with the law; 

 
9. grants this authorisation for thirty-eight months as from the date of this Meeting, and notes that it cancels and 

replaces the unused portion of any previous authorisation given for the same purpose. 
 
 
Resolution 13 Authorisation to carry out formalities 

 
Purpose 
 
The purpose of the 13th resolution is to allow all legal and administrative formalities, filings and 
disclosures provided for by prevailing law to be carried out. 

 
THIRTENTH RESOLUTION 
(AUTHORISATION TO CARRY OUT FORMALITIES) 
 
The General Meeting, acting in compliance with the quorum and majority rules required for Extraordinary General 
Meetings, gives full powers to the holder of an original, a copy or extract of the minutes of this General Meeting to 
carry out all legal or administrative formalities and to make all fi lings and publications under and in accordance 
with applicable law. 
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