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Central European Media Enterprises

I.  Forward-looking Statements

This report contains forwartboking statements, including those relating to @apital needs, business strategy, expectations iatettions. Statements that use the ti
“believe”, “anticipate”, “trend”, “expect’, “plan”, ‘“estimate”, “forecast”, “should”,“intend” and similar expressions of a future or forward-looking na&udentify forward-
looking statements for purposes of the U.S. federalrrities laws or otherwise. For these statemantsall other forwardeoking statements, we claim the protection ofstafe
harbor for forward-looking statements containedhie Private Securities Litigation Reform Act of 399

Forward-looking statements are inherently subject to riskd uncertainties, many of which cannot be predietith accuracy or are otherwise beyond our conmot some 1
which might not even be anticipated. Forwdmdking statements reflect our current views wigéispgrect to future events and because our businesshjsct to such risks a
uncertainties, actual results, our strategic plany financial position, results of operations arash flows could differ materially from those deked in or contemplated by 1
forward-looking statements contained in this report.

Important factors that contribute to such riskslite, but are not limited to, those factors settffamder "Risk Facto” as well as the following: the closing of the Rigbf§erinc
(as defined below) and series of related transastiwith Time Warner; our ability to access otheteexal sources of capital if such financing transaws are not closed in light
our current significant liquidity constraints andiopoor financial performance; the impact of oufogfs to increase our revenues and recapture adsiag market share in tl
Czech Republic; our success in improving advedisavenues in the Czech Repubtlecreases in television advertising spending aedréte of development of the adverti
markets in the countries in which we operate; ttiece of the economic downturn and Eurozone intalih our markets and the extent and timing of aecovery; our success
implementing our initiatives to diversify and enbarour revenue streams; the extent to which out sletvice obligations restrict our business; ouiligpto make coseffective
investments in television broadcast operationdpitiog investments in programming; our ability tevélop and acquire necessary programming and ataadiences; changes
the political and regulatory environments where eperate and application of relevant laws and regjolas; and the timely renewal of broadcasting lises and our ability 1
obtain additional frequencies and licenses. Thedoing review of important factors should not bestnied as exhaustive and should be read in cotipmwith other cautionai
statements that are included in this report. Weentake no obligation to publicly update or reviemygorwardiooking statements, whether as a result of newrimdgion, futur:
developments or otherwise.

Defined Terms

" ow ]

Unless the context otherwise requires, referenceisis report to the “ Comparly“ CME ", “ we ", “us” or “our” refer to Central European Media térprises Ltd. (‘*CME Ltd.)
or CME Ltd. and its consolidated subsidiaries tiste Exhibit 21.01 hereto. Unless otherwise notat statistical and financial information preseniadthis report has be
converted into U.S. dollars using period-end exgearates. All references in this report to “US$™dollars” are to U.S. dollars, all references BGN” are to Bulgarian lev, ¢
references to “HRK” are to Croatian kuna, all referes to “CZK” are to Czech korunas, all referertoe®RON” are to the New Romanian lei and all refeces to “Euro’or
“EUR” are to the European Union Euro. The exchamages as at December 31, 2013 used in this rempB@N/US$ 1.42; CZK/US$ 19.89; RON/US$ 3.26; antRAJSS$ 0.73.

As used herein, the term “2014 Floating Rate Notefgrs to our floating rate senior notes due 2@id;term “2016 Fixed Rate Notegfers to our 11.625% senior notes
2016; the term “2017 Fixed Rate Notes” refers ®3tD% senior secured notes due 2017 issued bylaily owned subsidiary, CET 21 spol. s r.o. (“CET"); the term Senio
Note¢" refers collectively to the 2014 Floating Rate d&t2016 Fixed Rate Notes and 2017 Fixed Rate Ntitesterm “2015 Convertible Noteséfers to our 5.0% sen
convertible notes due 2015, the term “2013 ConblerfNotes” refers to our 3.5% senior convertibleesalue 2013 and the term “Convertible Notesérs collectively to the 20
Convertible Notes and the 2015 Convertible Notém ferm “Series A Preferred Share” refers to the sitare of our Series A Convertible Preferred Stpakvalue US$ 0.0gel
share, held by Time Warner Media Holdings B.V. (“Testor”). The term "Series B Preferred Shares" refers t?20®&000 shares of our Series B Convertible Redele
Preferred Stock, par value US$ 0.08 per sharegdsdune 25, 2013 and held by TW Investor.

Financing Transactions

On February 28, 2014, we announced our intentiocotwluct a rights offering (the “Rights Offeringghd a series of related financing transactions With Investor and Tirr
Warner Inc. (“Time Warnerihich, unless the context indicates otherwise,uihes TW Investor and its affiliates other than @@mpany). The Rights Offering and rele
financing transactions are being undertaken putdoamframework agreement (the “Framework Agreetyetated February 28, 2014 among the Company, TW tovasd Tim
Warner.

As disclosed in the Registration Statement on F8r3 filed by the Company on February 28, 2014 (fRegistration Statement®vith the U.S. Securities and Excha
Commission (“SEC”"), the Company intends to distidnon-transferable rights (“Rights&t no charge to the holders of record (as of ardedate to be determined) of
Company'’s outstanding (a) shares of Class A Com8&took, (b) Series A Preferred Share (allocatedroasaconverted basis) and (c) Series B PreferraceSifallocated on an as-
converted basis as of December 25, 2013).

We intend for each Right to entitle the holder toghase, subject to the satisfaction of the minimawbscription amount (as defined below), at thesstption price of or
hundred dollars (US$ 100.00) (the “Subscriptiorc®¥), one (1) unit (each, a “Unit”), consisting (@) a 15.0% Senior Secured Note due 2017 (eacRQH7“PIK Note")in the
original principal amount of US$ 100.00 and (b)1&I.376 unit warrants (each, a “Unit Warranti)ith each Unit Warrant entitling the holder to phase one share of !
Company's Class A Common Stock. Shareholders miymnchase whole Units in denominations of US$.Q@0(er Unit (the “minimum subscription amoun®s a result, i
shareholders hold fewer than 62.5 shares of thep@og’s Class A Common Stock on the record date, theim shiareholders would not be able to satisfy themmim subscriptio
amount and would not be able to participate inRights Offering. Time Warner has agreed to ent&r @ standby purchase agreement (the “Purchaseevhgrg”) with the
Company at the time of the commencement of the tRi@Hfering. Under the Purchase Agreement, Timen&awill commit, subject to the satisfaction or wei of certail
conditions, to exercise in full its subscriptioriviege in the Rights Offering and to purchase, 988 Units (the “TW Private Placement Unitsl)) the Subscription Price ir
private offering to be closed contemporaneoush wie Rights Offering (the “TW Unit Private Placentig.
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In total, the Company intends to offer 3,968,3714t&Jin the Rights Offering and TW Unit Private Réawent, consisting of approximately US$ 396.8 milleggregate origin
principal amount of 2017 PIK Notes and Unit Warsatd purchase a total of 84,000,000 shares of Gla€®@mmon Stock. The Rights allocated to Time Waiinethe Right
Offering and the TW Private Placement Units repmegspproximately 70% of all Units that will be iggliby the Company, which Time Warner is obligategurchase under t
Purchase Agreement. The number of Units and thebeuwf Unit Warrants per Unit is subject to adjustinin the event of changes to the number of cudstg shares of o
Class A Common Stock or to the applicable exchaatge

Under the Purchase Agreement, Time Warner will atsomit to purchase at the Subscription Price $earate private offering to be closed contempanasig with the Right
Offering (the “Backstop Private Placemerdif)y Units that are not purchased through the eseei@i Rights in the Rights Offering. The exact amaf Units to be purchased
Time Warner in the Backstop Private Placement {(Beckstop Units”)will vary depending upon the number of Units pusdtthrough the exercise of Rights in the RI
Offering by the participating shareholders (otheamt Time Warner). If no shareholder (other thaneliarner) purchases any Units in the Rights Offgrifime Warner woul
purchase all of the Units offered by the Companyhia Rights Offering as well as the TW Private Bfaent Units, following which its economic ownerslperest in th
Company’s Class A Common Stock would be approximat®.5% on a fully diluted basis.

Also on February 28, 2014, the Company enteredarterm loan credit agreement (the “Time WarneniTepan Agreement”yith Time Warner. The Time Warner Term L
Agreement provides that Time Warner will make, sabjo the conditions therein, a term loan (thexf@iWarner Term Loanp the Company as follows: (x) in the event of
closing of the Rights Offering, Backstop Privatad@ment and TW Unit Private Placement prior to [28y2014 (the “Bridge Date"goncurrently with that closing, Time War
will make a term loan to the Company in the aggiegrincipal amount of US$ 30.0 million that mati@n December 1, 2017, or (y) if the Rights OffgriBackstop Priva
Placement and TW Unit Private Placement are nateddrior to the Bridge Date, on the Bridge Datienel Warner will make a term loan to the Companyhia aggrega
principal amount equal to the sum of (i) the U.Bllad equivalent of the aggregate principal amoointhe our 2016 Fixed Rate Notes outstanding, fiesearly redemptic
premium thereon payable to the holders thereof wierharge of the 2016 Fixed Rate Notes (the “Refimg Portion of the Term Loanfjus (ii) US$ 30.0 million that matur
on September 8, 2014 (the “Initial Term Loan MaguBate”). In the event that the Rights Offering, the Backdtopate Placement and TW Unit Private Placementhosed afte
the Bridge Date but on or before the Initial Termah Maturity Date, the proceeds from the Rightefify, Backstop Private Placement and TW Unit ReiRlacement will k
used to repay the Refinancing Portion of the Teoarl, and the maturity date of the remaining amofitiie Time Warner Term Loan will be extended t@&maber 1, 2017. If tt
Rights Offering, Backstop Private Placement and UMt Private Placement have not been closed oreforé the Initial Term Loan Maturity Date, the Caanp shall issue
Time Warner warrants to purchase 84,000,000 stodr€ass A Common Stock (subject to adjustmentcitoedance with the terms thereof, the “Term Loannéfds”) and the
Initial Term Loan Maturity Date will be extended Becember 1, 2017. The Term Loan Warrants represemtumber of Unit Warrants Time Warner would hpuechased at tl
closing of the Rights Offering, Backstop Privatad®@ment (assuming that no other shareholders sgdrBlights in the Rights Offering) and TW Unit Rty Placement.

In addition, under the Framework Agreement, TimeWgaagreed to extend to the Company a revolvieditfacility that matures on December 1, 2017him aggregate princig
amount of US$ 115.0 million (the “Time Warner Rexng Credit Facility”)at the earlier of (a) the closing of the Rightse@ifig, Backstop Private Placement and TW Unit Re
Placement or (b) the funding of the Time WarnemT&oan.

Under the Framework Agreement, we have also agieeduse CET 21, as issuer of the 2017 Fixed RatesNto undertake a consent solicitation of thieldrs of at least
majority in principal amount of the 2017 Fixed Ratetes as to the incurrence of debt in the trarmastdescribed above (the “2017 Fixed Rate Notefio€bnsent”)the
incurrence of an additionak€.0 million of indebtedness, and the amendmenhefindenture governing the 2017 Fixed Rate Notethe Intercreditor Agreement, originé
dated July 21, 2006, among the parties theretaduige that all secured parties will acceleratdrtimdebtedness and seek enforcement if any sequaist accelerates th
indebtedness and seeks enforcement.

In connection with the transactions contemplatethieyFramework Agreement, the Company has agreisdue to Time Warner, subject to the terms ofRtaanework Agreeme
and of an escrow agreement, a warrant to purchd€@9@®000 shares of Class A Common Stock (subgeeidjustment in accordance with the terms thertbef," TW Initial
Warrant”) that is issuable on the earliest to occur of (@ tiosing of the Rights Offering, (ii) the fundiiog the Term Loan and (iii) the occurrence of anurad breach of tt
Framework Agreement by the Company.

The Company intends to use any net proceeds freraxtrcise of Rights in the Rights Offering, thechase of Units in the TW Unit Private Placement Bmthe Backstop Prive
Placement, if applicable, together with any proseedm the Time Warner Term Loan, to redeem anayep full the 2016 Fixed Rate Notes, including #ely redemptic
premium and accrued interest thereon. Alternatpiéiyhe Company is unable to close the Rights @fteprior to the Bridge Date, then the Companwgis to redeem and re|
in full all outstanding 2016 Fixed Rate Notes, itihg the early redemption premium and accruedestehereon, with the proceeds from the Time Walfieem Loan. If th
Company redeems the 2016 Fixed Rate Notes witpriteeeds from the Time Warner Term Loan.

The Rights Offering is subject, among other thirigs,approval of the Company’s shareholders adr{ijncrease in the number of authorized sharesass@ Common Stock and
(i) the Rights Offering and the issuance to TimaMér of the TW Initial Warrant and Unit Warrants alternatively, Term Loan Warrants.

PART |

ITEM 1. BUSINESS

Central European Media Enterprises Ltd., a Bernoagtapany limited by shares, is a media and enteniith company operating in Central and Eastern EurtOpr assets are h
through a series of Dutch and Curagao holding comgaFrom January 1, 2013, we have managed ourdssson a geographical basis, with six operatéggments, Bulgari
Croatia, the Czech Republic, Romania, the SlovgsuBkc and Slovenia, which are also our reportaklgments and our main operating countries.

We have market leading broadcast operations inaixtries in Central and Eastern Europe broadcastiotal of 35elevision channels. Each country also developspaoduce
content for their television channels and we lieensentent to third parties, both within our regimmd globally. We generate advertising revenuesuincountry operatior
primarily through entering into agreements with extigers, advertising agencies and sponsors te jldeertising on the television channels that werate. We generate additio
revenues by collecting fees from cable and diredteeme (“DTH") operators for carriage of our channels. Our maimegg entertainment television channels in eacmirpuare
distributed on a free-tair basis terrestrially in analog, digital or badepending on the digitalization status in eacthtrguand are also distributed via cable and sateDur othe
channels are generally distributed via cable atellga.
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General market information

We operate mainly in Bulgaria, Croatia, the Czeepublic, Romania, the Slovak Republic and Slovefibof these countries are members of the Eurofgaion (the “EU’).
These emerging economies have adopted Westerndgtylecratic forms of government within the lastrityefive years and have economic structures, politeal legal systerr
systems of corporate governance and businessgesdtiat continue to evolve. As the economies ofcountries converge with more developed natiortstagir economic ar
commercial infrastructures continue to developbekeve the business risks of operating in thesmt@s will continue to decline. We also have blcsst operations in Moldo
and content distribution operations in Hungary. Operations in these countries are immaterial mparison with our other operations.

The following table shows the per capita nominalsgrdomestic product (“GDP").€., not adjusted for inflation) for the markefs€Gentral and Eastern Europe in which we op:
and for a combined group of 11 countries from wittie European Union, predominantly from Westerrofe, and the United States. (collectively, thevi&eped marketg”
GDP is a measure of economic activity and represetestimated total value of final goods andisesyproduced by a country in a specified periaem@arative period amoui
have been adjusted to present GDP at constantmyeates.

Nominal GDP per capita US$ 2013 2012 2011 2010 2009 2008 2007 2006

CME markets $ 13,00¢ $ 12,57¢ $ 12,29: $ 11,80 $ 11,46¢ $ 11,87: $ 10,67¢ $  9,40¢
Growth rate 3% 2% 4% 3% 3)% 11% 14% 12%

Developed markets $ 45,27t $ 44,53t $ 43,57% $ 42,40¢ $ 41,22 $ 42,63¢ $  42,13¢ $ 40,49¢
Growth rate 2% 2% 3% 3% 3)% 1% 4% 5%

Source: International Monetary Fund ("IMF"), CMEiesmtes

The following table shows the ratio of per capiteminal GDP at purchasing power parity (“PPP”) im markets to that of developed markets.

Ratio of nominal GDP at PPP per capita 2013 2012 2011 2010 2009 2008 2007 2006

CME markets as a % of developed markets 44% 44% 44% 44% 44% 44% 42% 40%
Source: IMF, CME estimates

The above two tables show that the level of nom@RP per capita in our markets was converging tda/éine level of the developed markets fairly sigaiftly up until 200¢
when the global recession impacted our marketsgi@ater extent than the developed markets andecgence slowed down. While the convergence hasated since the glok
recession, we believe that convergence of GDP immarkets with the developed markets will reviveeasnomic conditions continue to improve and pesiofihigher growt
return. As our markets grow, the level of disposabtome of the population increases, which prav/ate incentive for advertisers to advertise thesdpcts.

The following table shows total advertising speed gapita in the markets of Central and Eastermo@im which we operate and for the developed ntsudteconstant exchar
rates:

Total advertising spend per capita US$ 2013 2012 2011 2010 2009 2008 2007 2006

CME markets $ 85 $ 3€ $ 39 $ 4C $ 42 $ 57 $ 52 $ 46
Growth rate (4% (8)% 2% (5)% (26)% 1C% 1% 16%

Developed markets $ 347 $ 347 $ 34¢ $ 344 $ 34C $ 377 $ 39C % 38t
Growth rate 0% 0% 1% 1% (10)% % 1% 5%

Source: CME estimates, Group M, IMF

The ratio of total advertising spend per capitadminal GDP per capita, also known as advertigitenisity, was converging until 2008 and had rigea Wweighted average leve
our markets of 0.48% in 2008 compared to 0.88%he developed markets. Due to the protractetgerf advertising market decline since 2008, tleghted average advertis
intensity in CME markets fell to 0.27% in 2013 caargd to 0.77% in developed markets, a slight deeré@m 2012, where ad intensity was 0.29% in oarkets and 0.78%
developed markets, respectively. We expect adimgtistensity to begin converging again when ourkats recover, at growth rates that are higher thardeveloped marke
Furthermore, we expect the rate of increase tadatey in the first years of economic recoverywsnoarkets resume growth from a lower base.

The convergence of advertising intensity is dritagrseveral factors, including the introduction oémium products into the market by new or existidgertisers aiming to captt
increased consumer disposable income. In the deselmarkets, the marketing of premium productduding finance, automotive, entertainment and traveducts, makes |
the majority of current television advertising speim the markets in which we operate, basic prtslsach as food, beverages and household cleamipiess comprise the m:
source of advertising revenues.

The following table shows a comparison of the atamn of advertising budgets between basic and jpranproducts in our markets versus those in moxeldeed countries
2013:

Mix of advertised products CME markets Developed markets
Premium 34% 63%
Basic 62% 32%
Other 4% 5%

Source: CME estimates, Group M

Similar to the trends described above, the proportf premium goods advertised in our markets galiglincreased over time through 2008. During thelgnged period «
television advertising spend decline in our marlgtee 2008, we have seen a decrease in the pmpoftadvertising revenues from premium produetsich we believe
caused by a weakening of consumer demand for startugis in the recessionary period. When our marketurn to growth, we expect to see the histogod of increase
advertising of premium products to resume.
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The following table shows television advertisingsg per capita in the markets of Central and Badferope in which we operate and for the develapedkets at conste
exchange rates:

TV advertising spend per capita US$ 2013 2012 2011 2010 2009 2008 2007 2006

CME markets 18 20 21 21 21 28 25 21
Growth rate (N% (5% 0% (4% (249)% 13% 17% 17%

Developed markets $ 14¢ $ 14¢ $ 14 $ 14€ $ 13¢ $ 152 $ 155 $ 15€
Growth rate 0% 0% 2% 5% (8)% (1)% (1)% 5%

Source: CME estimates, Group M, IMF

The preceding tables indicate that television aibirg spend per capita in our markets grew agaistantly faster rate than in developed markeisrgo 2008, but also declin
at a faster rate than in developed markets dutiegrécent prolonged period of advertising markedide. Television advertising spend has grown gserentage of tot
advertising spend in our markets, as shown belathErmore, since television was commercializedunmarkets at the same time as other forms of apéelevision advertisir
generally accounts for a higher proportion of tatdvertising spend than in the developed marketerevnewspapers, magazines and radio were estabbshadvertising me«
well before the advent of television.

The following tables show television advertisingesg as a percentage of total advertising spentenmarkets of Central and Eastern Europe in whietoperate and for t
developed markets.

TV advertising spend

as a % of total advertising spend 2013 2012 2011 2010 2009 2008 2007 2006
CME markets 52% 52% 52% 50% 49% 51% 49% 47%
Developed markets 43% 43% 43% 42% 41% 4C% 39% 40%

Source: Group M

As shown above, television advertising has groweral relative to print and other advertising irr moarkets during the last eight years. We beliéna this trend will contint
because of the greater reach and better measureagailities of television advertising, which makais medium more effective to advertisers conmgpaceprint, radio ar
outdoor advertising. Television is especially attirge to advertisers because it delivers high resdbw cost compared to other forms of media.

In summary, when our markets recover we expecetimmomies of the countries in which we operateesume their convergence with more developed margatsicularly
Western Europe, resulting in higher rates of groeftDP per capita in our markets compared to dfithe developed countries. We expect advertigitensity in our markets
also return to a pattern of convergence in the-tezar. Furthermore, we expect television advertisipgnd to continue to grow in relation to total exdiging spend, resulting
significantly higher television advertising sperrdwth in our markets compared to the developed etark

Country operations

Our strategy is to maintain and increase our acgiésadership in each of our countries in ordgsusue sales strategies designed to maximize vanues. We have built ¢
audience leadership in each of our markets by tipgra multi-channel business model with a divéesifportfolio of television channels with broad app

Content that consistently generates high audienaees is crucial to maintaining the success of @acur country operations. While content acquiiretn the Hollywood studic
remains popular, our audiences increasingly dencantkent that is produced in their local language which reflects their society, attitudes and a@tie believe developil
and producing local content is key to being sudoégs prime time and supporting markielading channels. Maintaining a regular streanpoéll content at the lowest poss
cost is operationally important over the long-teamd gives us the opportunity to accomplish thisl.go

As the distribution platforms in our region devekpd become more diversified, our television chnaed content will reach viewers through new dhistion offerings, such .
internet TV and smart devices. We offer viewersdheice of watching premium television content tiglo a series of portals, including through Voyo andwebsites.

We plan to focus on building our core televisiomditcasting assets in each country. As a resulthave very recently commenced the process of divgstértain noreore
businesses such as theatrical and home videdodistm. While some of these businesses have stramget positions and financial performance, weevelithe Company is bet
served by a sharper focus on our unique portfdlioroadcasting assets.

Programming

Our programming strategy for our broadcast opeamnatidailored to match the expectations of key ek demographics by scheduling and marketing imalpmix of program
in a cost effective manner. The programming thatpwevide drives our audience shares and ratings ‘dadience Share and Ratings" below) and consistscally-produce!
news, current affairs, fiction, and reality andeztetinment shows as well as acquired foreign mosgi@ses and sports programming.

We focus our programming investment resources ouars®y a leading position during prime time, whtte majority of advertising revenues are deliveged] improving our co
efficiency through optimizing the programming mixdalimiting the cost of programming scheduled affye time.

Audience Share and Ratin

The following presents the channels we operatadh €ountry and the tables below provide a coungrgeuntry comparison of all day and prime time audéeshares for 2013
the target demographic of each of our leading cklarto the primary channels of our main competitors

Audience share represents the viewers watchingaangh in proportion to the total audience watchielgvision. Ratings represent the number of pee@thing a chann
(expressed in proportion to the total populatigw)dience share and ratings information are measureach market by international measurement agenging peoplemete
which quantify audiences for different demograptdosl subgeographies of the population measuredghout the day. Our channels schedule programmitemded to attra
audiences within specific “target” demographicd tha believe will be attractive to advertisers.
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Bulgaria

We operate one general entertainment channel, By, sevemther channels, BTV CINEMA, BTV COMEDY, RING.BG, RG.BG+1, BTV ACTION, BTV LADY and BT\
LADY+1.

All day audience share Prime time audience

Target Demographic Main Television Channels Ownership (2013) share (2013)
(18-49) BTV CME 27.1% 32.7%
NOVA TV MTG 16.9% 18.9%
BNT 1 Public television 4.7% 5.4%

Source: GARB
Excluding RING.BG+1 and BTV LADY+1, the combined day and prime time audience shares of our Budgapeerations in 2013 was 33.8% and 38.2%, respéygtiv

Croatia

We operate one general entertainment channel, NOVACroatia), one femaleriented channel, DOMA TV (Croatia), an internatibohannel, NOVA WORLD, and a childre
channel, MINI TV.

All day audience share Prime time audience

Target Demographic Main Television Channels Ownership (2013) share (2013)
(18-54) Nova TV (Croatia) CME 23.0% 28.6%
RTL RTL 18.1% 20.5%
HTV 1 Public television 13.7% 10.5%

Source: AGB Nielsen Media Research

Excluding NOVA WORLD and MINI TV, the combined alhy and prime time audience shares of our Croatiadzast operations in 2013 was 27.8% and 33.5%%ectively.
Czech Republic

We operate one general entertainment channel, TVA(@zech Republic), and five other channels, NOZINEMA, NOVA SPORT, FANDA, a male-oriented channel,
SMICHOV, a comedy channel and TELKA, a classicsndshlaunched on February 22, 2013. We also opartteatrical and home video distribution business.

All day audience share Prime time audience

Target Demographic Main Television Channels Ownership (2013) share (2013)
(15-54) TV NOVA (Czech Republic) CME 26.5% 31.6%
Prima MTG 11.8% 12.5%
CT1 Public television 13.0% 14.5%

Source: ATO- Mediaresearch

Excluding NOVA SPORT, the combined all day and ritime audience shares of our Czech Republic basadperations in 2013 was 36.2% and 41.2%, resphct

Romanie

We operate one general entertainment channel, PROaid eightother channels, ACASA, ACASA GOLD, PRO CINEMA, SPORO, MTV ROMANIA, PRO T\
INTERNATIONAL, an international channel, PRO TV CHNAU, a general entertainment channel broadcastirgoldova, and ACASA IN MOLDOVA. We also operas
productions services business for local and intemnal production markets, and operate cinema ssread a home video distribution business.
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All day audience share

Prime time audience

Target Demographic Main Television Channels Ownership (2013) share (2013)
(18-49 Urban) PRO TV CME 18.2% 22.5%
Antena 1 Intact group 14.4% 13.7%
Prima TV ProSiebenSat1 Media Group 4.2% 5.6%
TVR 1 Public television 2.2% 2.3%

Source: Kantar Media

Excluding PRO TV INTERNATIONAL, PRO TV CHISINAU andCASA IN MOLDOVA, the combined all day and primene audience shares of our Romania broa
operations in 2013 was 25.3% and 30.9%, respeytivel

Slovak Republic

We operate one general entertainment channel, T\RKIZA, and two other channels, DOMA (Slovak Repuajlia female-oriented channel, and DAJTO, a moalentec
channel.

All day audience share Prime time audience

Target Demographic Main Television Channels Ownership (2013) share (2013)
(12-54) TV MARKIZA CME 25.9% 28.1%
TV JOJ J&T Media Enterprises 18.8% 21.9%
STV 1 Public Television 6.2% 6.7%

Source: PMT / TNS SK

The combined all day and prime time audience starear Slovak Republic broadcast operations in32@4s 34.1% and 36.8%, respectively.

Slovenia

We operate two general entertainment channels, PO&d KANAL A, and three other channels, KINO, ER&nd OTO.

All day audience share Prime time audience

Target Demographic Main Television Channels Ownership (2013) share (2013)
(18-49) POP TV CME 23.3% 32.8%
SLO 1 Public Television 10.4% 12.1%
Planet TV Antenna Group / TSmedia 5.7% 5.7%

Source: AGB Nielsen Media Research

The combined all day and prime time audience staresr Slovenia broadcast operations in 2013 v8a398 and 47.5%, respectively.

Sales
We generate advertising revenues primarily threemfiering into agreements with advertisers, adwegtiagencies and sponsors to place advertisingiotetevision channels.

Our main unit of inventory is the commercial groeating point (“GRP”),a measure of the number of people watching telmvigihen an advertisement is aired. We gene
contract with a client to provide an agreed nundié&RPs for an agreed price (“cost per point” oPR). Much less frequently, and usually only for smatiiv@ channels, we m
sell on a fixed spot basis where an advertisenseplaiced at an agreed time for a negotiated phakis independent of the number of viewers. The @&ies depending on !
season and time of day the advertisement is attedl,volume of GRPs purchased, requests for speoisitioning of the advertisement, the demographimug that th
advertisement is targeting and other factors. @uelr advertising customers generally enter intaiahcontracts and set the pricing for a committeidme of GRPs.

Our sales strategy is to maximize the monetizatfoour inventory by leveraging our high brand powed applying an optimal mix of pricing and selit rate. The effectivene
of our sales strategy is measured by our shareeotelevision advertising market, which represéimesproportion of our television advertising revesiin the market comparec
the total television advertising market. We alsnegate additional revenues by collecting fees foainle and DTH operators for carriage of our chasnel

We operate our broadcast operations based on aelsssmodel of audience leadership, brand stremgtistaong local content. These solid pillars argcat to generating stroi
revenues, especially when our markets return tevtir.o

The public broadcasters in our operating countiesrestricted in the amount of advertising thaytmay sell. See “Regulation of Television Broaticgs below for additione
information.
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Seasonality

We experience seasonality, with advertising saedihg to be lowest during the third quarter ofreealendar year due to the summer holiday perigaldally July and August
and highest during the fourth quarter of each ciegear.

Regulation of Television Broadcasting

Television broadcasting in each of the countriegfiich we operate is regulated by a governmentidioaity or agency. In this report, we refer to sagencies individually as
“Media Council” and collectively as “Media CouncilaVedia Councils generally supervise broadcasterstiaeid compliance with national broadcasting legisi, as well &
control access to the available frequencies thrdiaghsing regimes.

Programming and Advertising Regulati
All of the countries in which we operate are mengiates of the EU, and as such, our broadcasttapesan such countries are subject to relevantidgislation relating to media.

The EU Audiovisual Media Services Directive (theVIS Directive”) came into force in December 200emding the Television Without Frontiers Directiftae “TWF
Directive”). The AVMS Directive extends the legal framework fréefevision broadcasting provided by the TWF Dirextto media services generally in the EU. The A\
Directive covers both linear (i.e., broadcastingd aon-linear (e.g., video-aemand and mobile television) transmissions of medrvices, with the latter subject to less strit
regulation. Among other things, the AVMS Directipeeserves the requirement that broadcasters, wheseticable and by appropriate meansServe a majority of the
broadcast time for “European worksSuch works are defined as originating from an EUnimer state or a signatory to the Council of Eum@odnvention on Transfront
Television as well as being written and producedhiyay residents of the EU or Council of Europemiper states or pursuant to pmduction agreements between such ¢
and other countries. In addition, the AVMS Direetialso preserves the requirement that at leastdf@¥ther broadcast time or programming budgeteidichted to programs mé
by European producers who are independent of bastels. News, sports, games, advertising, tele@xices and teleshopping are excluded from thaulzdion of these quote
The AVMS Directive has relaxed regulations in retpsf advertising shown in linear broadcasts arsl éxdended some of those rules to finear broadcasts. In general,
restricting when programming can be interruptedatlyertising in linear broadcasting have been ahetisexcept in the case of movies, news and chikl@ngramming, whe
programming can be interrupted once every thirtputgs or more. In addition, broadcasters may usdust placement in most genres, subject to thetifdeion of sucl
practices and limitations on prominence.

Member states were required to implement the AVM&dive by December 19, 2009, and of the counirieshich we operate Romania, Croatia, the CzeghuBRkc and th
Slovak Republic have notified the European Commissiat the regulations have been put in placeisla@n has been adopted in Bulgaria and Slovenimplement the AVM
Directive. Under the AVMS Directive, member states permitted to adopt stricter conditions tharséhset forth in the AVMS Directive. The legislatienacted in our operati
countries is consistent with the EU rules.

Please see below for more detailed informationrognamming and advertising regulations that impactchannels.

Bulgaria: In Bulgaria, privately owned broadcasters arerniged to broadcast advertising for up to 12 misyser hour. The public broadcaster, BNT, whichriariced through
compulsory television license fee and by the gawemt, is restricted to broadcasting advertisingdfeninutes per hour and no more than 15 minutesi@grof which only fiv
minutes may be in prime time. There are also giris on the frequency of advertising breaks éoample, news and children's programs shorter 3aminutes cannot
interrupted). These restrictions apply to both mlypland privately owned broadcasters. Furtheri@gins relate to advertising content, includingam on tobacco advertising :
restrictions on alcohol advertising, regulationsmedical products advertising and regulations oredibing targeted at children or during childregpsgramming. In additio
members of the news department of our channelpratebited from appearing in advertisements. Owanctels in Bulgaria are required to comply with saleestrictions o
programming, including regulations on the originppbgramming. These channels must ensure that 56fQchannel's total annual broadcast time cansiSEU- or locally-
produced programming and 12.0% of such broadaast ¢bnsists of programming produced by indepengieratucers in the EU. News, sports, games and tgigahg program
as well as advertising and teletext services, ackided from these restrictions.

Croatia: In Croatia, privately owned broadcasters are figgcthto broadcast advertising for up to 12 minyies hour with no daily limit, and direct sales adising has to la
continuously for at least 15 minutes. Additionadtrigtions apply to children's programming and nesviThe public broadcaster HRT, which is finantedugh a compulso
television license fee, is restricted to broadeastiine minutes of advertising per hour generatly four minutes per hour from 6 p.m. to 10 p.m. HRTot permitted to broadc
spots for teleshopping. There are other restristibat relate to advertising content, includingaa bn tobacco and alcohol advertising. NOVA TV @i@) is required to comg
with several restrictions on programming, includirgyulations on the origin of programming. Theseude the requirement that 20.0% of broadcast towsists of locall
produced programming and 50.0% of such locally pced programming be shown during prime time (betw&80 p.m. and 10:00 p.m.). These restrictionshateapplicable t
DOMA (Croatia).

Czech Republic Privately owned broadcasters in the Czech Repuk permitted to broadcast advertising for up2ominutes per hour. In September 2011, legislatvar
implemented in the Czech Republic which restribis amount of advertising that may be shown on ttenrels of the public broadcaster, CT. Pursuatieoregulation, r
advertising may be shown on the public channeld@hd CT 24, while the channels CT 4 and CT 2 nhayvsa limited amount of advertising. Also includedhe legislation i
the requirement that national private broadcasterst contribute annually to a Czech cinematogrdphg in an amount equal to 2.0% of their net adsieig revenues. We ¢
entitled to apply for financing from the fund. ImetCzech Republic, all broadcasters are restristédrespect to the frequency of advertising bredksng and between prograi
as well as being subject to restrictions that eekat advertising content, including a ban on tobaadvertising and limitations on advertisementsalmbholic beverage
pharmaceuticals, firearms and munitions.

Romania: Privately owned broadcasters in Romania are pigthio broadcast advertising and direct salesréidivey for up to 12 minutes per hour. There as®akstrictions ¢
the frequency of advertising breaks (for examp&ys and children's programs shorter than 30 mimzdasot be interrupted). The public broadcasterR TWhich is finance
through a compulsory television license fee, isrieied to broadcasting advertising for eight mesuper hour and only between programs. Furtheiatshs relate to advertisil
content, including a ban on tobacco advertising @trictions on alcohol advertising, and regulaion advertising targeted at children or duringdobn's programming.

addition, members of the news department of alhobks are prohibited from appearing in advertisemelm 2013, new regulations were introduced ttrahibit advertisin
agencies from acting as intermediaries to purclmmeadcast advertising space for clients, and idsteguire advertising clients to purchase advedispace directly fro
broadcasters. The regulations also prohibit brastdesifrom providing rebates or other commerciabathges to advertising agencies with respectetsalte of advertising time.
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Slovak Republic Privately owned broadcasters in the Slovak Repuae permitted to broadcast advertising for ufpZaninutes per hour but not for more than 20.0%heir tota
daily broadcast time. Since January 2013, the pubbhadcaster RTVS, which is financed through amdsory license fee, can broadcast advertisingufoto 0.5% of its toti
broadcast time (up to 2.5% of total broadcast tinwéuding teleshopping programming), but betweed07.m. and 10:00 p.m. may broadcast only 8 minotexivertising pe
hour. There are restrictions on the frequency wkgtsing breaks during and between programs. RiBM®t permitted to broadcast advertising breaksdiyprograms. There &
also restrictions that relate to advertising contércluding a ban on tobacco, pharmaceuticalgafins and munitions advertising and a ban on ddesrénts of alcohol
beverages (excluding beer and wine) between 6r@0and 10:00 p.m. Our operations in the Slovak Répare also required to comply with several ieStms on programmin
including regulations on the origin of programmifidnese include the requirement that 50.0% of tagosts monthly broadcast time must be Europeagiroeudiovisual work:
and at least 10.0% of a station's monthly broadaast must be European audisual works produced by independent producergaat 10.0% of which must be broadcast w
five years of production.

Slovenia: Privately owned broadcasters in Slovenia arenadtbto broadcast advertising for up to 12 minuteany hour. The public broadcaster, SLO, whichinarfced through
compulsory television license fee and commercitiVities, is allowed to broadcast advertising fprto 10 minutes per hour, but is only permittedai minutes per hour betwe
the hours of 6:00 p.m. and 11:00 p.m. There a@ralstrictions on the frequency of advertising kseduring programs and restrictions that relatedwertising content, including
ban on tobacco advertising and a prohibition onatieertising of any alcoholic beverages from 7:08.a0 9:30 p.m. and generally for alcoholic begesmawith an alcohol
content of more than 15.0%. Our Slovenia operataasrequired to comply with several restrictionsppogramming, including regulations on the origfrprogramming. The:
include the requirement that 20.0% of a statioallygorogramming consist of locally produced pragnaing, of which at least 60 minutes must be brosideatween 6:00 p.m. a
10:00 p.m. In addition, 50.0% of the station's airhiroadcast time must be European-origin awéiaal works and at least 10.0% of the stationsuahbroadcast time must
European audio-visual works produced by indepengertucers.

Licensing Regulatio

The license granting and renewal process in ouratipg countries varies by jurisdiction and by typlebroadcast permitted by the license (i.e., catdaestrial, satellite
Depending on the country, terrestrial licenses imayalid for an unlimited time period, may be reeevautomatically upon application or may requina@are lengthy renew
procedure, such as a tender process. Generally aall satellite licenses are granted or renewed application. We expect each of our licenses toehewed or new licenses
be granted as required to continue to operate osinbss. In addition, as our operating countriassition from analog to digital terrestrial broastazg, we have applied for a
will continue to apply for and obtain digital licees that are issued in replacement of analog kseWe will also apply for additional digital licees and for licenses to ope
digital networks where such applications are pesibis and prudent.

The transition to digital terrestrial broadcastingeach jurisdiction in which we operate generdtiifows similar stages, although the approach beipglied is not uniforn
Typically, legislation governing the transition digital broadcasting is adopted addressing thendicey of operators of the digital networks as vesithe licensing of digit
broadcasters, technical parameters concerninglitteation of frequencies to be used for digitaiviees (including those currently being used forlagaservices), broadcasti
standards to be provided, the timing of the trémsiand, ideally, principles to be applied in thensition, including transparency and rdieerimination. Generally, the legislat
relating to the digital transition provides thatumbent analog broadcasters are entitled to reeenligital license or that current licenses entitle holders to digital terrestr
broadcasting, although broadcasters in a spedifisdiction may be required to formally file an &ipation in order for a digital license to be isdu®ur markets are in differe
stages in the digitalization process. Bulgaria,afieg Slovenia, the Slovak Republic and the CzegpuRlic have each completed the analog swaf€hin Romania the transition
digital broadcasting has not yet commenced, howaeecountry expects completion to occur in 201&age see below for more detailed information cenises for our channels.

Bulgaria: Following the analog switchff in September 2013, BTV operates pursuant t@tonal digital terrestrial license issued by theug@cil for Electronic Media, tt
Bulgarian Media Council, that expires in July 20BZV ACTION broadcasts pursuant to a national cabtgstration that is valid for an indefinite tiperiod and also has a must-
carry digital terrestrial license that expires andary 2025. BTV CINEMA, BTV COMEDY, RING.BG and BTLADY each broadcast pursuant to a national cabggstratiol
that is valid for an indefinite time period. RING3B1 and BTV LADY+1 each broadcast pursuant to &nat digital license that expires in June 2025 amde 2028, respective

Croatia: NOVA TV (Croatia) broadcasts pursuant to a natldarrestrial license granted by the Croatian Mecibuncil, the Electronic Media Council, which exgiin April 202&
DOMA (Croatia) broadcasts pursuant to a nationakgtrial license that expires in January 2026.iMM broadcasts via satellite and cable pursuard twense that is val
indefinitely.

Czech Republic Our channels in the Czech Republic operate uadeariety of licenses granted by the Czech Repwédia Council, The Council for Radio and Televnn
Broadcasting. TV NOVA (Czech Republic) broadcastdar a national terrestrial license that expire3anuary 2025. TV NOVA (Czech Republic) may alsgelcast pursuant
a satellite license that expires in December 20Z0VA CINEMA broadcasts pursuant to a national tetnial digital license that expires in 2023. NOVANEMA also broadcas
via satellite pursuant to a license that is vahitiilNovember 2019. NOVA SPORT broadcasts purstmatlicense that allows for both satellite andieatansmission that expi
in October 2020. FANDA broadcasts pursuant to allitetlicense that expires in June 2024 and eonatiterrestrial license that expires in August20@MICHOV broadcas
pursuant to a national terrestrial license thatrespin December 2024 and a satellite license eékpires in February 2025. TELKA broadcasts purstarg national terrestri
license and a satellite license that each expiFebruary 2025.

Romania: PRO TV broadcasts pursuant to a network of regiand local analog licenses granted by the Romaviedia Council, the National Audidisual Council. PRO T'
also broadcasts using a national satellite lice@&. other Romanian channels (ACASA, ACASA GOLD, ®RINEMA, SPORT.RO, MTV ROMANIA and PRO 1
INTERNATIONAL) each has a national satellite licend.icenses for our Romanian operations expire aesdranging from May 2014 to July 2021 and arewea upo
application to the Romanian Media Council. From 20he Romanian Media Council may only extend thkdity of an analog terrestrial license until tHate of the digit:
switchover, which is expected to occur in 2015. PROand SPORT.RO also broadcast in hatgfinition pursuant to experimental terrestriaéfises that are valid until the dig
switchover. ACASA broadcasts in higlefinition pursuant to a written consent from thedi& Council and ACASA GOLD broadcasts pursuarg t@tional satellite license t|
expires in April 2021. PRO TV CHISINAU broadcastsrguant to an analog license granted by the Awioal Coordinating Council of the Republic of Moldh that expires
September 2015 and ACASA IN MOLDOVA broadcasts pan to a cable license that expires in Decemb#y .20

Slovak Republic: TV MARKIZA, DOMA (Slovak Republic) and DAJTO eadbroadcast pursuant to a national digital licensentgd by the Council for Broadcasting
Retransmission, the Media Council of the Slovakudip, which is valid for an indefinite period.

Slovenia: Our Slovenian channels POP TV, KANAL A, KINO, BRland OTO each have licenses granted by the Pdgtlantronic Communications Agency of the Repubf
Slovenia, the Slovenia Media Council, that allowleoadcasting on any platform, including digitzble and satellite. These licenses are validrfandefinite time period.
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OTHER INFORMATION

Employees

As of December 31, 2013wve had a total of approximately 3,900 employé@edyding contractors). None of our employees ereémployees of any of our subsidiaries are co
by a collective bargaining agreement. We belieat ¢lur relations with our employees are good.

Corporate Information

CME Ltd. was incorporated in 1994 under the lawdefmuda. Our registered offices are located ata@HHouse, 3 Bermudiana Road, Hamilton HM 08, Belanand ot
telephone number is +1-441-29831. Communications can also be sent c/o CME M8diaices Ltd. at Krizeneckeho nam. 1078/5, 15Pha 5, Czech Republic, teleph
number +420-242-465-525. CME's Class A common sitkted on the NASDAQ Global Select Market ahel Prague Stock Exchange under the ticker symbsT{C.

Financial Information by Operating Segment and by Gographical Area

For financial information by operating segment gedgraphic area, see Part Il, ltem 8, Note 20, ritseg Data" .

Available Information

We make available, free of charge, on our websittp://www.cme.net our Annual Reports on FormKL,0Quarterly Reports on Form 10-Q, Current Reportd~orm 8K anc
amendments to those reports as soon as reasomablicable after we electronically file such maewiith, or furnish it to, the Securities and Exaga Commission.

Item 1A Risk Factors

This report and the following discussion of risktfars contain forwardboking statements as discussed on page 2 ofépit: Our actual results may differ materiallynfrehos:
anticipated in these forwatdeking statements as a result of certain factoduding the risks and uncertainties describe@Wwehnd elsewhere in this report. These risks
uncertainties are not the only ones we may facelittoal risks and uncertainties of which we aré aware, or that we currently deem immaterial, ralp become importe
factors that affect our financial condition, resuif operations and cash flows.

Risks Relating to Our Financial Position

We continue to face significant liquidity constrais and require the closing of the financing transéans announced on February 28, 2014 , includingetiRights Offering and
other transactions contemplated by the Frameworkrégment, or other additional external sources ofpital, to fund our operations and for our debt séce obligations.

Our attempts to increase television advertisinggsiin 2013 were met with significant resistancenficertain advertisers and agencies in the Czepliiie. This resulted in
significant decline in revenues for 2013 compare@12. Looking forward, we expect the impact @f thallenging environment in the Czech Republicatatinue as we endea'
to attract back advertising clients while contirguto seek improvements in pricing compared to 20%Rile we expect a significant improvement in Czedvertising revenues
2014, we do not expect advertising revenues irCthech Republic to reach 2012 levels in 2014. Weigate a similar trend in our consolidated restdts2014, and expect
build upon them in 2015. Our financial situation2013 was also impacted by a further decline ireaising revenues in the Slovak Republic due toré@etion to our pricir
initiatives in the Czech Republic from clients wéso advertise in the Slovak Republic. Furthermoagiage fee negotiations in the Czech Republindw2013 did not advan
to the extent that we had expected. As a resultcamtinue to take actions to conserve cash, inetudirgeted reductions to our operating cost basrigh cost optimizatic
programs and restructuring efforts, the deferrapmfgramming commitments and capital expenditures tae deferral or cancellation of development guty. We have al
delayed the settlement of payment obligations wittumber of key suppliers, including payments dwdeu contracts for acquired programming, whichreaslted in our accour
payable and accrued liabilities increasing to US6.2 million at December 31, 2013 compared to USEh2millionat December 31, 2012 and US$ 240.0 million at Déxeerl
2011. Despite the expectation of significantly ioyed revenue and OIBDA performance in 2014, ouh @aterest costs and the need to improve our paggigsition will result i
increased operating cash outflows during 2014 coetpi 2013. We expect that our cash flows fronraipeg activities will continue to be insufficietd cover operating expen:
and interest payments and we will need other dajgisaurces this year to fund our operations, @it dervice and other obligations as they becomeidaluding the settlement
such deferred payment obligations.

We have been evaluating options to improve ouridigy in light of our results for 2013, our outlodkr 2014 and our plan to improve our payables tfosi In this respec
following the end of the third quarter of 2013 weghn discussions with Time Warner regarding a paderepital transaction, including the potentsduance of debt, to addr
our liquidity position. Following the publicationf @ur third quarter earnings, we held investor nmggt with certain of our debt and equity investfte subsequently bec
exploring the availability of other financing opti® including equity financing, a combination obtlend equity financing and asset sales. Basedformation received durit
our investor meetings and the exploration of opariicing alternatives, we concluded that any firanaivolving equity was not viable without the upft significant committe
participation of Time Warner, which Time Warner didt provide. In addition, we received proposatsrfrseveral potential purchasers regarding the sitiqui of certain asse
The proposals we received, however, were gendralfy opportunistic purchasers who expected to mselsuch assets at a substantial discount to line ebthese businesses
such offers came with significant timing or exeontrisk.

After consideration of these discussions and inegliand in light of the continued severe pressarewr liquidity during the latter part of 2013 aodr expectation that this w
continue through 2014, a committee of our disirgiere directors determined that the Rights Offetogether with the other financing transactions wfte participation of Tinr
Warner was in the best interests of the Companywanédntered into the Framework Agreement pursuantitich we and Time Warner have committed, sulie¢he terms ar
conditions thereof, to undertake and facilitatedes of related financing transactions, including Rights Offering, Backstop Private Placement B Unit Private Placemel
The principal purpose of these financing transastis to enhance our overall liquidity and caskfliy refinancing the remaining EUR 273.0 milliaggregate principal amount
the 2016 Fixed Rate Notes, which are cash pay tedebss, with nooash pay indebtedness including the 2017 PIK NokesTime Warner Term Loan and the Time We
Revolving Credit Facility. We are seeking to raigeto US$ 339.1 million in new indebtedness throtlghRights Offering, an additional US$ 57.7 millim new indebtedne
through the TW Unit Private Placement and US$ &(illon in new indebtedness through the Time Warferm Loan to enable us to refinance the 2016d-Rate Notes and {
general corporate purposes. (For additional inftionaon the financing transactions, see Partéinl8, Note 25, "Subsequent Events" .)
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If the Rights Offering and other financing trangas$ contemplated by the Framework Agreement ateclosed, we will need other external sources @itahto continue ot
operations, including through other debt or eqfiitgncing transactions or asset sales, which maypeaavailable or may not be available on acceptayins. If these actions
not successful, and we are unable to continueltty geyments to some of our major suppliers, wénat have sufficient liquidity to continue to furdir operations in the midc
of 2014. There are no assurances regarding theatttioutcome of any of the transactions contenplayehe Framework Agreement.

There is uncertainty regarding our ability to comtue as a going concern.

We expect that our cash flows from operating aii¢isiwill continue to be insufficient to cover opng expenses and interest payments. If we dalosé the Rights Offering, t
TW Unit Private Placement, the Time Warner TermrLaad the Time Warner Revolving Credit Facility, widl need other capital resources this year taifoor operations, de
service and other obligations as they become die&jding the settlement of delayed payment obligetito some of our key suppliers, such as payntkr@under contracts |
acquired programming, While we have entered into Rhramework Agreement with Time Warner relatinghte Rights Offering and other financing transadticontemplate
therein, our ability to close these transactiorsulgject to our obtaining the consent of the haldéthe 2017 Fixed Rate Notes pursuant to the €@udr&olicitation. There can be
assurances that we will obtain this consent or tiede transactions will be closed. As a resudt,réport of our independent registered public astiog firm for the year end
December 31, 2013 contains an explanatory paragedating to our ability to continue as a going @am. This uncertainty may materially and adversdfgct our stock price a
our ability to raise new capital.

Our operating results will continue to be adverselffected if we cannot generate strong advertissajes.

We generate most of our revenues from the sal@\értising airtime on our television channels. tdition to general economic conditions, other fextihat may affect o
advertising sales are the pricing of advertisimgetias well as audience ratings, changes in progiagnstrategy, changes in audience preferencesclmmnels'technical reacl
technological developments relating to media ammhdicasting, competition from other broadcasters gpetators of other media platforms, seasonal sréndhe advertisir
market, increased competition for the leisure tohaudiences and shifts in population and otheratgaphics. In addition, the occurrence of disastets of terrorism, civil «
military conflicts or general political instabilityay create further economic uncertainty that redwvertising spending. The reduction in advedispending in our markets o
the past few years has had a negative effect emis@dn advertising prices because of pressuredaae prices from advertisers and discounting Iogpetitors. We attempted
combat this fall in prices by implementing a nevcipig strategy in 2013. There was an adverse i@atti this strategy from agencies and advertiggicularly in the Czec
Republic, which resulted in a significant decreiaseevenues compared to 2012 and was the main cdwsdecline in our net revenues and in the tslemiadvertising market
that country. While we expect a significant impnment in Czech advertising revenues in 2014, weal@xpect advertising revenues in the Czech Reptblieach 2012 levels
2014.

Advertising spending may also be affected by thpaesion of distribution platforms and changing erefices in how and when people view content andateempanyin
advertising. Our ability to maintain audience rgirand to generate GRPs, also depends on our imaigtinvestments in television programming anddoiions at a sufficie
level to continue to attract audiences. Signifiaansustained reductions in investments in programrthat attracts such audiences or other operatists in response to redu
advertising spending in our markets have had angdcoatinue to have an adverse impact on our teé@vigiewing levels. Reduced advertising spendiegistance to our pri
increases and the discounting of television adsiagiprices in our markets as well as competitamrétings from broadcasters seeking to attracti@iraudiences have had ¢
may continue to have an adverse impact on ourtyldimaintain our advertising sales. The significdecline in advertising sales has had and cooidirtue to have a mater
adverse effect on our financial position, resuftsgerations and cash flows.

The global economic slowdown, credit crisis and cems regarding the Eurozone have adversely affdaberr financial position and results of operationsVe cannot predict
or when economic conditions in the countries in vehi we operate will recover or how long any recovenay last. A failure to achieve prompt and lastimgcoveries wi
continue to adversely affect our results of opeoats.

The results of our operations depend heavily oredihing revenue, and demand for advertising iscfd by prevailing general and regional econorar@iions. The econorr
uncertainty affecting the global financial markatsl banking system since the beginning of 200%hadsan adverse impact on economic growth in ouratipg countries acro
Central and Eastern Europe, some of which are csiiftending with recession. There has been a widadpwithdrawal of investment funding from the Gahtind Eastel
European markets and companies with investmeritseim. Furthermore, the economic downturn has adleadfected consumer and business spending, atxessdit, liquidity
investments, asset values and employment rateseTdwverse economic conditions have had a matesigtive impact on the advertising spending inroarkets, leading o
customers to continue to spend less on advertthizug at the peak period in 2008 as they modifyaydelr cancel plans to purchase advertising. Thésniegatively impacted c
financial position, results of operations and cfistvs since 2008. While gross domestic product pridate consumption returned to growth in 2011 iestnof our operatir
countries, they weakened again during 2012 duemtirming concerns regarding Europesovereign debt crisis, the stability of the Eorag, the sustainability of the Euro ¢
common currency and the growth prospects of majoerging market and developed market economies kjolAfter adjusting for inflation, we estimate th&DP in ou
territories remained flat overall during 2013 comguato 2012. As a result, the economic conditiohsup operating countries remain challenging, patérly in Slovenia whe
recent banking sector problems and ongoing pdlititsgability contributed to a significant increasithe countrys sovereign risk. Recent economic events relat#tetoontinuin
sovereign debt crisis in several European Uniomt@s have highlighted issues relating to thensfife of the banking sector in Europe and its abilit safeguard depositors’
funds and the lonterm stability of the Euro as a single currencyodgh the European Union has created external fgndird stability mechanisms to provide liquidity
financial assistance to Eurozone member statediaaacial institutions, there can be no assurahe¢ the recent market disruptions in Europe rel&tesbvereign debt and f
banking sector, including the increased cost oflfiug for certain governments and financial inskitng, will not continue, nor can there be any amsce that future assistal
packages will be available or, even if providedl| we sufficient to stabilize the affected bankeumtries and markets in Europe or elsewhere. Funibie, the departure o
country from the Euro or the dissolution of the &by its members could negatively impact our bussres well as cause significant volatility andugition in the global econorr
Any of these developments would have a significettative effect on our financial position, resolt®perations and cash flows.
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We may not be successful in our attempts to divigrand enhance our revenues.

We are focused on creating additional revenuerssdeom our broadcast operations as well as enhgmeivenues generated from broadcast advertisimghvis how we genere
the substantial majority of our revenues. Our nedfarts with respect to this strategy are on insieg carriage fees from cable and direct-to-honbE4") operators for carria
of our channels as well as continuing to seek ivgmeents in advertising pricing compared to 2012ar@es to our advertising sales policies introducet013 that were design
to boost revenues and to support pricing increasesss our markets were met with significant resist from certain advertisers and agencies in #eetCRepublic. This result
in a significant decline in revenues for 2013 coregao 2012. Our financial situation in 2013 wasodmpacted by a further decline in advertisingereies in the Slovak Reput
due to the reaction to our pricing initiatives hretCzech Republic from clients who also advertiséhe Slovak Republic. Furthermore, carriage fegotiations in the Cze:
Republic during 2013 did not advance to the extbat we had expected. Some cable and DTH oper&tarporarily suspended the broadcast of our charthelisg the
implementation of our carriage fees strategy, whaffacts the reach and audience shares of thosatmpes and as a result, advertising revenues.eTisea risk that clients m
continue to withdraw advertising from our channaigeduce spending, or that operators may refusarny our channels while carriage fee negotiatimrsongoing. If we a
ineffective in achieving carriage fee increasesmwofitability will continue to be dependent prinigron television advertising revenues, which pkeelditional pressures on
ability to generate advertising revenues. There lmamo assurances that these initiatives will dtity be successful and this may have an adverpacinon our results
operations and cash flows.

Our debt service obligations may restrict our abjlto fund our operations.

We and certain of our subsidiaries have significtetit service obligations under the 2017 Fixed Raties, the 2016 Fixed Rate Notes and the 2015 &thle Notes and w
continue to have significant debt service obligagidollowing the issuance of the 2017 PIK Notesetfinance the 2016 Fixed Rate Notes and the drawduvthe Time Warn«
Term Loan, assuming the closing of the Rights Q@ftgror following the drawdown of the Time Warneerm Loan (including the Refinancing Portion of therm Loan)
assuming the Rights Offering is not closed by thielde Date. We will be obligated to pay to Time Wara commitment fee of 1.25% of the Time WarnenTkoan and, if w
drawdown the Refinancing Portion of the Term Loafunding fee of 1.25% of the Refinancing Portidritee Term Loan, a portion of which funding fee mzyrefunded to |
depending on when we repay the Refinancing Podfcthe Term Loan. In addition, while the 2017 PIKtBis will be noreash pay indebtedness, the 2017 PIK Notes willu&
interest at a significantly higher rate than th&@Fixed Rate Notes, which obligations will be reed to be repaid in cash by the maturity datehef2017 PIK Notes, and 1
payment of interest expense in kind will increase aready significant leverage. As a result of debt service obligations and covenants containgtie related indentures,
and our restricted subsidiaries are restricted utide2017 Fixed Rate Notes, 2016 Fixed Rate Nateti redeemed following the closing of the finamtransactions) and 20
Convertible Notes and will be restricted under26&7 PIK Notes, the Time Warner Term Loan and tineeTWarner Revolving Credit Facility in the manmewhich our busine:
is conducted, including but not limited to our #bilto obtain additional debt financing to fund dtg¢ working capital, capital expenditures, businegportunities and oth
corporate requirements. (For additional informationthe financing transactions, see Part Il, lter@&e 25, "Subsequent Even)s'Furthermore, we may have a proportior
higher level of debt than our competitors, whichympat us at a competitive disadvantage. Servicinghigh level of debt may limit our flexibility iplanning for, or reacting t
changes in our business, economic conditions anthdustry.

A further downgrading of our ratings may adversedffect our ability to raise additional financing

Following a downgrade in September 2013, our catfgocredit is rated as Caal and the 2017 Fixed Raties are rated B1 by Moodylnvestors Services, which placed tt
ratings under review for downgrade following théease of our third quarter 2013 earnings. Stan&alrbor’s rates our corporate credit B- and the 2Bikéd Rate Notes Banc
placed these ratings on negative watch in FebrR@iyt. These ratings reflect each ages@pinion of our financial strength, operating pariance and ability to meet our ¢
obligations as they become due. Credit rating aigenmoonitor companies very closely and have magedity and the key ratios associated with it, sastgross leverage ratic
particular priority. We are unlikely to be abledperate with sufficient liquidity in the next twel\months to maintain our current ratings if we dbsecure additional financing
if we are not able to improve our financial perfamue. In the event our debt or corporate creditgatare further lowered by the ratings agenctesillibe more difficult for us t
refinance indebtedness or raise new indebtedneassnidly be permitted under our indentures and wehaile to pay higher interest rates, which wouldehan adverse effect
our financial position, results of operations aadtcflows.

If our goodwill, other intangible assets and lo-lived assets become impaired, we may be requisa@c¢ord significant charges to earnings.

We review our long-lived assets for impairment whesents or changes in circumstances indicate thgitg amount may not be recoverable. Goodwill amdefinitedived
intangible assets are required to be assessethf@irment at least annually. Factors that may Imsidered a change in circumstances indicatingttietarrying amount of o
goodwill, indefinite-lived intangible assets or tplived assets may not be recoverable include slgmawth rates in our markets, reduced expected dutash flows, increas
country risk premium as a result of political utagity and a decline in stock price and market tedipation. We consider available current inforraatwhen calculating o
impairment charge. We recorded an impairment chaf@¢S$ 79.7 millionwith respect to goodwill and other intangible assetour Bulgaria and Slovenia reporting units dg
the three months ended December 31, 2013 as & oésignificant downward revisions in our estimgat# the cash flows our operations will generatiitare periods. If there ¢
indicators of impairment, our longrm cash flow forecasts for our operations detatéor discount rates increase, we may be reqtoregcognize additional impairment chat
in later periods. See Part Il, Item 8, Note 4, "@eitl and Intangible Assets" for the carrying amtauaf goodwill in each of our reporting units.

Changes to our business could result in future cost charges.

We periodically adjust our business strategy ipoese to particular events and circumstances,dimgjueconomic conditions, industry changes andrelcigical developments,
reflected by the change in our reporting segmetatsirsg January 1, 2013. In connection with the lengentation of new strategies, we may decide tuetsire certain of ol
operations, business or assets in order to optimizecost structure and capture operating effigend~or example, we have expanded the scope oprewiously announct
restructuring plans to operate with a more effectbost base and incurred charges in 2013 of appatgly US$ 18.6 million We also incurred total severance cosi
approximately US$ 7.1 million during the third afodirth quarters of 2013. Additional similar evertsuld also result in restructuring and other chsrged the incurrence
additional costs or may require significant manageitime to implement. If any such charges are nizdt¢hey could have an adverse impact on ourltestioperations and ce
flows.
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A default by us in connection with our obligationmder our outstanding indebtedness could resultdar inability to continue to conduct our busines

Pursuant to the terms of the indentures goverrtieg?017 Fixed Rate Notes, 2016 Fixed Rate Notedl (lischarged following the closing of the finangitransactions) and 1
2015 Convertible Notes, we pledged, and underrtenture governing the 2017 PIK Notes, assuminglitging of the Rights Offering, and under the agrent for the Timr
Warner Term Loan as well as under the Time WarrexoRing Credit Facility, we will pledge, all oféhshares in CME NV and all of the shares of CME B¥ich together ow
substantially all of the interests in our operatsutpsidiaries, as security for this indebtednd3s: &dditional information on the financing trartsags, see Part Il, Item 8lote 25
"Subsequent Events" .) In addition, pursuant toitdenture governing the 2017 Fixed Rate Notespledged our ownership interests in CET 21 and snlisily all of CET 218
assets, including issued shares of CME Slovak iHgkIB.V. If we or our restricted subsidiaries wiereefault under the terms of any of the indent@@gerning such notes or-
Time Warner Term Loan Agreement or Time Warner Rang Credit Facility, the secured parties undechsindentures or agreements would have the atditgell all or :
portion of the assets pledged to them in ordemtpgmounts outstanding under such debt instrumkngsidition, in the event of a default under theenture governing the 2C
Fixed Rate Notes, the secured parties thereundeerdarce against assets that are not part ofdleteral for the 2016 Fixed Rate Notes (until reded following the closing
the financing transactions), the 2015 Convertibleted, the Time Warner Term Loan or the Time WaiRevolving Credit Facility and, assuming the closofgthe Right
Offering, will not be part of the collateral of t2617 PIK Notes, including the shares and busioE€ET 21. Any such event would have a materiakask effect on our financ
position, results of operations and cash flows.

We may be unable to refinance our existing indebteds and may not be able to obtain favorable refinimg terms.

We face the risk that our indebtedness will noabke to be renewed, repaid or refinanced when aluthat the terms of any renewal or refinancind nalt be as favorable as
terms of such indebtedness being refinanced. T$ksis exacerbated by the current volatility in tapital markets, which has resulted in tighteresling requirements and
some cases the inability to refinance indebtedriesifowing the issuances of the 2017 PIK Notesefinance the 2016 Fixed Rate Notes and the drawddwine Time Warne
Term Loan as well as any drawdown of the Time WaRevolving Credit Facility, we will continue to & a substantial amount of indebtedness, includpgroximately US
261.0 million of 2015 Convertible Notes that matore November 15, 2015. (For additional informatamthe financing transactions, see Part Il, IterhN@&e 25, "Subseque
Events").

In addition, following the termination on June PR)13 of the Irrevocable Voting Deed and Proxy daiy 18, 2009 among an affiliate of Time WarnernRd Lauder ar
certain of his affiliates and us, as amended bgtéet Agreement dated April 29, 2013 (the “votimgelement”),Time Warner is no longer subject to an agreementanewn mor:
than 49.9% of our voting securities. The acquisitiy Time Warner (or any other person or groups(ash term is defined in Section 13(d)(3) of the iarge Act)) of more thi
50% of our outstanding shares of Class A CommonkSimuld constitute a fundamental change undeiritienture governing the 2015 Convertible Notesulh a fundamen
change occurs, we would need to repurchase orargfenthe 2015 Convertible Notes in the event thde® thereof exercise their repurchase option wthdeindenture governil
the 2015 Convertible Notes. If we were unable furehase or refinance our indebtedness on accegtiphs or at all, we might be forced to disposasskts on disadvantage
terms or reduce or suspend operations, any of whatid materially and adversely affect our finahciandition, results of operations and cash flows.

Fluctuations in exchange rates may adversely affear results of operations.

Our reporting currency is the dollar but our coigated revenues and costs, including programmiglgtsiexpenses and interest on debt, are dividebser range of currenci
The 2017 Fixed Rate Notes and 2016 Fixed Rate Naote8 redeemed following the closing of the fiérg transactions) are denominated in Euros. We Imat attempted
hedge the foreign exchange exposure on the prinaipaunt of these notes. Furthermore, continuistginility in the Eurozone may increase our exposu@irrency fluctuation
We may continue to experience significant gains lasdes on the translation of our revenues or @& Fixed Rate Notes and 2016 Fixed Rate Noted (edeemed followin
the closing of the financing transactions) into W8llars due to movements in exchange rates bettve=Euro, applicable local currency and the ddlar, which may have
material adverse effect on our financial positi@sults of operations and cash flows.

Risks Relating to Our Operations

Programming content may become more expensive twlpce or acquire or we may not be able to developaguire content that is attractive to our audiees.

Television programming is one of the most significaomponents of our operating costs. The abilitrogramming to generate advertising revenuesntEpsubstantially on o
ability to develop, produce or acquire programntimgt matches audience tastes and attracts highraedshares, which is difficult to predict. The ooencial success of a progr
depends on several tangible and intangible factoctyding the impact of competing programs, thailability of alternate forms of entertainment deibure time activities, o
ability to anticipate and adapt to changes in coresutastes and behavior, and general economic toamsli Furthermore, the cost of acquiring contetraetive to our viewer
such as feature films and popular television seaiebformats, has increased as a result of greatepetition from existing and new television broasting channels at the se
time as our revenues from advertising has decli@ed. expenditures in respect of locally producesgprmming may also increase due to the implementatf new laws ar
regulations mandating the broadcast of a greaterbeu of locally produced programs, changes in awdietastes in our markets in favor of locally proghl content, ar
competition for talent. In addition, we typicallgcquire syndicated programming rights under mydér commitments before we can predict whether gwolgramming wil
perform well in our markets. In the event any spatgramming does not attract adequate audience,sharay be necessary to increase our expendityr@s/esting in addition
programming, subject to the availability of adegufitancial resources, as well as to write downvidlee of such underperforming programming, ashies the case in certair
our operating segments in 2013. Any increase itecartosts could have a material adverse effecuofinancial condition, results of operations aagh flows.

Our operating results are dependent on the importarof television as an advertising medium.

We generate most of our revenues from the saleiohdvertising airtime on television channels im markets. Television competes with various othedia, such as print, rad
the internet and outdoor advertising, for advergsspending. In all of the countries in which weeigge, television constitutes the single largestpmment of all advertisir
spending. There can be no assurances that théstetemdvertising market will maintain its currgrdsition among advertising media in our marketstHeumore, there can be
assurances that changes in the regulatory envinonoreimprovements in technology will not favor ethadvertising media or other television broadeasticreases
competition among advertising media arising from tevelopment of new forms of advertising media distfibution could result in a decline in the aplpef television as ¢
advertising medium generally or of our channelssjgally. A decline in television advertising sping as a component of total advertising spendingny period or in specii
markets would have an adverse effect on our firdpasition, results of operations and cash flows.
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Our businesses are vulnerable to significant chasgda technology that could adversely affect us.

The television broadcasting industry is affectedréygid innovations in technology. The implementataf new technologies and the introduction of bozesting distributio
systems other than analog terrestrial broadcassinch as digital terrestrial television (“DTT") lacasting, direct-ttome cable and satellite distribution systems,inbernet
video-on-demand, usgrenerated content sites and the availability @vielon programming on portable digital devicesiehahanged consumer behavior by increasing the el
of entertainment choices available to audiencesthadmethods for the distribution, storage and eomtion of content. This has fragmented televismliences in mo
developed markets and could adversely affect ollityato retain audience share and attract advensiss such technologies penetrate our markets.b\siness initiatives of ot
to expand our distribution capabilities to adapthanging patterns of consumption of content maybeoembraced by consumers and therefore may wetageinto profitabl
business models. New technologies that enable vietwechoose when, how, where and what contentitohyas well as to fasbrward or skip advertisements, may cause ché
in consumer behavior that could impact our busieesk addition, compression techniques and ot#f@miblogical developments allow for an increasthénumber of channe
that may be broadcast in our markets and expandepigmming offerings that may be offered to higtalsgeted audiences. Reductions in the cost of ldngadditional channe
could lower entry barriers for new channels andoerege the development of increasingly targetedheniprogramming on various distribution platformsurQelevisior
broadcasting operations may be required to expebdtantial financial and managerial resources Buennecessary access to new broadcasting tecie®log distributio
systems. In addition, an expansion in competitioa th technological innovation may increase cortipatfor audiences and advertising revenue asagethe competitive deme
for programming. Any requirement for substantiattier investment to address competition that adseaccount of technological innovations in broatiog may have an adve
effect on our financial position, results of opemas and cash flows.

Piracy of our content may decrease revenues we eam from our content and adversely impact our busss and profitability

Piracy of our content poses significant challerigesur markets. Technological developments, inelgdiigital copying, file compressing, the use of intgfonal proxies and t
growing penetration of high bandwidth internet cections, have made it easier to create, transrdidéstribute high quality unauthorized copies ofitemt in unprotected digit
formats. Furthermore, there are a growing numbefideo streaming sites, increasing the risk ofr@nlransmission of our content without consent. fitediferation of such sit
broadcasting content pirated from us could resudt reduction of revenues that we receive fromebgimate sale and distribution of our contentliling revenues generated
Voyo, our subscription video-otlemand service and other revenue streams. Prateatiour intellectual property is dependent on tienner in which applicable intellect
property laws in the countries in which we operateconstrued and enforced. We seek to limit theattof content piracy. However, detecting andqind the unauthorized use
our intellectual property is often difficult andmedies may be limited under applicable law. Stepstake may not prevent the infringement by thirdipa. There can be

assurance that our efforts to enforce our rights @motect our intellectual property will be sucdabi preventing piracy, which limits our ability generate revenues from

content.

We rely on network and information systems and atltechnology that may be subject to disruption orsuse, which could harm our business or our repitat.

We make extensive use of network and informatiostesys and other technologies, including those egéléd our internal network management as well asnew medi
operations. These systems are central to manyrdfuginess activities. Network and information eyssrelated events, such as computer hackings, computses, worms (
other destructive or disruptive software, procegsakdowns, malicious activities or other securitgdzhes could result in a disruption or degradatioour services, the loss
information or the improper disclosure of persosatia. The occurrence of any of these events cagdtively impact our business by requiring us tpegxi resources to reme
such a security breach or by harming our reputatioraddition, improper disclosure of personal datald subject us to liability under laws that jeaitpersonal data in t
countries in which we operate. The development maéhtenance of systems to prevent these events éamarring requires ongoing monitoring and updatasgefforts t
overcome security measures become more sophisticasetechnologies evolve, we will need to expedditional resources to protect our technology arfdrmation system
which could have an adverse impact on our res@ibperations.

The transition to digital television broadcastingay require substantial additional investments arfteteffectiveness of such investments is uncertain.

Countries in which we have operations are migraftiom analog terrestrial broadcasting to DTT braesting. Each country has independent plans faligisal switchover with it
own timeframe, operating model and regulatory awestment regime. Bulgaria, Croatia, the Czech Blépuhe Slovak Republic and Slovenia have congpleéhe analog switch-
off. In Romania, which is in the initial stagesrofgration, completion is expected by 2015. We cammedict the full effect of the migration to DTTdadcasting on existil
operations or the take up of DTT broadcasting lgyrthudiences. We also cannot predict whether amdhian operations will receive rights or licensebroadcast any existi
or additional channels if additional rights or lises to such broadcasting should be required becdigital switchover in Romania is completed. Operations may be requirec
make substantial investment and commit substawtiier resources to implement DTT broadcasting aedre distribution in advance of knowing the tageotiDTT broadcastir
versus competing alternative distribution systesush as direct-to-home platforms. We may not haeess to resources sufficient to make such invegtwehen required.

Our operations are in developing markets where thés a risk of economic uncertainty, biased treatmhand loss of business.

Our revenuegenerating operations are located in Central areleBa Europe where we must comply with various lagey obligations related to our businesses, iicg ir
respect of broadcasting and competition. We belibe¢ we are in compliance with all our regulatofyligations in all material respects but it is patssible to predict hc
regulatory authorities or courts that have beemay be asked to resolve any allegations or claiifisdecide such issues. Our markets pose differisks to those posed
investments in more developed markets and the itripasur markets of unforeseen circumstances omao@, political or social life is greater. The aomic and politice
systems, legal and tax regimes, standards of cate@@overnance and business practices of couitrigss region continue to develop. Governmentgiei may be subject
significant adjustments, especially in the evena @hange in leadership. This may result in samigolitical instability or disruptions, potentipblitical influence on the med
inconsistent application of tax and legal regulagioarbitrary treatment before judicial or othegulatory authorities and other general business rigny of which could have
material adverse effect on our financial positi@sults of operations and cash flows. Other paierigks inherent in markets with evolving econormait political environmer
include exchange controls, higher tariffs and otbeies as well as longer payment cycles. Theiweldevel of development of our markets and théuerice of local politici
parties also present a potential for biased treatimieus before regulators or courts in the evémtisputes involving our investments. If such gpdi® occurs, those regulator:
courts might favor local interests over our intéseblIitimately, this could lead to the loss of aremore of our business operations. The loss ofterial business would have
adverse impact on our financial position, resultsperations and cash flows.
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We may not be aware of all related party transaogpwhich may involve risks of conflicts of interethat result in transactions being concluded orstefavorable terms the
could be obtained in arm’s-length transactions.

In certain of our markets, the officers, generakctiors or other members of the management of parating companies have other business interestiiding interests

television and other medialated companies. We may not be aware of all legsiimterests or relationships that exist witheespo entities with which our operating compa
enter into transactions. Transactions with companidether or not we are aware of any businestiaeship between our employees and third partiesy present conflicts

interest which may in turn result in the conclusadriransactions on terms that are not arfetsgth. It is likely that we and our subsidiaried wontinue to enter into related pa
transactions in the future. In the event thereti@esactions with persons who subsequently arerdited to be related parties, we may be requiraddke additional disclost
and, if such contracts are material, may not beompliance with certain covenants under the indestgoverning the 2017 Fixed Rate Notes and 204&dFRate Notes (un
redeemed following the closing of the transactidascribed herein) or the covenants under the indemgfoverning the 2017 PIK Notes or the Time Waiferm Loan or Tim
Warner Revolving Credit Facility. Any related pattgnsaction that is entered into on terms thatnatearm’slength may result in a negative impact on our faianposition
results of operations and cash flows.

Our broadcasting licenses may not be renewed ang fpa subject to revocation.

We require broadcasting and, in some cases, offemating licenses as well as other authorizatioos fnational regulatory authorities in our markietorder to conduct o
broadcasting business. Our broadcasting licensesufooperations in Slovenia and the Slovak Repudié valid for indefinite time periods and our eening broadcasting licens
expire at various times through 2028. While we expleat our material licenses and authorizatiorlshei renewed or extended as required to contiowperate our business,
cannot guarantee that this will occur or that thélynot be subject to revocation, particularlyrimarkets where there is relatively greater polititsk as a result of less develo
political and legal institutions. The failure toraply in all material respects with the terms ofdmcasting licenses or other authorizations or wjiplications filed in respe
thereto may result in such licenses or other aightions not being renewed or otherwise being teateid. Furthermore, no assurances can be giveretiawals or extensions
existing licenses will be issued on the same texmexisting licenses or that further restrictionsanditions will not be imposed in the future. Angnrenewal or termination
any other broadcasting or operating licenses @raththorizations or material modification of tkeemis of any renewed licenses may have a matenalse effect on our financ
position, results of operations and cash flows.

Our success depends on attracting and retaining keysonnel.

Our success depends partly upon the efforts anitiesbof our key personnel and our ability to attrand retain key personnel. Our management teawessignificant experien
in the media industry and have made important dmrttons to our growth and success. Although weehbgen successful in attracting and retaining qedple in the pa:
competition for highly skilled individuals is intse. There can be no assurance that we will contimbe successful in attracting and retaining sodfviduals in the future. Tt
loss of the services of any of these individualsiddave an adverse effect on our businessestseddperations and cash flows.

Risks Relating to Enforcement Rights

We are a Bermuda company and enforcement of ciigbllities and judgments may be difficult.

We are a Bermuda company. Substantially all ofamsets and all of our operations are located, kofl @ur revenues are derived, outside the UnB&ates. In addition, several
our directors and officers are nossidents of the United States, and all or a snhiatgportion of the assets of such persons amay be located outside the United States.
result, investors may be unable to effect servicprocess within the United States upon such personto enforce against them judgments obtaingtérinited States cout
including judgments predicated upon the civil lidpiprovisions of the United States federal aratessecurities laws. There is uncertainty as tatherehe courts of Bermuda ¢
the countries in which we operate would enforcgudyments of United States courts obtained agamsr such persons predicated upon the civillitglirovisions of the Unite
States federal and state securities laws or (b)iginal actions brought in such countries, lidEB against us or such persons predicated upobritied States federal and s
securities laws.

Our bye-laws restrict shareholders from bringingdal action against our officers and directors.

Our byefaws contain a broad waiver by our shareholdeengfclaim or right of action in Bermuda, both iridivally and on our behalf, against any of our @f&or directors. Tt
waiver applies to any action taken or concurreyiran officer or director, or the failure of anioéfr or director to take any action, in the perfanoe of his or her duties, exc
with respect to any matter involving any fraud @hnesty on the part of the officer or directdnisTwaiver limits the right of shareholders to asskims against our officers &
directors unless the act or failure to act involfrasd or dishonesty.

Risks Relating to our Common Stock

Our share price may be adversely affected by safamrestricted or unregistered shares or futuresisances of our shares.

Time Warner is the largest holder of shares of@ass A Common Stock, holding 61,407,775 unregistshares of Class A Common Stock, and also holdslbare of Series
Preferred Stock, and 200,000 shares of Series friRed Stock. The share of Series A Preferred Stocknvertible into 11,211,449 shares of Classofn@on Stock on the d:
that is 61 days after the date on which the owrnemshour outstanding shares of Class A CommonliShgca group that includes TW Investor and itsliaties would not be grea
than 49.9% of the outstanding shares of Class Ar@omStock. The shares of Series B Preferred Steckanvertible into shares of Class A Common Stdtdr three years fra
the date of issuance (June 25, 2013) at the opfidiime Warner (subject to certain exceptions) abaversion price of US$ 3.1625, subject to adjesinin the event of equ
issuances at a price per share less than this orerice (including in respect of the warramtde offered in connection with the financing ti@t®ons (see Part II, ltem Blote
25, "Subsequent Eventy; on the date that is 61 days after the earfi€apthe date on which the ownership of our ouditag shares of Class A Common Stock by a groudd
not be greater than 49.9% of the outstanding shafr€dass A Common Stock and (b) the date on whkisth beneficial ownership would not give to anysparany right ¢
redemption, repurchase or acceleration under agnture or other document governing any of ourbiteliness outstanding as of June 25, 2013. Thalistated value of U¢
1,000 per share of the Series B Preferred Stodletascat a rate of 7.5% per annum, compoundedeglyarfor the first three years from the date stisnce and 3.75% per ann
compounded quarterly, for the fourth and fifth yed@fime Warner has registration rights with respedll its shares of Class A Common Stock now leeldereafter acquired
Time Warner. As of December 25, 2013, the 200,0@0es of Series B Preferred Stock were converitiidte65,641,500 shares of Class A Common Stock.
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We are party to an amended investor rights agree(tten “Investor Rights Agreementljith Time Warner and the other parties thereto unddch, among other things, Tii
Warner was granted a contractual preemptive rigtbject to certain exclusions) with respect toasees of the Comparg/equity securities that applies to the issuancine
Units in the Rights Offering. We have executedFh@mework Agreement, pursuant to which we and TWeener have committed, subject to the terms anditions thereof, t
undertake a series of related financing transastimeluding the Rights Offering. (For additionafdrmation on the financing transactions, see Patem 8,Note 25, "Subseque
Events" .)

The 2015 Convertible Notes are convertible intaahaf our Class A Common Stock and mature on Nbeerh5, 2015. Prior to August 15, 2015, the 2016v@dible Notes wi
be convertible following certain events and fromttdate at any time to November 15, 2015. Furthegmhere are additional unregistered or restristeates of our Class
Common Stock outstanding, as well as securitiesexible into shares of Class A Common Stock, thay enter the market. We cannot predict what effeany, the entry int
trading of previously issued unregistered or re#d shares of Class A Common Stock will have @nrtfarket price of our shares. We may also issuéiania equity o
indebtedness convertible into our equity in theufet If more shares of our Class A Common Stocksgmurities convertible into or exchangeable fareb of our Class
Common Stock) are issued to Time Warner, the ecanonerests of current shareholders may be dilatadithe price of our shares may be adverselytaffec

The interests of our controlling shareholders magrdlict with the interests of other shareholders.

Following the termination of the voting agreememtlune 2013, Time Warner is able to exercise vaiimger in us with respect to 49.6% of our outstagdhares of Class
Common Stock. As such, Time Warner is in a positiaxercise significant influence over the outcarheorporate actions requiring shareholder apgreuech as the election
directors or certain transactions, including ttEsactions contemplated by the Framework Agreenraniediately after the issuance of the TW Initighiant to Time Warner
connection with the transactions contemplated kyRitamework Agreement, the aggregate economicesttef Time Warner in us will increase from 65.0fbmediately prior t
the execution of the Framework Agreement, to apprately 70%, immediately prior to the closing oétRights Offering. If no other shareholders exeré¥ghts in the Righ
Offering, the aggregate interests in our Class A@on Stock of Time Warner following its purchaseBafckstop Units pursuant to the Purchase Agreeméhincrease ti
approximately 78.5% on a fullgiluted basis (without giving effect to the acavetiof the Series B Preferred Stock after December2@13). Under Bermuda law, there is
takeover code or similar legislation requiring amurer of a certain percentage of our Class A Comr8tock to tender for the remaining publicallychehares. In certe
circumstances, the interests of Time Warner agalting shareholder could be in conflict with theerests of minority shareholders.

The price of our Class A Common Stock is likelyreamain volatile.

The market price of shares of our Class A CommaulkSinay be influenced by many factors, some of tiaie beyond our control, including those descrétaalve underRisks
Relating to Our Operationsls well as the following: general economic and ess trends, variations in quarterly operatingltgslicense renewals, regulatory developmer
our operating countries and the European Union¢dimelition of the media industry in our operatimgictries, the volume of trading in shares of owasSIA Common Stock, futt
issuances of shares of our Class A Common Stocknaedtors’ and securities analygt&rception of us and other companies that investosecurities analysts deem compar
in the television broadcasting industry. In additistock markets in general have experienced egtrprite and volume fluctuations that have oftennbesrelated to ar
disproportionate to the operating performance oficasting companies. These broad market and igdastors may materially reduce the market pritstares of our Class
Common Stock, regardless of our operating perfooman

ITEM 1B. UNRESOLVED STAFF COMMENTS

None.

ITEM 2. PROPERTIES

We own and lease properties in the countries irclwiaie operate. These facilities are fully utiliZed current operations, are in good condition arel adequately equipped
purposes of conducting broadcasting, content ptagtuor such other operations as we require. Weetxelthat suitable additional space is availableacteptable terms in t
event of an expansion of our businesses. The bebbav provides a brief description of our signifitproperties.

Location Property Use
Hamilton, Bermuda Leased office Registered office, Corporate
Amsterdam, The Netherlands Leased office Corporate office, Corporate
Sofia, Bulgaria Leased buildings Office and studio space (Bulgaria segment)
Zagreb, Croatia Owned and leased buildings Office and studio space (Croatia segment)
Prague, Czech Republic Owned and leased buildings Administrative center, Corporate;

Office and studio space (Czech Republic segment)
Bucharest and other key cities within Romania Owned and leased buildings Office and studio space (Romania segment)
Bratislava, Slovak Republic Owned buildings Office and studio space (Slovak Republic segment)
Ljubljana, Slovenia Owned and leased buildings Office and studio space (Slovenia segment)

For further information on the cash resourcesfilnad these facility-related costs, see Part Imif& IlI, "Liquidity and Capital Resources."
ITEM 3. Legal Proceedings
General

While we are, from time to time, a party to litigat, arbitration or regulatory proceedings arisimghe normal course of our business operationsaeeot presently a party to
such litigation, arbitration or regulatory proceggliwhich could reasonably be expected to have armaheffect on our business or consolidated fitelratatements, including t
proceeding described below.
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Slovenian Competition Proceeding

On April 24, 2013 the Competition Protection Agerafythe Republic of Slovenia (“CPA”) adopted a dé&mn finding that our whollypwned subsidiary Produkcija Plus d.:
(“Pro Plus”) has abused a dominant position on the Slovenianisgbn advertising market in breach of applicatBenpetition law, by requiring exclusivity from iglvertising
customers and by applying loyalty discounts in faebits customers. Pro Plus filed an appeal wité Slovenian Supreme Court on May 24, 2013. On ibbee 3, 2013, tt
Slovenian Supreme Court affirmed the decision efGfPA. In order to impose a fine, the CPA woulddheecommence a new proceeding and any fine thathmamposed wou
be subject to a statutory maximum of ten percerrof Plus' annual turnover in the business yearegling the year in which a fine is imposed. To déte CPA has not impos
any fine on Pro Plus. Pro Plus is currently unéblestimate the timing of the new proceeding orsilze of any potential future fine.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable

PART Il
ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOC KHOLDER MATTERS AND ISSUER PURCHASES OF EQUITY
SECURITIES

Shares of Class A common stock of Central Europdedia Enterprises Ltd. began trading on the NASDKR&ional Market on October 13, 1994 under the trgdiymbc
“CETV".

In May 2013, we issued and sold pursuant to a puffering 57,132,931 shares of our Class A comstook at a price of US$ 2. ffer share, including 28,509,332 shares of (
A common stock sold to TW Investor in connectionthmits preexisting contractual right to purchase92®of the number of shares of Class A common stoolt sothe publi
offering. The net proceeds to the Company fromaffisring was approximately US$ 151.7 million (3&8n 8, Note 13, "Equity" ).

On June 25, 2013, we issued and sold 200,000 shams Series B Convertible Redeemable PrefertedkS par value US$ 0.08 per share (the “SeriesdBeRred Shares”p
newly designated series of our preferred stocklWé Investor for an aggregate purchase price of @8&0 million (see Item 8\ote 12, "Convertible Redeemable Prefe
Shares").

On February 21, 2014 , the last reported saleg [ivicshares of Class A common stock was US$ 2.82 .

The following table sets forth the high and lowsitm prices for shares of Class A common stocle&mh quarterly period during the last two fiscalrge

Period High (US$ / Share Low (US$/ Share
2013

Fourth Quarter $ 6.47 $ 2.1z

Third Quarter 5.3€ 3.1z

Second Quarter 4.51 2.6t

First Quarter 6.62 4.2z
2012

Fourth Quarter $ 7.0z $ 4.5¢

Third Quarter 7.71 4.7¢

Second Quarter 8.94 4.7:

First Quarter 9.0C 5.91

At February 21, 2014 , there were approximateljhders of record (including brokerage firms angeothominees) of shares of Class A common stock.

7,500,000 shares have been authorized for issuamespect of equity awards under a stock-basegeasation plan (see Item 8, Note 17, "Stock-basedp@nsation™ ).
DIVIDEND POLICY

We have not declared or paid and have no prestmttion to declare or pay in the foreseeable futumecash dividends in respect to any class osbares of common stock.

PURCHASE OF OWN STOCK

We did not purchase any of our own stock in 2013 .
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PERFORMANCE GRAPH

The following performance graph is a line graph panng the change in the cumulative shareholdermetf the Class A common stock against the curvaldbtal return of th
NASDAQ Composite Index and the Dow Jones GlobabBoasting Index between December2008 and December 31, 2013 .
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Value of US$ 100 invested at December 31, 2008 B2oember 31, 2013 :
Central European Media Enterprises Ltd. $ 17.6¢
NASDAQ Composite Index $ 264.8¢
Dow Jones Global Broadcasting Indéx $ 176.7:

@ This index includes 74 companies, many of whichreseU.S. based. Accordingly, we believe that the inciisof this index is useful in understanding owcs
performance compared to companies in the televisioadcast and cable industry.

ITEM 6. SELECTED FINANCIAL DATA

Our selected consolidated financial data shoulddzel together with our consolidated financial stegiets and related notes included in Item Binancial Statements a
Supplementary Data” of this Annual Report on FofirKl

The following tables set forth the selected comkdéd financial data for each of the years in the-year period ended December 31, 20T3ie selected consolidated finan
data is qualified in its entirety and should bedrgmconjunction with Item 7, “Management's Diséassand Analysis of Financial Condition and Resoft©perations’and Item €
“Financial Statements and Supplementary Data”. \Aetderived the consolidated statements of opesagmd comprehensive income data for the yearsdebdeember 3:
2013, 2012 and 2011 and the consolidated balameet slata as of December 31, 2013 and Zf¥# the audited consolidated financial statemémtiided elsewhere in tt
Annual Report on Form 10-K. The consolidated stat&s of operations and comprehensive income daténdoyears ended December 31, 2010 and 20@%he balance sh
data as of December 31, 2011 , 2010 and 2009 veeieed from audited consolidated financial statetmémat are not included in this Annual Report onnfr 10-K.
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CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHEN SIVE
INCOME DATA:

Net revenues

Operating (loss) / income

Net loss from continuing operations

Income / (loss) from discontinued operations
Net (loss) / income attributable to CME Ltd

PER SHARE DATA:

Net (loss) / income per common share from:
Continuing operations - basic

Continuing operations - diluted

Discontinued operations — basic

Discontinued operations - diluted

Net (loss) / income attributable to CME Ltd. — leasi
Net (loss) / income attributable to CME Ltd. — ¢ild
Weighted average common shares used in computinghpee amounts (000's):
Basic

Diluted

CONSOLIDATED BALANCE SHEET DATA:
Cash and cash equivalents

Other current assets

Non-current assets

Total assets

Current liabilities

Non-current liabilities
Temporary equity

CME Ltd. shareholders' equity
Noncontrolling interests

Total liabilities and equity
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For The Year Ending December 31,

(US$ 000's, except per share data)

201% 201z 2011 201¢ 200¢
$ 691,03 772,088 $  864,78: 737,13 681,04!
(183,12) (488,19) 6,79: 22,87 (38,97)
(281,53) (546,39:) (179,609 (116,929 (70,98)
_ — — 213,69 (36,829

$ (277,65) (535,68) $ (174,61) 100,17! (97,15)
$ (2.21) (6.96 $ 2.79) 1.79) (1.1
(2.20) (6.96) 2.79) (1.79) (1.19)

— — — 3.3¢ (0.6¢)

— — — 3.3¢ (0.69)

(2.21) (6.96) .79 1.57 (1.79

$ (2.21) (6.96 $ 2.7 1.57 (1.79
125,725 76,91¢ 64,38t 64,02 54,34
125,725 76,91¢ 64,38t 64,02 54,34

$ 104,99 140,39 $ 186,38t 244,05 445,95.
346,06 378,15 351,90: 368,03! 435,50
1,510,811 1,656,16. 2,143,481 2,328,46. 1,991,32
$ 196187 217471 $ 2,681,76' 2,940,55! 2,872,78
$ 316,01 291,36: $ 25557 243,07 352,11t
996,97 1,252,08. 1,408,25 1,449,72 1,348,82
207,89( — — — —
440,10t 626,06 1,001,69: 1,226,87' 1,177,58
892 5,20¢ 16,25( 20,87 (5,749

$ 1,96187 217471 $ 2,681,76' 2,940,55! 2,872,78
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ITEM7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion should be read in conjiorctvith the sections entitled "Forwalaking Statements” on page 2 and "Risk Factord?drt I, Item 1A. Unless the cont
otherwise requires, references in this report ¢o*tGompany’, “ CME ", “we ", “us” or “ our " refer to Central European Media Enterprises [(tdCME Ltd .”) or CME Ltd. an
its consolidated subsidiaries listed in Exhibit®1hereto.

As used herein, the term * 2014 Floating Rate Nbtesers to our floating rate senior notes due 2Qkd term “ 2016 Fixed Rate Notésefers to our 11.625% senior notes
2016; the term * 2017 Fixed Rate Notemefers to the 9.0% senior secured notes due Hlied by our wholly owned subsidiary, CET 21 spal.o. (“_CET 21); the term “
Senior Notes refers collectively to the 2014 Floating Rate Bt2016 Fixed Rate Notes and 2017 Fixed Rate Nibserm “ 2015 Convertible Notésefers to our 5.0% sen
convertible notes due 2015, the term “ 2013 CoiiiMerfNotes” refers to our 3.5% senior convertible notes d0@®and the term * Convertible Notésefers collectively to tr
2013 Convertible Notes and the 2015 ConvertibleesloThe term * Series A Preferred Sharefers to the one share of our Series A Converfibiferred Stock, par value L
0.08 per share, held by Time Warner Media HoldiBgg. (* TW Investor”). The term "_Series B Preferred Shateefers to the 200,000 shares of our Series B Exifle
Redeemable Preferred Stock, par value US$ 0.08hzee, issued June 25, 2013 and held by TW Investor

The term “ Rights Offering refers to the distribution of non-transferablghts (the “ Right$) at no charge to the holders of record as ofréverd date of our outstanding (a)
shares of Class A common stock, (b) the SeriesefeRed Share (allocated on an as-converted basik{ic) the Series B Preferred Shares (allocateth@s-converted basis as of
December 25, 2013). The term “ Uhitefers to units that holders of Rights are eaditto purchase, with each Unit consisting of (2Da7 PIK Note (as defined herein) in the
original principal amount of US$ 100.00, and (b)18376 unit warrants (each, a “ Unit Warrgntwith each Unit Warrant entitling the holder ther&mpurchase one share of
Class A Common Stock, at an exercise price of $fidGhare. The term “ Framework Agreenierfers to the framework agreement among TW Ireie§time Warner Inc. ("
Time Warner' which, unless the context indicates otherwiseluides TW Investor and its affiliates other tha@ @ompany) and the Company, dated February 28, 2biiterm
“ Purchase Agreemefitrefers to the standby purchase agreement to teeezhinto by TW Investor and the Company. The tefifiV Unit Private Placemeritrefers to the
issuance by the Company and purchase by TW Inve&#6,968 Units (“ TW Private Placement UriiXsn a private offering contemporaneously with tesing of the Rights
Offering. The term “ TW Initial Warraritrefers to a warrant issuable to TW Investor tochase 30,000,000 shares of Class A Common Stbek, @xercise price of $1.00 per
share. The term “ Backstop Private Placenieafers to the purchase by TW Investor in a pevafifering contemporaneously with the Rights Offgrof any and all remaining
Units not purchased through the exercise of Rightse Rights Offering. The term_“ Backstop Uriitsefers to the amount of Units purchased by TW Itrethrough the Backst
Private Placement. The term “ 2017 PIK Ndtesfer sto the 15.0% senior secured notes due 2017 tsshedsupon the closing of the Rights Offering. Térent” Time Warner
Term Loan” refers to a term loan by Time Warner pursuard term loan credit agreement between TW InvesiareWarner and the Company, dated as of Februarg@gat
(the " Time Warner Term Loan Agreemé&ntThe term “ Time Warner Revolving Credit Fagilitrefers to a senior secured revolving credit facih the aggregate principal
amount of $115.0 million to be extended to us bydWarner under the Framework Agreement. The te@urfsent Solicitatiof refers to consent of at least a majority in
principal amount of the 2017 Fixed Rate Notes &ititurrence of indebtedness in the financing &etisns contemplated by the Framework Agreemerg.t€tm “ Bridge Daté
refers to May 29, 2014.
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I.  Executive Summary

CME Strategy

Our operations comprise a unique collection of Boaat assets across Central and Eastern Europep€hetions in each country enjoy very strong psstdue to audience sh
leadership, brand strength, strong local conterd,tae depth and experience of country managerhistorically, these strengths have supported ggeeership, high margir
and operating cash flows. These competitive adgastahould provide the opportunity for us to bersfiand when economic growth resumes in the desritr which we operat

We are focused on enhancing the performance obasiness over the short- and mediterm by concentrating on the core broadcast assetsch country, which we expect\
allow us to improve our financial results irrespeef any recovery in macro-economic trends. Tlénnelements of our strategy are as follows:

. maintaining or increasing our audience and matkates in all of our marke
e leveraging popular conte

. driving growth in advertising revenues through pricing strategie:

. diversifying our revenues with increased carrisegs

. maintaining our operating leverage, with a strongus on cost control to protect both profitabilapd liquidity, while safeguarding our brands andnpetitive
strengths; and

. optimizing our capital structure to help generaisifive free cash flow
Our leading position in each of our countries padegi us with the visibility to timely identify nevhallenges and adjust our strategy as new oppagart threats arise.
Structure of Operations

From January 1, 2013, we have managed our busimeasgeographical basis with six operating segméhtigaria, Croatia, the Czech Republic, Romartia, $lovak Republ
and Slovenia. These operating segments, whichlsoeoar reportable segments, reflect how our oferatare managed by segment managers, how ourtiogeparformance
evaluated by our chief operating decision makersthe structure of our internal financial reportiVge have changed our presentation of certain coemts of our operatit
expenses to better reflect how cost centers arageahunder our new operating model, with no impactonsolidated operating loss or cash flows. Trange in our reportat
segments has been reflected in Item 8, Note 2@m8at Data", as well as in the tables below, and the corredipgninformation for comparable periods has beemaset(
conform to the current period presentation. Thengkan composition of our operating segments hanpact on previously reported consolidated neénexes or consolidated
loss for the years ended December 31, 2012 and 2011

We evaluate the performance of our segments basedeb Revenues and OIBDA. OIBDA, which includes aization and impairment of program rights, is detmed a
operating income / loss before depreciation, amatitn of intangible assets and impairments oftasfiems that are not allocated to our segmemtpdgposes of evaluating th
performance and therefore are not included in IBERDA, include stock-based compensation and aedtier items.

Our key performance measure of the efficiency ofsmgments is OIBDA margin. We define OIBDA margsthe ratio of OIBDA to Net Revenues. We belieVBDA is usefu
to investors because it provides a meaningful sgmiation of our performance as it excludes ceitans that either do not impact our cash flowsher operating results of ¢
operations. OIBDA is also used as a componenttieraigning management bonuses. Intersegment revemmakegrofits have been eliminated on consolidation.

Free cash flow is defined as cash flows from ojrggaictivities less purchases of property, plant eguipment, net of disposals of property, plamt eguipment and is useful &
measure of our ability to generate cash. OIBDAdeffned above, and free cash flow may not be coafyp@rto similar measures reported by other compahienGAAP financia
measures should be evaluated in conjunction witth,zae not a substitute for, US GAAP financial nuees. For additional information regarding our bess segments, includ
a reconciliation to US GAAP financial measures, lsem 8, Note 20, "Segment Data" .

Summary of Results

The following sections contain references to likedfke (“% Lfl"), or constant currency, percentage movements. Tleéseences reflect the impact of applying the curpamioc
average exchange rates to the prior period reveanesosts. Given the significant movement of tmeencies in the markets in which we operate ag#iesdollar, we believe tr
it is useful to provide percentage movements baselike-for-like percentage movements as well asaq“% Act”) percentage movements (which includes the effeéreigr
exchange). Unless otherwise stated, all percentageases or decreases in the following analy&s te year-on-year percentage changes.

The following tables provide a summary of our cdigsted results for the years ended December 3113 2@012 and 2011 :

For the Year Ending December 31, (US$ 000's)

Movement Movement
201% 201z % Act % Lfl 201z 2011 % Act % LAl
Net revenues $ 691,03 $ 772,08 (10.5)% (119% $ 772,080 $ 864,78; (10.7)% (1.6)%
OIBDA (46,45Y 125,42; Nm © Nm © 125,42; 167,00: (24.9)% (16.2)%
Operating (loss) / income $ (183,12) $ (488,19) 62.5 % 626% $ (48319) $ 6,792 Nm © Nm @

“Number is not meaningful.

Our financial results for 2013 were negatively irctea primarily by the adverse reaction of adversisend agencies to our initiatives to increasevisitlen advertising prices in t
Czech Republic, which resulted in their withdrawirgwithholding advertising from our channels imtltountry. The reaction by advertisers and agerini¢the Czech Repub
also negatively affected behavior of clients in 8levak Republic who advertise in both markets. @iaerease in our television advertising revenues avdy partially offset b
increases in carriage fees in Bulgaria and Romania.
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Costs charged in arriving at OIBDA increased by 192013 compared to 2012 . On a constant curréasys costs increased 12% in 2013 compared to 28hd include
programming impairment of US$ 60.4 million as oemmmanagement reassessed the likely future usamer @rogram library, US$ 18.6 millioaof restructuring charges and L
7.1 million of severance charges.

During 2013 we recognized impairment charges ipaesof goodwill and intangible assets amounting8$% 79.7 million, compared to US$ 522.5 million in 2012. This lo
impairment charge, along with a decrease in degtieai and amortization, more than offset the desréa OIBDA and resulted in a smaller operating lfts 2013 compared
2012.

We remained market leaders during 2013 in termaudfience share in all of the countries in whichaperate. Due to our targeted investments in progriagn and chann
launches, alday audience shares increased during 2013 compar2dl2 by more than two percentage points in thec@ Republic and just under two percentage pdil
Romania and the Slovak Republic. These audienceshyve us a strong advantage over our competiiod we intend to capitalize on this by conceimtgabur efforts o
improving the monetization of our audiences, paféidy in the Czech Republic.

Free Cash Flov

For the Year Ending December 31, (US$ 000's)

2013 2012 Movement 2012 2011 Movement
Net cash (used in) / generated from operating itiesv $ (64,199 $ (30,027 1138% $ (30,02) $ 29,63¢ Nm®
Capital expenditures, net (30,13¢) (32,42¢) (7.1)% (32,42¢) (33,10) (2.0)%
Free cash flow $ (9433) $  (6245) 51.0% $  (6245) $ (3,469 Nm @
WNumber is not meaningful.
December 31, 201 December 31, 201 Movement
Cash and cash equivalents $ 104,99t $ 140,39: (25.29%

Our negative free cash flow in 2013 was US$ 94.1Hani, compared to negative free cash flow of UE$5 million in 2012 This decline is largely due to significantly los
television advertising revenues in the Czech Repuainld Slovak Republic and the subsequent decieasesh receipts in 2013 compared to 2012. Werabsde cash payments
restructuring amounting to US$ 13.3 million durig@13. The impact of lower cash receipts and restring payments was partially offset loyr efforts to conserve ca
including, among other actions, delaying paymeatstudios for acquired programming. We ended the yéth cash of US$ 105.0 million compared to US®.4 million a
December 31, 2012.

Liquidity, Going Concern and Financing Transactic

We continue to take actions to conserve cash, divofutargeted reductions to our operating cost biaseigh cost optimization programs and restruatugfforts, the deferral
programming commitments and capital expenditurestha deferral or cancellation of development migeWe have also delayed the settlement of payoilgigations with
number of key suppliers, including payments dueeurmntracts for acquired programming, which hasilted in our accounts payable and accrued liggslincreasing to U<
296.4 million at December 31, 2013 compared to @5%7 millionat December 31, 2012 and US$ 240.0 million at Déezr81, 2011. Despite the expectation of signifig:
improved revenue and OIBDA performance in 2014, aash interest costs and the need to improve ouabpes position will result in increased operatoagh outflows durir
2014 compared to 2013. We expect that our castsffoen operating activities will continue to bedfficient to cover operating expenses and intgpagments and we will ne
other capital resources this year to fund our dpeTsias well as our debt service and other olitigatas they become due.

We have been evaluating options to improve ourdityuin light of our results for 2013, outlook f@&014 and our plan to improve our payables positiorthis respect, we ha
entered into a Framework Agreement with Time Wamesuant to which we and Time Warner have comthitabject to the terms and conditions thereafinbertake a series
financing transactions to enhance our overall iguiand cash flow (see ltem 8, Note 25, "Subsegjigrnts" ). We are seeking to raise up to appratély US$ 545.0 milliorin
new indebtedness through these transactions tdeenalto refinance the 2016 Fixed Rate Notes anddoeral corporate purposes. These transactiocissed, will significantl
reduce the amount of cash interest to be paideircéiming years by replacing cash pay indebtednigsshan-cash pay indebtedness and will provide sufficigntidity to fund ou
operations and relieve pressure on our workingtahposition. Based on our current projections,eonlpbsed these transactions will position the Compa be free cash flc
positive beginning in 2015, and we expect to use fiositive free cash flow to repay the amountsvdrander the Time Warner Revolving Credit Facibtych that the enti
balance drawn is repaid at or prior to its matusityDecember 1, 2017.

If the Rights Offering and other financing trangaa$ contemplated by the Framework Agreement ateclosed, we will need other external sources @itahto continue ot
operations, including through other debt or eqfiitgncing transactions or asset sales, which mayeaavailable or may not be available on accept#ins. If these actions
not successful, and we are unable to continueltty gtyments to some of our major suppliers, wénat have sufficient liquidity to continue to furdir operations in the midc
of 2014.

Management Changt
. On August 21, 2013, Adrian Sarbu resigned as ReesiChief Executive Officer, and a Director of tBempany
. Michael Del Nin and Christoph Mainusch were appe as Cachief Executive Officers of the Company, effecteptember 16, 201

. On October 29, 2013, David Sach, Chief Financidlc®f, left the Company and David Sturgeon, DepQtyef Financial Officer, was appointed as the Comyfx
Acting Chief Financial Officer.

. On November 15, 2013, Anthony Chhoy, Executive \Reesident and Head of Strategic Planning and @pesaleft the Compan

. During the final three months of 2013, and in Jap@®14, new appointments to country leadershipeve@mounced in Bulgaria, the Czech Republic, Romand th
Slovak Republic.
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Market Informatior

After adjusting for inflation, we estimate thatIrgeoss domestic product ("GDP") in our territorfesnained flat overall during 2013 compared to 20R&al private consumptior
also estimated to be flat overall during 2013. [tespur efforts to increase advertising pricesun @perating countries, the overall maemsnomic environment did not suppor
increase in television advertising spending dugifg3.

The following table sets out our estimates of tisien advertising spending net of discounts by tgufin US$ millions) for the years set forth betow

Country 2013 201z 2011
Bulgaria $ 10€ $ 111 $ 11¢
Croatia 99 10z 11&
Czech Republic 314 351 36¢€
Romania* 19: 19¢ 20¢
Slovak Republic 12t 137 13¢
Slovenia 73 78 84
Total CME Markets $ 91C $ 97€ $ 1,034
Growth rate (N% (6)% 0%

* Romania market excludes Moldova.
Source: CME estimates, quoted using the 2013 agexachange rate for all periods presented above.

On a constant currency basis, television advegispending in our markets declined overall byiA%013 compared to the previous year. The mosifgignt decrease was in
Czech Republic, where the market is estimated t@ hiecreased by 10% due in large part to our prigiitiatives described above. This also had a tigampact on th
television advertising market in the Slovak Republihe decline in Bulgaria was due to a decreasvémage market prices amid heavy competition dsasea decrease in ¢
GRPs sold during the first quarter while our chdsneere not distributed on cable platforms durimgriage fee negotiations. The decrease in Slovisrgdtributable to rece
banking sector problems and political instabilifielevision advertising spending declined in Croatral Romania, however our market shares in thosatiges rose as o
television advertising revenue increased.

Segment Performance

NET REVENUES
For the Year Ending December 31, (US$ 000's)

Movement Movement

201% 201z % Act % Lfl 201z 2011 % Act % LAl
Bulgaria $ 8744t $ 8524 2.6 % (01)% $ 8524 $ 9566 (10.9)% (3.7)%
Croatia 61,86« 59,29¢ 43 % 25 % 59,29¢ 63,67 (6.9)% 15%
Czech Republic 191,82 278,09 (31.0)% (30.5)% 278,09 313,94 (11.4)% (2.3)%
Romania 208,07 195,55: 6.4 % 29 % 195,55: 216,32: (9.6)% 2.6 %
Slovak Republic 82,40: 96,17: (14.3)% (16.6)% 96,17: 105,09: (8.5)% (1.1)%
Slovenia 66,65¢ 68,89 (3.2)% (5.6)% 68,80 76,51 (10.0)% (2.8)%
Intersegment revenues (7,239 (11,179 Nm® Nm® (11,177 (6,42¢) Nm® Nm®
Total Net Revenues $ 691,03 $ 772,08 (10.5)% (11.9)% $ 772,080 § 864,78 (10.7)% (1.6)%
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OIBDA
For the Year Ending December 31, (US$ 000's)
Movement Movement

201z 201z % Act % LAl 201z 2011 % Act % LAl
Bulgaria $ 13,39: $ 13,12: 21 % (1.7)% $ 13,12: % 11,130 17.8 % 26.6 %
Croatia 8,25¢ 7,924 42 % 4.8 % 7,92¢ 4,31( 83.9 % 94.0 %
Czech Republic (11,28Y) 106,26! Nm® Nm® 106,26! 145,69: (27.1)% (19.7)%
Romania 6,081 17,61¢ (65.5)% (66.5)% 17,61¢ 30,78¢ (42.8)% (34.3)%
Slovak Republic (19,859 8,60 Nm® Nm® 8,60 9,491 (9.3)% (2.4)%
Slovenia 9,25¢ 14,93: (38.0)% (39.1)% 14,93: 19,92¢ (25.1)% (19.9)%
Eliminations 32) (759 Nm® Nm® (759) (12) Nm® Nm®
Total operating segments 5,80¢ 167,70« (96.5)% (96.5)% 167,70« 221,33¢ (24.2)% (16.6)%
Corporate (52,267) (42,287) (23.6)% (23.6)% (42,287) (54,337 22.2% 17.9 %
Consolidated OIBDA $ (4645) $ 12542 Nm @ Nm @ $ 12542. $ 167,00: (24.9)% (16.2)%

(1) Number is not meaningfi

Bulgaria

For the Year Ending December 31, (US$ 000's)

Movement Movement
201: 201z % Act % Lfl 201z 2011 % Act % LAl

Television advertising $ 65,56¢ $ 72,53t (9.6)% 11.99% $ 7253t $ 84,01¢ (13.7)% (6.9)%
Carriage fees and

subscriptions 16,17¢ 7,552 114.2 % 108.0 % 7,552 5,95¢ 26.7 % 38.2 %
Other 5,70C 5,15¢ 10.6 % 7.6 % 5,15¢ 5,68¢ (9.3)% (1.0)%
Net revenues 87,44¢ 85,24 2.6 % 0.1)% 85,24 95,66 (10.9)% (B3.7)%
Costs charged in arrivir

at OIBDA 74,05] 72,12( 2.7 % 0.2 % 72,12( 84,52¢ (14.7)% (7.7)%
OIBDA $ 13,39: % 13,122 2.1 % 1.7)% $ 13,12 $ 11,13° 17.8 % 26.6 %

Television advertising spending in Bulgaria dedlidé6 in 2013 compared to the prior year. The Bidgsegment reported net revenues of US$ 87.4 mifto 2013compared t
US$ 85.2 million in 2012 , an increase of &b an actual basis, or broadly flat on a constantacy basis. Our Bulgaria operations reporte@dire in television advertisii
revenues in 201Brimarily due to the impact of our negotiationsiwé major satellite operator in Bulgaria during finst three months of the year regarding our egeifee:
which resulted in lower coverage and audience shateen transmission of our channels was suspendedgdthese negotiations. Following the successéuiclusion of th
majority of our negotiations with the cable, sateland Internet Protocol television ("IPTV") optna in Bulgaria, our carriage fee revenues doublathg 2013 compared
2012, which more than offset the decrease in teil@viadvertising revenue. The 4% decrease in wentees in 2012 compared to 2041 a constant currency basis was
primarily to a 7% decrease in television adverfigievenues at constant rates, which was broadigeérwith the contraction in the advertising marksrtially offset by an increa
in carriage fees and subscription revenues.

Costs charged in arriving at OIBDA increased byi8%013 , compared to 2012 . On a constant curréasys, costs were broadly flat compared to 28 @e were able to off:
an increase in content costs, in response to isedemvestment by competitors, by savings in ottosts. The 8% decrease in costs in 2012 compar@@ltbon a constal
currency basis was due primarily to a decreaseritent costs and selling, general and adminise#akpenses initiated to offset the decline in aibkirg revenues.

Our Bulgaria segment reported OIBDA of US$ 13.4liomil for 2013 compared to US$ 13.1 million in 2012&h increase of US$ 0.3 million . OIBDA increasydUS$2.0 million
in 2012 compared to 2011 .
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Croatia

For the Year Ending December 31, (US$ 000's)

Movement Movement
201z 2012 % Act % Lfl 201z 2011 % Act % Lfl

Television advertising $ 54,67 $ 52,76¢ 3.6 % 1.8 % $ 52,76¢ $ 59,48¢ (11.3)% (3.1)%
Carriage fees and

subscriptions 1,72¢ 1,054 63.7 % 60.2 % 1,054 60¢& 74.2 % 94.1 %
Other 5,467 5,47¢ 0.2)% (2.3)% 5,47¢ 3,58( 53.0 % 59.8 %
Net revenues 61,86« 59,29¢ 4.3 % 25 % 59,29¢ 63,67« (6.9)% 15 %
Costs charged in arrivir

at OIBDA 53,60¢ 51,37¢ 43 % 21 % 51,37¢ 59,36¢ (13.5)% (5.4)%
OIBDA $ 8,25¢ $ 7,92 4.2 % 48% 3 7,92¢ ¢ 4.31( 83.9 % 94.0 %

Television advertising spending in Croatia declidéd in 2013 compared to the prior year. The Crosgigment reported net revenues of US$ 61.9 mifbor2013compared t
US$ 59.3 million in 2012 , an increase of 4% oraatual basis, or 3%n a constant currency basis. This increase wagiimarily to an increase in television advertisiregenu
and reflected an increase in our advertising pribas more than offset a decrease in GRPs solagltine year. The 2% increase in net revenues i@ 26inpared to 201&n ¢
constant currency basis resulted from a declireglirertising revenues that was more than offsentip@ease in other revenues related to the digtab of ‘Lara’s Choice' to Ch
broadcasters in other countries.

Costs charged in arriving at OIBDA increased byiA%013 compared to 2012 . On a constant curreasistrosts increased by 2% in 2013 compared to @@t2rily as a rest
of programming impairment related to a life-of-sarproduct that no longer attracts an audience 5¥helecrease in costs in 2012 compared to 2014 constant currency be
was due to a decrease in content costs and sejémgral and administrative expenses initiatedfsebthe decline in advertising revenues.

Our Croatia segment generated OIBDA of US$ 8.3ionilfor 2013 compared to OIBDA of US$ 7.9 millian2012 , an increase of US$ 0.4 million . OIBDArg&sed by US$.€
million in 2012 compared to 2011 .

Czech Republic

For the Year Ending December 31, (US$ 000's)

Movement Movement
201z 2012 % Act % Lfl 2012 2011 % Act % Lfl

Television advertising $ 153,64 $ 229,65 (33.1)% (325% $ 22965 $ 271,53 (15.4)% (6.7)%
Carriage fees and

subscriptions 11,24 11,29% (0.5)% (0.2)% 11,297 11,36 (0.6)% 10.4 %
Other 26,94: 37,14¢ (27.5)% (27.4)% 37,14t 31,04« 19.7 % 31.1%
Net revenues 191,82 278,09° (31.0)% (30.5)% 278,09° 313,94 (11.4)% (2.3)%
Costs charged

arriving at OIBDA 203,11: 171,83. 18.2 % 18.7 % 171,83. 168,25¢ 2.1 % 12.7 %
OIBDA $ (11,287) $ 106,26 Nm* Nm* $ 106,26! $ 145,69 (27.1)% (19.7)%

(1) Number is not meaningfi

Our advertising pricing initiatives in the CzechpRblic were met with significant resistance fronntae media agencies and clients during 2013, bey held back some of th
investments in advertising on our channels. Assaltef this decrease in GRPs consumed, the t&evavertising market in the Czech Republic isnested to have decreasec
10% in 2013ompared to the prior year. This is a slight imgroent from the estimated decrease of 14% in th&eahduring the first half of 2013 reflecting spemglifrom client
that started advertising on our channels agaimdutie second half of the year. This resulted inreeenues of US$ 191.8 million for 2013 comparedJ6$ 278.1 milliorin
2012 , a decrease of 3166 both an actual and constant currency basisiad@arfee negotiations in the Czech Republic du#i6g3 did not advance to the extent that we
expected, and negotiations will continue during£f204dditionally, we discontinued broadcasting MT¥ech at the end of 2013, and as a result, carfe@aeevenues in the Cze
Republic will decrease during 2014. However, thib e more than offset by savings from the assedaosts. The 2% decrease in net revenues in @hpared to 201an ¢
constant currency basis is due primarily to a desgen television advertising revenue because tiseer did not fully honor their annual spendingnoaitments in 2012. Due
the failure of advertisers to meet their annual mitment targets, we issued significantly lower agyewolume bonuses in 2012 than anticipated, anchrfasger than in 2011. TF
partially mitigated the financial impact of loweth\ertising spending. The decrease in advertisingmee was also partially offset by a full year pemtions from Bontonfiln
which was acquired on June 30, 2011.

Costs charged in arriving at OIBDA increased by 18%013 compared to 2012 , or 19 a constant currency basis. This reflects théirnaing investment in programming ¢
the full year impact of launching three new chaarsihce July 2012, as well as impairment of acqum®gram rights and local productions amounting/8$% 11.5 million. Th
13% increase in costs in 2012 compared to 2014 constant currency basis is primarily due tinarease in content and other costs associatédneity channel launches as \
as an increase in costs from Bontonfilm.

Our Czech Republic segment reported an OIBDA [6433%$ 11.3 million for 2013 compared to positiveBDIA of US$ 106.3 million in 2012 , a decrease offUR.7.6 million.
OIBDA decreased by US$ 39.4 million in 2012 compare2011 .

25




Index

Romania
For the Year Ending December 31, (US$ 000's)
Movement Movement
2013 201z % Act % LAl 201z 2011 % Act % LAl

Television advertising $ 119,61! $ 113,19: 5.7 % 24 % $ 113,190 $ 135,27 (16.3)% (5.0)%
Carriage fees and

subscriptions 24,79: 19,59( 26.6 % 22.2 % 19,59( 20,40: (4.0)% 9.0 %
Other 63,67( 62,77( 1.4 % (2.0)% 62,77( 60,64: 35% 17.2 %
Net revenues 208,07 195,55: 6.4 % 29 % 195,55: 216,32: (9.6)% 2.6 %
Costs charged in arrivir

at OIBDA 201,99t 177,93! 13.5% 9.8 % 177,93! 185,53: (4.1)% 8.6 %
OIBDA $ 6,081 $ 17,61¢ (65.5)% (665% $ 17,61¢ $ 30,78¢ (42.8)% (34.3)%

Television advertising spending in Romania declibgd1% in 2013 compared to the prior year. The Romaegment reported net revenues of US$ 208.1omifbr 2012
compared to US$ 195.6 million in 2012 , an increas€% on an actual basis, or 38 a constant currency basis. Our television athiegt revenues increased during 2
compared to 2012 because an increase in averagetiaihg prices realized, due to lower agency va@uronuses, more than offset a decrease in GRPsNetidevenues al
benefited from an increase in carriage fees folothe successful negotiation of contracts withagonity of cable and satellite operators in Romahiaing 2013. We have nc
concluded negotiations with all major carriers ionfrania and we expect carriage fees there to fuiticezase in 2014 compared to 2013. These increesespartially offset by
decrease in other revenue, resulting from a low&rmae of production services. The 3% increase frrevenues in 2012 compared to 2@hla constant currency basis was di
a 5%decrease in television advertising revenues attanhsurrencies, broadly in line with the declinglie advertising market, more than offset by aneiase in other revent
related primarily to an increase in third-party gwotion services.

Costs charged in arriving at OIBDA increased by 14%013 compared to 2012 . On a constant curréasjs costs increased 1@ marily as a result of an increase in cor
costs due to US$ 24.1 million of impairment of gy rights and local productions which cannot tiigably exploited. The 9% increase in costs in2@bmpared to 2014n &
constant currency basis was due to a new charmethaand an increase in content costs due to progirag impairment charges of US$ 10.6 million reigtio expiring foreig
programming content for which we were unable te@agm extensions to the license periods beforeesmdr

Our Romania segment generated OIBDA of US$ 6.lioniih 2013 compared to OIBDA of US$ 17.6 millian2012 , a decrease of US$ 11.5 million . OIBDArdasedy USY
13.2 million in 2012 compared to 2011 .

Slovak Republic

For the Year Ending December 31, (US$ 000's)

Movement Movement
201z 2012 % Act % Lfl 2012 2011 % Act % Lfl

Television advertising $  78,22¢ $ 87,83 (10.9)% (133)% $ 87,83 $ 99,08 (11.4)% (4.3)%
Carriage fees and

subscriptions 1,10¢€ 571 93.7 % 87.1 % 571 — 100.0 % 100.0 %
Other 3,07¢ 7,77C (60.5)% (61.8)% 7,77C 6,007 29.3 % 41.6 %
Net revenues 82,40« 96,17 (14.3)% (16.6)% 96,17 105,09: (8.5)% (1.1)%
Costs charged

arriving at OIBDA 102,26: 87,57( 16.8 % 13.6 % 87,57( 95,60( (8.4)% (1.0)%
OIBDA $ (19,859 $ 8,60¢ Nm* Nm* $ 8,60/ $ 9,491 (9.3)% (2.4)%

(1) Number is not meaningful.

Television advertising spending in the Slovak Réiputieclined 9% in 2012ompared to the prior year. Our advertising pricinigiatives undertaken in the Czech Rept
affected the behavior of some of our clients irhbmiarkets. This had a negative impact on our televiadvertising revenues, and consequently oxiséda advertising spendil
in the Slovak Republic during 2013. Our Slovak R#jguoperations reported net revenues of US$ 82libmfor 2013 compared to US$ 96.2 million in Z2D1a decrease d4%
on an actual basis, or 17% on a constant curreasigbThe 1% decrease in net revenues in 2012 eechpa2011on a constant currency basis was due to a decieaserag
advertising prices driving a decrease in advedisavenues, partially offset by an increase in oteeenue from distribution of content to otherrsegts.

Costs charged in arriving at OIBDA increased by 1ii%013 compared to 2012 . On a constant curréasjs costs increased 14% in 2013 compared to 20lE2ting the cos
associated with two additional channels as weldramcrease in content costs, which included inmpaiit of program rights and local productions amiognto US$ 21.1 millior
The 1% decrease in costs in 2012 compared to 80X constant currency basis was due to a decireaésasmission costs following the switch to dijiterrestrial transmissis
during 2011.

Our Slovak Republic segment reported an OIBDA lois&/S$ 19.9 million in 2013 compared to positiveBDIA of US$ 8.6 million in 2012 , a decrease of UB%5 million.
OIBDA decreased by US$ 0.9 million in 2012 compa®a011 .
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Slovenia

For the Year Ending December 31, (US$ 000's)

Movement Movement
201: 201z % Act % Lfl 201z 2011 % Act % Lfl

Television advertising $ 57,05¢ $ 60,25( (5.3)% 75)% $ 60,25( $ 69,84¢ (13.7)% (7.0)%
Carriage fees and

subscriptions 3,94t 3,29: 19.8 % 16.0 % 3,29: 1,24¢ 164.5 % 181.2%
Other 5,651 5,352 5.7 % 2.6 % 5,352 5,41¢ (1.2)% 7.8 %
Net revenues 66,65¢ 68,89t 3.2)% (5.6)% 68,89t 76,512 (10.0)% (2.8)%
Costs charged in arrivir

at OIBDA 57,40: 53,96 6.4 % 3.6 % 53,96: 56,58¢ (4.6)% 3.3 %
OIBDA $ 9,25¢ $ 14,93t (38.0)% 39.1)% $ 14,93: $ 19,92¢ (25.1)% (19.9)%

Recent bankingector problems and the ongoing political instapilh Slovenia contributed to a significant increas the country's sovereign risk. These politaadl econom
challenges contributed to a decline in televisidweatising spending of 7% in 20t®mpared to the prior year. This is a slight imgment from the decline of 10% in the first |
of 2013. Our Slovenia segment reported net reveolig$$ 66.7 million for 2013 compared to US$ 6@idlion in 2012 , a decrease of 3% on an actuaishas 6%on a constal
currency basis, reflecting a decline in televisiolvertising revenues consistent with the declinelievision advertising spending in the market. Bbe decreasi net revenues
2012 compared to 201dn a constant currency basis was due to a decieaskvertising revenues, broadly in line with thecléhe in the advertising market, partially offést
slight increase in subscription revenue from stpson television channels.

Costs charged in arriving at OIBDA increased byif%8013 compared to 2012 . On a constant curreasistrosts increased 4% compared to 20E2primarily to an increase
content costs as a result of airing more expergiogramming on the cable channels in order to euntreased competition for audience share inrtfaaket. The 3% increase
costs in 2012 compared to 20t a constant currency basis was due to an incieasansmission costs that were partially subsidiin 2011 during the transition to dig
terrestrial transmission and content costs forstitescription package of channels.

Our Slovenia segment generated OIBDA of US$ 9.8aniin 2013 compared to OIBDA of US$ 14.9 milliom2012 , a decrease of US$ 5.6 million . OIBDA eesedy USY
5.0 million in 2012 compared to 2011 .

Future Trends

The economic outlook for the countries in which egerate remains uncertain; however, external atsabigrently assume recession related risks hasedesl and project
modest recovery in 2014 in our largest markets.rawgment in growth rates for gross domestic produnct consumer spending would provide support fowdr in televisiol
advertising spending. We believe our leading audieshares provide tremendous reach for advertiserposition us to benefit when television adverispending increases
television advertising prices increase.

We expect to continue making efficient targetedeBtinents in programming to maintain our audienegesleadership. We have entered contract negetgatidth our suppliers
acquired programming to obtain a better selectibproducts with additional rights at much lowergas that better reflect the potential of those petglto generate reven
Furthermore, we continue to implement cost efficies in our local productions keeping in mind owategy of maintaining our leading audience shandsle new contracts wi
the major studios are expected to reduce the ¢ostw foreign programming, the impact will not hisilble in our content costs until we have exploitedre titles in the existir
programming library, which is not expected befopd2 Of the total content costs that we anticipat®gnizing during 2014, less than half are expktdeelate to programmil
acquired from the major studios.

The top operational priority for management isnmhpiiove the performance of our operations in thec@&epublic, with a particular focus on restorihg lemand for advertisi
on our television channels. While we expect a §icarit improvement in Czech advertising revenue20b4, we do not expect advertising revenues irCtrerh Republic to rea
2012 levels in 2014. We anticipate a similar tréndur consolidated results for 2014, and expediuitd upon them in 2015. Due to the changes insalegs policy in the Cze
Republic for 2014 and our decision to present theomarket earlier than we have in previous sajekes, we have signed advertising spending comemitsiin 2014 in the Cze
Republic totaling US$ 144.0 million as of Februaif 2014, which is well ahead of the pace of lastrywhen US$ 77.8 million of advertising spendingimitments were sign
as of February 17, 2013. However, total commitmanésbehind that of 2012, when US$ 172.3 milliorspénding commitments were signed as of Februgrgd2. While th
changes made to the sales policy in the Czech Repuive improved the volume of commitments sigsedfar, the average price we expect to realizeheset commitmer
during 2014 is expected to be similar to 2012 keeit below 2013 levels for advertising sold.

We intend to achieve a better return on our cortigriharging higher carriage fees to carriersithisting our channels on their platforms, includsagellite, cable and IPTV, whi
better reflects the value those carriers are degiffiom transmitting our channels. In Bulgaria, cessful negotiations with the majority of carritgd to a significant increase
carriage fees in 2013 compared to 2012. We have cwwluded negotiations with all major carriersRomania and we expect carriage fees there to iserkather in 201
compared to 2013. Carriage fee negotiations inGbech Republic during 2013 did not advance to tttent that we had expected, and negotiations wititioue during 201
Additionally, we discontinued broadcasting MTV Cheat the end of 2013, and as a result, carriageefemnues in the Czech Republic will decrease du2ibil4. However, th
will be more than offset by savings from the asasisd costs.

Following the restructuring that was completed oy énd of 2013, we expect the decentralized orghaiml structure and increased efficiency in thentry operations to brii
approximately US$ 30.0 million of annual cost sasiin 2014 when compared to 2012. We will contitaiok to optimize the costs of our operation2014.

Pending closing of the Rights Offering and otheaficing transactions contemplated by the Framewarieement, our net debt will increase. The resgltmpact on intere
expense will largely offset the expected savingsiltgng from the 2016 Fixed Rate Notes repurchasetcanceled in June 2013. However, we expectasir imterest burden
decrease by up to approximately US$ 43.8 milli@mtstg in 2015 because interest on the new indeletiwill be paid-irkind. Proceeds from the transactions will also $edutc
improve our payables position.

We plan to focus on building our core televisiolmditcasting assets in each country. As a resulthave very recently commenced the process of divgstertain noreore
businesses such as theatrical and home videdodistm. While some of these businesses have stramget positions and financial performance, weevelithe Company is bet
served by a sharper focus on our unique portfdlioroadcasting assets.
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Il.  Analysis of the Results of Operations and Fiancial Position

For the Year Ending December 31, (US$ 000's)

Movement Movement
201: 201z % Act % Lfl 201z 2011 % Act % LAl

Revenue:

Television advertising $ 52877¢ $ 616,23 (14.2)% (153)% $ 616,23 $ 719,25 (14.3)% (5.8)%

Carriage fees and subscriptior 58,99( 43,357 36.1 % 32.8 % 43,357 39,57¢ 9.6 % 225 %

Other revenue 103,26t 112,49t (8.2)% (10.3)% 112,49! 105,94¢ 6.2 % 18.1 %
Net Revenues 691,03 772,08t (10.5)% (11.9)% 772,08! 864,78: (10.7)% (1.6)%
Operating expenses:

Content costs 427,77 368,25¢ 16.2 % 13.9 % 368,25¢ 393,46: (6.4)% 3.0 %

Other operating costs 140,89t 139,03! 13 % (0.8)% 139,03! 133,18( 4.4 % 153 %

Depreciation of property, plant

and equipment 40,77: 44,49¢ (8.4)% (10.3)% 44,49¢ 56,58: (21.4)% (13.0)%

Amortization of broadcast

licenses and other intangibles 16,21¢ 46,62 (65.2)% (65.9)% 46,62" 34,88: 33.7% 453 %
Cost of revenues 625,65¢ 598,41t 4.6 % 25 % 598,41¢ 618,10¢ (3.2)% 6.6 %

Selling, general and

administrative expenses 150,22( 139,37 7.8 % 6.3 % 139,37. 171,13 (18.6)% (11.3)%

Restructuring costs 18,60( — Nm® Nm® — — — —

Impairment charge 79,67¢ 522,49( (84.8)% (84.7)% 522,49( 68,74¢ Nm® Nm®
Operating (loss) / income $ (18312) $ (48819) 62.5 % 62.6% $ (48819) $ 6,792 Nm @ Nm ®

(1) Number is not meaningful.

Television advertising revenuesOn a constant currency basis, television advegisipending in our markets declined by 7% in 2013 mared to 2012 and by 6% 2012
compared to 2011, adversely impacting our telemisidvertising revenues. See "Segment Performamos/egor additional information on television adigng revenues.

Carriage fees and subscriptionsOn a constant currency basis, carriage fees aratsptions revenue increased 33% in 2013 compar@012, primarily as a result of increas
carriage fee pricing in Bulgaria and Romania. Gaeifees and subscriptions revenue increasedi?2®12 as compared to 2011 on a constant curreasig, primarily due
increased subscribers to Voyo. See "Segment Peafarei above for additional information on carrifges and subscription revenues.

Other revenues:Other revenues include primarily internet adventisand distribution revenues. On a constant cuyreasis, other revenues decreased 10% in 206f@fared t
2012 , primarily due to the termination of certdistribution agreements of Bontonfilm. The 18%rease in 2012 compared to 2011 is due the &al ympact of Bontonfilm i
2012, following its acquisition in the middle of 2D

Cost of revenues:Our total cost of revenues increased by US$ 27IRomi, or 5% , during 2013 compared to 201@n a constant currency basis, our total coseeémue
increasedby 3% during the period due to increased contestscas a result of programming impairment chargbéch were offset partially by lower amortizatioh liroadcas
licenses and other intangible assets followingittiigairment of certain of our broadcast licenses @thér intangible assets in 2012 as well as lovegretiation of property, ple
and equipment.

Our total cost of revenues for 2012 decreased Wy 1857 million , or 3% , compared to 2011. On astant currency basis, our total cost of revenueeased by 7%luring the
period, reflecting increased operating costs, adrtests and amortization of broadcast licenseso#imel intangibles following the revision of outiesate of the remaining use
life of certain of our broadcast licenses as ofiday 1, 2012. These increases were partially offget decrease in depreciation of property, pladteguipment.

Content costs: Content costs (including production costs and déimaiion of programming rights) increased by US$58illion , or 16% , during 2013 compared to 2012n ¢
constant currency basis, the increase of tdfiécts charges to write down certain programmigs net realizable value following our periodéview of the recoverability of o
programming library across our operating segmaffis.recorded programming impairment charges of U%8 nillion in 2013 as compared to US$ 18.6 million in 2012e
programming impairment charges relate to foreigguaed programming for which we were unable to agupon extensions with the content providers, ahitlwcannot b
profitably exploited prior to the expiration dates well as certain owproduced local content which is no longer deemetletaecoverable due to changes in the compe
landscape and our new management's content strategy

Content costs decreased by US$ 25.2 million , or, @4ring 2012 compared to 2011. On a constanenayr basis, the increase of 3% during 2012 compared11reflectec
higher investment in our programming schedules &ntain our audience leadership in some of ouitbeies where competition has been intense. Werdecbprogrammir
impairment charges of US$ 18.6 million primarilyaténg to expiring foreign programming content faich we were unable to agree on extensions ttidbese periods. Conte
costs include the costs associated with providomgtent for the buildout of Voyo. We prospectivelypied a change in estimates in respect of progragmxpense during t
second half of 2011. The impact of this change twasduce amortization for the first six month261.2 by approximately US$ 3.8 million.

Other operating costs: Other operating costs increased by US$ 1.9 million 1% , during 2013 compared to 2012 . On atemisurrency basis costs decreased by. Tt
slight decrease reflects the impact of our costetdn efforts.

Other operating costs for 2012 increased by US$blin , or 4% , compared to 2011. On a constantency basis, operating costs increased by é&#tpared to 2011. V
achieved decreases in transmission and stffed costs, however these were more than dffseéhe cost of new channel launches, higher cdkiWimg the acquisition ¢
Bontonfilm and with the buildout of Voyo.
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Depreciation of property, plant and equipment: Total depreciation of property, plant and equiptriietreased by US$ 3.7 million , or 8% , in 201&pared to 2012 On ¢
constant currency basis, depreciation decreased, 1@ffecting a decrease in capital expendituragedent years.

Total depreciation of property, plant and equipnmer2012 decreased by US$ 12.1 million , or 21% campared to 2011. On a constant currency bassediationdecrease
13% , reflecting a decrease in capital expenditurescent years.

Amortization of broadcast licenses and other intanifples: Total amortization of broadcast licenses and aititangibles decreased US$ 30.4 million , or 65%2013compare
to 2012 . On a constant currency basis, the dezi@fa86%reflects lower amortization expense due to impaitnod amortized intangible assets in 2012 in Bulga@Romania ar
the Slovak Republic. We recorded impairments ofiloast licenses and other amortized intangiblesuatimy to US$ 31.2 million during the year endecc&maber 31, 201
which will result in decreased amortization of imgébles in future periods (see Item 8, Note 4, "@mid and Intangible Assets" ).

Total amortization of broadcast licenses and aititangibles increased by US$ 11.7 million , or 34#%2012 compared to 2011 . On a constant currbasis, the increase 45%
reflects additional amortization of broadcast Iees due to the change in the remaining estimatefillugfe of our broadcast licenses in Bulgaria,nRmia and Slovenia. T
impact of this change in estimates was a highert@ration charge amounting to approximately US$% 24illion in 2012 compared to 2011. We recordedaimpents of broadce
licenses and other amortized intangibles amournitingS$ 208.7 million during 2012.

Selling, general and administrative expensesSelling, general and administrative expenses isedy US$ 10.8 million during 2013 compared to20primarily due ti
accruals for severance charges that were not pattrarganizational restructuring, including wittspect to a former member of our executive managéetaam, which more th
offset the current period savings from restructyand other cost reduction measures.

Selling, general and administrative expenses dseceby US$ 31.8 million in 2012 compared to 20imarily due to a reduction in staff-related expesis

Included in selling, general and administrativeenges are central costs, which decreased by USsilligh , or 1% , during 2013 compared to 2Q12flecting cost saving a:
result of our restructuring efforts, which is lasgeffset by executive severance as mentioned abBeatral costs decreased by US$ 12.1 million2286, in 2012 compared
2011, reflecting a reduction in staff-related exggEnfollowing the redeployment of central headc@tetoperational positions and lower compensagixpenses.

Central costs include a charge of US$ 4.2 milliomespect of non-cash stock-based compensatiorhvigioot allocated to our operating segments, aedse of US$.1 million
compared to 2012 (see ltem 8, Note 17, "Stock-b&sedpensation” ).

Restructuring costs: Restructuring costs totaled US$ 18.6 millidaring the year ended December 31, 2013 as weamriaed our business to streamline central resounge
reflect how operating performance within the Comypiarevaluated by our chief operating decision mskieow our operations are managed by segment reemamd the structt
of our internal financial reporting. Following thestructuring that was completed during 2013, wgeekapproximately US$ 30.0 million of annual cestings starting in 20:
when compared to 2012. We will continue to loolopdimize the costs of our operations in 2014.

Impairment charge: We recognized impairment charges amounting to UB3% fillion in respect of goodwill and other intalnig assets in 20130ur latest forecasts reflect «
new management's focus on building our core tdtmvibroadcasting assets in each country which dedwsignificant downward revisions in our estimatethe cash flows th
certain operations will generate in future perioflse impairments recorded included US$ 12.3 millielated to the bTV trademark in Bulgaria, US$ 23i6ion related to th
customer relationships intangible in Bulgaria, US& million to fully impair the broadcast licenge $lovenia, and US$ 36.2 millioelated to goodwill in Bulgaria and Slove
(see Item 8, Note 4, "Goodwill and Intangible As8¢t In connection with our 2013 goodwill impairmemtalysis, we have concluded that the total estitnttie values used f
purposes of the test are reasonable by comparinmérket capitalization of the Company to the rtssofl the discounted cash flows analysis of ouortpg units, as adjusted
unallocated corporate assets and liabilities.

We recognized impairment charges amounting to LE$5million in respect of goodwill, tangible armdangible assets in 201Due to the lack of recovery in our markets ir
fourth quarter of 2012, we made significant dowrdveavisions in our estimates of the cash flows thatoperations will generate in future periodse Timpairments record
included US$ 7.2 million related to the bTV tradeknia Bulgaria, US$ 28.1 million to fully impair éhcustomer relationship intangible in the Slovalpitgic, US$ 180.6 millio
to fully impair the broadcast licenses in BulgaRamania and the Slovak Republic, US$ 297.9 millielated to goodwill in Bulgaria and the Czech Rejayand US$ 8.7 millio
related to long-lived assets (see Item 8, Not&dotwill and Intangible Assets" ).

We recognized impairment charges totaling US$ 88illon in 2011 which reflected a US$ 4.3 millionrite-down of the trademark and a US$ 53.4 milliortevdown o
goodwill in Bulgaria, as well as US$ 11.0 millioelated to the writeff of goodwill in the former production servicesporting unit, which is included in the Romaniaaing
unit following our change in segments as of Janda3013. We revised our estimates of future ckmisfin each of these reporting units during timalfiquarter of 2011 primari
to reflect our revised expectations of uncertaintthe Eurozone and its periphery on our Bulgagarations and an expectation of challenges in growhird party revenues 1
production services.

Operating loss: The operating loss for 2013 was US$ 183.1 milliompared to operating loss of US$ 488.2 million @12. The decline in operating loss was largely dt
lower impairment of goodwill and other intangiblgsats in the current year. Excluding the impadhefimpairments, operating loss for 2013 would Hasen US$.03.4 millior
as compared to operating profit of US$ 34.3 millior2012. The decline in underlying profitabilitylargely due to decreased revenues as a restie agignificant resistance to «
efforts to increase pricing, particularly in thee€h Republic, impairment charges for non-realizabtgramming assets and restructuring costs.

The operating loss for 2012 was US$ 488.2 milliompared to operating income of US$ 6.8 million D12, primarily as a result of the impairments recogdizelated t
goodwill, tangible and intangible assets. Excludimg impact of the impairments, our operating inedor 2012 and 2011would have been US$ 34.3 miblioth US$ 75.5 milliot
respectively.

Our operating margin was (26.5)% during 2013 , carag to (63.2)% in 2012 and 0.8% in 2011 . Exclgdie impact of noash goodwill and other intangible asset impairi
charges, our operating margins were (15.0)% , 4A@68.7% during 2013 , 2012 and 2011 , respectively
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II (f) Other income / (expense) items for the yearending December 31, 2013, 2012 and 2011 .

Other Income / (Expense)
For the Year Ending December 31, (US$ 000's)

201: 201z % Act 201z 2011 % Act
Interest income $ 504 $ 77¢ (35.3)% $ 77¢ % 2,75: 71.7)%
Interest expense (111,86 (127,770 12.4 % (127,770 (135,55 5.7 %
Loss on extinguishment of debt (23,115 (19¢) Nm® (19¢) (25,904 99.2 %
Foreign currency exchange gain / (loss), net 19,53( 4,92; Nm® 4,92: (31,129 Nm®
Change in fair value of derivatives 104 49,02 Nm® 49,027 7,281 Nm®
Other (expense) / income (591) 901 Nm® 901 1 Nm®
Credit / (provision) for income taxes 17,02¢ 14,13¢ 20.4 % 14,13¢ (3,850) Nm®
Net loss attributable to noncontrolling interests 3,882 10,71 (63.8)% 10,71 4,99: 114.6 %
Currency translation adjustment, net $ (58,200 $ 28,65 Nm® $ 28,65. $ (59,43() Nm®

(1) Number is not meaningful.

Interest income: We recognized interest income of US$ 0.5 millid#S$ 0.8 million and US$ 2.8 million for the yearsded December 31, 2013 , 2012 and 20delspectively
The year-over-year declines are primarily the tesfulower average cash balances.

Interest expense:lnterest expense for the years ended December038, 2012 and 2011 was US$ 111.9 million , US$ & 21illion and US$ 135.6 million respectively. Tk
decrease in interest expense is largely due teefinrchases of the 2013 Convertible Notes and Bldating Rate Notes in 2012 and the repurchasepofizon of the 2016 Fixe
Rate Notes in 2013 (see Item 8, Note 5, "Long-tBebt and Other Financing Arrangements" and Notélh€rest Expense" ).

Loss on extinguishment of debtDuring 2013, 2012 and 2011, we recognized net fossethe extinguishment of debt of US$ 23.1 milliodS$ 0.2 million and US®5.¢
million , respectively. In 2013, we recognized a loss errépurchase of a portion of our 2016 Fixed Rateeddn 2012, we recognized a loss on the repuecbia portion of th
2013 Convertible Notes, which was largely offsetabgain on extinguishment of the remaining prinkcipgfathe 2014 Floating Rate Notes. In 2011, we rded losses on t
extinguishment related to repurchases of a podfaach the 2013 Convertible Notes and the 201éd-Xate Notes.

Foreign currency exchange gain / (loss), netWe are exposed to fluctuations in foreign excharages on the revaluation of monetary assets afulifies denominated
currencies other than the local functional curreotcthe relevant subsidiary. This includes thirdtpaeceivables and payables, including our SeNiates, which are denomina
in Euros, as well as certain of our intercompargniowhich are not considered of a Idagn investment nature. Our subsidiaries generaltgive funding via loans that .
denominated in currencies other than the dollad,ay change in the relevant exchange rate willirequs to recognize a transaction gain or loseewaluation. Beginning in tl
fourth quarter of 2013, we classified certain of mtercompany loans as lorigrm in nature, and therefore no longer recordgyaimosses on revaluation through the stateme
operations and comprehensive income. See discussiter "Currency translation adjustment, net" below

In 2013 , we recognized a net gain of US$ 19.5ionill comprised of transaction gains of US$ 62.Hiani relating to the revaluation of intercompany loamsransaction loss
approximately US$ 42.3 millioon the Senior Notes due to the weakening of thiadafainst the Euro between January 1, 2013 acdrbeer 31, 2013, and transaction loss
US$ 0.7 million relating to the revaluation of mtarg assets and liabilities denominated in cureoither than the local functional currency ofrélevant subsidiary.

In 2012, we recognized a net gain of US$ 4.9 mmjlicomprised of transaction gains of US$ 17.3 orillielating to the revaluation of intercompany Eaa transaction loss
approximately US$ 6.7 million on the Senior Notes do the overall weakening of the dollar agaihst Euro between January 1, 2012 and December 22, 20d transactit
losses of US$ 5.7 million relating to the revaloatof monetary assets and liabilities denominatezlirrencies other than the local functional cuzyeof the relevant subsidiary.

In 2011, we recognized a net loss of US$ 31.1 onijlcomprised of transaction losses of US$ 30.8anitelating to the revaluation of intercompangiis, a transaction gain of
approximately US$ 15.2 million on the Senior Nades to the overall strengthening of the dollar agiaihe Euro between January 1, 2011 and Decenib@021, and transaction
losses of US$ 15.5 million relating to the revalmbf monetary assets and liabilities denominatezlirrencies other than the local functional coeseof the relevant subsidiary.

Change in fair value of derivatives:During 2013 , we recognized a net gain of US$ Olliam as a result of the change in the fair value ofraerést rate swap entered intc
February 9, 2010. The interest rate swap terminaedipril 15, 2013 and there will be no further imepon earnings from this instrument.

During 2012, we recognized a net gain of US$ 22IBom related to the forward sale of shares to TWestor and US$ 25.0 million related to the derixafor Option Shares (
defined in Item 8, Note 14, "Financial Instrumeatsl Fair Value Measuremenfsivith TW Investor. We also recognized a gain offl56 million as a result of the change in
fair value of the interest rate swap entered imtd-ebruary 9, 2010 and a gain of US$ 0.7 milliomassult of the change in fair value of the curyeswaps entered into on Ay
27, 2006. The currency swap terminated on April2IH,2, the forward sale was completed on JuneB2,2and we exercised the Company Option (as defiéem 8,Note 14
"Financial Instruments and Fair Value Measurements! June 27, 2012. There will be no further inpacearnings from these instruments.

During 2011, we recognized a gain of US$ 0.3 millas a result of the change in the fair value efititerest rate swap, and a gain of US$ 0.2 millisra result of the change
fair value of the call option issued in connectigith the restructuring of the Bulgarian operatiam®010. The call option strike price equals thkigaof the underlying, which
the equity in CME Bulgaria. Therefore, the fairwalof the option is US$ nil and there will be natlier changes recognized in earnings. We also réved a gain of US$ €
million as a result of the change in fair valueofrency swaps entered into on April 27, 2006.

See Item 8, Note 14, "Financial Instruments and ¥alue Measurements" .

Other (expense) / incomeWe recognized other expense of US$ 0.6 millionrdp#013 compared to other income of US$ 0.9 mililoA012 and US$ 0.0 million in 2011 .

30




Index

Credit / (provision) for income taxes: The credit for income taxes during 2013 of US$01million reflects the value of the deferred tax benefit thathave realized on t
operating loss incurred by our Czech Republic segymehich caused the reduction in income tax expém2013 compared to 2012.

The credit for income taxes during 2012 of US$ Inillion reflects the value of deferred tax bersftiat we have realized on impairments, which atise reduction in incon
tax expense in 2012 compared to 2011.

The provision for income taxes during 2011 wastgnavision of US$ 3.9 million, which reflects valiion allowances in respect of the tax benefigaflosses. It also includes
credits in respect of tax losses in our Romaniarains.

Our subsidiaries are subject to income taxes attsty rates ranging from 10.0% in Bulgaria to 28.0 Slovakia (see Item 8, Note 18, "Income Taxes"

Net loss attributable to noncontrolling interests: We recognized net losses attributable to nonctimganterests of US$ 3.9 million , US$ 10.7 nolii and US$ 5.0 milliorfior
the years ended December 31, 2013, 2012 and 28ddeatively, related primarily to the noncontrajlinterest share of losses in our Bulgaria opematio

Currency translation adjustment, net: The underlying equity value of our investmentsiflihare denominated in the functional currencyhefitelevant entity) are converted i
dollars at each balance sheet date, with any chianggdue of the underlying assets and liabilitieéng recorded as a currency translation adjusttoethe balance sheet rather t
the statements of operations and comprehensivengco

The dollar weakened overall against the functiauaiencies of our operations during 2013 . Theegfor 2013 , we recognized other comprehensivedd&tS$ 58.2 millionon
the revaluation of our net investments in subsiegacompared to other comprehensive income of &% million and comprehensive loss of US$ 59.4iomilin 2012 and 2011
respectively. Also during the fourth quarter of 20We designated certain intercompany loans toftelongierm investment nature as the repayment of themesles neithe
planned nor anticipated for the foreseeable futite.recorded a foreign exchange loss of US$ 16lHomion the retranslation of these intercompany loananaadjustment
accumulated other comprehensive income, a compafishtareholders' equity.

The following table illustrates the amount by whtble spot exchange rate of the dollar to the foneti currencies of our operations moved betweenalsrl and December 31
2013, 2012 and 2011 , respectively:

For The Year Ending December 31,

201z 201z 2011
Bulgarian Lev (4)% (2% 3%
Croatian Kuna (3)% (2)% 5%
Czech Koruna 4% (4)% 6%
Euro (4% (2)% 3%
New Romanian Lei ()% 1% 4%

The dollar was weaker overall against the funcliauarencies of our operations between Januarydletember 31, 2013excluding the Czech Koruna, which was negat
impacted by the foreign exchange intervention ef@zech National Bank in November 2013.

The following table illustrates the change in tiverage exchange rates of the dollar to the funationrrencies of our operations for the years epdiecember 31, 2013201z
and 2011 .

For The Year Ending December 31,

201z 201z 2011
Bulgarian Lev ()% 8% (5)%
Croatian Kuna (2% 9% (3)%
Czech Koruna 0% 10% (7)%
Euro 3% 8% (5%
New Romanian Lei (3)% 14% (4%

To the extent that our subsidiaries incur transachbsses in their local functional currency incost&tement on the revaluation of monetary assetdialilities denominated
dollars, we recognize a gain of the same amouat@srency translation adjustment within equity whee retranslate our net investment in that suasidnto dollars. Similarl
any exchange gain or loss arising on the retraoslaf intercompany loans in the functional curnen€ the relevant subsidiary or the dollar will biéset by an equivalent loss
gain on consolidation.
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The following charts depict the movement of thdafolersus the functional currencies of our operetj based on monthly closing rates, during 2@R.2 and 2011 .
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Il (g) Consolidated balance sheet as at December, 21013 and December 31, 2012

Summarized Consolidated Balance Sheet (US$ 000's)

December 31, 201 December 31, 201 Movement
Current assets $ 451,05 $ 518,55: (13.0)%
Non-current assets 1,510,811 1,656,16. (8.8)%
Current liabilities 316,01( 291,36 8.5 %
Non-current liabilities 996,97. 1,252,08 (20.4)%
Temporary equity 207,89( — —
CME Ltd. shareholders’ equity 440,10t 626,06: (29.7)%
Noncontrolling interests in consolidated subsia@igri 892 5,20¢ (82.8)%

Current assets: Current assets at December 31, 2013 decrease®$y6@.5 million compared to December 31, 20f2imarily as a result of the decrease in cashtduée
impact of the decline in the television advertisingrkets on our financial performance, particulay cash receipts, and a decrease in restrictddwhieh was deposited
escrow and used to settle the 2013 ConvertibleNeten they matured in March 2013.

Non-current assets: Non-current assets at December 31, 2013 decrégse®$ 145.3 million compared to December 31, 20p@marily due to the impairment of goodwill
other intangible assets (see Item 8, Note 4, "Gdbdwmd Intangible Assets" ), depreciation and atimation expense, and impairment charges relatedwn{produce:
programming assets that were deemed to not beabbdi

Current liabilities: Current liabilities at December 31, 2013 increabgdJS$ 24.6 million compared to December 31, 2pp2imarily as a result of the further deferral:
payments to suppliers of acquired programming.

Non-current liabilities: Non-current liabilities at December 31, 2013 dasesl by US$ 255.1 million compared to Decembe812, primarily as a result of the repurchase
portion of our 2016 Fixed Rate Notes during theosdaquarter of 2013 (see Item 8, Note 5, "Long-tBreht and Other Financing Arrangements" ).

Temporary equity: Temporary equity at December 31, 2013 was US$92@ilion and represents the accreted value of the SeriesfBrRed Shares issued June 25, 2013
Investor.

CME Ltd. shareholders’ equity: CME Ltd. shareholders’ equity decreased by US$A.&dillion in 2013, primarily due to the net lossriutable to CME Ltd. of US®77.7
million . The decrease was furthered by a decremaecumulated other comprehensive income of US$ B#ilion due to the overall impact of the weakening of thiad on ou
foreign currency denominated assets and by acorefithe preferred dividend paid-in-kind on ouri€emB Preferred Shares of US$ 7.9 milliofhese decreases were part
offset by the net proceeds of US$ 151.7 milliomfrine public equity offering completed during tleeend quarter of 2013.

Noncontrolling interests in consolidated subsidiags: Noncontrolling interests in consolidated subsidmrat December 31, 2013 decreased US$ 4.3 mitlmnpared t
December 31, 2012 , primarily due to the net ldsthatable to noncontrolling interests of our Baifa operations and dividends paid.
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Ill.  Liquidity and Capital Resources

i) Summary of Cash Flows

Cash and cash equivalents decreased by US$ 38idnnailiring 2013 . The change in cash and cashvefgurits for the periods presented below is summedrs follows:

For the Year Ending December 31, (US$ 000's)

2013 2012 2011
Net cash (used in) / generated from operating itiev $ (64,19 $ (30,02) $ 29,63¢
Net cash used in investing activities (30,13¢) (32,42¢) (42,699
Net cash provided by / (used in) financing actpsti 59,32: 11,89¢ (38,169
Impact of exchange rate fluctuations on cash (389 4,56¢ (6,43¢€)
Net decrease in cash and cash equivalents $ (3539) $ (45,999 $ (57,669

Operating Activities

Cash used in operations during 2013 was US$ 64lbmcompared to US$ 30.0 milliom 2012, largely due to a reduction in cash resgipéarticularly in the Czech Reput
following the negative reaction to our pricing iatives. We also made cash payments for restringfuaimounting to US$ 13.3 millioduring 2013.These cash outflows w
partially offset by lower cash paid for programmamga result of deferring payments on acquiredrarogning, which is not likely to repeat in futureripels.

Cash used in operations during 2012 was US$ 30l®mcompared to cash generated during 2011 of @$$ million, due to the impact of the declinetire televisio
advertising market on our financial performancetipalarly on cash receipts, and an increase imeays for foreign programming and local productiGur free cash flow
2011 also benefited from an advance collection qamogfor customers that were granted discountsyampech earlier than our normal terms, which werditirepeat in 2012.

We paid interest of US$ 108.4 million , US$ 104.iMlion and US$ 111.8 million on our Senior Notes, ContbéetNotes and credit facilities, collectively, i613, 2012 and 201
respectively.

Investing Activities

Net cash used in investing activiti2013 , 2012 and 2011 was US$ 30.1 million , US® 3&illion and US$ 42.7 million respectively. Our investing cash flows consignarily
of capital expenditures for property, plant andipaent. In 2011, we paid US$ 8.8 million, net ofltaacquired, for Bontonfiim (see Item Bpte 3, "Acquisitions ar
Dispositions" ).

Financing Activities

Net cash provided by financing activities durind2@vas US$9.3 million compared to US$ 11.9 million duringl2d The amount of net cash provided by financingvéas ir
the current year reflected the proceeds from th#ipand private equity offerings offset by the ueghase of a portion of our 2016 Fixed Rate Notgtnd the second quarter
2013 (see Item 8, Note 5, "Long-term Debt and OHieancing Arrangements” and Item 8, Note 13, "Bgui, as well as the decrease in restricted cash degasith the truste
of the 2013 Convertible Notes which were settledtamaturity in March 2013.

Cash provided by financing activities during 2018swWJS$ 11.9 million compared to cash used of US$ B8llion during 2011. The amount of net cash jmed by financin
activities in 2012 reflected proceeds from the asme of unregistered shares and issuance of astliti®enior Notes, reduced by payments made forhpaes of our 20:
Convertible Notes and 2014 Floating Rate Notes Ifsee 8, Note 5, "Long-term Debt and Other Finagofarangements), as well as the increase in restricted cash dieposith
the trustee of the 2013 Convertible Notes for teettlement at maturity.

The US$ 38.2 milliorof net cash used in 2011 primarily reflects US# 38illion paid in connection with the exchange2013 Convertible Notes for 2015 Convertible Noted
US$ 73.6 million paid to repurchase of a portiontfeé 2016 Fixed Rate Notes and the 2013 Converhloges (see Item 8, Note 5, "Lotgrm Debt and Other Financi
Arrangements’). These payments were partially offset by net @eds from credit facilities, which included drawsngf US$ 84.9 million from a secured revolving drédcility
dated October 21, 2010 among CET 21, CME and tidels and other parties thereto, which facility $iase been repaid.

lli(b) Sources and Uses of Cash

Our ongoing source of cash is primarily the recefppayments from advertisers, advertising agenares distributors of our television channels. Susptash, after funding t
ongoing station operations, may be remitted toalgere appropriate. Surplus cash is remitted taute form of debt interest payments and capitahyments, dividends, a
other distributions and loans from our subsidiaries

Corporate law in the Central and Eastern Europeantdes in which we operate stipulates generdisit tlividends may be declared by the partners amresiolders out of yeal
profits subject to the maintenance of registerqutak required reserves and after the recovergoofimulated losses. The reserve requirement testrigenerally provides tr
before dividends may be distributed, a portionrofual net profits (typically 5.0%be allocated to a reserve, which is capped abpoption of the registered capital of a comg
(ranging from 5.0% to 25.0% The restricted net assets of our consolidatédidiaries and equity in earnings of investmentanted for under the equity method togethe
less than 25.0% of consolidated net assets.
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lli(c) Contractual Obligations, Commitments and Off-Balance Sheet Arrangements

Our future contractual obligations as at Decemiie2813 were as follows:

Payments due by period (US$ 000's)

Total Less than 1 yea 1-3 years 3-5years  More than 5 year:
Long-term debt — principal $ 97321 $ 1,28 $ 637,54¢ $ 330,98 $ 3,401
Long-term debt — interest 276,54« 86,60: 160,15¢ 29,78¢ —
Unconditional purchase obligations 261,62t 99,78¢ 137,66: 23,90t 271
Operating leases 24,37 5,89¢ 5,84¢ 3,52¢ 9,097
Capital lease obligations 4,72: 1,24¢ 1,962 1,04¢ 467
Other long-term obligations 136,43: 34,50¢ 44,30: 20,59¢ 37,02¢
Total contractual obligations $ 1,676,910 $ 229,32: $ 987,48. $ 409,84 $ 50,26t

Long-Term Debt

For more information on our long-term debt, seenl& Note 5, "Long-term Debt and Other FinancingaAgements" . Interest payable on our loerga debt is calculated usi
interest rates and exchange rates as at Decemp20B33..

Unconditional Purchase Obligations

Unconditional purchase obligations primarily corsprfuture programming commitments. At December2813, we had commitments in respect of future programgnaf US¢
253.6 million . This includes contracts signed witiense periods starting after December 31, 2013 .

Operating Leases

For more information on our operating lease comreitts see Iltem 8, Note 21, "Commitments and Conticigs" .

Other Long-Term Obligations

Other long-term obligations are comprised of digitansmission commitments.

Other

Top Tone Media Holdings Limited has exercisedigbtrto acquire additional equity in CME BulgariavB Upon consummation of the equity transfer, wé @in 90.0%of out
Bulgaria Broadcast operations. The option strikeepis the fair value of the equity in CME Bulgarés determined by an independent valuation. Téeing of this transaction ¢
not yet occurred because the purchaser financistjlipending.

lli(d) Cash Outlook

Historically, our operations have generated castvdl sufficient, in conjunction with equity and ddltancing, to fund our operations and our invesgtattivities. During th
difficult economic conditions in our markets sindee end of 2008, cash flows from operating acgsithave declined and were negative in 2012 and, 20dspite th
implementation of aggressive working capital itities. During 2012 and 2013, our cash flows frorerafing activities were insufficient to cover opérg expenses and inter
payments and required us to seek other capitaliress to fund our operations, our debt serviceather obligations.

We continue to take actions to conserve cash, dimfutargeted reductions to our operating cost fiaseigh cost optimization programs and restruaugfforts, the deferral
programming commitments and capital expenditureistha deferral or cancellation of development migieWe also delayed the settlement of paymengatitins with a numb
of key suppliers, including payments due for aceghiprogramming, which has resulted in our accopaysble and accrued liabilities increasing to US8.2 millionat Decembe
31, 2013 compared to US$ 255.7 millianDecember 31, 2012 and US$ 240.0 million at DéeerB1, 2011. Despite the expectation of signifigaimproved revenue and OIBL
performance in 2014, our cash interest costs aachéfed to improve our payables position will resulincreased operating cash outflows during 20dvhmared to 2013. V'
expect that our cash flows from operating actisiti@ll continue to be insufficient to cover opengtiexpenses and interest payments and we will ottt capital resources t
year to fund our operations as well as our debtigeand other obligations as they become due.

We have been evaluating options to improve ourdityin light of our results for 2013, outlook f@014 and our plan to improve our payables positiorthis respect, we ha
entered into a Framework Agreement with Time Wamesuant to which we and Time Warner have comahitabject to the terms and conditions thereafiniertake a series
financing transactions (see Item 8, Note 25, "Sgbest Events") to enhance our overall liquidity aperating cash flow. We have chosen to raise @ppooximately US$45.(
million in new capital through these transactions to enabke refinance the 2016 Fixed Rate Notes anddoeral corporate purposes. These transactionsigiificantly reduc
the amount of cash interest to be paid in the cgmyars by replacing cash pay indebtedness withcash pay indebtedness and will provide sufficiéqidity to fund ou
operations and relieve pressure on our workingtahposition. Based on our current projections,eonlpbsed these transactions will position the Compa be free cash flc
positive beginning in 2015, and we expect to use plositive free cash flow to repay the amountsvdrander the Time Warner Revolving Credit Facibtych that the enti
balance drawn is repaid at or prior to its matusityDecember 1, 2017.

If the Rights Offering and other financing trangaa$ contemplated by the Framework Agreement ateclosed, we will need other external sources @itahto continue ot
operations, including through other debt or eqfiitgncing transactions or asset sales, which maypaavailable or may not be available on acceptayins. If these actions
not successful, and we are unable to continuely gryments to some of our major suppliers, wénat have sufficient liquidity to continue to furdir operations in the midc
of 2014.
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Credit ratings and future debt issuances

Our corporate credit is rated Caal by Moody's ltoresServices and Bey Standard & Poor's, both under review for dowadgr Ratings agencies have indicated that reteot
these ratings is dependent on maintaining an atlediggidity profile, including maintaining at lealS$ 110.0 millionof cash. We did not meet this liquidity paramett
December 31, 2013, and will be unable to meetghiameter in the next twelve months if we are umablcomplete the Rights Offering and related fawag transactions wi
Time Warner or cannot secure other financing, inctvitase it is likely that the rating agencies witlwngrade us. The availability of additional lidiy is dependent upon ¢
continued operating performance, improved finang@&aformance and credit ratings. We are curreritlg & raise only a limited amount of additionabtiender our indentures
the 2016 Fixed Rate Notes and 2017 Fixed Rate Nbotethere are no indenture constraints on ouitylid refinance existing debt.

Credit risk of financial counterparties

We have entered into a number of significant catsgravith financial counterparties as follows:

Interest Rate Swap

On February 9, 2010, we entered into an interésts@ap agreement with UniCredit Bank Czech Repuhls. and Ceska Sporitelna, a.s.to reduce thacingh changing intere
rates on our previously outstanding floating ratétdsee Item 8, Note 14, "Financial Instrumentd Bair Value Measurement}' The interest rate swap agreement expire
April 15, 2013.

Cash Deposits

We deposit cash in the global money markets withnge of bank counterparties and review the copatgées we choose weekly. The maximum period obdieps three montl
but we have more recently held amounts on deposiHtorter periods, from overnight to one monthe Thedit rating of a bank is a critical factor ietekmining the size of ca
deposits and we will only deposit cash with bankaroinvestment grade of A or A2 or higher. In didai we also closely monitor the credit default pvgpreads and other mat
information for each of the banks with which we sider depositing or have deposited funds.

lli(e) Off-Balance Sheet Arrangements

None.

IV. Critical Accounting Policies and Estimates

Our accounting policies affecting our financial digion and results of operations are more fullyadié®d in Note 2 to our consolidated financial esta¢nts that are included
Item 8. The preparation of these financial statémegguires us to make judgments in selecting apjat@ assumptions for calculating financial estesawhich inherently conte
some degree of uncertainty. We base our estimatdsstorical experience and on various other assomgpthat we believe to be reasonable. Using tlestenates we ma
judgments about the carrying amounts of assetdianitities and the reported amounts of revenuesexpenses that are not readily apparent from stierces. Actual results v
differ from these estimates under different assionptor conditions.

We believe the following critical accounting poésiaffect our more significant judgments and esésased in the preparation of our consolidatezhfiral statements.

Program Rights

Program rights consist of programming (film andetdion) acquired from third parties and producedally, which together form an important componehftour statiol
broadcasting schedules. Acquired program rightstaedelated liabilities are recorded at their grealue when the license period begins and theranog are available for u
Where the initial airing of content allowed by eelnse is expected to provide more value than subséairings, program rights are amortized oveir #agected useful lives ir
manner which reflects the pattern we expect toamskbenefit from the programming. These films agnies are amortized with the amortization chargeckspect of each airi
calculated in accordance with a schedule thataisfleur estimate of the relative economic valueawh run.

The program library is evaluated at least quarterlgetermine if expected revenues are sufficiemioiver the unamortized portion of each programthiEoextent that the reveni
we expect to earn from broadcasting a programaaverl than the book value, the program rights aitiemrdown to their net realizable value by wayefording an impairme
charge. Accordingly, our estimates of future adsery and other revenues, and our future broadeastthedules have a significant impact on the vafumur program rights ¢
the consolidated balance sheet and the annualgenoging amortization charge recorded in the conat#idl statements of operations and comprehensieen|icOur analyses
our acquired program library during 2013 resultedhcreased content costs due to programming immgait charges of US$ 23.9 million .

Produced Program Righ

We also produce and distribute a variety of filnecedtent. The majority of this is television movaewd series which are predominantly expected tocpliged by transmission
our broadcast stations. In addition to this we gismluce feature films which are intended to bdaitesl initially through exhibition in theaters asdbsequently through sale:
one or more of the home video, pay TV, free TVeiinational syndication and internet markets. Fjnalle also acquire content from third parties whighdistribute through all
the windows mentioned above.

We recognize revenue from filmed content when éwemnue recognition criteria are met. In practicasually means revenue on the sale of conteetisgnized when the finish
content is available for third parties (unlesslibense period has not begun).

We recognize revenue from the distribution of areglicontent when the content is available for sdgavhich is usually when we furnish a Notice @ifzery to our clients, ar
when the license period for the arrangement unalesideration, usually a pre-defined “window”, hagbn.

Produced program rights as shown in the consolidhtdance sheet represent the unamortized costropleted theatrical films and television episodésgatrical films an
television series in production and film rightspireparation of development. Produced program righitsch include direct costs, production overhead development costs,
stated at the lower of cost, less accumulated &atidn, or fair value.

When we recognize revenue on a title, we also m@zeg proportion of the capitalized film costghe respective statements of operations usingntfieidual film forecast mode
The proportion of costs recognized is equal topttegortion of the revenue recognized compared éadtal revenue expected to be generated througheditle's life cycle (tt
"ultimate revenues").
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The process of evaluating a titleimate revenues requires management judgmenisanterently subjective. The calculation of ultimaevenue can be a complex one, how
the level of complexity and subjectivity is corteld to the number of revenue streams that manaddmeéaves will be earned. Our process for evahgatiltimate revenues
tailored to the potential we believe a title hasdgenerating multiple types of revenues. As alreaeytioned, the majority of our production is irded primarily for exploitatio
by our own broadcasters and we have few supporeadgectations of generating revenue from othercasunn such cases, we consider mainly the freeiggdn window in oL
calculation of the ultimate revenue. For produced acquired feature films or other projects wheeede have supportable estimates of generating praitevenue streams,
base our estimates of ultimate revenues for e&ohofin factors such as the historical performancsirilar films, the star power of the actors anttesses, the rating and genr
the film, prerelease market research (including test markeenaorgs) and the expected number of theaters inhathie film will be released. We update such estésdiased ¢
information available on the progress of the filpreduction and upon release, the actual resuktscii film. Changes in estimates of ultimate reesrftom period to period affe
the amount of film costs amortized in a given pead, therefore, could have an impact on our te$ul that period.

When the estimated ultimate revenues, less addltioosts to be incurred (including exploitationtspsare less than the carrying amount of the &ibsts, the value of a film
deemed to be not recoverable and thus, an immaediéteeoff of unrecoverable film costs is recorded in tomsolidated statements of operations and compsateimcome. Ot
analyses of our produced program rights libraryrdp2013 resulted in programming impairment chagfdsS$ 36.5 million .

Recognition of goodwill and intangible ass

We allocate the purchase price of our acquisitionthe tangible assets, liabilities and identifeabitangible assets acquired based on their estihfatr values, with the exce
purchase price over those fair values being recbadegoodwill.

The fair value assigned to identifiable intangibkesets acquired is supported by valuations thathiavthe use of a large number of estimates andngst®ons provided t
management. If we make different estimates andngssons, the valuations of identifiable intangilalssets change, and the amount of purchase prit®itgble to these ass
also changes, leading to a corresponding chanthe imalue of goodwill.

The assumptions and estimates that we have apydigdaccording to the date, location and type afetssacquired for each of our acquisitions. Fomta, some of tt
assumptions and estimates that we have used imdeieg the value of acquired broadcast licensesaar follows: methodology applied in valuation,cdisnt rate (being tt
weighted average cost of capital and applicablefastor), useful life of license (definite or irfdete) and probability of renewal, audience shgrewth and advertising marl
share, power ratio and growth, revenue growthHerforecast period and then in perpetuity, opegatiargin growth, future capital expenditure andkirag capital requiremen
future cost saving as a result of the switch framaaalog to a digital environment, inflation andriiforce cost, among others.

All assumptions and estimates applied are basdxksinestimates at the respective acquisition dates.
Impairment of goodwill, indefinite live intangible assets and long-lived assets

We assess the carrying amount of goodwill and dttiangible assets with indefinite lives on an airhasis, or more frequently if events or changesrcumstances indicate t
such carrying amount may not be recoverable. Qttgr our annual review, factors we consider imprntehich could trigger an impairment review includederperformance ¢
reporting units or changes in projected resultengles in the manner of utilization of the assetewere and sustained decline in the price of oareshand negative mar
conditions or economic trends. Therefore, our judignas to the future prospects of each businesa sigsificant impact on our results and financ@hdition. We believe that ¢
assumptions are appropriate. If future cash flowsiot materialize as expected or there is a futdreerse change in market conditions, we may beleralrecover the carryil
amount of an asset, resulting in future impairniesges.

Impairment tests of goodwill and indefiniiged intangible assets are performed at the remprinit level. If potential impairments of goodinéixist, the fair value of the reporti
unit is subsequently measured against the fairevaftits underlying assets and liabilities, exahgdgoodwill, to estimate an implied fair value bétreporting unit's goodwill. /
impairment loss is recognized for any excess ofctimeying amount of the reporting unit's goodwileo the implied fair value. If goodwill and anothesset or asset group
tested for impairment at the same time, the otbseta are tested for impairment before goodwillhéf other asset or asset group is impaired, tgirment loss is recogniz
prior to goodwill being tested for impairment.

The fair value of each reporting unit, and consatjyehe implied fair value of the reporting unigieodwill, is determined using an income methodgplestimating projected fut.
cash flows related to each reporting unit. Thesgepted future cash flows are discounted back ¢ovéiluation date. Significant assumptions inhenerthe methodology us
include estimates of discount rates, future revegroeith rates and a number of other factors, allloith are based on our assessment of the futospects and the risks inhet
at the respective reporting units. We have idesttiix reporting units which consist of our six gephic operating segments: Bulgaria, Croatia, E&epublic, Romania, Slov
Republic and Slovenia.

Recoverability of assets to be held and used isuoned by a comparison of the carrying amount aisset to estimated undiscounted future cash fleywsated to be generated
the respective asset. The same estimates aressddruplanning for our long- and shoahige business planning and forecasting. We a#isesgasonableness of the inputs
outcomes of our undiscounted cash flow analysifnagavailable comparable market data. If the ¢agamount of an asset exceeds its estimated undised future cash flow
an impairment charge is recognized for the amouynthich the carrying amount exceeds the fair valighe respective asset.

Assessing the fair value of goodwill, indefinitgdd intangible assets and loliged assets requires significant judgment and lire® a great deal of detailed quantitative
qualitative businesspecific analysis with several individual assummgiovhich fluctuate with the passage of time. Tletdelow shows the key measurements involved la¢
valuation methods applied:

Measurement Valuation Method
Recoverability of carrying amounts Undiscounted future cash flows
Fair value of broadcast licenses Build-out method

Fair value of indefinite-lived trademarks Relief from royalty method

Fair value of reporting units Discounted cash flow model

Our estimate of the cash flows our operations géherate in future periods forms the basis for nebshe significant assumptions inherent in our anment reviews. Ol
expectations of these cash flows are developedglwur long- and shorange business planning processes, which are @esignaddress the uncertainties inherent il
forecasting process by capturing a range of passikelvs about key trends which govern future césh §rowth.
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Historically, the overall cash flow growth rateseved by our operations have not provided a goditation of future cash flows. This is largely hase the markets in which
operate are relatively new and have experienced leigels of growth as advertising markets becampéla established. Instead, we have observed ow@rynyears a stroi
positive correlation between the ma@wenomic performance of our markets and the sizheofelevision advertising market and ultimatdlg tash flows we generate. With
in mind, we have placed a high importance on d@ietpour expectations for the future developmerthefmacrceconomic environment in general, the advertisingketeand oL
share of it in particular. While this has involvad appreciation of historical trends, we have mlazéhigher emphasis on forecasting these markatgrevhich has involved
detailed review of macro-economic data, a rangleotfi proprietary and publicly-available estimatesffiture market development, and a process ajang consultation wit
local management.

In developing our forecasts of future cash flows,take into account all available external estisiateaddition to considering developments in edabuo markets, which provic
direct evidence of the state of the market andréutnarket development. In concluding whether a galb@mpairment charge is necessary, we performitigairment test undel
range of possible scenarios. In order to checki¢hsonableness of the fair values implied by osh dlow estimates we also calculate the value of@ass A common sto
implied by our cash flow forecasts and comparetthsctual traded values to understand the diffardietween the two.

Each method noted above involves a number of sogmif assumptions over an extended period of tirhiglwcould materially change our decision as to thwaeassets a
impaired. The most significant of these assumptiookide: the discount rate applied, the total atisiag market size, achievable levels of marketrehforecast OIBDA at
capital expenditure and the rate of growth intgpéurity, each described in more detail below:

e  Cost of capital: The cost of capital reflects theirn a hypothetical market participant would regdor a longterm investment in an asset and can be viewecpesx
for the risk of that asset. We calculate the costapital according to the Capital Asset Pricingddbusing a number of assumptions, the most sagmifi of which is
Country Risk Premium (“CRP”")The CRP reflects the excess risk to an investdnwdsting in markets other than the United States$ generally fluctuates wi
expectations of changes in a country's mammAaomic environment. The costs of capital thathaee applied to cash flows for our 2013 annual impent test wetr
lower than those we had used in 2012 impairmenfeesll reporting units excluding Croatia and ®&aia. The increases in the costs of capital isgheporting uni
was primarily driven by increases in both the CRE the riskfree rate. The cost of capital applied to our remmag units was lower in our 2013 test as compao
2012 due to a decrease in the cost of debt basadalysis of the yields on comparable corporatelb@md decreases in the CRP.

e  Total advertising market: The size of the televistalvertising market effectively places an uppaitlon the advertising revenue we can expect to gaeach countr
Our estimate of the total advertising market iseleped from a number of external sources, in coatlnin with a process of ogeing consultation with loc
management. In our annual impairment review peréarrim the fourth quarter of 2013, we decreasednoedium- and longerm view of the size of the televis
advertising markets based on management's estah#te timing and strength of the market recovery.

J Market share: This is a function of the audiencaashve expect our stations to generate, and thBveprice at which we can sell advertising. Gatimaates of the tot
advertising market and our share of the marketdakeloped from a number of external sources, inbboation with a process of ayeing consultation with loc
management.

. Forecast OIBDA: The level of cash flow generatedebgh operation is ultimately governed by the extenwhich we manage the relationship between neggran
costs. We forecast the level of operating costselfigrence to (a) the historical absolute and redalievels of costs we have incurred in generatexgmue in eac
reporting unit, (b) the operating strategy of eholiness and (c) specific forecast costs to berieduOur annual impairment review includes assionptto reflec
benefits of cost control measures taken to dagkcantemplated further cost control efforts.

J Forecast capital expenditure: The size and phasirgapital expenditure, both recurring expendittogeplace retired assets and investments in neyegis, has
significant impact on cash flows. We forecast #nel of future capital expenditure based on curstiategies and specific forecast costs to be ieduin line with o
ongoing efforts to protect our operating margihs, absolute levels of capital expenditure foreramsiained broadly constant with the prior year impait reviews.

. Growth rate into perpetuity: This reflects the lewé economic growth in each of our markets frome tast forecasted period into perpetuity and issthe of a
estimated real growth rate, which reflects ourdidlat macro-economic growth in our markets wifinoately converge to Western European markets,langtern
expectations for inflation. Our estimates of thetes are based on observable market data anchbaghanged since the end of 2012.

The forecasts utilized for our 2013 annual impainniest are based on the operational focus of ew executive management team. We expect 2014 tw significan
improvement over the financial results of 2013, hnidd upon that in 2015. Our medium- and Idegm estimates of the advertising markets haveedsed in our current forec
as compared to our 2012 impairment test, reflecgirgvth rates similar to those of the respectiventy's GDP. The riskree rate applied to the cash flows in our fore
increased since our last impairment test in 20&fecting higher returns investors require duenbprovements in macreeonomic conditions. The CRP increased slight
Croatia from 2012 to 2013, and more significantlySlovenia, where the distressed banking sectoldth$o a rating agency downgrade of its sovereight since our la
impairment test.

We recorded certain impairments of indefinite-liietangible assets, long-lived assets, and goodwitiur Bulgaria and Slovenia reporting units inl2Qsee Item 8Note 4
"Goodwill and Intangible Assetg' In connection with our 2013 goodwill impairmeantalysis, we have concluded that the total estidnfztie values used for purposes of the
are reasonable by comparing the market capitadizadif the Company to the results of the discour@sh flows analysis of our reporting units, as stéjd for unallocate
corporate assets and liabilities.
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The table below shows the percentage movementirdkts of capital that we applied to each repprtinit with goodwill between the 2012 annual impant review and tt
annual impairment review performed in 2013 alonthwhe adverse movement, in percentage terms,regtjto make the fair value of the reporting uniti@atheir carryin
amounts (with all other assumptions constant):

Percentage change in cost of capital
Between 2012 and 2013 review

Reporting Unit Increase necessary to break even

Bulgaria (0.5)% N/A @
Croatia 0.2% 8.6%
Czech Republic (0.4)% 9.7%
Romania (0.2)% 6.2%
Slovak Republic (0.7)% 3.4%
Slovenia 0.5% N/A @

®  Goodwill in these reporting units was impaicding the fourth quarter of 2013.

For those reporting units with goodwill as at Debem31, 2013, the following compound cash flow gfovates are necessary to avoid failing Step hefgoodwill impairmer
test. For comparison, we have also included thepcoimd average cash flow growth rates currently iapby our estimates of future cash flows:

Break-even growth rate (%)*

Reporting Unit Growth rate currently implied (%) *

Bulgaria® 11.4% 11.4%
Croatia 13.2% 14.5%
Czech Republic 7.3% 16.0%
Romania 8.5% 9.5%
Slovak Republic 32.9% 33.5%
Slovenia® 28.9% 28.9%

@ The breakeven growth rates and the implied current growtasraeflect the level of cash currently generatgair operations. These growth rates are calculay

applying a constant annual growth rate to curresatrycash flow forecasts, with all other variableestant, such that the net present value of aliréutash flows 1
perpetuity equals the carrying amount of the repgrtinit's assets for the breaken rate or our estimate of the fair value of iéggorting unit for the rate curren
implied. Such rates do not indicate our expectatibeash flow growth in any given year, nor areytimecessarily comparable with actual growth ratdsesed it
previous years.
@  Rates reflective of value used for Step 2 of gotidmpairment tes
The table below shows whether an adverse chany@.0% in any of our most significant assumptionsiaesult in additional impairments after reflectithe impairment char
recognized in the year ended December 31, 2013.alwgrse change in assumptions would impact thgasial reporting unit because the goodwill and othtangible asse
were not fully impaired in our 2013 annual test.athan adverse change of less than 10.0% woullt resun impairment, the level of that change isganted parenthetically:

Goodwill
Croatia (8.6%), Czech Republic (9.7%), Rom:

10% Adverse Change in: Indefinite- lived trademarks

Cost of Capital None (6.2%), Slovak Republic (3.49
Croatia (2.0%), Czech Republic (6.1%), Rom
Television Advertising Market None (4.0%), Slovak Republic (1.19
Croatia (2.0%), Czech Republic (6.1%), Rom:
Market Share None (4.0%), Slovak Republic (1.19

Forecast OIBDA
Forecast Capital Expenditure

Perpetuity Growth Rate

Not applicable
Not applicable
None

Croatia (7.6%), Romania (6.8%
Slovak Republic (4.3%

None

None

The fair value of each reporting unit where gootlwds not impaired as of December 31, 2013 wastantially in excess of its carrying amount. Theanake of goodwill allocate
to each reporting unit is presented in Item 8, Npt&Goodwill and Intangible Assets" .

We consider all current information in respect effprming our impairment reviews and calculating @upairment charges. If our cash flow forecasts dar operatior
deteriorate, or if uncertainty surrounding the Earee and its periphery returns causing costs dfatap increase, we may be required to recogndditenal impairment charg
in later periods.

Revenue Recognitic

Net revenues predominantly comprise revenues ftarsale of advertising time less discounts and@geommissions, and fees charged to cable and Dpetators for carriag
of our channels. Net revenues are recognized wiemdvertisement is aired as long as there is agikgievidence that an arrangement with a custexists, the price of tl
delivered advertising time is fixed or determinalaled collection of the arrangement fee is readgredsured. In the event that a customer fallsifiogmtly behind its contractu
payment terms, revenue is deferred until the custdras resumed normal payment terms.
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Agency commissions, where applicable, are calcdlbtesed on a stated percentage applied to grdisg lbdvenue. Advertisers remit the gross billimgaunt to the agency and
agency remits gross billings, less their commissiorus when the advertisement is not placed dyrést the advertiser. Payments received in advahdeing earned are recor(
as deferred income.

We maintain a bad debt provision for estimateddssgsulting from the inability of our customersnieke required payments. If the financial conditidrour customers were
deteriorate, additional allowances may be requimefditure periods. We review the accounts recewdtiallances periodically and our historical bad delistomer concentratic
and customer creditworthiness when evaluating degj@acy of our provision.

Income Taxe

The provision for income taxes includes local ame@ifjn taxes. Deferred tax assets and liabilittesrecognized for the estimated future tax consecpeof temporary differenc
between the financial statement carrying amountistheir respective tax bases. Deferred tax assetdiabilities are measured using enacted tax mpscted to apply to taxa
income in the year in which the temporary diffeeen@re expected to be recovered or settled. Weiateathe realizability of our deferred tax asseid establish a valuati
allowance when it is more likely than not thatall portion of deferred tax assets will not bdized.

In evaluating the realizability of our deferred &ssets, we consider all available positive anatiegevidence, including future reversals of emgstaxable temporary differenc
projected future taxable income, tax planning sgis and recent financial operations. Any reduadticestimated forecasted results may requirewieatecord additional valuati
allowances against our deferred tax assets. Ouakiation allowance has been established, it wiliraintained until there is sufficient positivedamce to conclude that it is m
likely than not that such assets will be realiz&d.ongoing pattern of sustained profitability wgénerally be considered as sufficient positive ena. If the allowance is rever:
in a future period, our income tax provision wié beduced to the extent of the reversal. Accorglintle establishment and reversal of valuationwadltces has had and cc
continue to have a significant negative or positiapact on our future earnings.

We measure deferred tax assets and liabilitieguemacted tax rates that, if changed, would réswdither an increase or decrease in the provigipincome taxes in the period
change.

We recognize in the consolidated financial statem#rose tax positions determined to be “more yiklhn not’of being sustained upon examination, based orettfentcal merit
of the positions.

From time to time, we engage in transactions, sichusiness combinations and dispositions, in wiieltax consequences may be subject to uncert&iggificant judgment
required in assessing and estimating the tax coesegs of these transactions. We prepare andafilesturns based on interpretation of tax laws regdlations. In the norm
course of business, our tax returns are subjeekamination by various taxing authorities. Suchngxations may result in future tax and intereseassents by these tax
authorities. We only recognize tax benefits takenax returns when we believe they are “more likbBn not"of being sustained upon examination based on tibeinical merit:
There is considerable judgment involved in detemginvhether positions taken on the tax return ameré likely than not” of being sustained.

We recognize, when applicable, both accrued inteaed penalties related to unrecognized benefithhdome tax expense in the accompanying consotidstatements
operations and comprehensive income.

Foreign exchang

Our reporting currency is the dollar but a sigrifit portion of our consolidated revenues and cagtsn other currencies, including programming tSgéxpenses and interest
debt. In addition, our Senior Notes are denominategliros. CME Ltd. has a functional currency df thollar. All of our other operations have funcibourrencies other than 1
dollar.

We record assets and liabilities denominated iareeacy other than our functional currency usirg élkchange rate prevailing at each balance shegtwith any change in val
between reporting periods being recognized aswaarion gain or loss in our consolidated statemehbperations and comprehensive income. We gresexl to foreign curren
on the revaluation of monetary assets and liaglitienominated in currencies other than the lagattional currency of the relevant subsidiary. Timsludes third pari
receivables and payables, including our Senior feteich are denominated in Euros, as well as ceimércompany loans, which are generally provitledurrencies other th.
the dollar. We recorded transaction gains of US$ h8lllion and US$ 4.9 million in 2013 and 2012spectively, and transaction losses of US$ 31.Zianilh 2011.

During the fourth quarter of 2013, we determineat ttertain intercompany loans to our subsidiariesevaf a longerm investment nature. We recorded a foreign exghidoss ¢
US$ 16.4 millionon the retranslation of these intercompany loarenasdjustment to accumulated other comprehensogrie, a component of shareholders' equity, derseth
of these loans is not planned or anticipated irfdheseeable future.

The financial statements of our operations whosetfanal currency is other than the dollar aredtated from such functional currency to dollarshat exchange rates in effec
the balance sheet date for assets and liabilares$ at weighted average rates for the period f@mees and expenses, including gains and lossassl@tional gains and losses
charged or credited to accumulated other compréremeome, a component of equity.

Determination of the functional currency of an gntiequires considerable management judgment, wisiadtsssential and paramount to this determinafidms includes ot
assessment of a series of indicators, such asithency in which a majority of sales transactioresreegotiated, expense incurred or financing secuf¢he nature of our busine
operations changes, such as by changing the cyrienehich sales transactions are denominated andyrring significantly more expenditure in a difént currency, we may
required to change the functional currency of safeur operations, potentially changing the amouvesreport as transaction gains and losses indhsotidated statements
operations and comprehensive income as well asrdimslational gains and losses charged or creditextcumulated other comprehensive income. In ksitaig functions
currency, specific facts and circumstances areigered carefully, and judgment is exercised astatwypes of information might be most useful teeistors.

Contingencies

We are, from time to time, involved in certain legeoceedings and, as required, accrue our estiofatee probable costs for the resolution for thelséms. These estimates
developed in consultation with legal counsel arel lasised upon an analysis of potential results,n@sgua combination of litigation and settlementstgies. It is possib
however, that future results of operations for pasticular period could be materially affected naeges in our assumptions or the effectivenessintategies related to th
proceedings. See Item 8, Note 21, "CommitmentsComtingencies" for more detailed information on litigation exposure.
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Recent Accounting Pronounceme

See Item 8, Note 2, "Basis of Presentation and Samnrof Significant Accounting Policiesor a discussion of accounting standards adoptedracently issued account
standards not yet adopted.

V Related Party Matters

There is a limited local market for many specialedevision services in the countries in which weerate; many of these services are provided toyugalties known to
connected to our local shareholders. As stated3@ 850,Related Party Disclosurefiansactions involving related parties cannot nesogly be presumed to be carried out o
arm's-length basis, as the requisite conditiorsoipetitive, free-market dealings may not exist. &etinue to review all of these arrangements.

We consider our related parties to be those shitetsowho have direct control and/or influence atteer parties that can significantly influence ngeraent; a “connecteqarty
is one for whom we are aware of the existence afremediate family or business connection to a di@der. We have entered into related party trafwasin all of our market
For detailed discussion of all such transactioes,|ltem 8, Note 22, "Related Party Transactions" .

ITEM 7A. Quantitative and Qualitative Disclosures about Market Risk

We engage in activities that expose us to varioasket risks, including the effect of changes irefgn currency exchange rates and interest ratesloM®t engage in speculat
transactions, nor do we hold or issue financiatimsents for trading purposes.

The table below sets forth our market risk sensitistruments as at December 31, 2013 :

Expected Maturity Dates 2014 2015 2016 2017 201¢ Thereafter

Total debt in Euro (000's)

Fixed rate — — 272,97. 240,00( — —
Average interest rate (%) — — 11.62% 9.0(% — —

Total debt in US$ (000's)

Fixed rate — 261,03: — — — —
Average interest rate (%) — 5.0% — — — —

Foreign Currency Exchange Risk Management

We conduct business in a number of currencies dkizer our functional currencies and our Senior Blate denominated in Euros. As a result, we arecuto foreign currenc
exchange rate risk due to the effects that foreighange rate movements of these currencies havararosts and on the cash flows we receive fromsabsidiaries. In limite
instances, we enter into forward foreign excharaygracts to minimize foreign currency exchange riste

We have not attempted to hedge the Senior Noteshemdfore may continue to experience significaaihg and losses on the translation of the SenidesNinto dollars due
movements in exchange rates between the Euro antbtfar.

Interest Rate Risk Management

We were party to an interest rate swap agreeméerided to reduce our exposure to interest rate ments. The interest rate swap agreement expirepahl5, 2013 (see Ite
8, Note 14, "Financial Instruments and Fair Valueasurements" ).
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY D ATA

(Financial Statements and Supplementary data lmegihe following page and end on the page immelgliateceding Item 9.)

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors and Shareholders of Géfturopean Media Enterprises Ltd.

We have audited the accompanying consolidated balaheets of Central European Media Enterprisesad subsidiaries (the "Company”) as of Decemhef313 and 201
and the related consolidated statements of opestiad comprehensive income, equity and cash ffowsach of the three years in the period endeceiéer 31, 2013. O
audits also included the financial statement scleetisted in the Index at ltem 15. These finansi@tements and the financial statement scheduléhareesponsibility of tt
Company's management. Our responsibility is toesgan opinion on the financial statements anfinhacial statement schedule based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighaBiqUnited States). Those standards require tagilan and perform tl
audit to obtain reasonable assurance about whettedinancial statements are free of material mtsstent. An audit includes examining, on a tesishasidence supporting t
amounts and disclosures in the financial statemétsaudit also includes assessing the accountimgiples used and significant estimates made bgagement, as well
evaluating the overall financial statement presemtaWe believe that our audits provide a reastmbasis for our opinion.

In our opinion, such consolidated financial statetagresent fairly, in all material respects, timarficial position of Central European Media Entisgs Ltd. and subsidiaries a:
December 31, 2013 and 2012, and the results of dperations and their cash flows for each of theed years in the period ended December 31, 2018prformity witt
accounting principles generally accepted in theé¢hBtates of America. Also, in our opinion, theaficial statement schedule, when considered iticel® the basic consolidal
financial statements taken as a whole, presentg, fai all material respects, the information f&®th therein.

The accompanying financial statements for the gealed December 31, 2013 have been prepared asstiraintpe Company will continue as a going concésdiscussed
Note 2 and Note 25 to the consolidated financideshents, the Company has suffered a significatlingein revenues and recurring losses from opamatiis required to fui
certain debt service obligations, and does not&xat it will be able to satisfy these obligasoas they become due without obtaining signifieaititional sources of liquidit
This matter raises substantial doubt about the @Goyip ability to continue as a going concern. Mamagnts plans in regard to this matter are also discussdlbte 2 and No
25. The financial statements do not include anystdjents that might result from the outcome of timisertainty.

We have also audited, in accordance with the stdsdz the Public Company Accounting Oversight Bo@snited States), the Company's internal contvel dinancial reportin
as of December 31, 2013, based on the criteriblesttad in Internal Control-Integrated Framework (1998sued by the Committee of Sponsoring Organizatidriee Treadwas
Commission and our report dated February 28, 2&pdessed an unqualified opinion on the Companyésnal control over financial reporting.

DELOITTE LLP
London, United Kingdom
February 28, 2014
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CENTRAL EUROPEAN MEDIA ENTERPRISES LTD.
CONSOLIDATED BALANCE SHEETS
(US$ 000's, except share and per share data)

ASSETS
Current assets
Cash and cash equivalents
Accounts receivable, net (Note 7)
Program rights, net (Note 6)
Other current assets (Note 8)
Total current assets
Non-current assets
Property, plant and equipment, net (Note 9)
Program rights, net (Note 6)
Goodwill (Note 4)
Broadcast licenses and other intangible asset¢Nogt 4)
Other non-current assets (Note 8)
Total non-current assets

Total assets

LIABILITIES AND EQUITY

Current liabilities
Accounts payable and accrued liabilities (Note 10)
Current portion of long-term debt and other finagcarrangements (Note 5)
Other current liabilities (Note 11)

Total current liabilities

Non-current liabilities
Long-term debt and other financing arrangementsgSp
Other non-current liabilities (Note 11)

Total non-current liabilities

Commitments and contingencies (Note 21)

Temporary equity

200,000 shares of Series B Convertible Redeemabferired Stock of US$ 0.08 each

(December 31, 2012 - nil) (Note 12)
EQUITY
CME Ltd. shareholders’ equity (Note 13):

One share of Series A Convertible Preferred Sté¢k3$ 0.08 each (December 31, 2012 — one)
134,837,442 shares of Class A Common Stock of US% €ach (December 31, 2012 — 77,185,129)

Nil shares of Class B Common Stock of US$ 0.08 ¢Beltember 31, 2012 — nil)

Additional paid-in capital
Accumulated deficit
Accumulated other comprehensive (loss) / income
Total CME Ltd. shareholders’ equity
Noncontrolling interests
Total equity

Total liabilities and equity

December 31, 201

December 31, 201

$ 104,99 140,39
184,57 184,49

109,23t 120,02

52,24¢ 73,64:

451,05° 518,55:

198,59 206,70¢

289,70: 303,70¢

782,87( 836,53t

225,79 284,94:

13,85t 24,27:

1,510,81 1,656,16.

$ 1,961,87; 2,174,71!
$ 296,40 255,68:
2,42¢ 21,91¢

17,18: 13,76

316,01( 291,36:

963,02 1,198,87;

33,94° 53,21:

996,97: 1,252,08.

207,89 =

10,78 6,17¢

1,704,061 1,556,25!

(1,262,91) (982,519

(11,829 46,15(

440,10¢ 626,06:

892 5,20¢

441,00: 631,26°

$ 1,961,87; 2,174,71!

The accompanying notes are an integral part ofétemsolidated financial statements.
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CENTRAL EUROPEAN MEDIA ENTERPRISES LTD.
CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHEN SIVE INCOME
(US$ 000's, except share and per share data)

For The Year Ending December 31,

2013 201z 2011
Net revenues $ 691,03: $ 772,08 $ 864,78
Operating expenses:
Content costs 427,77 368,25t 393,46:
Other operating costs 140,89¢ 139,03! 133,18:
Depreciation of property, plant and equipment 40,77 44,49¢ 56,58:
Amortization of broadcast licenses and other intaleg (Note 4) 16,21¢ 46,62" 34,88:
Cost of revenues 625,65¢ 598,41t 618,10t
Selling, general and administrative expenses 150,22( 139,37. 171,13¢
Restructuring costs (Note 15) 18,60( — —
Impairment charge (Note 4) 79,67¢ 522,49( 68,74¢
Operating (loss) / income (183,12) (488,197 6,79
Interest income 504 77¢ 2,75¢
Interest expense (Note 16) (111,869 (127,771 (135,55)
Loss on extinguishment of debt (Note 5) (23,11%) (29¢) (25,909
Foreign currency exchange gain / (loss), net 19,53( 4,92; (31,129
Change in fair value of derivatives (Note 14) 104 49,02° 7,281
Other (expense) / income (597 901 1
Loss before tax (298,55 (560,53)) (175,759
Credit / (provision) for income taxes (Note 18) 17,02¢ 14,13¢ (3,850
Net loss (281,53) (546,39)) (179,609
Net loss attributable to noncontrolling interests 3,88 10,71¢ 4,99:
Net loss attributable to CME Ltd. $ (277,65) $ (535,68) $ (174,61)
Net loss (281,53) (546,39 (179,60
Currency translation adjustment (58,200 28,65 (59,430
Comprehensive loss $ (339,73) $ (517,74  $ (239,039
Comprehensive loss attributable to noncontrollirtgriests 4,10¢ 10,61° 4,27:
Comprehensive loss attributable to CME Ltd. $ (335,63) $ (507,12) % (234,76)
PER SHARE DATA (Note 19):
Net loss per share:
Net loss attributable to CME Ltd. — Basic $ 221 $ 6.9¢0 $ (2.71)
Net loss attributable to CME Ltd. — Diluted $ (221 % (6.9¢) $ 2.7)
Weighted average common shares used in computirghpee amounts (000's):
Basic 125,72: 76,91¢ 64,38¢
Diluted 125,72 76,91¢ 64,38t

The accompanying notes are an integral part ofétemsolidated financial statements.
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CENTRAL EUROPEAN MEDIA ENTERPRISES LTD.

CONSOLIDATED STATEMENTS OF EQUITY
(US$ 000’s, except share data)

CME Ltd.

Class A
Common Stock

Class B
Common Stock

Series A Convertible
Preferred Stock

Accumulated

Additional Other

Number Par Number of Par Number of  Par Paid-In Accumulated  Comprehensive  Noncontrolling

of shares value shares value shares value Capital Deficit  Income / (Loss Interest  Total Equity
BALANCE
December 31, 2010 — $ — 56,878,48 $ 4,55( 7,490,931 $ 59¢ $ 1,377,80. $ (233,819) $ 77,748 $ 20,870 $ 1,247,75
Stock-based compensation — — — — — — 5,89¢ — — — 5,89¢
Repurchase of 2013 Convertibli
Notes — — — — — — (8,389 — — — (8,389
Issuance of 2015 Convertible
Notes, net of transaction costs —_ = — — — — 11,85: — — — 11,85:
Reclassification of capped call
options — — — — — — 17,27: (17,27%) — — —
Stock option exercised _ _ 13,62 1 10,00( 1 24C _ _ _ 247
Other — — — — — — (35) — — — (35
Dividends — — — — — — — — — (350) (350)
Net loss — — — — — — — (174,61) — (4,999 (179,609
Currency translation adjustment — — — — — — — — (60,150 72C (59,430
BALANCE
December 31, 2011 = 8§ = 56,892,11 $ 4,55] 7,500,931 $ 60C $ 140464 $ (425,70) $ 17,59t $ 16,25( $ 1,017,94
Stock-based compensation _ _ _ _ 4,24¢ 4,24¢
Conversion of Class B shares t
Class A shares — — 7,516,93 601 (7,516,93) (602) — — — — —
Share issuances 1 — 12,776,07 1,02 — — 127,34: — — — 128,36¢
Repurchase of 2013 Convertibl
Notes — — — — — — (86€) — — — (86€)
Reclassification of capped call
options — — — — — — 21,131 (21,13)) — — —
Stock options exercised — — — — 16,00( 1 32 — — — 33
Other — — — — — — (283 — — — (283
Dividends — — _ — — _ — — — (427) (427)
Net loss — — — — — — — (535,68() — (10,719 (546,39)
Currency translation adjustmen — — — — — — — — 28,55¢ 9€ 28,65
BALANCE
December 31, 2012 1% — 77,185,12 $ 6,17¢ — $ — $ 155625 $ (982,51) $ 46,15( $ 5,206 $ 631,26°
Stock-based compensation — — — — — — 6,11€ — — — 6,11¢
Share issuances — — 57,132,93 4,571 — — 147,08: — — — 151,65!
Reclassification of capped call
options — — — — — 2,752 (2,752 —
Preferred dividend paid in-kind — — — — — — (7,890 — — (7,890
Share issuance, stock-based
compensation — — 519,38 42 — — (42 — — — —
Acquisition of noncontrolling
interests — — — — — — (261) — — 261 —
Other — — — — — — 59 — — — 59
Dividends _ _ _ (472 (477)
Net loss — — — — — — — (277,65) — (3,887) (281,53)
Currency translation adjustment — — — — — — — — (57,979 (221) (58,200
BALANCE B .
December 31, 2013 13 — 134,837,44 $10,781 — $ — $ 170406/ $ (1,26291) $ (11,829 $ 89¢ $  441,00:

The accompanying notes are an integral part ofétemsolidated financial statements.
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CENTRAL EUROPEAN MEDIA ENTERPRISES LTD.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(US$ 000's)
For The Year Ending December 31,
2013 201z 2011
CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss $ (281,53) $ (546,39) $ (179,609
Adjustments to reconcile net loss to net cash (igeldgenerated from operating activities:
Amortization of program rights 421,58 355,26 373,74.
Depreciation and other amortization 68,37¢ 111,22! 115,06
Net loss on extinguishment of debt (Note 5) 23,11t 19¢ 25,90
Impairment charge (Note 4) 79,67¢ 522,49( 68,74¢
(Gain) / loss on disposal of fixed assets (108) (287) 567
Stock-based compensation (Note 17) 6,11¢ 4,24¢ 5,89¢
Change in fair value of derivatives (Note 14) (104) (49,02Y) (7,28))
Foreign currency exchange (gain) / loss, net (29,53() (4,929 31,12«
Net change in (net of effects of acquisitions aisgiakals of businesses):
Accounts receivable, net 3,40: 5,74: 17,02t
Accounts payable and accrued liabilities 23,24t (12,67°) (19,259
Program rights (359,919 (400,75} (402,59)
Other assets 2,36¢ (97€) 4,19(
Accrued interest (8,682) 3,38 (3,059
Income taxes payable (6,430 4,92¢ 2,77¢
Deferred revenue (1,129 542 6,58:
Deferred taxes (15,26%) (24,019 (6,14¢)
VAT and other taxes payable 60¢ 1,001 (4,045
Net cash (used in) / generated from operating aciiies (64,19¢) (30,02°) 29,63¢
CASH FLOWS FROM INVESTING ACTIVITIES:
Purchase of property, plant and equipment (30,449 (32,73) (34,19))
Disposal of property, plant and equipment 31< 30¢ 1,091
Investments in subsidiaries, net of cash acquired — — (9,597)
Net cash used in investing activities (30,13¢) (32,42¢) (42,699
CASH FLOWS FROM FINANCING ACTIVITIES:
Repurchase of Senior Notes (310,32) (290,13} (73,56()
Payment on exchange of Convertible Notes — — (32,12¢)
Debt transactions costs (78E) (7,000) (2,10))
Issuance of Senior Notes — 228,891 —
Change in restricted cash 20,46 (20,977 —
Proceeds from credit facilities 634 195,25 104,15:
Payment of credit facilities and capital leases (2,027) (105,879) (34,459
Issuance of common stock 157,11¢ 15,03 —
Issuance of preferred stock 200,00 — —
Equity issuance costs (5,410 (2,947 —
Dividends paid to holders of noncontrolling inteses (417) (30§) (316)
Other 5¢ (49) 24z
Net cash provided by / (used in) financing activités 59,32 11,89¢ (38,169)
Impact of exchange rate fluctuations on cash (389 4,56¢ (6,436
Net decrease in cash and cash equivalents (35,39 (45,99)) (57,66¢)
CASH AND CASH EQUIVALENTS, beginning of period 140,39: 186,38!I 244,05(

CASH AND CASH EQUIVALENTS, end of period $ 104,99t $ 140,39:  $ 186,38




The accompanying notes are an integral part ofél@msolidated financial statements.
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CENTRAL EUROPEAN MEDIA ENTERPRISES LTD.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(US$ 000's)

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:
Cash paid for interest

Cash paid for income taxes, net of refunds

SUPPLEMENTAL DISCLOSURE OF NON-CASH FINANCING AND | NVESTING ACTIVITIES:
Conversion of credit facility to shares of Serie€énvertible Preferred Stock and Class A CommogikSto
Acquisition of property, plant and equipment undapital lease

Accretion on Series B Convertible Redeemable PredeBtock

The accompanying notes are an integral part ofétemsolidated financial statements.
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CENTRAL EUROPEAN MEDIA ENTERPRISES LTD.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Tabular amounts in US$ 000's, except share and pshare data)

1. ORGANIZATION AND BUSINESS

Central European Media Enterprises Ltd., a Bernuastapany limited by shares, is a media and ententi company operating in Central and Eastern EurOpr assets are h
through a series of Dutch and Curacao holding comegaFrom January 1, 2013, we manage our busareasgeographical basis, with gigerating segments, Bulgaria, Cro:
the Czech Republic, Romania, the Slovak Republit Slovenia, which are also our reportable segmantisour main operating countries. See Note 20, iffeeg Data'for &
discussion of the change in segments.

We have market leading broadcast operations ioaixtries in Central and Eastern Europe broadepatiotal of 35elevision channels. Each country also developspaoduce
content for their television channels and we lieensentent to third parties, both within our regimmd globally. We generate advertising revenuesuincountry operatior
primarily through entering into agreements with extigers, advertising agencies and sponsors te jldeertising on the television channels that werate. We generate additio
revenues by collecting fees from cable and diredteeme (“DTH") operators for carriage of our channels. Our maimeggd entertainment television channels in eacmirpuare
distributed on a free-tair basis terrestrially in analog, digital or badepending on the digitalization status in eacthtrgu and are also distributed via cable and seteDur othe
channels are generally distributed via cable atellga. Unless otherwise indicated, we own 100%wf broadcast operating and license companiesdh eountry.

Bulgaria

We operate one general entertainment channel, By ,sevemther channels, BTV CINEMA, BTV COMEDY, RING.BG, RG.BG+1, BTV ACTION, BTV LADY and BT\
LADY+1. We also operate several radio channels.cifeently own 94% of CME Bulgaria B.V. ("CME Bulga), the subsidiary that owns our Bulgaria openagi

Croatia

We operate one general entertainment channel, NOVACroatia), one femaleriented channel, DOMA TV (Croatia), an internatibohannel, NOVA WORLD, and a childre
channel, MINI TV.

Czech Republic

We operate one general entertainment channel, TWAQCzech Republic), and five other channels, NOZANEMA, NOVA SPORT, FANDA, a maleriented channe
SMICHOV, a comedy channel and TELKA, a classicancighlaunched on February 22, 2013.

Romanie

We operate one general entertainment channel, PROad eightother channels, ACASA, ACASA GOLD, PRO CINEMA, SPORO, MTV ROMANIA, PRO T\
INTERNATIONAL, an international channel, PRO TV C$NAU, a general entertainment channel broadcagtihdoldova, and ACASA IN MOLDOVA.

Slovak Republic

We operate one general entertainment channel, T\RKIZA, and two other channels, DOMA (Slovak Repuaplia female-oriented channel, and DAJTO, a noailentec
channel.

Slovenia

We operate two general entertainment channels, PO&hd KANAL A, and three other channels, KINO, ER&and OTO.

2. BASIS OF PRESENTATION AND SUMMARY OF SIGNIFIC ANT ACCOUNTING POLICIES

Unless otherwise noted, all statistical and finahaiformation presented in this report has beemverded into U.S. dollars using periedd exchange rates. All reference
“US$”, “USD” or “dollars” are to U.S. dollars, ateferences to “BGN” are to Bulgarian leva, all refeces to “HRK” are to Croatian kuna, all referente “CZK” are to Czec
korunas, all references to “RON” are to the New Rpian lei and all references to “Euro” or “EUR” @aoethe European Union Euro.

Basis of Consolidatio

The consolidated financial statements include twmants of CME Ltd. and our subsidiaries, afterehmination of intercompany accounts and transasti Entities in which w
hold less than a majority voting interest but owdrich we have the ability to exercise significanfiience are accounted for using the equity mettdier investments ¢
accounted for using the cost method.

Going Concern

These financial statements have been preparedyomg concern basis, which implies that the Compaitiycontinue to realize its assets and dischargéabilities in the norm:
course of business. Our advertising pricing initieg in the Czech Republic were met with signiftca@sistance from certain media agencies and sligumting 2013, and they hi
back some of their investments in advertising onatliannels. This resulted in a significant declmeevenues and OIBDA for the year ended DecembeP@13as compared
2012 , and we used US$ 64.2 million of cash in afieg activities. We ended 2013 with cash and eaghivalents of US$ 105.0 million , compared to US$.4 millionat
December 31, 2012 , and our accounts payable amdeatliabilities increased to US$ 296.4 milliorDecember 31, 2013 from US$ 255.7 million at Decendd, 2012and fron
US$ 240.0 million in at December 31, 2011.
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CENTRAL EUROPEAN MEDIA ENTERPRISES LTD.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Tabular amounts in US$ 000's, except share and pshare data)

We expect the impact of the challenging environmeiie Czech Republic to continue as we endeavatttact back advertising clients while continutngseek improvements
pricing compared to 2012. We have been evaluatpipms to improve our liquidity in light of our rels for 2013, our outlook for 2014 and our planrtgprove our payabl
position. In this respect, following the end of tivrd quarter of 2013 we began discussions witmelWarner regarding a potential capital transactiociuding the potenti
issuance of debt, to address our liquidity positieollowing the publication of our third quartemeiags, we held investor meetings with certain of debt and equity investo
We subsequently began exploring the availabilityotifer financing options, including equity finangira combination of debt and equity financing asde& sales. Based
information received during our investor meetings ¢he exploration of our financing alternative® woncluded that any financing involving equity wed viable without th
upfront significant committed participation of Tirkléarner, which Time Warner did not provide. In didadi, we received proposals from several potepiisthasers regarding
acquisition of certain assets. The proposals weived, however, were generally from opportunisticchasers who expected to purchase such assessilastantial discount to t
value of these businesses or such offers camesigitiificant timing or execution risk.

We have entered into a framework agreement witheTWfarner pursuant to which we and Time Warner ltavemitted to undertake a series of related finaptiansactions .
described in Note 25, "Subsequent EventShce closed, the financing transactions are eggeo provide us with sufficient liquidity to cambie operating as a going concerr
the foreseeable future, however completion of thesactions is subject to a number of factors detsur direct control. As a result, there can bassurance that we will be a
to close the transactions and if we are unabledare additional financing, we will be unable toaeteur debt service obligations and generally fondoperations in the middle
2014.

The accompanying consolidated financial statem@émisot include any adjustments that might resoltnfthe outcome of these uncertainties.

Reclassification:

Certain amounts included in the accompanying casesield financial statements have been reclasgifi@dnform to the current year presentation. Indivesolidated statements
cash flows, we reclassified the amortization ofduation costs from the net change in program rightmortization of program rights with no impaatmet cash used in operat
activities. During 2013, we separately presentexl ltiss on the extinguishment of debt in the codatéid statements of operations and comprehensieenig The loss «
extinguishment of debt was previously presenteal @amponent of interest expense.

Use of Estimates

The preparation of financial statements in conftymiith accounting principles generally acceptedhe United States of America ("U.S. GAAP") regsireanagement to me
estimates and assumptions that affect the repartezlints of assets and liabilities and disclosureoatingent assets and liabilities at the dateéheffinancial statements and
reported amounts of revenues and expenses dugngplorting period. Actual results could differrfrehose estimates and assumptions.

These financial statements have been preparea¢ardance with U.S. GAAP. The significant accountimjjcies are summarized as follows:

Revenue Recognition

Revenue is recognized when there is persuasivemssgdof an arrangement, delivery of products hasreed or services have been rendered, the priceet or determinable al
collectibility is reasonably assured. A bad delatvision is maintained for estimated losses reqyiiom our customers' subsequent inability to nadkgments.

Revenues are recognized net of discounts and castgates incentives. Our principal revenue stremmistheir respective accounting treatments areistisd below:

Advertising revenu

Revenues primarily result from the sale of advingigime. Television advertising revenue is recagdi as the commercials are aired. In many countsiescommit to provic
advertisers with certain rating levels in connettwith their advertising. Revenue is recorded rfetsiimated shortfalls, which are usually settlgdppoviding the advertis
additional advertising time. Discounts and agenosmissions are recognized at the point when theréiding is broadcast and are reflected as a risfutd gross revent
Display advertising on our websites is recognizedrgpressions are delivered. Impressions are delivehen an advertisement appears in pages vieyasdrs.

Carriage fees and subscription revenues

Carriage fees from cable operators and direttetme broadcasters are recognized as revenue @vgretiod for which the channels are provided andheh the fees relal
Subscriber revenue is recognized as contracteddhgmon the level of subscribers.

Program distribution revenu

Program distribution revenue is recognized whenréievant agreement has been entered into, theugirdsl available for telecast or delivery, the tise period has beg:
collectibility is reasonably assured and all of oantractual obligations have been satisfied. Reesrfirom home video sales are recognized at tee déthe delivery date or t
date that video units are made widely availablestde or rental by retailers based on gross se#ssd provision for estimated returns. Theatrieaénues are recognized as
films are exhibited.

Barter transaction:

We enter into barter transactions which represduerdising time or other services exchanged for-cash goods and/or other services, such as prorabiil@ms, advertisin
supplies and equipment. Revenue from barter tréinsacis recognized as income when the servicee baen provided. Expenses are recognized when gmoskrvices a
received or used. We record barter transactiotiseafair value of goods or services received oreatiting surrendered, whichever is more readileeinable. Barter reven
amounted to US$ 2.5 million , US$ 2.9 million an8$J2.3 million for the years ending December 31,3202012 and 2011 , respectively.

Cash and Cash Equivalents

Cash and cash equivalents consist of cash on hahdnarketable securities with original maturitidstthmee months or less. Cash that is subject twicgens is classified ¢
restricted cash.
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Program Rights

Purchased program right
Purchased program rights and the related lialsiltie recorded at their gross value when the licpasod begins and the programs are availablerfaadcast.

Purchased program rights are classified as cuaienbn-current assets based on anticipated usddle, the related program rights liability is cldgsi as current or noourren
according to the payment terms of the license ageeé

Program rights are evaluated to determine if exggetvenues are sufficient to cover the unamortgetion of the program. To the extent that expg:cevenues are insufficie
the program rights are written down to their expdatet realizable value. Our analyses of our aedyrogram library during 2013 resulted in prograngnimpairment charges
US$ 23.9 million . These programming impairmentrglea, along with programming impairment chargesteel to owrproduced content, are presented as a componeohten
costs in our consolidated statements of operatiadscomprehensive income.

The costs incurred to acquire program rights apétalized and amortized over their expected uslefak in a manner which reflects the pattern weeexpo use and benefit frc
the programming. If the initial airing of conterltoaved by a license is expected to provide moreieahan subsequent airings, we apply an accelenagtidod of amortizatio
These accelerated methods of amortization deperileoastimated number of runs the content is erpetct receive, and are determined based on a efuuigtorical results fc
similar programming. For programming that is novextising supported, each program's costs are @edrbn a straightne basis over the license period. For content i$
expected to be aired only once, the entire castisgnized as expense on the first run.

Produced program right

Program rights that are produced by us consisetdreed film and television costs including direosts, production overhead and development cobts.cdsts are stated at
lower of cost, less accumulated amortization, arvalue. The amount of capitalized production sagicognized as cost of revenues for a given ptimtues it is exhibited

various markets is determined using the film fostcaethod. The proportion of costs recognized isktp the proportion of the revenue recognizedmamed to the total reven
expected to be generated throughout the prodifet'syicle (the “ultimate revenues'Qur process for evaluating ultimate revenues lered to the potential we believe a title
for generating multiple revenues. The majority of production is intended primarily for exploitatiby our own broadcasters. In such cases, we emgidinly the free televisic
window in our calculation of the ultimate revenuEsr produced and acquired feature films or ottrejegts where we have a supportable expectatiogenérating multipl
revenue streams, we base our estimates of ultireagemues for each film on factors such as the fistioperformance of similar films, the star poweéthe actors and actresses,
rating and genre of the film, prelease market research (including test marketnargs) and the expected number of theaters inhathie film will be released. These estim
are updated based on information available on tbgrpss of the film's production and upon relettg=actual results of each film.

Produced program rights are amortized on an indaligroduction basis using the ratio of the curpriod's gross revenues to estimated remainird) tdtimate revenues frc
such programs. Produced program rights are evaltatdetermine if expected revenues, less additmosts to be incurred (including exploitation &)sre sufficient to cover t
unamortized portion of the program. To the extdat £xpected revenues are insufficient, the progights are written down to their fair value. Ouralyses of our produc
program rights library during 2013 resulted in peogming impairment charges of US$ 36.5 million .

Property, Plant and Equipment

Property, plant and equipment is carried at cess hccumulated depreciation. Depreciation is ctedpusing the straighine method over the estimated useful lives assigo
each major asset category as below:

Asset category Estimated useful life
Land Indefinite

Buildings 25 years

Machinery, fixtures and equipment 4 - 8 years

Other equipment 3-8 years

Software licenses 3-5years

Construction-in-progress is not depreciated unttlipto use. Capital leases are depreciated orea@lstline basis over the shorter of the estimated udééubf the asset or tl
lease term. Leasehold improvements are depreaiatedthe shorter of the related lease term orifeeof the asset. Assets to be disposed of arertegpat the lower of carryil
amount or fair value, less expected costs of dalpos

Long-Lived Assets Including Intangible Assets wittFinite Lives
Long-lived assets include property, plant, equipnaen intangible assets with finite lives.

We review longlived assets for impairment whenever events or gésiin circumstances indicate that the carryinguamof an asset may not be recoverable. The cg
amounts of londived assets are considered impaired when theipatiz undiscounted cash flows from such assetteasethan their carrying amounts. In that everitsa it
recognized based on the amount by which the caygmount exceeds the fair value. We recorded ceirtgpairments of amortized intangible assets inRuigaria and Sloven
operating segments during the year ended Decemib@033 (see Note 4, "Goodwill and Intangible AsSgt

Goodwill and Indefinite-Lived Intangible Assets
Goodwill represents the excess of the fair valueooisideration paid over the fair value of net thlegand other identifiable intangible assets a@glin a business combination.

We evaluate the carrying amount of goodwill for airment in the fourth quarter of each year, or nfegguently if events or changes in circumstannégate that the asset mi
be impaired. An impairment exists when the carryangount of a reporting unit (including its goodyikexceeds its fair value after adjusting for ampairments of londjved
assets or indefinite-lived intangible assets.
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Goodwill impairment is measured as the excess @fctrrying amount of goodwill over its implied faialue, which is calculated by deducting the faitue of all assets a
liabilities, including recognized and unrecogniZathngible assets, from the fair value of the répgrunit. During the year ended December 31, 20&@ had sixoperatin(
segments, which were also our reportable segmewtgeporting units as described in Note 20, "Sedgrdeta”. The fair value of our reporting units is deteradnbased c¢
estimates of future cash flows discounted at apfat@prates and on publicly available informatiovhere appropriate. In the assessment of discountede cash flows tt
following data is used: management plans for aopeof at least five years, a terminal value atethé of the forecasted periods assuming an inflatioperpetual growth rate, ¢
a discount rate selected with reference to theaelkecost of capital.

Indefinite-lived intangible assets at DecemberZ11,3 consist solely of trademarks, which are nobréimed. We evaluate indefinitered intangible assets for impairment in
fourth quarter of each year, or more frequentlgviénts or changes in circumstances indicate tleaasiset might be impaired. An impairment loss t®geized if the carryir
amount of an indefinite-lived intangible asset edsits fair value. We recorded certain impairmefiiadefinitelived intangible assets and goodwill in our Bulgaaind Sloven
reporting units during the year ended Decembe313 (see Note 4, "Goodwill and Intangible Assgts"

Income Taxes

We account for income taxes under the asset ahilitfamethod. Deferred tax assets and liabilitegs recognized for the expected tax consequencesrgforary differenct
between the tax bases of assets and liabilitiesraidreported amounts. Deferred tax assets abdities are measured using enacted tax ratesceeghéo apply to taxable incol
in the year in which the temporary differencesexpected to be recovered or settled. Valuatiomaliwes are established when necessary to redusreeadefax assets to amot
which are more likely than not to be realized. \alaating the realizability of our deferred tax etss we consider all available positive and negagividence, including futu
reversals of existing taxable temporary differenpesjected future taxable income, tax planningtsgies and recent financial operations.

We recognize in the consolidated financial statém#rose tax positions determined to be “moreyikkkan not"of being sustained upon examination, based oretttentcal merit
of the positions and we recognize, when applicaib¢h accrued interest and penalties related tertaio tax positions in income tax expense in tt@mpanying consolidat
statements of operations and comprehensive income.

Foreign Currency

Translation of financial statements

Our reporting currency is the dollar. The finandtdtements of our operations whose functionaleosy is other than the dollar are translated frochSunctional currency
dollars at the exchange rates in effect at thenoalaheet date for assets and liabilities, andeaghted average rates for the period for revenndseapenses, including gains .
losses. Translational gains and losses are chargegedited to accumulated other comprehensiveniec@ component of equity.

During the fourth quarter of 2013, we determinedat ttertain intercompany loans to our subsidiariesevaf a longerm investment nature. We recorded a foreign exghidoss ¢
US$ 16.4 millionon the retranslation of these intercompany loarenasdjustment to accumulated other comprehensogrie, a component of shareholders' equity, derseth
of these loans is not planned or anticipated irfdheseeable future.

Transactions in foreign currencies

Gains and losses from foreign currency transactaesincluded in foreign currency exchange gailogs], net in the consolidated statements of ojpesitand comprehensi
income in the period during which they arise.

Leases

Leases are classified as either capital or operafihose leases that transfer substantially akéfisrand risks of ownership of the property taaus accounted for as capital lea
All other leases are accounted for as operatirggkea

Capital leases are accounted for as assets augpreciated on a straiglite basis over the shorter of the estimated udiééubf the asset or the lease term. Commitmentgpa’
the principal amounts arising under capital ledseations are included in current liabilities teetextent that the amount is repayable within ozeer;yotherwise the principal
included in noreurrent liabilities. The capitalized lease obligatireflects the present value of future lease paysndhe financing element of the lease paymenthasged t
interest expense over the term of the lease.

Operating lease costs are expensed on a straighbdisis over the term of the lease.
Financial Instruments

Fair value of financial instrumen

The carrying amount of financial instruments, imnithg cash, accounts receivable, and accounts payaiol accrued liabilities, approximate their fatue due to the shotérm
nature of these items. The fair value of our Sebielot (as defined hereinafter) is included in Ngt& ong-term Debt and Other Financing Arrangements

Derivative financial instrument

We use derivative financial instruments for thegmse of mitigating currency risks, which exist astf ongoing business operations. As a policyda@ot engage in speculat
or leveraged transactions, nor do we hold or isuivative financial instruments for trading purpss

Forward exchange contracts and currency swapssaieto mitigate exposures to currency fluctuatmmsertain shorterm transactions generally denominated in curesnethe
than our functional currency. These contracts aaekead to market at the balance sheet date, anésb#ant unrealized gains and losses are recamdéé consolidated stateme
of operations and comprehensive income, togethtrnealized gains and losses arising on settleofehiese contracts.
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Stock-Based Compensation

Stock-based compensation is recognized at fairevalMle calculate the fair value of stock option alsausing the Blaclscholes option pricing model and recognize
compensation cost over the vesting period of therdwThe grant date fair value of restricted stogits ("RSUs") is calculated as the closing pritew class A common sha
on the date of grant. For certain awards with mtackeditions, the grant date fair value is caledatising a Monte Carlo simulation model. The Mddg&lo simulation mod
requires the input of subjective assumptions, bliclg the expected volatility of our common stoakerest rates, dividend yields and correlation ficiefit between our comm:
stock and the relevant market index.

Contingencies

The estimated loss from a loss contingency suchlagal proceeding or claim is recorded in the obdated statements of operations and compreheirsiegne if it is probab
that an asset has been impaired or a liabilitytdegs incurred and the amount of the loss can ts@mebly estimated. Disclosure of a loss contingéneyade if there is at leas
reasonable possibility that a loss has been indurre

Advertising Costs

Advertising costs are expensed as incurred. Adsiegiexpense incurred for the years ending DeceBhe2013 , 2012 and 2011 totaled US$ 11.0 miljiat8$ 10.5 millionanc
US$ 7.6 million , respectively.

Earnings Per Share

Basic and diluted net income / loss per share lisutzied using the two-class method. Under the ¢lass method, basic net income / loss per commaresk computed |
dividing the net income available to common shalddrs after deducting contractual amounts of aworein our Series B Preferred Shares by the wealgihterage number
common shares outstanding during the period. Dilutet income / loss per share is computed by digidhe adjusted net income by the weighagdrage number of diluti
shares outstanding during the period.

Business Combinations

When we acquire a business, we allocate the pueghiase to the various components of the acquisitiased upon the fair value of each component. @ilagpresents tt
excess of the purchase price over the fair valugebfangible and intangible assets acquired insinless combination. A gain may be recognizeddcettient the purchase pric
less than the fair value of net tangible and intalegassets acquired. Transaction costs relatétetacquisition of a business are expensed asréttur

Recent Accounting Pronouncements

Accounting Pronouncements Adop

On January 1, 2013, we adopted guidance that waedsin July 2012 which is intended to simplify hemtities test indefinitéived intangible assets for impairment by provic
an option to first assess qualitative factors tteieine whether the existence of events or circantgts indicates that it is more likely than not the indefinitelived asset |
impaired. If an entity determines it is not moteely than not that the indefinite-lived intangilesleset is impaired, then performing the tstep impairment test is not necessary.
guidance was effective for annual and interim impait tests performed for fiscal years beginnirtgrébeptember 15, 2012. The adoption of this guidanay impact how v
perform our impairment testing in future periodst bot the amount of impairment recognized in timarfcial statements if indefinitered intangible assets are found tc
impaired.

We also adopted guidance that was issued in FgbR@dr3 which requires an entity to provide inforioatabout the amounts reclassified out of accuradlather comprehensi
income by component. The guidance was effectivafmual reporting periods beginning after DecemBe2012, and interim periods within those anneaigals. The adoption
this guidance did not change the presentation ptomnsolidated statements of operations and coreps#e income.

Recent Accounting Pronouncements Is¢

There are no recently issued accounting pronounctntieat are expected to have an impact on ountidaged financial statements.

3. ACQUISITIONS AND DISPOSITIONS

Acquisition of Bontonfiln

On June 30, 2011, we completed the acquisition06f%of the shares of Bontonfilm, a Czech company, fammaffiliate of Bancroft Private Equity, LLP anchet minority
shareholders. The results of Bontonfilm's operatibave been included in the consolidated finarstetements since that date. Bontonfilm is a thesdirhome entertainme
broadcast television and digital film rights distrion company in the Czech Republic and the Sldvggublic.

The purchase price was set on a debt-free basisansisted of initial cash consideration of US$0lrillion paid at closing, with approximately US$3nillion of cash in th
business as of June 30, 2011. Additional cash deration of approximately US$ 0.8 million was defgsinto escrow and released to the sellers ireBder 2011.
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We performed a fair value exercise to allocatepthiehase price to the acquired assets and ligilaind separately identifiable intangible assetst dsine 30, 2011, which v
finalized as of December 31, 2011. The followingléssummarizes the fair values of the assets aajaind liabilities assumed at the date of acqorsiti

Fair Value on Date of Acquisition

Cash and cash equivalents $ 3,011
Property, plant and equipment 384
Program rights 201
Inventory 2,97¢
Other intangible assets subject to amortization 1,99¢
Deferred tax assets, net 862
Other assets, nét 83¢
Goodwill ® 1,477

$ 11,75(

Total purchase price

@ The other intangible assets subject to amortizat@nsist of distribution relationships with studarsd are amortized on a straight-line basis or #stimated useful
life which was determined to be 8.5 years at tlppisition date.

@ Amount includes US$ 4.0 million of acquired recéiles, which represents management's best estirh#ite approximately US$ 7.1 milliocontractual cash flov
expected to be collected as of the acquisition.date

®  No goodwill is deductible for tax purpos
Acquisition of Pro Digita

On January 31, 2011, we completed the acquisitid90.0% of Pro Digital S.R.L. (“Pro Digital”a company that was controlled and majority owneddsian Sarbu, our form
President and Chief Executive Officer and formember of our Board of Directors, on a debt-free &si cash consideration of EUR 0.7 million (appmeately US$0.9 million
at the date of acquisition). Pro Digital is a fteeair broadcaster in Moldova that operates our PROCRISINAU and ACASA IN MOLDOVA channels, which prianily
rebroadcast our PRO TV and ACASA in Romania. Innemtion with this transaction, we recorded EUR@itlion (approximately US$ 0.7 millioat the date of acquisition)
goodwill, which was allocated to the Romania reipgrunit.

4. GOODWILL AND INTANGIBLE ASSETS

Goodwill:

Goodwill by reporting unit as at December 31, 2@h8 December 31, 2012 is summarized as follows:

Gross Balance, Accumulated Balance, Balance, Accumulated Gross Balance,
December 31, Impairment December 31, Impairment Foreign December 31, Impairment December 31,
2011 Losses 2011 Charge Currency 2012 Losses 2012

Bulgaria $ 176,39 $ (117,460 $ 58,93 $ (10,366 $ 1,07¢ $ 49,64, $ (127,820 $ 177 47:
Croatia 11,11¢ (10,45 662 — 11 672 (10,459 11,127
Czech Republic 865,17( — 865,17( (287,54 37,21¢ 614,84: (287,54Y 902,38t
Romania 106,55¢ (11,02¢) 95,53: — (531 95,00( (12,029 106,02¢
Slovak Republic 56,57¢ — 56,57¢ — 1,11¢ 57,69: — 57,69:
Slovenia 18,32 — 18,32: —_ 361 18,68: — 18,68:
Total $ 1,234,13" $ (138,94) $ 1,095,19° $ (297,91) $ 39,25¢ $ 836,53t $ (436,85) $ 1,273,39

Gross Balance, Accumulated Balance, Balance, Accumulated Gross Balance,

December 31, Impairment December 31, Impairment Foreign December 31, Impairment December 31,

2012 Losses 2012 Charge Currency 2013 Losses 2013

Bulgaria $ 177,47, $ (127,820 $ 49,64, $ (16,819 $ 2,13¢ $ 3497C $ (144,639 $ 179,60
Croatia 11,127 (10,45 672 — 22 69t (10,459 11,14¢
Czech Republic 902,38t (287,54%) 614,84: — (25,94)) 588,90:. (287,54%) 876,44
Romania 106,02¢ (11,029 95,00( — 3,00( 98,00( (11,029 109,02t
Slovak Republic 57,69: — 57,69: — 2,61( 60,30: — 60,30:
Slovenia 18,68: — 18,68: (19,400 71€ — (29,400 19,40(
Total $ 1,273,39. $ (436,85) $ 836,53¢ $ (36,219 $ (17,455 $ 782,87 $ (473,06 $ 1,255,93
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Broadcast licenses and other intangible assets:

Changes in the net book value of our broadcastdies and other intangible assets as at Decemb2083 and December 31, 2012 is summarized as fellow

Indefinite-Lived Amortized
Broadcas Broadcas! Customet

License: License: Trademarks Relationships Other Total
BALANCE December 31, 2011 $ 51,80C $ 280,21( $ 126,64 $ 74,346  $ 519 $ 538,19}
Reclassifications (51,800 51,80( — — — —
Additions — — — — 30 30
Impairment — (180,63() (7,179 (28,066 — (215,86
Amortization — (37,32Y — (8,197) (1,110 (46,62))
Foreign currency movements — 551¢ 2,28 1,00¢ 40z 9,21(
BALANCE December 31, 2012 $ — 3 119,57¢ $ 121,76: $ 39,09¢ $ 4,51¢ $ 284,94:
Additions — — — — 77z 772
Impairment = (7,596 (12,259 (23,608 = (43,469
Amortization — (9,970 — (4,429 (1,82¢) (16,219
Foreign currency movements — (4,197 2,97t 97¢ 7 (236)
BALANCE December 31, 2013 $ —  $ 97,807 % 112,47  $ 12,04: $ 3,46¢ % 225,79!

Until December 31, 2011, our broadcast licenseSragatia, Romania and Slovenia were determined e adefinite lives and were subject to annual immpant reviews. The:
balances were reclassified from indefinite-livedatnortized on January 1, 2012. The indefitiited licenses were not impaired as at Januaryp122Prior to December 31, 20
the licenses in Bulgaria were determined to havestimated economic useful life of, and were arpedion a straight-line basis over, twenty-four gedicenses in the Cze
Republic were determined to have an economic usiéudf, and were amortized on a straight-lineibaver, twenty yearsThe license in the Slovak Republic was determio
have an economic useful life of, and was amortiaada straight-line basis over, thirteen yeafBhe impact of this change in estimates is a higimortization charge
approximately US$ 20.7 million recorded during 2042US$ 0.27 and US$ 0.27 per basic common shmatelifuted common share.

As of January 1, 2013, we amortize our broadceshfies on a straight-line basis over the contrblife@f the license, which is generally: twelvears in Bulgariathirteen yeat
in the Czech Republic, three years in Romania, €ight yearsn the Slovak Republic. The license in Croatia weasviously written down to a nominal value; theehse ii
Slovenia was fully impaired in 2013 as describelduwe

Customer relationships are deemed to have an edonseful life of, and are amortized on a strailyig-basis over, five years to fifteen years . ‘Bradrks have an indefinite life.

The gross value and accumulated amortization aidwast licenses and other intangible assets watl@ss at December 31, 2013 and December 31, 2012

Gross value

December 31, 201

December 31, 201

$ 322,87¢ $ 357,18¢
Accumulated amortization (209,56:) (194,00
Net book value of amortized intangible assets 113,31¢ 163,18(
Indefinite-lived trademarks 112,47 121,76:
Total broadcast licenses and other intangible assetnet $ 22579t $ 284,94
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The estimated amortization expense for our intdagilssets with finite lives as of December 31, 20dBiich includes the change in estimates noted elamd the impairmer
described below, is as follows:

2014 $ 13,59¢
2015 13,45(
2016 10,81:
2017 10,57¢
2018 $ 10,24(

Impairment of goodwill, indefinite-lived intangible assets and long-lived assets:

Process of reviewing goodwill, indefir-lived intangible assets and long-lived assetsrfgrairment

We review both goodwill and indefinite-lived intabbe assets for impairment in the fourth quarteea¢h year. Goodwill is evaluated at the reportinig level and each indefinite-
lived intangible asset is evaluated individuallpnig-lived assets are evaluated at the asset gewapwhen there is an indication that they mayniyesiired.

Whenever events occur which suggest any asseteipaating unit may be impaired, an evaluation ef goodwill and indefinitéived intangible assets, together with the assec
long-lived assets of each asset group, is perfor@atside our annual review, there are a numbé&abrs which could trigger an impairment reviemgluding:

. underperformance of operating segments or changes jagteal result:

. changes in the manner of utilization of an a

. severe and sustained declines in the trading pfishares of our Class A common stock that aretiobutable to factors other than the underlyiage of our asse’
. negative market conditions or economic trends

. specific events, such as new legislation, new magk&rants, changes in technology or adverse eggiments that we believe could have a negativeagnpn ou
business.

In testing the goodwill of each reporting unit, taér value of the reporting unit is compared te ttarrying amount of its net assets, including gobdlf the fair value of th
reporting unit is less than its carrying amoung, filur value of the reporting unit is then measuwagdinst the fair value of its underlying assets labilities, excluding goodwiill, 1
estimate an implied fair value of the reportingtsngoodwill. The fair value of each reporting uistdetermined using discounted estimated futush dlow models. Ot
expectations of these cash flows are developedglwir long- and shorange business planning processes and incorpagaias variables, including, but not limited
discounted cash flows of a typical market partioipéuture market revenue and lotegm growth projections, estimated market sharehfertypical participant and estimated pi
margins based on market size and operation type.c@kh flow model also assumes outlays for capitaénditures, future terminal values, an effectiverate assumption an
discount rate based on a number of factors inctudiarket interest rates, a weighted average castpifal analysis of the media industry and inctuddjustments for market risk.

An impairment loss is recognized for any excesthefcarrying amount of the reporting unit's gootiawler the implied fair value. If goodwill and aher asset or asset group
tested for impairment at the same time, the otkseta are tested for impairment before goodwillhéf other asset or asset group is impaired, tEirment loss is recogniz
prior to goodwill being tested for impairment.

Indefinitedived intangible assets are evaluated for impaitbgncomparing the fair value of the asset to #3ying amount. Any excess of the carrying amowatr ¢che fair valu
is recognized as an impairment charge.

Recoverability of assets to be held and used isured by a comparison of the carrying amount cdisset group to our estimate of the undiscounteddutash flows we expe
that asset group will generate. If the carrying ami®f an asset exceeds our estimate of its undgiged future cash flows, an impairment chargedsgaized equal to the amo
by which the carrying amount exceeds the fair valuthe respective asset.

Assessing goodwill, indefinite-lived intangible atssand londived assets for impairment is a complex iterapvecess that requires significant judgment andlirea great de
of detailed quantitative and qualitative businggseific analysis and many individual assumptiomgctv fluctuate with the passage of time. Our estiémaf the cash flows o
operations will generate in future periods forme tasis for most of the significant assumptionight in our impairment reviews. Our expectatiohshese cash flows &
developed during our long- and shoaiige business planning processes, which are @estgraddress the uncertainties inherent in thecésting process by capturing a rang
possible views about key trends which govern futash flow growth. Historically, the overall cadbw growth rates achieved by our operations havepnovided a goc
indication of future cash flows. This is largelychase the markets in which we operate are relgtivalv and have experienced high levels of growthdsertising markets beca
rapidly established. Instead, we have observed gty years a strong positive correlation betwbemtacro economic performance of our markets amditte of the televisic
advertising market and ultimately the cash flowsgeaerate. With this in mind, we have placed a nighortance on developing our expectations forftiiere development of tl
macro economic environment in general, the adwegtisiarket and our share of it in particular. Whiles has involved an appreciation of historicahtis, we have placed a hig
emphasis on forecasting these market trends, wiashinvolved detailed review of macro-economic dateange of both proprietary and publielyailable estimates for futt
market development, and a process of on-going ttatisun with local management.

Some of the key assumptions underpinning thesedste include the size of the absolute reductidhertelevision advertising market during the eecoizodownturn, the point
which growth will resume and the speed with whiéstdrical levels of demand will be achieved. In eleping our forecasts of future cash flows, we taite account availab
external estimates in addition to considering dgwelents in each of our markets, which provide diexidence of the state of the market and futureketadevelopment.
concluding whether a goodwill impairment chargeesessary, we perform the impairment test undanger of possible scenarios. In order to checkeéheanableness of the -
values implied by our cash flow estimates we akloutate the value of shares of our Class A comstook implied by our cash flow forecasts and comhis to actual trad
values to understand the difference between the two
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The table below shows the key measurements invawedhe valuation methods applied:

Measurement Valuation Method

Recoverability of carrying amount Undiscounted future cash flows (Level 3 inputs*)
Fair value of broadcast licenses Build-out method (Level 3 inputs*)

Fair value of indefinite-lived trademarks Relief from royalty method (Level 3 inputs*)

Fair value of reporting units Discounted cash flow model (Level 3 inputs*)

*As described in Note 14, "Financial Instrumentsd &air Value Measurements"

Each method noted above involves a number of ségmf assumptions over an extended period of tirhilwcould materially change our decision as to thWieassets a
impaired. The most significant of these assumptiookide: the discount rate applied, the total afilsiag market size, achievable levels of markeirehforecast OIBDA at
capital expenditure and the rate of growth intqpaiity, each described in more detail below:

. Cost of capital: The cost of capital reflects tetirn a hypothetical market participant would regdor a longterm investment in an asset and can be viewedasxa
for the risk of that asset. We calculate the cosapital according to the Capital Asset Pricingddbusing a number of assumptions, the most sagmifiof which is
Country Risk Premium (“CRP”")The CRP reflects the excess risk to an investdnwdsting in markets other than the United States$ generally fluctuates wi
expectations of changes in a country's maamAomic environment. The costs of capital thathaee applied to cash flows for our 2013 annual impent test wet
lower than those we had used in 2012 impairmenfeesll reporting units excluding Croatia and &ia. The increases in the costs of capital isghreporting uni
was primarily driven by increases in both the CRB the riskfree rate. The cost of capital applied to our rermg units was lower in our 2013 test as compao
2012 due to a decrease in the cost of debt basadaiysis of the yields on comparable corporatelb@md decreases in the CRP.

. Total advertising market: The size of the televisamvertising market effectively places an uppeitlbn the advertising revenue we can expect to gaeach countr
Our estimate of the total advertising market iseleped from a number of external sources, in coatlin with a process of ageing consultation with loc
management. In our annual impairment review peréotrim the fourth quarter of 2013, we decreasedneedium- and londerm view of the size of the televis
advertising markets based on management's estohtite timing and strength of the market recovery.

. Market share: This is a function of the audiencarstwve expect our stations to generate, and théuelprice at which we can sell advertising. Gatineate of the tot
advertising market is developed from a number ¢éreal sources, in combination with a process efjoing consultation with local management.

. Forecast OIBDA: The level of cash flow generatedebgh operation is ultimately governed by the extenwhich we manage the relationship between neggran
costs. We forecast the level of operating costsefigrence to (a) the historical absolute and redalievels of costs we have incurred in generatexgmue in eac
reporting unit, (b) the operating strategy of eholiness and (c) specific forecast costs to berieduOur annual impairment review includes assionptto reflec
benefits of cost control measures taken to datkcantemplated further cost control efforts.

U Forecast capital expenditure: The size and phasirgapital expenditure, both recurring expendittogeplace retired assets and investments in neyegis, has
significant impact on cash flows. We forecast #el of future capital expenditure based on curstiategies and specific forecast costs to be ieduin line with o
ongoing efforts to protect our operating margihs, absolute levels of capital expenditure foreramsiained broadly constant with the prior year impait reviews.

e  Growth rate into perpetuity: This reflects the llewé economic growth in each of our markets frore thst forecasted period into perpetuity and issiten of a
estimated real growth rate, which reflects ourdfdliat macro-economic growth in our markets wifinoately converge to Western European markets,langtern
expectations for inflation. Our estimates of thetes are based on observable market data anchbaebanged since the end of 2012.

Impairment reviews and charges recognized in 2

The forecasts utilized for our 2013 annual impaitrtest are focused on building our core televidiomadcasting assets in each country. Our foreegtsct 2014 to shc
significant improvement over the consolidated ficiahresults of 2013, and we expect to build ugeese results in 2015. Our medium- and lterga estimates of the advertis
markets have decreased in our current forecastrapared to our 2012 impairment test, and now reéisimated GDP growth rates in the correspondingties. The riskree
rate applied to the cash flows in our forecasteéased since our last impairment test in 2012, atifig higher returns investors require due to iraproents in macreconomi
conditions. The CRP increased slightly in Croataaf 2012 to 2013, and more significantly in Sloeenihere the distressed banking sector has leddtirg agency downgra
of its sovereign debt since our last impairmerit tes

Upon conclusion of this review, we determined #haharge was required to impair broadcast licertsestpmer relationships, trademarks and goodwitkiriain reporting units,
presented below. The fair value of each reportimig where goodwill was not impaired as of DecemBir2013 was substantially in excess of its cag@mount. In connectit
with our 2013 goodwill impairment analysis, we has@ncluded that the total estimated fair valuesdulee purposes of the test are reasonable by cdangpaine marke
capitalization of the Company to the results ofdiseounted cash flows analysis of our reportinigsyas adjusted for unallocated corporate assetdiabilities.
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We recognized impairment charges in the followiegarting units in respect of goodwill and intangibksets during the year ended December 31, 2013:

Amortized

Customer broadcas!
Trademark relationship license: Goodwill Total
Bulgaria $ 12,25¢ $ 23,60¢ $ — 3 16,81 $ 52,68(
Slovenia — — 7,59¢ 19,40( 26,99¢
Total $ 12,25¢ $ 23,60¢ $ 7,59¢ $ 36,21:  $ 79,67¢

Goodwill and Intangible Assets

We concluded that the trademark recorded on theisitign of the bTV group in 2010 was further ineai during 2013 due to declining revenues in oustmecent forecast a
recorded a charge of US$ 12.3 millitmwrite it down to its estimated fair value. We@Hetermined that the customer relationship intd@@sset was no longer recoverable
recorded a charge of US$ 23.6 millitmwrite it down to its estimated fair value. Theddcast license was fully impaired in our 2012 ampent analysis. After adjusting
reporting unit's carrying amount for the impairmehtother intangible assets, we determined thattreying amount for goodwill exceeded its implfed value by US$16.€
million and recorded this amount as an impairment of gdbdiWe determined that the carrying amount of teee& group in Bulgaria was recoverable by referéadbe cas
flows expected to be generated, and therefore pairment was recorded for long-lived assets.

In Slovenia, we concluded that the broadcast lieemas no longer recoverable, and recorded a cludrgkS$ 7.6 millionto fully impair the asset. After adjusting the gamg
amount of the Slovenia reporting unit for the inmpent of the broadcast license, we determinedtteatarrying amount for goodwill was in excesstsfinplied fair value. W
recorded a goodwill impairment charge of US$ 19ilion to fully impair the reporting unit's goodwill balee. We determined that the asset groups in Slowesiia recoverab
by reference to the expected cash flows to be gédirand therefore no impairment was recordetbfar-lived assets.

Impairment reviews and charges recognized in 2

We anticipated that 2012 would be a challenging f@athe advertising markets in the territoriesvhich we operate, but we expected the rate ofrkeah advertising spending
reduce by the end of the year and particularlyrduthe fourth quarter. During 2012, the demanddtavision advertising declined across our markets the anticipated recov
in the fourth quarter of 2012 did not occur becaadeertisers did not honor previous spending comsnits. As a result, our outlook for future periegss less certain and -
made significant downward revisions in our estimatkthe cash flows that our operations would getieen future periods.

Upon conclusion of our 2012 impairment review, ve¢éedmined that a charge was required to impaiagelbnglived assets, broadcast licenses, customer resdtips, trademar
and goodwill in certain reporting units, as presdnbelow. The fair value of each reporting unit rehgoodwill was not impaired as of December 31,2®As substantially
excess of its carrying amount, after considerirgithpairments of intangible assets recorded, vighetxception of the former MPE distribution repugtunit where the fair val
was 4.0%more than its equity carrying amount. In connectidgth our 2012 goodwill impairment analysis, we cluded that the total estimated fair values usegdoposes of tt
test were reasonable by comparing the market dizpiian of the Company to the results of the disded cash flows analysis of our reporting unissadjusted for unallocat
corporate assets and liabilities.

We recognized impairment charges in the followigyarting units in respect of goodwill, tangible anthngible assets during the year ended Decenthet( 2:

Customet Amortized
Long-lived asset Trademark relationship  broadcast license Goodwill Total
Bulgaria $ — $ 7,171 $ —  $ 147,82. $ 10,36¢ $ 165,35¢
Czech Republic 6,84¢ — — — 287,54! 294,39:
Romania — — — 26,90° — 26,90°
Slovak Republic 1,86¢ — 28,06¢ 5,901 — 35,83!
Total $ 8,71 $ 7171 $ 28,06¢ $ 180,63 $ 29791 $ 522,49

Longlived Assets

We recorded a total of US$ 8.7 milliofiimpairment losses related to a constructiongmtoand land for development in the Czech Repuatnlit Slovak Republic, respectively. (
plans to complete these developments were notdadlun our longerm forecasts and the carrying amounts were therefetermined not to be recoverable. As a rethd
carrying amounts were impaired to their fair valising significant Level 2 inputs as described irteNd4, "Financial Instruments and Fair Value Meeswnts", estimated ¢
replacement cost.

Goodwill and Intangible Assets

We concluded that the trademark recorded on theisitiqn of the bTV group was further impaired cigri2012 and recorded a charge of US$ 7.2 miliowrite it down to it
estimated fair value. We also determined that toadicast license in Bulgaria was no longer recdlerand fully impaired the asset. After adjustihg reporting unit's carryil
amount for the impairment of indefinite-lived ingable assets, we determined that the carrying amfmwngoodwill exceeded its implied fair value byS#® 10.4 millionanc
recorded this amount as an impairment of good¥likk. determined that the carrying amount of the agsetp in Bulgaria was recoverable by referenci¢oexpected cash flo'
to be generated, and therefore no impairment wasded for long-lived assets.

Similarly, we determined that the asset groupsien@zech Republic were recoverable by referendeet@xpected cash flows to be generated, and trerab impairment wi
recorded for long-lived or intangible assets, ex@pnoted above. However, we determined that dng/ing amount of goodwill exceeded its impliedr faalue by US$87.£
million and recorded this amount as an impairmégoodwill.
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Lastly, we determined that the customer relatigméhiangible asset in the Slovak Republic, as aglthe broadcast licenses in both the Slovak Riepabtl Romania, were r
recoverable, and fully impaired these assets. Aftgusting the carrying amount of each of thesenteqm units for the impairment of finitived intangible assets, the result
carrying amounts were substantially in excess @if tsstimated fair values, and therefore we detegththat goodwill was not impaired.

Impairment reviews and charges recognized in 2

When performing our annual impairment reviews aB@efember 31, 2011, our forecast of the mammromic environment reflected uncertainty surrinmthe Eurozone and
periphery, in line with the view of the market. Wpoonclusion of this review, we determined thatharge was required to impair goodwill in our fornfmoduction Servict
reporting unit, now a component of our Romania répg unit, and goodwill and intangible assetshia Bulgaria reporting unit. In all other cases,ektent to which the respect
assets tested passed the impairment test decreiasecthey were previously tested for impairmenthie fourth quarter of 2010, however, the fair ealuas still substantially
excess of the equity carrying amount.

We recognized impairment charges in the followiegarting units in respect of goodwill and indefinlived intangible assets in the year ended DeceB8he2011:

Goodwill Trademark Total
Romania (formerly Production Services) $ 11,02¢ $ — 3 11,02¢
Bulgaria 53,41¢ 4,30¢ 57,72(
Total $ 64,44  $ 430¢ % 68,74¢

We revised our estimates of future cash flows informer production services reporting unit durthe final quarter of 2011 primarily to reflect axpectation of challenges
growing third party revenues for this reportingtumis a result of these changes, we concludedttieatarrying amount exceeded the fair value oféperting unit and measui
for impairment. We concluded the implied fair vabfegoodwill was zero and recorded an impairmentiite-off the balance as of December 31, 2011.

We revised our estimates of future cash flows in Bulgaria reporting unit during the final quartef 2011 to reflect our revised expectations of utaiety in the Eurozor
periphery. Bulgaria has been continually impactgdhe global economic crisis, which has been rédldn the returns expected by investors resufiiog the increased actt
and perceived risk of investing in Bulgaria coniimquto be higher than their historical norms. Wedaloded that the trademark recorded in connectiibn tire acquisition of tr
bTV group was impaired and recorded a charge of 4I3$nillion to write it down to its estimated faialue. After adjusting the reporting unit's cangyiamount for the indefinite-
lived intangible asset impairment, we determineat the carrying amount for goodwill exceeded iis ¥alue by US$ 53.4 milliorand recorded this amount as an impairme
goodwill. We determined that the carrying amounttitd asset group in Bulgaria was recoverable bgreete to the expected cash flows to be generatet therefore r
impairment was recorded for long-lived assets targible assets subject to amortization.

5. LONG-TERM DEBT AND OTHER FINANCING ARRANGEMEN TS

Summary
December 31, 201 December 31, 201
Senior debt $ 956,95t $ 1,213,42.
Total credit facilities and capital leases 8,49: 7,36¢
Total long-term debt and other financing arrangemens 965,44 1,220,79:
Less: current maturities (2,427 (21,919
Total non-current long-term debt and other financing arrangements $ 963,02  $ 1,198,87:
Senior Debt
Our senior debt comprised the following as at Dedmem31, 2013 and December 31, 2012 :
Carrying Amount Fair Value
December 31 December 31 December 31 December 31
201: 201z 201z 201z
2013 Convertible Notes $ — $ 20,44: $ —  $ 20,55:
2015 Convertible Notes 241,19 231,81: 237,01 238,05:
2016 Fixed Rate Notes 379,18. 637,40t 374,57 666,38!
2017 Fixed Rate Notes 336,58: 323,76: 344,22 346,20(
$ 956,95¢ $ 1,213,42: $ 955,800 $ 1,271,18!

Convertible Notes

2013 Convertible Notes

The outstanding 3.5% Senior Convertible Notes ddE32the “2013 Convertible Notestere repaid and extinguished at maturity on Mar6h2D13 using funds irrevocal
deposited in escrow on September 7, 2012 (see8\d@ther Assets" ).
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2015 Convertible Notes

As at December 31, 2013 , the principal amountuwf5%0%Senior Convertible Notes due 2015 (the "2015 Cdibles Notes" and collectively with the 2013 Cortil#e Notes
the "Convertible Notes"), outstanding was US$ 261illion . The 2015 Convertible Notes mature on Bimber 15, 2015.

Interest is payable semi-annually in arrears o déay 15 and November 15. The fair value of thbiliy component of the 2015 Convertible Notes BBacember 31, 2018nc
2012 was calculated as the present value of theefutash flows associated with the liability compaindiscounted using the rate of return an investarld have required on ¢
non-convertible debt with other terms substantiaityilar to the 2015 Convertible Notes. This meement of estimated fair value uses Level 2 inpstdlescribed ilNote 14
"Financial Instruments and Fair Value Measurements"

The 2015 Convertible Notes are secured senior atiigs and rank pari passu with all existing artdriei senior indebtedness and are effectively suated to all existing at
future indebtedness of our subsidiaries. The ansooutstanding are guaranteed by our wholly owndxidiaries CME Media Enterprises N.V. (“CME NVénd CME Medi
Enterprises B.V. ("CME BV") and are secured byedgk of shares of those companies.

Prior to August 15, 2015, the 2015 Convertible Natee convertible following certain events and frivatt date, at any time, based on an initial casivarrate of 2Ghares of ot
Class A common stock per US$ 1,000 principal amofi2015 Convertible Notes (which is equivalenatoinitial conversion price of US$ 50.09@r share). The conversion rat
subject to adjustment if we make certain distritmsi to the holders of shares of our Class A comstock, undergo certain corporate transactionsfondamental change, anc
other circumstances specified in the 2015 Converfitotes. From time to time up to and including Asgl5, 2015, we will have the right to elect téiwde (i) shares of our Cla
A common stock, (ii) cash, or (iii) cash and, ifplipable, shares of our Class A common stock upmversion of the 2015 Convertible Notes. At presem have elected
deliver cash and, if applicable, shares of our €laTommon stock. As at December 31, 2013e 2015 Convertible Notes may not be conveftireéddition, the holders of t
2015 Convertible Notes have the right to put th&@52Qonvertible Notes to us for cash equal to thgregate principal amount of the 2015 ConvertibleéeN@lus accrued k
unpaid interest thereon following the occurrenceertain specified fundamental changes (includirapange of control (which includes the acquisitigna person or group |(
such term is defined in Section 13(d)(3) of theuBi¢ies Exchange Act of 1934, as amended (the "Bmgk Act")) of beneficial ownership of more thar®®6f the outstandir
shares of our Class A common stock), certain mergesolvency and a delisting).

We separately account for the liability and eqaitynponents of the 2015 Convertible Notes. The eddx@donversion option is not accounted for as watére.

Principal Amount of Unamortized Net Carrying

Liability Component Discount Amount Equity Component
BALANCE December 31, 2012 $ 261,03: $ (29,22) $ 23181 $ 11,90°
Amortization of debt issuance discount — 9,381 9,381 —
BALANCE December 31, 2013 $ 261,03 $ (19.84) $ 241,19: $ 11,907

The issuance discount is being amortized overitbef the 2015 Convertible Notes using the effextinterest method. The effective interest ratehenliability component wi
10.0% .

Certain other derivative instruments have beentifieth as being embedded in the 2015 ConvertibléeBlobut as they are considered to be clearly knsely related to the 20
Convertible Notes they are not accounted for segigra

Fixed Rate Notes

2016 Fixed Rate Notes

In June 2013, we repurchased EUR 205.6 milliopp(@ximately US$ 270.0 million at the transactiate) aggregate principal amount of our 11.625&tior Notes due 20
(the "2016 Fixed Rate Notes") for cash considenatib EUR 228.4 million (approximately US$ 300.0llmh at the transaction date), including accruerest of EURG.E
million (approximately US$ 9.0 million at the trawsion date). In connection with this repurchase recorded a loss on extinguishment of debt of @3 million, including th
write off of US$ 4.5 million of unamortized debt issuance costs, which is séglgrpresented in the consolidated statement efatipns and comprehensive income. Folloy
this transaction, the principal amount of 2016 Hifate Notes outstanding was EUR 273.0 million (@ximately US$ 376.5 million ) as at December 3112. The 2016 Fixe
Rate Notes mature on September 15, 2016.

Interest on the 2016 Fixed Rate Notes is payalie-aanually in arrears on each March 15 and Septertb. The fair value of the 2016 Fixed Rate NateatDecember 31, 20:
and December 31, 201#as calculated by multiplying the outstanding dapthe traded market price. This measurement ghattd fair value uses Level 2 inputs as describ
Note 14, "Financial Instruments and Fair Value Meesients'.

The 2016 Fixed Rate Notes are secured senior dibligaand rank pari passu with all existing andifeitsenior indebtedness and are effectively subatelil to all existing al
future indebtedness of our subsidiaries. The ansoomiistanding are guaranteed by CME NV and CME B¥ are secured by a pledge of shares of thosedsartiss as well as
assignment of certain contractual rights. The teofnsur 2016 Fixed Rate Notes restrict the mannewtich our business is conducted, including treuirence of addition
indebtedness, the making of investments, the patyofetfividends or the making of other distributipeatering into certain affiliate transactions &inel sale of assets.

In the event that (A) there is a change in cortiyoWhich (i) any party other than certain of ouegent shareholders becomes the beneficial owrapod than 35.0%f our tota
voting power; (ii) we agree to sell substantialllycd our operating assets; or (i) there is amg@ in the composition of a majority of our Boafdirectors; and (B) on the 60th
day following any such change of control the ratiighe 2016 Fixed Rate Notes is either withdrawrl@vngraded from the rating in effect prior to #m&nouncement of su
change of control, we can be required to repurcties@016 Fixed Rate Notes at a purchase pricash equal to 101.0%f the principal amount of the 2016 Fixed Rate Nqik:
accrued and unpaid interest to the date of purchase
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The 2016 Fixed Rate Notes are redeemable at oianojrt whole or in part, at the redemption prisesforth below:

Fixed Rate Note

From Redemption Price

September 15, 2013 to September 14, 2014 105.81%
September 15, 2014 to September 14, 2015 102.900%%
September 15, 2015 and thereafter 100.00(%

Certain derivative instruments, including redemptiall options and change of control and assebdispn put options, have been identified as beimipedded in the 2016 Fix
Rate Notes but as they are considered clearly Esélg related to the 2016 Fixed Rate Notes, threynat accounted for separately. We have inclubechet issuance premil
within the carrying amount of the 2016 Fixed Rate#d$ and are amortizing it through interest expemssgy the effective interest method.

2017 Fixed Rate Notes

As at December 31, 2013 , the principal amountef3.0%Senior Secured Notes due 2017 (the "2017 Fixed Rates" and collectively with the 2016 Fixed Ratet®s$, th
"Senior Notes") outstanding was EUR 240.0 milliapgroximately US$ 331.0 million ). The 2017 Fixeat&Notes mature on November 1, 2017.

Interest is payable semi-annually in arrears o éday 1 and November 1. The fair value of the 26ixed Rate Notes as at December 31, 2013 and Deredtth 2012vas
calculated by multiplying the outstanding debt bg traded market price. This measurement of estuinfir value uses Level 2 inputs as describetllare 14, "Financi
Instruments and Fair Value Measurements" .

The 2017 Fixed Rate Notes are secured senior ¢biigaof CET 21. The 2017 Fixed Rate Notes rankessu with all existing and future senior indelpess of CET 21 and :
effectively subordinated to all existing and futunelebtedness of our other subsidiaries. The amsoaatstanding are guaranteed by CME Ltd. and bywduwlly-ownec
subsidiaries CME NV, CME BV, CME Investments B.ZME Slovak Holdings B.V. (“CME SH”) and MARKIZA-SL@AKIA, spol. s r.0. (“Markiza”)and are secured by
pledge of the shares of CME NV, CME BV, CET 21, &E SH, as well as an assignment of certain cotue rights. The terms of the 2017 Fixed Rate Blotstrict th
manner in which the Company’s and CETMusiness is conducted, including the incurreficdditional indebtedness, the making of investmetfite payment of dividends
the making of other distributions, entering intotaim affiliate transactions and the sale of asists also “Indenture Covenants” below).

In the event that (A) there is a change in cortsolvhich (i) any party other than certain of ouegent shareholders becomes the beneficial owrmaocé than 35%f our tota
voting power; (ii) we agree to sell substantialllycd our operating assets; or (i) there is amg@ in the composition of a majority of our Boafdirectors; and (B) on the 60th
day following any such change of control the ratiighe 2017 Fixed Rate Notes is either withdrawrl@vngraded from the rating in effect prior to #m&ouncement of su
change of control, we can be required to repurcties@017 Fixed Rate Notes at a purchase pricash equal to 101.0%f the principal amount of the 2017 Fixed Rate Nqik:
accrued and unpaid interest to the date of purchase

The 2017 Fixed Rate Notes are redeemable at oianojpt whole or in part, at the redemption prisesforth below:

Fixed Rate Note

From Redemption Price

November 1, 2014 to October 31, 2015 104.5(%
November 1, 2015 to October 31, 2016 102.2%
November 1, 2016 and thereafter 100.0%

Certain derivative instruments, including redemptéall options and change of control and assebdipn put options, have been identified as beimdpedded in the 2017 Fix
Rate Notes but as they are considered clearly laselg related to the 2017 Fixed Rate Notes, tmeynat accounted for separately.

The loss on extinguishment of debt comprised tHeviing for the years ended December 31, 2013 2241id 2011 :

For The Year Ending December 31,

201: 201z 2011
2013 Convertible Notes $ — $ 3,76 % 23,51¢
2014 Floating Rate Notes — (3,56%) —
2016 Fixed Rate Notes 23,11t — 2,38¢
Loss on extinguishment $ 23118 % 19¢  $ 25,90¢

Indenture Covenants

Under the terms of the indentures governing thesFted Rate Notes and the 2017 Fixed Rate Ndtes'2016 Indenture” and the “2017 Indentunespectively), we are large
restricted from raising debt at the corporate l@rehaking certain payments or investments if #terof Consolidated EBITDA to Consolidated Interfespense (as defined in-
2016 Indenture and the 2017 Indenture) (the “CayerRatio”) is less than 2tfimes. For this purpose, the calculation includéEQ td. and its subsidiaries that are "Restri
Subsidiaries," as defined in the indentures. Intamd under the 2017 Indenture, CET 21 and itssiliries are restricted from incurring indebtedniéshe ratio of Consolidat
Indebtedness to Consolidated EBITDA of CET 21 (lasthiefined in the 2017 Indenture) and its ResttiGubsidiaries would exceed 2.25 times.
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Credit Facilities and Capital Lease Obligations

Credit facilities and capital lease obligations goised the following at December 31, 2013 and Déwsr1, 2012 :

December 31, 201 December 31, 201
Credit facilities @ - (c) $ 4,14¢  $ 3,282
Capital leases 4,34¢ 4,08¢
Total credit facilities and capital leases 8,49 7,36¢
Less current maturities (2,427 (2,476
Total non-current credit facilities and capital leases $ 6,06¢ $ 5,892

@

(b)

(©

We have a cash pooling arrangement with Bagkdés Gans (“BMG”), a subsidiary of ING Bank N.MNG"), which enables us to receive credit across the gir
respect of cash balances which our subsidiariessitepith BMG. Cash deposited by our subsidiariéh BMG is pledged as security against the drawiofgethe
subsidiaries up to the amount deposited.

As at December 31, 2013, we had deposits of USS2illion in and drawings of US$ 0.8 millian the BMG cash pool. Interest is earned on depasithe releva
money market rate and interest is payable on alviohgs at the relevant money market rate plus 2.8%at December 31, 2012 , we had deposits of R05% millior
in and drawings of US$ 0.5 million on the BMG casiol.

As at December 31, 2013 and December 31, 2ah2re were no drawings outstanding under a CZB.®million (approximately US$ 45.7 millioh factoring
framework agreement with Factoring Ceska SporitélR€S”). Under this facility up to CZK 910.0 mifih (approximately US$ 45.7 millionmay be factored on
recourse or non-recourse basis. The facility biegesest at one-month PRIBOR plus 2.5% for theqakthat actively assigned accounts receivable astanding.

At December 31, 2013, our operations in Ram&ad an aggregate principal amount of RON 12lomi(approximately US$ 3.8 million ) ( Decembet, 32012,
RON 11.9 million , approximately US$ 3.6 milliondsl on December 31, 20i8tes) of loans outstanding with the Central Naticad Cinematografei ("CNC"),
Romanian governmental organization which providearfcing for qualifying filmmaking projects. Uporaeptance of a particular project, the CNC awardagree
level of funding to each project in the form of iaterestfree loan. Loans from the CNC are typically advaht@ a period of ten years and are repaid thraig
proceeds from the distribution of the film contetst.December 31, 2013 , we had Ibans outstanding with the CNC with maturity datasging from 2014 to 20z
The carrying amounts at December 31, 2013 and Deeefi, 2012 are net of a fair value adjustmerd®$ 0.6 million and US$ 1.0 millionrespectively, arising «
acquisition.

Total Group

At December 31, 2013, the maturity of our senitcand credit facilities was as follows:

2014 $ 1,28(
2015 261,07(
2016 376,47¢
2017 330,98:
2018 —
2019 and thereafter 3,407
Total senior debt and credit facilities 973,21
Net discount (12,119
Carrying amount of senior debt and credit facilities $ 961,10:

Capital Lease Commitments

We lease certain of our office and broadcast taslias well as machinery and equipment under warieasing arrangements. The future minimum leagmpnts, by year and
the aggregate, under capital leases with initiaboraining non-cancellable lease terms in excess®fyear, consisted of the following at Decemider2®13 :

2014 $ 1,24¢
2015 1,10¢
2016 85€
2017 67¢
2018 e
2019 and thereafter 467
Total undiscounted payments 4,72:
Less: amount representing interest (377
Present value of net minimum lease payments $ 4,34¢
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6. PROGRAM RIGHTS
Program rights comprised the following at Decen8#r2013 and December 31, 2012 :

December 31, 201

December 31, 201

Program rights:

Acquired program rights, net of amortization $ 267,58 % 295,05:
Less: current portion of acquired program rights (109,239 (120,02))
Total non-current acquired program rights 158,34¢ 175,02¢
Produced program rights — Feature Films:

Released, net of amortization 6,651 4,601

Completed and not released 55C 1,40t

In production 1,60( 2,29

Development and pre-production 804 552
Produced program rights — Television Programs:

Released, net of amortization 76,98¢ 80,83(

Completed and not released 24,75¢ 23,15¢

In production 17,10¢ 11,29«

Development and pre-production 2,89¢ 4,54
Total produced program rights 131,35: 128,68(
Total non-current acquired program rights and produced program rights $ 289,70 $ 303,70t
7. ACCOUNTS RECEIVABLE
Accounts receivable comprised the following at Deleer 31, 2013 and December 31, 2012 :

December 31, 201 December 31, 201
Unrelated customers $ 202,09: $ 199,49

Less: allowance for bad debts and credit notes (18,70 (16,789
Related parties 1,47¢ 1,91¢

Less: allowance for bad debts and credit notes (289) (13%)
Total accounts receivable $ 184577  $ 184,49

Bad debt expense for the year ended December 33,,20012 and 2011 was US$ 4.1 million , US$ 3.oni, and US$ 3.3 million , respectively.

At December 31, 2013 , there were CZK 13.1 mill{approximately US$ 0.7 million ) ( December 31, 201CZK 132.4 million , approximately US$ 6.7 nolti based o
December 31, 2013 rates), of receivables subjdbetactoring framework agreement (see Note 5ng-term Debt and Other Financing Arrangements" ).
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8. OTHER ASSETS

Other current and non-current assets comprisefbiosving at December 31, 2013 and December 312201

December 31, 201 December 31, 201
Current:

Prepaid acquired programming $ 23,08: % 21,12:
Other prepaid expenses 6,96: 7,99¢
Deferred tax 1,50¢ 2,20¢
Capitalized debt costs 3,75( 4,741
VAT recoverable 4,63¢ 4,36¢
Inventory 6,48( 6,194
Income taxes recoverable 3,30z 1,42¢
Restricted cash 60¢ 23,35(
Other 1,91« 2,23¢
Total other current assets $ 52,24¢ $ 73,64
December 31, 201 December 31, 201

Non-current:
Capitalized debt costs $ 9,27:  $ 16,887
Deferred tax 877 5,53¢
Other 3,70¢ 1,84t
Total other non-current assets $ 1385 $ 24,27

Capitalized debt costs are being amortized ovetahm of the related debt instruments using eitherstraightine method, which approximates the effective ies¢method, «
the effective interest method. In connection witl tepurchase of a portion of our 2016 Fixed Rattedin June 2013, we wrote off US$ 4.5 milliohunamortized debt issuar
costs, which is presented as a component of tiseolegxtinguishment of debt in our consolidatetestents of operations and comprehensive income.

The restricted cash balance at December 31, 2@lxded US$ 21.0 milliowleposited in escrow with the trustee of the 2018u@dible Notes that was used to settle the agte
principal and interest payable when the 2013 CdiblerNotes matured in March 2013.
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9. PROPERTY, PLANT AND EQUIPMENT

Property, plant and equipment comprised the folhgpnat December 31, 2013 and December 31, 2012 :

December 31, 201

December 31, 201

Land and buildings $ 174,14t $ 164,39!
Machinery, fixtures and equipment 214,06 215,77t
Other equipment 43,31: 38,09:
Software licenses 60,42: 49,46¢
Construction in progress 11,83% 14,95«
Total cost 503,78 482,68:
Less: Accumulated depreciation (305,19) (275,97¢)
Total net book value $ 198,59! % 206,70¢
Assets held under capital leases (included in théave)
Land and buildings $ 477¢ % 6,042
Machinery, fixtures and equipment 4,832 3,792
Total cost 9,61( 9,83¢
Less: Accumulated depreciation (3,819 (3,07%)
Net book value $ 579 $ 6,75i
The movement in the net book value of propertyntadand equipment during the years ended Decemh&03B and 2012 is comprised of:
For The Year Ending December 31,

201z 201z
Opening balance $ 206,70t $ 217,36
Cash additions 30,44¢ 32,73:
Disposals (205) (25)
Impairment — (8,712
Depreciation (40,772 (44,49¢)
Foreign currency movements 2,657 3,271
Other movements (241) 6,56¢
Ending balance $ 198,59 $ 206,70t

Depreciation expense for the years ending DeceBhe2013 , 2012 and 2011 was US$ 40.8 million , 4&$ million and US$ 56.6 million , respectively.
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10. ACCOUNTS PAYABLE AND ACCRUED LIABILITIES

Accounts payable and accrued liabilities compribedfollowing at December 31, 2013 and DecembeRG12 :

December 31, 201

December 31, 201

Accounts payable $ 58,46t $ 55,42:
Related party accounts payable 47¢ 827
Programming liabilities 74,83: 56,56(
Related party programming liabilities 70,13: 52,86:
Duties and other taxes payable 12,89¢ 11,910
Accrued staff costs 20,59« 16,50¢
Accrued interest payable 19,51¢ 28,25¢
Income taxes payable 641 5,08¢
Accrued services and other supplies 29,42¢ 18,28:
Accrued legal contingencies and professional fees 4,52 4,807
Authors’ rights 2,70C 3,391
Other accrued liabilities 2,201 1,76¢€
Total accounts payable and accrued liabilities $ 296,40t $ 255,68

11. OTHER LIABILITIES

Other current and non-current liabilities comprisieel following at December 31, 2018nd December 31, 2012 :

December 31, 201

December 31, 201

Current:

Deferred revenue $ 11,000 % 11,86:
Deferred tax 93¢ 1,36€
Derivative liabilities — 144
Restructuring provision (Note 15) 3,30t —
Other 1,93¢ 39¢
Total other current liabilities $ 17,18: $ 13,76t

December 31, 201

December 31, 201

Non-current:

Deferred tax $ 31,41¢  $ 52,06¢
Related party programming liabilities 38€ 761
Programming liabilities 1,96z —
Other 18¢ 382
Total other non-current liabilities $ 33940 $ 53,21
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12. CONVERTIBLE REDEEMABLE PREFERRED SHARES

On June 25, 2013, we issued and sold 200,000 shams Series B Convertible Redeemable PrefertedkS par value US$ 0.08 per share (the “SeriesdBeRred Shares”p
newly designated series of our preferred stocKjitee Warner Media Holdings B.V. ("TW Investor"), affiliate of Time Warner Inc., for an aggregateghase price of U<
200.0 million .

The initial stated value of the Series B Prefer&mwires of US$ 1,000 per share will accrete at anarmrate of 7.5% compounded quarterly, from and including the da
issuance to but excluding the third anniversarghefdate of issuance, and at an annual rate o%3, Z@mpounded quarterly, from and including thedfzinniversary of the date
issuance to but excluding the fifth anniversaryhef date of issuance. We have the right from tird #mniversary of the date of issuance to pay ¢aghe holder in lieu of ai
further accretion. From the third anniversary @& thate of issuance, each Series B Preferred Stereatthe holder's option, be converted into talver of shares of our Clas:
common stock determined by dividing (i) the acatettated value plus accrued but unpaid divideridmy, in each case as of the conversion dateii)oth¢ conversion pric
which was US$ 3.1625 at the date of issuance bsmibgect to adjustment from time to time pursuantustomary weighted-average adftistion provisions with respect to ¢
issuances of equity or equity-linked securitiea @rice below the theapplicable conversion price (excluding any seasitssued under our benefit plans at or aboverfaike
value). We have the right to redeem the SeriesdBeRied Shares in whole or in part from the thindigersary of the date of issuance, upon 30 dasitew notice. The redempti
price of each outstanding Series B Preferred Skagqual to its accreted stated value plus acdouédinpaid dividends, if any, in each case as efréuemption date specifiec
the redemption notice. After receipt of a redemptiotice, each holder of Series B Preferred Shailebave the right to convert, prior to the dafe@demption, all or part of su
Series B Preferred Shares to be redeemed by ushates of our Class A common stock in accordaritte the terms of conversion described above. Hslaérthe Series
Preferred Shares will have no voting rights on amatter presented to holders of any class of ouitalagiock, with the exception that they may votéhholders of shares of ¢
Class A common stock (i) with respect to a chanigeootrol event or (ii) as provided by our Bigws or applicable Bermuda law. Holders of SerieBrBferred Shares w
participate in any dividends declared or paid on Glass A common stock on an @saverted basis. The Series B Preferred Sharesravik pari passu with our Series
Convertible Preferred Stock and senior to all o#rguity securities of the Company in respect ofnpayt of dividends and distribution of assets upquidation. The Series
Preferred Shares have such other rights, powerpraferences as are set forth in the Certificat@esfignation for the Series B Preferred Shares.

We concluded that the Series B Preferred Shares matrconsidered a liability and that the embeduz®t/ersion feature in the Series B Preferred Shaassclearly and close
related to the host contract and therefore didneed to be bifurcated. The Series B Preferred Staeerequired to be classified outside of permiaeguity because such she
can be redeemed for cash in certain circumstahegsate beyond our control. These shares are m@ntly redeemable and thus have been recordedeoaansolidated balar
sheet based on fair value at the time of issuafeehave determined that it is probable that théeS& Preferred Shares will become redeemabletargitave accreted change
the redemption value since issuance. For the ye#edzDecember 31, 2013 , we recognized accretiche$eries B Preferred Shares of US$ 7.9 millimith a correspondir
decrease in additional paid-in capital.

13. EQUITY

Series A and B Preferred Stock
5,000,000 shares of Preferred Stock were authoeged December 31, 2013 and December 31, 2012 .

One share of Series A Convertible Preferred Sttuk (Series A Preferred Sharetjas issued and outstanding as at December 31,8@2012. The Series A Preferred She
convertible into 11,211,44¢hares of Class A common stock on the date tié&dt days after the date on which the ownership obatstanding shares of Class A common stoc
a group that includes TW Investor and its affilsateould not be greater than 49.9% . The SeriesefeRed Share is entitled to owete per each share of Class A common ¢
into which it is convertible and has such othehtsg powers and preferences, including potentipistiahents to the number of shares of Class A comstmek to be issued up
conversion, as are set forth in the Certificat®egignation for the Series A Preferred Share.

200,000 shares of Series B Preferred Shares waredsand outstanding as at December 31, 2013 (te€lR, "Convertible Redeemable Preferred Sharésssuming conversic
three years from issuance on June 25, 2013 andjost@ents to the conversion price under the Geaté of Designations for the Series B Preferrear&h TW Investor would
issued 79.0 million shares of Class A common sigoin conversion. If the Rights Offering and othansactions discussed in Note 25, "Subsequent &Vere closed, tt
conversion price of the Series B Preferred Shaikebevadjusted downward, resulting in additionahees to be issued upon conversion.

Class A and B Common Stock

300,000,000 and 200,000,000 shares of Class A constaek were authorized as at December 31, 201Pacdmber 31, 2012 , respectively, and 15,000sb@0es of Class
common stock were authorized as at December 383 a6d December 31, 2012The rights of the holders of Class A common stanll Class B common stock are iden
except for voting rights. The shares of Class A wmm stock are entitled to one vote per share amdhhres of Class B common stock are entitledntedtes per share. Share:
Class B common stock are convertible into shareSlags A common stock on a one -for- drasis for no additional consideration. Holders axgleclass of shares are entitle
receive dividends and upon liquidation or dissolutire entitled to receive all assets availablaligtribution to shareholders. Under our bges, the holders of each class hav
preemptive or other subscription rights and thegena redemption or sinking fund provisions witepect to such shares.

On May 8, 2013, we issued and sold pursuant tobéigpaffering 54,436,582 shares of our Class A camrstock at a price of US$ 2.75 per share, inclydn,163,854hares ¢
Class A common stock sold to TW Investor in conieectvith its preexisting contractual right to puasie 49.9%f the number of shares of Class A common stoctt sothe
public offering. On May 10, 2013, the underwritesercised their option to purchase an additioré®&,349 shares of Class A common stock, includiBg3,478shares acquire
by TW Investor pursuant to its preexisting contattight. The net proceeds to the Company froragfwferings were approximately US$ 151.7 million .

There were 134.8 million and 77.2 million share€t#ss A common stock outstanding at December @3 2nd 2012, respectively.
As at December 31, 2013 and December 31, 2013e tere no shares of Class B common stock outstgndi

Warrants to purchase up to 600,000 and 250,00@sluirClass A common stock for a six -year perachinating December 2015 at a price of US$ 2p&5share are held
Alerria Management Company S.A. and Metrodome Br&spectively, each of which is controlled by Adriaarbu, our former President and Chief Executiffe€ and forme
member of our Board of Directors.
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As at December 31, 2013, TW Investor owns 45.5%h@fbutstanding shares of Class A common stockasdh 49.7%oting interest in the Company due to its ownerstiithe
Series A Preferred Share.
14. FINANCIAL INSTRUMENTS AND FAIR VALUE MEASURE MENTS

ASC 820, “Fair Value Measurements and Discloswgstablishes a hierarchy that prioritizes the inputhiose valuation techniques used to measurgdaie. The hierarchy giv
the highest priority to unadjusted quoted priceadtive markets for identical assets or liabilitlesvel 1 measurements) and the lowest priorityriobservable inputs (Leve
measurements). The three levels of the fair valeiafchy are:

Basis of Fair Value Measurement

Level 1 Unadjusted quoted prices in active markets thahecessible at the measurement date for identinegstricted instrumen
Level 2 Quoted prices in markets that are not considerée t@ctive or financial instruments for which agjrsficant inputs are observable, either directiyralirectly
Level 3 Prices or valuations that require inputs that ath Bignificant to the fair value measurement amebservable

A financial instrument’s level within the fair vadthierarchy is based on the lowest level of anytitipat is significant to the fair value measuremen

We evaluate the position of each financial instrntmeeasured at fair value in the hierarchy indieiubased on the valuation methodology we apphe €arrying amount
financial instruments, including cash and cashejents, accounts receivable, and accounts pagabl@ccrued liabilities, approximate their fairu@tiue to the shoterm natur
of these items. The fair value of our Senior Delstdefined therein) is included in Note 5, "Long¥tédebt and Other Financing Arrangements” .

At December 31, 2013 , we had fioancial instruments carried at fair value. Theyiously outstanding option, interest rate swap emuency swap agreements (see "S
Subscription Agreement and Company Option", "IrgeRate Risk" and "Currency Risk" sections belowjewecorded at fair value using significant Le@lputs.

The change in fair value of derivatives compridegifollowing for the years ended December 31, 2QARL2 and 2011 :

For The Year Ending December 31,

201z 201z 2011
Share subscription agreement $ — 3 22,83t $ =
Company option — 24,95 —
Interest rate swap 104 57¢ 32¢
Currency swap — 66& 6,77¢
Call option — — 18C
Change in fair value of derivatives $ 104 % 49,021 $ 7,281

Share Subscription Agreements and Company Option

On April 30, 2012, in addition to and in contemjaatof the Time Warner Term Loan Facilities Agreemdated April 30, 2012 between CME and Time Waitner (the "TW
Credit Agreement"), we entered into a Subscriptiod Equity Commitment Agreement (the “Equity Cormant Agreement”with TW Investor whereby we agreed to issu
TW Investor at a price of US$ 7.51 per share (fPerthase Price”the number of shares of Class A common stock uthTW Investor would own a number of shares of¢
A common stock equal to a 40% interest in the Compan a diluted basis (and at least 9.5 millionrelp(the “TW Subscription SharesThe Purchase Price was equal tc
Company's volume-weighted average closing shame ph the NASDAQ Global Select Market for the #ading days immediately preceding the signing ted Equity
Commitment Agreement.

This forward sale of the TW Subscription Shares w@ssidered to be a derivative instrument due éoviiiriability in the number of shares to be issuader the terms of tl
agreement. As a result, a derivative liability ppeoximately US$ 3.8 millionvas recorded on April 30, 2012, representing thensic value of this forward sale on that datee
Equity Commitment Agreement was considered torieell to, although separable from, the TW Crediteggnent. Therefore, the charge arising from recmgnéf the derivativ
liability was amortized over the remaining life the TW Credit Agreement as a debt issuance cobinititerest expense in the consolidated statemwieaperations and otf
comprehensive income. The TW Credit Agreement \ifestéevely terminated upon the June 27, 2012 exeroff the option discussed further below, so theaeing unamortize
charge arising from the initial recognition of ttherivative was recognized during the three montited June 30, 2012.

The 9.9 millionTW Subscription Shares were issued on June 15,, 201 as a result, the derivative instrument wéttedeas of that date. The change in the fair vaifithe
derivative instrument, as measured immediatelyrgodssuance of the shares, resulted in a net gfahS$ 22.8 million, which was recorded in the consolidated staterot
operations and other comprehensive income andeircdhsolidated balance sheet in other currentsasBeis instrument was allocated to Level 2 witthia fair value hierarct
because the critical input in its valuation wadlilgeobservable.

Under a separate agreement, RSL Capital LLC suizstifior 2.0 million shares of Class A Common Stotkhe Company at a fixed price per share of USH 7resulting it
aggregate proceeds of US$ 15.0 millioks the subscription amount was fixed and no Wélitg existed, this amount was recorded as equjityn the transfer of funds on June
2012.

In addition, under the Equity Commitment Agreem@&W Investor granted to the Company an option {€@@mpany Option") to cause TW Investor to purchasel the Compal
granted to TW Investor an option to purchase, @afRttrchase Price, the number of shares of Clagsmnon stock (the “Option Sharedhat would generate proceeds to repa
then outstanding principal amount drawn under thé GQredit Agreement (the "TW Loans"), subject totakr limitations, including restrictions that TWMestor and its affiliate
may not acquire any shares that could result im bemeficial ownership in effect exceeding 49.8fthe total outstanding voting securities of ttentpany on the date of exerci
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The instrument for the Option Shares met the d&imiof a derivative due to the variability in thember of shares that would be issued under tiestef the option and w
considered embedded within the TW Credit AgreemiEhe initial recognition of this derivative at arfaalue of approximately US$ 5.0 millioon the date of the first drawi
resulted in a corresponding premium on the TW Lbalance, and was amortized within interest expémsbe consolidated statement of operations andratbmprehensi
income over the remaining life of the TW Loans.

Subsequent changes in the fair value of this divevavere recorded in the consolidated statemewipefations and other comprehensive income anldeiconsolidated balar
sheet in other current assets. The fair valueisfdérivative was estimated using the Black-Schofg®npricing model. The main inputs used in the valuatitodel included tt
price of a share of our Class A common stock, {it@n strike price, the current rigkee interest rate and the known contractual tesfitke instrument. Volatility was also usec
an input into the model and was determined usingagement's estimates and equity volatilities of garable companies. This financial instrument whcated to Level 2 of tt
fair value hierarchy because the critical inputs its valuation were readily observable.

We exercised the Company Option on June 27, 204@,tlee transaction settled on July 3, 2012. Duéhéoexercise, the US$ 5.0 milliggremium arising from the initi
recognition of the derivative was recognized irefast expense during the three months ended Jurg93BD. The fair value of the option on July 3,20&as US$ 30.0 million
There will be no further impact on earnings frons thstrument.

Interest Rate Ris

On February 9, 2010, we entered into an interdstswap agreement with UniCredit Bank Czech Repuhlis. (“UniCredit”) and Ceska Sporitelna, a.£AS"), expiring ir
April 2013, to reduce the impact of changing ins¢n@ates on our previously outstanding floating rdebt that was denominated in CZK. The interetst savap is a financi
instrument that is used to minimize interest ratk and is considered an economic hedge. The Biteste swap was not designated as a hedging nmsituso changes in the 1
value of the derivative are recorded in the codstdid statements of operations and other comprigleensome and in the consolidated balance sheethier current liabilities.

We valued the interest rate swap agreement uswaduation model which calculates the fair valuetloe basis of the net present value of the estinfatede cash flows. The mc
significant input used in the valuation model ie #xpected PRIBORased yield curve. This instrument was allocateteteel 2 of the fair value hierarchy because thigcet
inputs to this model, including current interegesarelevant yield curves and the known contradtuens of the instrument, are readily observable.

The fair value of the interest rate swap as as#téement date, April 15, 2013, was a US$ 35 taodsiability. There will be no further impact oaraings from this instrument.

Currency Risk

On April 27, 2006, we entered into currency swapaments with two counterparties whereby we swajgpiexed annual coupon interest rate (of 9.p&# notional principal
CZK 10.7 billion , payable on each July 15, Octob®&r January 15, and April 15, for a fixed annualmon interest rate (of 9.0% ) on notional printipkEUR 375.9 million,
receivable on each July 15, October 15, Januargrids April 15 up to the termination date of Apr, 2012.

These currency swap agreements reduced our expsumnevements in foreign exchange rates on path@fCZK-denominated cash flows generated by our Czech He
operations, which corresponded to a significanpprtion of the Euro-denominated interest paymemtowar Senior Notes (see Note 5, "Lomgm Debt and Other Financi
Arrangements’). These financial instruments were used to mingn@iarrency risk and were considered an economigehetiforeign exchange rates. These instruments nwe
designated as hedging instruments, and so changeir fair value were recorded in the consolidastéatements of operations and other compreheisoeene and in tr
consolidated balance sheet in other current lissli

We valued these currency swap agreements usingdastiystandard currency swap pricing model which caledlahe fair value on the basis of the net presahtevof thi
estimated future cash flows receivable or payabiese instruments were allocated to Level 2 offdélirevalue hierarchy because the critical inputshis model, including tt
relevant yield curves and the known contractuahgeof the instrument, were readily observable.

The fair value of the liability on April 15, 201Rnmediately prior to the final payments being made received was US$ 1.7 million ,which represeateét decrease of US$/
million from the US$ 2.4 milliorliability as at December 31, 2011. This change weognized as a derivative gain in the consolidatetement of operations and o
comprehensive income amounting to US$ 0.7 millidhere will be no further impact on earnings frdms instrument.

15. RESTRUCTURING COSTS

In the first quarter of 2013, the Company chandexl domposition of its operating segments. From aianli, 2013, the Broadcast, Media Pro Entertainraeit New Medi
operating segments were reorganized to streaméinga resources and create sew operating segments: Bulgaria, Croatia, the CRepublic, Romania, the Slovak Repu
and Slovenia. In connection with this change imsenfs, we have incurred restructuring costs togadze our businesses through these geographicesegnThe restructuril
charges are primarily related to employee termimakienefits and costs incurred to terminate l@rgy contracts. Restructuring actions under thenseg reorganization plan we
completed as of December 31, 2013. We will contitaudeok to optimize the costs of our operation20i4.
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Information relating to restructuring by type ofstds as follows:

Employee

Termination
Costs Other Exit Costs Total
BALANCE December 31, 2012 $ — 3 — $ =
Costs incurred 17,80¢ 797 18,60(
Non-cash settletf (1,919 — (1,919
Cash paid (13,149 (181) (13,329
Foreign currency movements (65) 15 (5C)
BALANCE December 31, 2013 $ 2,674 $ 631 $ 3,30¢

@ Reflects restructuring charges due to acceleratistock-based compensation awards. See Note fiagK:®ased Compensation”

A summary of restructuring charges for the yeareedrndecember 31, 2013 by operating segment is lasvial

For the Year Ended December 31, 2013

Employee

Termination
Costs Other Exit Costs Total
Bulgaria $ 447 3% — S 447
Croatia 95 — 95
Czech Republic 2,31¢ 68 2,38¢
Romania 1,69¢ 2 1,70C
Slovak Republic 1,94: 63C 2,57:
Slovenia 99¢ — 99¢
Corporate 10,30¢ 97 10,40¢
Total restructuring costs $ 17,800 $ 797 % 18,60(

16. INTEREST EXPENSE
Interest expense comprised the following for thargeended December 31, 2013, 2012 and 2011 :

For The Year Ending December 31,

201z 201z 2011

Interest on Senior Notes $ 86,44( $ 87,85¢ $ 89,747
Interest on Convertible Notes 13,20: 15,36« 18,03«
Interest on capital leases and other financinghgements 83¢ 4,44 4,167
100,48( 107,67( 111,94¢

Amortization of capitalized debt issuance costs 4,101 14,10: 6,22¢
Amortization of debt issuance discount and preminet, 7,28¢ 5,99¢ 17,37¢
11,38¢ 20,10( 23,60¢

Total interest expense $ 111,86¢ $ 127,770 $ 135,55:

17. STOCK-BASED COMPENSATION

7,500,000 shares have been authorized for issulamespect of equity awards under our Amended agstd®ed Stock Incentive Plan (“the PlatJpder the Plan, awards are m
to employees at the discretion of the Compens&mmmittee and to directors pursuant to an annuahzatic grant under the Plan or at the discretfathe Board of Directors.
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The charge for stock-based compensation in ouratidiated statements of operations was as follows:

For The Year Ending December 31,

2013 201z 2011
Selling, general and administrative expenses $ 4,197 $ 4,24¢ % 5,89¢
Restructuring costs (Note 15) 1,91¢ — —
Total stock-based compensation charge $ 6,11¢ $ 424¢ % 5,89¢

Stock Options

Grants of options allow the holders to purchaseeshaf Class A common stock at an exercise pritéciwis generally the market price prevailing a ttate of the grant, wi
vesting between one and four years after the avaaslgranted. A summary of option activity for thelve months ended December 31, 2013 is preséeted:

Weighted Average

Weighted Average Remaining

Exercise Price pe Contractual Term  Aggregate Intrinsic

Shares Share (years) Value

Outstanding at January 1, 2013 2,219,62! $ 31.57 4.06 $ =
Exchanged (1,618,001 31.5¢
Forfeited (136,129 33.3¢
Expired (75,000 $ 49.71

Outstanding at December 31, 2013 390,50 $ 27.2¢ 140 $ =

Vested or expected to vest 390,50( 27.2¢ 1.40 —

Exercisable at December 31, 2013 390,50 3 27.2¢ 140 $ —

@ Options tendered in exchange for restricted stmits ppursuant to the employee option exchange progtescribed belo

When options are vested, holders may exercise #teany time up to the maximum contractual life e tnstrument which is specified in the option agnent. AtDecember 3:
2013, the maximum life of options that had besnésl under the Plan was ten yeddpon providing the appropriate written notificatj holders pay the exercise price and re:
shares. Shares delivered under the Plan are nesugd shares.

At the annual general meeting of CME Ltd. held onel 13, 2012, the shareholders approved an emplmytEn exchange program whereby employees wouldiven the
opportunity to exchange certain outstanding stqutfoas for a lesser number of restricted stocksufiiRSUs"). The exchange program was completedina 25, 2013, at whi
time 1,618,000 outstanding stock options were exgbd for 545,13&RSUs. The unrecognized compensation expense retatad exchanged options is being recognized I
over the requisite service period of the replacarRSUs.

The fair value of stock options is estimated ondghant date using the Black-Scholes optwiting model and recognized ratably over the reitpiiservice period as a compor
of selling, general and administrative expenses.

The aggregate intrinsic value (the difference betwthe stock price on the last day of trading effturth quarter of 2013 and the exercise pricesiptiad by the number of in-
the-money options) represents the total intrinsilue that would have been received by the optiddene had they exercised all in-the-money optiahataDecember 31, 2013
This amount changes based on the fair value of@mmon stock.

There were no options granted during the yearsceBa@eember 31, 2013 and 2012. The weighted avesgenptions used in the BlaBlcholes model for grants made in the
ending December 31, 2011 were as follows:

For The Year Ending December 31, 201

Risk-free interest rate 1.67%
Expected term (years) 4.8z
Expected volatility 57.9(%
Dividend yield 0%
Weighted-average fair value $ 10.9¢
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The following table summarizes information aboot&toption activity during 2013 , 2012 , and 2011 :

2013 2012 2011

Weighted Average Weighted Average Weighted Average
Exercise Price (pe Exercise Price (pe Exercise Price (pe
Shares share’ Shares share) Share: share

Outstanding at beginning
of year 2,219,62! $ 31.5] 2,901,688 $ 32.8¢ 2,539,06. $ 35.4¢
Awards granted — — — — 555,00( 22.3¢
Awards exchanged (1,618,000 31.5¢ — — — —
Awards exercised — — (16,000 2.0€ (23,62Y) 10.2:
Awards forfeited (136,125 33.3¢ (636,06:) 35.61 (168,75() 40.1%
Awards expired (75,000 49.71 (30,000 90.5¢ — —
Outstanding at end of year 390,50 $ 27.2¢ 2,219,62! $ 31.5] 2,901,68 $ 32.8¢

As at December 31, 2013, all of our outstandinglstiptions are exercisable. The following table marizes information about stock options outstanding exercisable at
December 31, 2013 :

Options outstanding and exercisable

Average remaining Weighted averag:

contractual life  Aggregate intrinsic exercise price (pe

Range of exercise prices Shares (years) value share
$0.01 - 20.00 73,00( 055 $ —  $ 17.6¢
$20.01 - 40.00 258,00( 151 — 23.71
$40.01 - 60.00 49,50( 1.88 — 51.2¢
$60.01 - 80.00 9,00( 2.61 — 65.21
$80.01 - 100.00 — 0 — —
$ 100.01 - 120.00 1,00( 1.93 — 113.5¢
Total 390,50( 140 $ —  $ 27.2¢

Restricted Stock Uni

Pursuant to the Plan, we may grant RSUs to our@yepk and noemployee directors. Each RSU represents a rigtgcive one share of Class A common stock of thap2m)
for each RSU that vests in accordance with thengsthedule, generally between one to fmars from the date of grant. Upon vesting, shaf€&ME Class A common stock
issued from authorized but unissued shares. HolfeRSSU awards are not entitled to receive casideind equivalents and are not entitled to vote. gtaat date fair value
RSUs is calculated as the closing price of ourschagommon shares on the date of grant. For ceataards with market conditions, the grant date\falue is calculated using
Monte Carlo simulation model. The Monte Carlo siatigin model requires the input of subjective asgiong, including the expected volatility of our comn stock, intere
rates, dividend yields and correlation coefficieatween our common stock and the relevant markieiin

The following table summarizes information aboutested RSUs as at December 31, 2013 :

Number of Weighted-Average

Shares/Units Grant Date Fair Value

Unvested at December 31, 2012 584,00( 5.61
Granted 670,50( 2.6(
Granted - option exchange program 545,13t 3.27
Vested (564,63)) 5.6¢
Forfeited (217,38 4.32
Unvested at December 31, 2013 1,017,62. 3.7¢

As at December 31, 2013, the intrinsic value ofasted RSUs was US$ 3.9 million . Total unrecoghizempensation cost related to unvested RSUsBscmber 31, 2018as
US$ 5.5 million and is expected to be recognizest @weighted-average period of 2.4 years .

18. INCOME TAXES

As our investments are predominantly owned by Datalding companies, the components of the provisi@nedit) for income taxes and of the loss betasehave been analyz
between their Netherlands and non-Netherlands coemgs. Similarly the Dutch corporate income tarsdtave been used in the reconciliation of incaares
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Loss from continuing operations before income ta

The Netherlands and non-Netherlands componentssfifftom continuing operations before income taxes

For The Year Ending December 31,

2015 2012 2011
Domestic $ (79,97) $ (21,629 $ (6,470)
Foreign (218,58) (538,909 (169,289
Total $ (298,559 $ (560,53) $ (175,759

Included in domestic income during 2013, 2012 a@#i12is intercompany dividend income of US$ 0.5 ignill, US$ 50.0 million and US$ 63.7 milliqrrespectively, with &
equivalent expense included within foreign incoifieese dividends are neither taxable in The Nethdgaor deductible in the foreign entity.

Income Tax Provisior

The Netherlands and non-Netherlands componentegirovision for income taxes from continuing ofierss consist of:

For The Year Ending December 31,

201% 201z 2011

Current income tax expense:
Domestic $ 3 $ 757 % 321
Foreign 81¢ 8,84: 10,377
854 9,59¢ 10,69¢

Deferred tax benefit:

Domestic (157 1,96: (5)
Foreign (27,727 (25,707 (6,84%)
(17,879 (23,739 (6,845
(Credit) / provision for income taxes $ (17,029 $ (14,139 $ 3,85(

In 2013, the net credit for income taxes primardffects tax benefits of losses in jurisdictionsanhexisting taxable temporary differences progdeence that the tax losses are
realizable.

Reconciliation of Effective Income Tax Re

The following is a reconciliation of income taxeajculated at statutory Dutch rates, to the inctameprovision included in the accompanying consubd statements of operati
and comprehensive income for the years ended Dexre®ih 2013 , 2012 and 2011 :

For The Year Ending December 31,

201: 2012 2011
Income taxes at Netherlands rates (25%) $ (74,62¢) $ (140,14 $ (43,92))
Jurisdictional differences in tax rates 14,08¢ 30,43¢ 22,09:
Tax effect of goodwill impairment 4,97¢ 55,67 7,10¢
Unrecognized tax benefits 4 11,08¢ 4,49(
Losses expired 8,35¢ 5,597 2,344
Tax charge from internal restructuring — — 9,22¢
Change in valuation allowance 25,44° 16,04¢ 2,637
Other 4,73¢ 7,161 (120)
(Credit) / provision for income taxes $ (17,02 $ (14,139 $ 3,85(

The jurisdictional rate difference in 2012 and 2@idinly arises as a result of the difference betwtbe Bulgarian and Dutch tax rates.
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Components of Deferred Tax Assets and Liabilities

The following table shows the significant compomsentiuded in deferred income taxes as at DeceBihe2013 and 2012 :

December 31, 201

December 31, 201

Assets:
Tax benefit of loss carry-forwards and other teedits $ 134,12 $ 108,84.
Programming rights 16,47 3,61¢
Property, plant and equipment 5,32¢ 7,48¢
Accrued expenses 5,32 4,81¢«
Other 12,03¢ 5,82(
Gross deferred tax assets 173,29( 130,58:
Valuation allowance (139,38) (108,977
Net deferred tax assets $ 33,90 $ 21,61:
Liabilities:
Broadcast licenses, trademarks and customer nesiijos $ (36,59) $ (41,43Y)
Property, plant and equipment (6,137) (3,61
Programming rights (18,237 (15,43Y)
Temporary difference due to timing (2,907 (6,819
Total deferred tax liabilities (63,867 (67,307)
Net deferred income tax liability $ (29,969 $ (45,699
Deferred tax is recognized on the consolidatedroal@heet as follows:
December 31, 201 December 31, 201
Net current deferred tax assets $ 150¢ $ 2,204
Net non-current deferred tax assets 871 5,53¢
2,38t 7,74%
Net current deferred tax liabilities (939) (1,36€)
Net non-current deferred tax liabilities (31,41¢) (52,069
(32,349 (53,439
Net deferred income tax liability $ (29,969 $ (45,69)

We provided a valuation allowance against potemnlgdérred tax assets of US$ 139.4 million and US&QA million as at December 31, 2013 and 20d&spectively, since it h
been determined by management, based on the vwedightavailable evidence, that it is more likehah not that the benefits associated with thessassll not be realized.

During 2013, we had the following movements oruatibn allowances:

Balance at December 31, 2012 $ 108,97:
Created during the period 33,60:
Utilized (8,154
Foreign exchange 4,96¢
Balance at December 31,2013 $ 139,38
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As of December 31, 2013 we have operating losy-darwards that will expire in the following perisd

201¢ 201t 201¢ 2017 20182¢ Indefinite
Bulgaria $ —  $ 21C  $ 1,48 $ 1,297 $ 445¢ % =
Croatia 16,16¢ 7,25¢ 1,87¢ — — —
Czech Republic — — 12¢ 1,28¢ 63,64¢ —
Hungary — — — — — 247
Moldova 71 71 i — — —
The Netherlands 11,22¢ 4,11¢ 8,85¢ 35,57 299,52¢ —
Romania 1,40¢ — 3,05z 12,10¢ 88,31( —
Slovak Republic 7,522 7,522 7,52% 7,522 — —
Slovenia — — — — — 15,81
United Kingdom — — — — — 2,652
Total $ 36,3%¢ $ 19,17¢  $ 22,93t $ 57,78: $ 45594t $ 18,71(

The losses are subject to examination by the tthoaties and to restriction on their utilizatidn. particular, the losses can only be utilized agiaprofits arising in the legal ent
in which they arose.

We have provided valuation allowances against mbste above loss carry-forwards. However, valuatilowances have not been provided against tisedasyforwards in ou
main operating company in the Czech Republic orbtisés of future reversals of existing taxable terapy differences.

As at December 31, 2013 the company has no urmlig#d earnings in subsidiaries (2012: US$ 221.liami) giving rise to a temporary difference.

A reconciliation of the beginning and ending amoefriinrecognized tax benefits is as follows:

Balance at December 31, 2010 $ 18,65¢
Increases for tax positions taken during a prioiooe 88
Increases for tax positions taken during the ctiperiod 4,402
Other (18)
Balance at December 31, 2011 23,13(
Increases for tax positions taken during a prioiooe 8,28t
Increases for tax positions taken during the ctiperniod 2,85(
Decreases resulting from the expiry of the statfitémitations (44)
Settlements with tax authorities (34,107
Balance at December 31, 2012 112
Increases for tax positions taken during a priorgge 51
Increases for tax positions taken during the capeniod 20
Decreases resulting from the expiry of the statéitémitations (75)
Balance at December 31, 2013 $ 10¢

During 2012, we agreed with the Dutch tax authesiis to the amount of tax losses available t€tmpany's main Netherlands holding company. Asalt,dJS$ 34.0 milliorof
the provision for unrecognized tax benefits wadiagmgainst the deferred tax asset attributabtedee tax losses.
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Our subsidiaries file income tax returns in Thehéefands and various other tax jurisdictions. ABatember 31, 2013analyzed by major tax jurisdictions, our subsiémar
generally no longer subject to income tax examametifor years before:

Country Year
Bulgaria 2009
Croatia 2009
Czech Republic 2008
The Netherlands 2009
Romania 2009
Slovak Republic 2008
Slovenia 2008
United Kingdom 2012

We recognize, when applicable, both accrued inteaed penalties related to unrecognized benefithdome tax expense in the accompanying consotidstatements
operations and comprehensive income.

There were no significant interest or penaltiesw@ in the years ended December 31, 2013 and 2012.

19. EARNINGS PER SHARE

We determined that the Series B Preferred Shagea aarticipating security, and accordingly, ousiband diluted net income / loss per share isutatied using the twolas:
method. Under the twolass method, basic net income / loss per commaresis computed by dividing the net income avadlatd common shareholders after deduc
contractual amounts of accretion on our Serieséeied Shares by the weightaderage number of common shares outstanding dtirengeriod. Diluted net income / loss
share is computed by dividing the adjusted netrireby the weighted-average number of dilutive shatgstanding during the period.

The components of basic and diluted earnings mmesdre as follows:

For The Year Ending December 31,

2013 201z 2011
Net loss attributable to CME Ltd. $ (277,65) $ (535,68) $ (174,61))
Less: preferred dividend paid-in-kind 7,89( — —
Net loss attributable to CME Ltd. - Basic (285,547 (535,68() (174,61))
Effect of dilutive securities
Preferred dividend paid-in-kind (7,890 — —
Net loss attributable to CME Ltd. - Diluted $ (277,65) $ (535,68) $ (174,61))
Weighted average outstanding shares of common stoekasic®” 125,72: 76,91¢ 64,38t
Dilutive effect of employee stock options and RSUs — — —
Weighted average outstanding shares of common stoekliluted 125,72 76,91¢ 64,38t
Net loss per share:
Basic $ (22) 3 6.9¢) $ (2.77)
Diluted $ 221 $ (6.9 $ 2.79)

@ For the purpose of computing basic earnings perestihe 11,211,448hares of Class A common stock underlying the Seki€referred Share are included in
weighted average outstanding shares of common stbakic, primarily because the holder of the Sekidreferred Share is entitled to receive any divitiepayabl
when dividends are declared by the Board of Dimsotath respect to any shares of the common stock.

At December 31, 2013, 1,425,477 ( December 312 2,087,087 stock options and warrants were antidilutivertooime from continuing operations and excluded fthe
calculation of earnings per share. These may bechinté/e in the future. Shares of Class A commtutk potentially issuable under the 2015 Convestidbtes may also beco
dilutive in the future, although they were antitlile to income at December 31, 201Qur Series B Preferred Shares were not consideratilution as they are not converti
prior to June 25, 2016. As set forth in the Centife of Designation for the Series B Preferred &hahe holders of our Series B Preferred Shaeesaircontractually obligated
share in our losses.
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20. SEGMENT DATA

In the first quarter of 2013, the Company chandeddomposition of its operating segments. From aignil, 2013, we manage our business on a geogedffasis, withsix
operating segments: Bulgaria, Croatia, the CzecpuBle, Romania, the Slovak Republic and Slovemidjch are also our reportable segments and our ropératin
countries. These new operating segments reflect@d Ltd.’s operating performance is evaluated by ahief operating decision makers, who we havatified as our cazhiel
Executive Officers; how operations are managedelgynent managers; and the structure of our intémeaicial reporting.

Our segments generate revenues primarily fromateecf advertising and sponsorship on our chaniiéis. is supplemented by revenues from cable atedlisatelevision servic
providers to carry our channels on their platfoamd from revenues through the sale of distributights to third parties.

We evaluate the performance of our segments baseatebrevenues and OIBDA. OIBDA, which includes ati@ation and impairment of program rights, is detmed a
operating income / loss before depreciation, amatitin of intangible assets and impairments oftasfiems that are not allocated to our segmemtpuposes of evaluating th
performance and therefore are not included in IBERDA, include stock-based compensation and aedtier items.

Our key performance measure of the efficiency afsmgments is OIBDA margin. OIBDA margin is theigaif OIBDA to net revenues. We believe OIBDA iefid to investor
because it provides a more meaningful representatioour performance as it excludes certain iteha either do not impact our cash flows or the afweg results of ot
operations. OIBDA is also used as a componenttieragning management bonuses. Intersegment revemaegrofits have been eliminated in consolidation.

OIBDA may not be comparable to similar measuresntep by other companies.

Below are tables showing selected financial stateriméormation by segment for the years ended Déegrl, 2013 , 2012 and 20fot consolidated statements of operations
comprehensive income data and as at December 33,2 2012 for consolidated balance sheet data:

Net revenues: For The Year Ending December 31,

2013 201z 2011
Bulgaria $ 87,44¢ $ 8524, $ 95,66:
Croatia 61,86¢ 59,29¢ 63,674
Czech Republic 191,82: 278,09 313,94
Romania 208,07" 195,55: 216,32¢
Slovak Republic 82,40 96,17+ 105,09:
Slovenia 66,65¢ 68,89t 76,51:
Intersegment revenués (7,239 (11,179 (6,42¢)
Total net revenues $ 691,03 $ 772,088 $ 864,78:

@ Reflects revenues earned from the sale of contenther country segments in CME. All other revenamesthird party revenue

OIBDA: For The Year Ending December 31,

201: 201z 2011
Bulgaria $ 13,39 % 13,12:  $ 11,130
Croatia 8,25¢ 7,92¢ 4,31(
Czech Republic (11,28)) 106,26! 145,69:
Romania 6,081 17,61¢ 30,78¢
Slovak Republic (19,859 8,60 9,491
Slovenia 9,25¢ 14,93¢ 19,92¢
Elimination (32 (759) (12
Total operating segments 5,80¢ 167,70« 221,33¢
Corporate (52,267) (42,287) (54,337
Total OIBDA $ (46,455 $ 125,42: 167,00:
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Reconciliation to consolidated statements of operiains and comprehensive income:

Total OIBDA

Depreciation of property, plant and equipment

Amortization of intangible assets
Impairment charge

Operating (loss) / income
Interest expense, net

Loss on extinguishment of debt

Foreign currency exchange gain / (loss), net

Change in fair value of derivatives
Other (expense) / income
Credit / (provision) for income taxes

Net loss from continuing operations

Total assets®:

Bulgaria

Croatia

Czech Republic
Romania

Slovak Republic
Slovenia

Total operating segments
Corporate

Total assets

For The Year Ending December 31,

Q) Segment assets exclude any intercompany balance

Capital Expenditures:

Bulgaria

Croatia

Czech Republic
Romania

Slovak Republic
Slovenia

Total operating segments
Corporate

Total capital expenditures

2013 201z 2011

$ (46,45 $ 125,42; $ 167,00:

(40,777 (44,499 (56,587

(16,219 (46,627 (34,88))

(79,676 (522,49() (68,749

(183,12) (488,19 6,79:

(111,36Y) (126,99) (132,801

(23,119 (199) (25,909

19,53( 4,92 (31,129

104 49,02° 7,281

(591) 901 1

17,02t 14,13¢ (3,850

$ (281,53) $ (546,39) $ (179,609

December 31, 201 December 31, 201

$ 172,18¢ $ 230,56

72,30: 68,20¢

932,39: 1,040,37

463,77 465,41

150,56: 160,86t

99,61¢ 119,49

1,890,83:i 2,084,911

71,03¢ 89,79¢

$ 1,961,87. $ 2,174,71.
For The Year Ending December 31,

201z 201z 2011

$ 2,79¢ % 4,41 % 3,80¢

2,57¢ 3,10¢ 2,88¢

7,77 8,201 8,68¢

5,47 7,361 6,60¢

1,59( 1,99( 2,12:

4,01¢ 4,63¢ 7,48¢

24,23 29,71 31,59¢

6,217 3,02 2,59¢

$ 30,44¢ $ 32,73: % 34,19:
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Long-lived assets by geography are as follows:

Long-lived assets": December 31, 201 December 31, 201
Bulgaria $ 13,74: % 13,79¢
Croatia 6,23¢ 7,267
Czech Republic 47,93: 51,67:
Romania 81,16¢ 84,50t
Slovak Republic 20,29¢ 21,31¢
Slovenia 20,22¢ 23,14¢
Total operating segments 189,59¢ 201,70:
Corporate 8,991 5,00
Total long-lived assets $ 19859! § 206,70¢
Q) Reflects property, plant and equipment.

Revenue by type: For The Year Ending December 31,

2013 201z 2011
Television advertising $ 528,77t $ 616,230 $ 719,25
Carriage fees and subscriptions 58,99( 43,357 39,57¢
Other 103,26¢ 112,49} 105,94¢
Total net revenues $ 691,03 $ 772,088 % 864,78

We do not rely on any single major customer or grotimajor customers.

21. COMMITMENTS AND CONTINGENCIES
Commitments
a) Programming Rights Agreements and Other Comemnits

At December 31, 2013 , we had total commitments$ 253.6 million ( December 31, 2012 : US$ 356iffian ) in respect of future programming, including cants signe
with license periods starting after the balanceesdate. These are presented with digital transomssbligations, future minimum operating lease rpapts for noreancellabl
operating leases with remaining terms in excesmefyear (net of amounts to be recharged to tlirtigs) and other commitments as follows:

Programming purchase Digital transmission

obligations obligations Operating lease Capital expenditures
2014 $ 91,80: $ 34,50¢ $ 589 $ 7,98¢
2015 78,43¢ 29,17¢ 3,728 37
2016 59,19: 15,127 2,12¢ —
2017 15,73 10,32 1,83¢ —
2018 8,17¢ 10,27:¢ 1,69:¢ —
2019 and thereafter 271 37,02¢ 9,097 —
Total $ 253,60 $ 136,43. $ 2437¢  $ 8,021

For the years ended December 31, 2013 , 2012 abt 2@e incurred aggregate rent expense on alitfesiof US$ 14.7 million , US$ 16.4 million andS$ 11.7 million,
respectively.

b) Factoring of Trade Receivables

CET 21 has a CZK 910 million (approximately US$7hillion ) factoring framework agreement with FG$hder this facility up to CZK 910 million (approrately US$45.7
million ) may be factored on a recourse or non-uese basis. As at December 31, 2013, there weke13ZL million (approximately US$ 0.7 million ) (d@ember 31, 2012CZK
132.4 million , approximately US$ 6.7 million basenl December 31, 2013 rates), of receivables sutnjehe factoring framework agreement.

c) Call option

Top Tone Holdings has exercised its right to aegaitditional equity in CME Bulgaria, however thesihg of this transaction has not yet occurred b®eghe purchaser financ
is still pending. Upon consummation of the equiginsfer, we will own 90.0% of our Bulgaria operago
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Contingencies
a) Litigation

While we are, from time to time, a party to litigat, arbitration or regulatory proceedings arisimghe normal course of our business operationsaneeot presently a party to
such litigation, arbitration or regulatory proceaggliwhich could reasonably be expected to have arfaheffect on our business or consolidated firg@rgtatements, includii
proceedings described below.

Slovenian Competition Proceeding

On April 24, 2013 the Competition Protection Agerafythe Republic of Slovenia (“CPA”) adopted a d&#m finding that our whollypwned subsidiary Produkcija Plus d.
(“Pro Plus”)has abused a dominant position on the Slovenianisgbn advertising market in breach of applicatBenpetition law, by requiring exclusivity from iglvertising
customers and by applying loyalty discounts in faebits customers. Pro Plus filed an appeal with Slovenian Supreme Court on May 24, 2013. On ibbee 3, 2013, tt
Slovenian Supreme Court affirmed the decision ef@fPA. In order to impose a fine, the CPA woulddeecommence a new proceeding and any fine thathmamposed wou
be subject to a statutory maximum of ten percerrof Plus' annual turnover in the business yearegling the year in which a fine is imposed. To déte CPA has not impos
any fine on Pro Plus. Pro Plus is currently unéblestimate the timing of the new proceeding orsilze of any potential future fine.

b) Restrictions on dividends from Consolidatatsiiaries and Unconsolidated Affiliates

Corporate law in the Central and Eastern Europeantdes in which we have operations stipulatesggly that dividends may be declared by sharehs)drit of yearly profit:
subject to the maintenance of registered capitdlraquired reserves after the recovery of accumdlfisses. The reserve requirement restrictionrgiyerovides that befo
dividends may be distributed, a portion of annualprofits (typically 5.09%) be allocated to a reserve, which reserve is ahppe proportion of the registered capital of empan
(ranging from 5.0% to 25.0% The restricted net assets of our consolidatédidiaries and equity in earnings of investmentoanted for under the equity method togethe
less than 25.0% of consolidated net assets.

22. RELATED PARTY TRANSACTIONS

Overview

There is a limited local market for many speci&tgadcasting and production services in the caemiri which we operate; many of these servicepranaded by parties knov
to be connected to our local shareholders, mendfeyar management and board of directors or ouitegwestees. Transactions involving related earttannot be presumec
be carried out on an arm’s-length basis, as thaisite conditions of competitive, free-market degi may not exist. We continue to review all ofstharrangements.

Related Party Groups

We consider our related parties to be those shitefsowho have direct control and/or influence aftiter parties that can significantly influence ngeraent as well as c
officers and directors; a “connectepiirty is one in relation to whom we are aware eféRistence of a family or business connectionghaaeholder, director or officer. We h
identified transactions with individuals or entitiassociated with the following individuals or &e8 as material related party transactions: Tinan&fr, who is represented on
Board of Directors and holds a 49.7% voting inteie CME Ltd. as at December 31, 2018nd Adrian Sarbu, our former President and Chiefcutive Officer, former member
our Board of Directors and beneficial owner of apmately 1.8% of our outstanding shares of Clag®imon stock as at December 31, 2013 ;

Related Party Transactions

Time Warner
For The Year Ending December 31,
201z 201z 2011
Purchases of programming $ 61,53¢ $ 4223 $ 57,19¢
Sales 11¢ 224 19¢
December 31, 201 December 31, 201
Programming liabilities $ 70517 % 52,86
Accounts receivable 16¢ 11¢
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Adrian Sarbu

For The Year Ending December 31,

201z 2012 2011
Purchases of services $ 390: $ 371z % 4,81
Sales 1,712 1,25¢ 1,197

December 31, 201 December 31, 201

$ 47¢  $ 80¢
Accounts receivable, gro8s 1,311 1,77C

Accounts payable
@ Pursuant to the separation agreement entered ynamdb between CME Media Services Limited, a whollyned subsidiary of CME Ltd., and Mr. Sarbu, we uteel
the gross accounts receivable due to us from MhuwSar his affiliates from the monies paid by udvtio Sarbu under his separation agreement in Jar¢dr4.

23. QUARTERLY FINANCIAL DATA

Selected quarterly financial data for the yearsdridecember 31, 2013 and 2012 is as follows:

For the Year Ended December 31, 2013

First Quarter Second Quarter Third Quarter Fourth Quarter
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
Consolidated Statements of Operations and Comprehsive Income Data:
Net revenues 137,04: $ 180,24 $ 13583t $ 237,90¢
Cost of revenues 138,03 145,76! 137,38t 204,47:
Operating loss (34,999 (5,66¢) (44,96°) (97,48¢)
Net loss (108,962 (41,089 (23,279 (108,209
Net loss attributable to CME Ltd. (108,28) $ (40,95) $ (23,09) $ (105,32)
Net loss per share:
Basic EPS (129 $ 039 $ 0.1 $ (0.72)
Effect of dilutive securities — — — —
Diluted EPS (129 s (039 % (0.1 $ (0.72)

For the Year Ended December 31, 2012

First Quarter

Second Quarter

Third Quarter

Fourth Quarter

(Unaudited) (Unaudited) (Unaudited) (Unaudited)

Consolidated Statements of Operations and Comprehsive Income Data:

Net revenues 167,43 $ 211,22 $ 140,09: $ 253,33
Cost of revenues 141,28: 151,05¢ 130,83: 175,24¢
Operating (loss) / income (10,307 23,65( (18,40 (483,139
Net (loss) / income (13,819 3,141 (32,63)) (503,08)
Net (loss) / income attributable to CME Ltd. (13,39) $ 3,95¢ $ (32,049 (494,19}
Net (loss) / income per share:

Basic EPS (021) $ 0.06 $ (0.36) (5.59)
Effect of dilutive securities — — — —
Diluted EPS (02) $ 0.0e $ (0.36) (5.59
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24. Guarantor and Non-Guarantor Financial Information

In conjunction with the series of related financtrensactions discussed in Note 25, "Subsequenit&veour 100%owned subsidiaries, Central European Media EntgpiN.V
("CME NV") and CME Media Enterprises B.V. ("CME B\@nd with CME NV, the "Guarantor Subsidiaries")véagreed to fully and unconditionally guarantetjy anc
severally, subject to certain limits imposed byaldew (the “Guarantees”jn a senior basis the 2017 PIK Notes that are owitged to be issued in connection with the Ri
Offering. Upon closing of the Rights Offering ars$uance of the 2017 PIK Notes, the Guarantor Sialogisl will be subject to the requirements of RBH&0 of Regulation S
regarding financial statements of guarantors asdeis of guaranteed securities registered or beigigtered with the SEC. Our remaining subsidiatiee “NonGuarantc
Subsidiaries”) are presented separately from CME (the “Parent Issuer”) and the Guarantor Subséatian the condensed consolidating financial stetets presented below.

The Guarantees will be senior obligations of the@ntors and will rank equal in right of paymenthnaall of the Guarantor SubsidiariesXisting and future senior indebtedn
including in respect of their guarantees of the®2C@bnvertible Notes, the Time Warner Term Loan, Thme Warner Revolving Credit Facility and the 20RIK Notes. I
addition, the Guarantees will rank senior in righpayment to any other existing and future obl@a of the Guarantor Subsidiaries expressly subated in right of payment
the Guarantees. The Guarantees will effectivelk janior to all of the future indebtedness and offabilities of our NonGuarantor Subsidiaries, including with respecthir
obligations in respect of the 2017 PIK Notes.

CME Ltd. and the Guarantor Subsidiaries are holdmgpanies with no revenggenerating operations and rely on the repaymeintefcompany indebtedness and the declar
of dividends to receive distributions of cash froor operating subsidiaries and affiliates. Theeeray significant restrictions on the CME Ltd.'sliépito obtain funds from tr
Guarantor Subsidiaries.
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The following tables present condensed consoligdtimancial information relating to the GuarantabSidiaries as at December 31, 2013 and 2012 foautle years ended
December 31, 2013 , 2012 and 2011 :

Condensed Consolidating Balance Sheets as at DecanB1, 2013

Non-
Guarantor Guarantor
Parent Issuel  Subsidiaries Subsidiaries Eliminations Consolidatec

ASSETS
Current assets

Cash and cash equivalents $ 19,46. $ 542: $ 80,11¢ $ — % 104,99t

Accounts receivable, net — — 184,57 — 184,57

Program rights, net — — 109,23t — 109,23t

Other current assets 2,63¢ 31 49,577 — 52,24¢

Intercompany current assets 53,39¢ 2,052 — (55,449 —
Total current assets 75,49¢ 7,50t 423,50! (55,44%) 451,05
Non-current assets

Investments in subsidiaries — 479,43} — (479,43) —

Property, plant and equipment, net — — 198,59! — 198,59!

Program rights, net — — 289,70: — 289,70:

Goodwill — — 782,87( — 782,87(

Broadcast licenses and other intangible assets, net — — 225,79! — 225,79!

Other non-current assets 3,97¢ — 9,87¢ — 13,85¢

Intercompany non-current assets 1,822,96: 315,01° 18,88° (2,156,871 —
Total non-current assets 1,826,94. 794,45; 1,525,72 (2,636,30) 1,510,811
Total assets $ 1,90243 $ 801,95 $ 1,94923 $ (2,691,75) $  1,961,87
LIABILITIES AND EQUITY
Current liabilities

Accounts payable and accrued liabilities $ 18,23 $ 41 % 278,13: $ — 4 296,40¢

Current portion of long-term debt and other finaugci

arrangements — 71 2,35z — 2,42:

Other current liabilities 50C — 16,68: — 17,18:

Intercompany current liabilities 7,78¢ 45,98¢ 1,672 (55,449 —
Total current liabilities 26,52: 46,10( 298,83¢ (55,44%) 316,01(
Non-current liabilities

Deficiency in excess of investments in subsidiaries

296,35: — — (296,35 —

Long-term debt and other financing arrangements 620,37¢ — 342,65( — 963,02!

Other non-current liabilities — — 33,947 — 33,947

Intercompany non-current liabilities 310,29¢ 1,846,57. — (2,156,871 —
Total non-current liabilities 1,227,02. 1,846,57. 376,59° (2,453,22) 996,97:
Temporary equity 207,89( — — — 207,89(
Total equity 441,00: (1,090,71) 1,273,79! (183,089 441,00:
Total liabilities and equity $  1,90243 $ 801,95 $  1,94923 $ (2,691,75) $  1,961,87

82




Condensed Consolidating Balance Sheets as at DecanB1, 2012

Non-
Guarantor Guarantor
Parent Issuel  Subsidiaries Subsidiaries Eliminations Consolidatec

ASSETS
Current assets

Cash and cash equivalents $ 937: $ 2,83 $ 128,18! — 3 140,39:

Accounts receivable, net — — 184,49: — 184,49:

Program rights, net — — 120,02: — 120,02:

Other current assets 24,64« 3C 48,96" — 73,64.

Intercompany current assets 17,58 1,10¢ 5,18: (23,869) —
Total current assets 51,59° 3,971 486,85 (23,869 518,55:
Non-current assets

Investments in subsidiaries — 977,01 — (977,014 —

Property, plant and equipment, net — — 206,70t — 206,70t

Program rights, net — — 303,70¢ — 303,70¢

Goodwill — — 836,53 — 836,53

Broadcast licenses and other intangible assets, net — — 284,94 — 284,94

Other non-current assets 9,52¢ — 14,74: — 24,27

Intercompany non-current assets 1,702,62 — — (1,702,62) —
Total non-current assets 1,712,14 977,01: 1,646,63! (2,679,63) 1,656,16-
Total assets $ 1,763,741 $ 980,98' $ 2,133,48: (2,703,50) $ 2,174,71!
LIABILITIES AND EQUITY
Current liabilities

Accounts payable and accrued liabilities $ 27,74 $ 55 227,88! — % 255,68:

Current portion of long-term debt and other finaugci

arrangements 20,44: — 1,47¢ — 21,91¢

Other current liabilities — — 13,76t — 13,76t

Intercompany current liabilities 1,24¢ 22,48¢ 134 (23,869 —
Total current liabilities 49,42¢ 22,54« 243,26( (23,869) 291,36
Non-current liabilities

Deficiency in excess of investments in subsidiaries 213,75¢ — — (213,75¢) —

Long-term debt and other financing arrangements 869,22( — 329,65: — 1,198,87.

Other non-current liabilities 76 — 53,13t — 53,21:

Intercompany non-current liabilities — 1,393,39! 309,22¢ (1,702,62) —
Total non-current liabilities 1,083,05! 1,393,39! 692,01 (1,916,37) 1,252,08
Total equity 631,26° (434,95¢) 1,198,21. (763,26() 631,26
Total liabilities and equity $ 1,763,741 $ 980,98t 2,133,48! (2,703,50) $ 2,174,71!

83




Condensed Consolidating Statements of Operations drComprehensive Income for the year ended Decembai, 2013

Non-
Guarantor Guarantor

Parent Issuel  Subsidiaries ~ Subsidiaries Eliminations Consolidatec

Net revenues $ — $ — $ 691,03 $ — 3 691,03¢
Cost of revenues — — 625,65¢ — 625,65¢
Selling, general and administrative expenses 33,90¢ 5 116,31( — 150,22(
Restructuring costs 2,42z 24 16,15« — 18,60(
Impairment charge — — 79,67¢ — 79,67¢
Operating loss (36,32 (29) (146,769 — (183,12)
Interest income 137,54! 6,51¢ 6,87( (150,43() 504
Interest expense (88,107 (124,100 (50,099 150,43( (111,869
Loss on extinguishment of debt (23,11%) — — — (23,11%)
Foreign currency exchange gain, net 29,77 27,79( (38,037 — 19,53(
Change in fair value of derivatives — (18,779 18,88: — 104
Loss from investment in subsidiaries (355,40¢) (233,42) — 588,82¢ —
Other expense — (812) (510) — (597)
Loss before tax (335,63() (342,10%) (209,65:) 588,82 (298,55¢)
Credit for income taxes — 9,51( 7,51¢ — 17,02t
Net loss (335,63() (332,599 (202,13) 588,82 (281,53)
Net loss attributable to noncontrolling interests = = 3,882 = 3,88:
Net loss attributable to CME Ltd. (335,63() (332,599 (198,25%) 588,82 (277,65))
Comprehensive loss attributable to CME Ltd. $ (33563) $ (355409 $ (233,42) $ 588,82 § (335,63()
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Condensed Consolidating Statements of Operations drComprehensive Income for the year ended Decemb8i, 2012

Net revenues

Cost of revenues

Selling, general and administrative expenses

Impairment charge

Operating loss

Interest income

Interest expense

Loss on extinguishment of debt

Foreign currency exchange gain / (loss), net

Change in fair value of derivatives

Loss on investment in subsidiaries

Other income

Loss before tax

Credit for income taxes

Net loss

Net loss attributable to noncontrolling interests
Net loss attributable to CME Ltd.

Comprehensive loss attributable to CME Ltd.

Condensed Consolidating Statements of Operations drComprehensive Income for the year ended Decembai, 2011

Net revenues
Cost of revenues
Selling, general and administrative expenses
Impairment charge
Operating (loss) / income
Interest income
Interest expense
Loss on extinguishment of debt
Foreign currency exchange (loss) / gain, net
Change in fair value of derivatives
Loss on investment in subsidiaries
Other income / (expense)
Loss before tax
Credit / (provision) for income taxes
Net loss
Net loss attributable to noncontrolling interests
Net loss attributable to CME Ltd.
Comprehensive loss attributable to CME Ltd.

Non-
Guarantor Guarantor
Parent Issuel  Subsidiaries  Subsidiaries Eliminations Consolidatec
— % — $ 772,08 % — % 772,08!
— — 598,41t — 598,41t
19,99¢ 1,40¢ 117,96! — 139,37
— — 522,49( — 522,49(
(19,999 (1,409) (466,781 — (488,19
144,05 851 61¢ (144,749 77¢
(96,58:) (118,53() (57,40%) 144,74 (127,770
(199) — — — (199)
8,17( (7,402) 4,15¢ — 4,92:
48,45: — 574 — 49,027
(591,02 (455,51 — 1,046,53 =
— — 901 — 901
(507,12 (582,00 (517,949 1,046,53 (560,532
— 13,65 482 — 14,13¢
(507,12 (568,34 (517,462 1,046,53i (546,39
— — 10,71 — 10,71¢
(507,12 (568,34 (506,749 1,046,53i (535,68()
(507,129 $ (591,020 $ (455,51) $  1,046,53 $ (507,12")
Non-
Guarantor Guarantor

Parent Issuel  Subsidiaries  Subsidiaries Eliminations Consolidatec

$ — 3 — $ 864,78 $ —  $ 864,78.

— — 618,10¢ — 618,10t

25,58¢ 4,44; 141,10 — 171,13

— — 68,74¢ — 68,74¢

(25,585 (4,447 36,81¢ — 6,79:

151,46: 2,35¢ 713 (151,779 2,75:%

(108,35)) (116,92 (62,05Y 151,77¢ (135,55

(25,909 — — — (25,90.)

(23,520 19,63¢ (27,247 — (31,129

6,77¢ — 508 — 7,281

(209,641 (118,39, = 328,04( —

6 — 5) — 1

(234,762) (217,761 (51,267 328,04( (175,759

— 8,12( (11,970 — (3,850)

(234,762 (209,641 (63,23) 328,04( (179,60

— — 4,99t — 4,99t

$ (234,76) $ (209,64) $ (58,24) $ 328,04 $ (174,61)

$ (234,76) $ (209,64) $ (118,39) $ 328,04 $ (234,76)
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Condensed Consolidating Statements of Cash Flows fihe year ended December 31, 2013

Non-
Guarantor Guarantor
Parent Issuel  Subsidiaries  Subsidiaries Eliminations Consolidatec
Net cash (used in) / generated from operating aciiies $ (8191H) $ (42,250 $ 59,97: $ — (64,199
CASH FLOWS FROM INVESTING ACTIVITIES:
Purchase of property, plant and equipment — — (30,449 — (30,449
Disposal of property, plant and equipment — — 31: — 31:
Intercompany investing activity (259,42 (264,74") — 524,17( —
Net cash used in investing activities (259,42 (264,74) (30,13¢) 524,17( (30,13¢)
CASH FLOWS FROM FINANCING ACTIVITIES:
Repurchase of Senior Notes (310,32) — — — (310,32)
Debt transactions costs (785) — — — (785)
Change in restricted cash 20,467 — — — 20,46°
Proceeds from credit facilities — — 634 — 634
Payment of credit facilities and capital leases — — (2,027) — (2,027)
Issuance of common stock 157,11t — — — 157,11t
Issuance of preferred stock 200,00t — — — 200,00t
Equity issuance costs (5,410 — — — (5,410
Dividends paid to holders of noncontrolling inteses — — (417) — (417)
Other 58 — — — 5¢
Intercompany financing activity 290,30: 309,35: (75,48¢) (524,17() —
Net cash provided by financing activities 351,42¢ 309,35:. (77,29() (524,17() 59,32:
Impact of exchange rate fluctuations on cash — 23t (619) — (3849)
Net increase / (decrease) in cash and cash equivale 10,08¢ 2,58¢ (48,077) — (35,39))
CASH AND CASH EQUIVALENTS, beginning of period 9,37: 2,83¢ 128,18! — 140,39:
CASH AND CASH EQUIVALENTS, end of period $ 19467 3 542: $ 801l § — 104,99
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Condensed Consolidating Statements of Cash Flows fihe year ended December 31, 2012

Net cash generated from / (used in) operating acities

CASH FLOWS FROM INVESTING ACTIVITIES:
Purchase of property, plant and equipment
Disposal of property, plant and equipment
Intercompany investing activity

Net cash used in investing activities

CASH FLOWS FROM FINANCING ACTIVITIES:
Repurchase of Senior Notes
Debt transactions costs
Issuance of Senior Notes
Change in restricted cash
Proceeds from credit facilities
Payment of credit facilities and capital leases
Issuance of common stock
Equity issuance costs
Dividends paid to holders of noncontrolling inteses
Other
Intercompany financing activity

Net cash provided by financing activities

Impact of exchange rate fluctuations on cash

Net increase / (decrease) in cash and cash equivale

CASH AND CASH EQUIVALENTS, beginning of period
CASH AND CASH EQUIVALENTS, end of period

Non-

Guarantor Guarantor
Parent Issuel  Subsidiaries  Subsidiaries Eliminations Consolidatec
522 $ (31,749 $ (3,50¢) — (30,027
= = (32,73) = (32,73)
— — 30€ — 30€
(250,15() (303,55%) — 553,70¢ —
(250,15() (303,55 (32,42¢) 553,70t (32,42¢)
(290,13 — — — (290,13}
(4,350 — (2,650) — (7,000)
135,94¢ — 92,94: — 228,89
(20,979 — — — (20,97%)
180,14¢ — 15,11 — 195,25
(15,330) — (90,54 — (105,879
15,03 — — — 15,03
(2,949 — — — (2,947)
— — (30¢) — (30¢)
33 — (82 — (49)
248,60 286,47 18,62« (553,709 —
246,03¢ 286,47 33,08¢ (553,709 11,89¢
— — 4,56¢ — 4,56¢
1,112 (48,82Y 1,72( — (45,99))
8,26( 51,66: 126,46! — 186,38t
937 % 2,83t $ 128,18! —_ 140,39:
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Condensed Consolidating Statements of Cash Flows fihe year ended December 31, 2011

Net cash generated from / (used in) operating acities $
CASH FLOWS FROM INVESTING ACTIVITIES:

Purchase of property, plant and equipment

Disposal of property, plant and equipment

Investments in subsidiaries, net of cash acquired

Intercompany investing activity

Net cash used in investing activities

CASH FLOWS FROM FINANCING ACTIVITIES:
Repurchase of Senior Notes
Payment on exchange of Convertible Notes
Debt transactions costs
Proceeds from credit facilities
Payment of credit facilities and capital leases
Dividends paid to holders of noncontrolling intdses
Other

Intercompany financing activity

Net cash (used in) / provided by financing activigs

Impact of exchange rate fluctuations on cash

Net (decrease) / increase in cash and cash equisale
CASH AND CASH EQUIVALENTS, beginning of period

CASH AND CASH EQUIVALENTS, end of period $

Non-

Guarantor Guarantor
Parent Issuel  Subsidiaries  Subsidiaries Eliminations Consolidatec
6,09( (83,687) 107,23! — 29,63¢
= = (34,199 = (34,19))
— — 1,091 — 1,091
= (85€) (8,749 = (9,597
— (29,839 — 29,83¢ —
— (30,697) (41,84 29,83¢ (42,699
(73,560 — — — (73,560
(32,12¢) — — — (32,12¢)
(2,10) — — — (2,10)
— — 104,15: — 104,15:
— — (34,45%) — (34,45%)
= = (316) = (316)
242 — — — 242
(7,262 152,63: (115,53 (29,836 =
(114,80 152,63; (46,157 (29,836 (38,169
— — (6,436 (6,436
(108,71) 38,25! 12,80( — (57,662
116,97 13,40¢ 113,66! — 244,05(
8,26( $ 51,66 $ 126,46! — 186,38t
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CENTRAL EUROPEAN MEDIA ENTERPRISES LTD.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Tabular amounts in US$ 000's, except share and pshare data)

25. SUBSEQUENT EVENTS

On February 28, 2014, we announced our intentiarotmuct a proposed rights offering (the “Right$e@fg”) and a series of related financing transactions WhInvestor an
Time Warner Inc. (“Time Warnenrihich, unless the context indicates otherwise uides TW Investor and its affiliates other than @mmpany). The Rights Offering and rele
financing transactions are being undertaken putdoaaframework agreement (the “Framework Agrediyetated February 28, 2014 among the Company, TW tovaad Tim:
Warner.

As disclosed in the Registration Statement on F8nfiled by the Company on February 28, 2014 with thS. Securities and Exchange Commission, the @oynjmtends t
distribute non-transferable rights (“Rights”) at clearge to the holders of record (as of a recote tiabe determined) of the Compasigutstanding common stock and prefe
stock. Rights will be exercisable for units coriagtof a new senior debt instrument (the “2017 MN#&tes”) and warrants (“Unit Warrants&xercisable for shares of Clas:
Common Stock.

Time Warner has agreed to enter into a standbyhpsecagreement (the “Purchase Agreemaenitf) the Company at the time of the commencemeth®Rights Offering. Und
the Purchase Agreement, Time Warner will commibjestt to the satisfaction or waiver of certain dtinds, to exercise in full its subscription priege in the Rights Offering a
will purchase additional units in a private placemghe “TW Unit Private Placement”) contemporar&gwvith the closing of the Rights Offering.

In connection with the Rights Offering and TW URitvate Placement, the Company intends to offetsweunsisting of US$ 396.8 millicmggregate original principal amoun
2017 PIK Notes and Unit Warrants to purchase a t§t84,000,00%hares of Class A Common Stock. Under the Purchgssement, Time Warner will also commit to purct
in a separate private offering to be closed contgameously with the Rights Offering (the “Backs®givate Placement’any units that are not purchased through the eseew
Rights in the Rights Offering.

Also on February 28, 2014, the Company enteredarterm loan credit agreement (the “Time WarnenTepan Agreement'ith Time Warner. The Time Warner Term Lt
Agreement provides that Time Warner will make, sabjo the conditions therein, a term loan (theri@iWarner Term Loan'fo the Company in the aggregate principal arr
of US$ 30.0 millionor, if the Rights Offering, Backstop Private Plaeemand TW Unit Private Placement do not closergnoMay 29, 2014, the U.S. dollar equivalent dd
aggregate principal amount of the our 2016 FixeteRotes outstanding and the early redemption prenthereon, plus US$ 30.0 millianif the Rights Offering, Backst
Private Placement and TW Unit Private Placemene mt been closed on or before September 8, 28&4;ompany shall issue and deliver to Time Warraramts to purcha
84,000,000 shares of Class A Common Stock (sutgeadijustment in accordance with the terms thetaef, Term Loan Warrants”).

In addition, under the Framework Agreement, TimeWgaagreed to extend to the Company a revolvieditfacility that matures on December 1, 2017him aggregate princig
amount of US$ 115.0 million (the “Time Warner Rexing Credit Facility”).

Under the Framework Agreement, we have also ageeduse CET 21, as issuer of the 2017 Fixed RatesNto undertake a consent solicitation of thiedrs of at least
majority in principal amount of the 2017 Fixed Radetes as to the incurrence of debt in the trafmastdescribed above (the “2017 Fixed Rate Noteftobnsent”)the
incurrence of an additional EUR 40.0 milliohindebtedness, and the amendment of the indegtwerning the 2017 Fixed Rate Notes and the Ireditor Agreement, original
dated July 21, 2006, among the parties theretadwige that all secured parties will acceleratarthedebtedness and seek enforcement if any sequadst accelerates th
indebtedness and seeks enforcement.

In connection with the transactions contemplatetheyFramework Agreement, the Company has agreisdue to Time Warner, subject to the terms ofRtaenework Agreeme
and of an escrow agreement, a warrant to purch86@®000 shares of Class A Common Stock.

The Company intends to use any net proceeds frenRights Offering, the TW Unit Private Placementl ahe Backstop Private Placement, if applicablgetioer with an
proceeds from the Time Warner Term Loan, to redeech repay in full the 2016 Fixed Rate Notes, initigdthe early redemption premium and accrued istetieereor
Alternatively, if the Company is unable to close Rights Offering prior to the May 29, 2014, thée Company intends to redeem and repay in fubbatétanding 2016 Fix
Rate Notes, including the early redemption premamd accrued interest thereon, with the proceeds fre Time Warner Term Loan. If the Company redetras2016 Fixe
Rate Notes with the proceeds from the Time WarmenilLoan, then the Company intends to use thenoeepds from the exercise of Rights in the RigHfering, the TW Uni
Private Placement and the the Backstop PrivateeRiant, if any, to repay in full the outstanding amis of principal and interest under the Refinagd®ortion of the Term Loa
as well as related fees and expenses.

The Rights Offering is subject, among other thiriys,approval of the Comparsyshareholders of (i) an increase in the numbautforized shares of Class A Common Stoclt
(i) the Rights Offering and the issuance to TimaMér of the TW Initial Warrant and Unit Warrants alternatively, Term Loan Warrants.
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ITEM9 CHANGES IN AND DISAGREEMENTS WITH ACCOUNT ANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE

None.

Item 9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

We have established disclosure controls and proesdiesigned to ensure that information requirebetalisclosed in our Annual Report on FormKL@s recorded, processt
summarized and reported within the specified tiregqals and is designed to ensure that informasguired to be disclosed is accumulated and comrateddo manageme
including the co-Chief Executive Officers and thetiAg Chief Financial Officer to allow timely de@ss regarding required disclosure.

Our coChief Executive Officers and our Acting Chief Ficgl Officer evaluated the effectiveness of theiglesind operation of our disclosure controls anatedures as
December 31, 2013 and concluded that our disclasurols and procedures were effective as ofdhtg.

Management’s Report on Internal Control Over Finandal Reporting

Our management is responsible for establishingraaititaining adequate internal control over finahagorting. We have performed an assessment ofiésgn and operati
effectiveness of our internal control over finahcéporting as of December 31, 2013 . This assesswes performed under the direction and supenvisfour co€hief Executiv:
Officers and our Acting Chief Financial Officer,cantilized the framework established in “Internan@ol - Integrated Framework (1992%5ued by the Committee of Sponso
Organizations of the Treadway Commission (COSO).

Based on that evaluation, we concluded that aseeEBber 31, 2013our internal control over financial reporting weffective. Our independent registered public antiog firm,
Deloitte LLP, has audited our financial statememtd issued a report on the effectiveness of intearrol over financial reporting, which is incled herein.

Changes in Internal Controls

There were no changes in our internal controls dimancial reporting during the three month perestled December 31, 20#3at have materially affected, or are reasor
likely to materially affect, our internal controber financial reporting.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors and Shareholders of GéEuropean Media Enterprises Ltd.

We have audited the internal control over finanoggorting of Central European Media Enterprisess kEind subsidiaries (the "Company") as of DecerBheP013, based
criteria established imnternal Control - Integrated Framework (199%sued by the Committee of Sponsoring Organizatimthe Treadway Commission. The Compa
management is responsible for maintaining effedtiternal control over financial reporting and ftsr assessment of the effectiveness of internalrebaver financial reportin
included in the accompanying ManagemerReport on Internal Control Over Financial RepaytiOur responsibility is to express an opiniontloe Company's internal cont
over financial reporting based on our audit.

We conducted our audit in accordance with the statedof the Public Company Accounting Oversightr8d&nited States). Those standards require thgilareand perform tt
audit to obtain reasonable assurance about wheffestive internal control over financial reportingas maintained in all material respects. Our aimiituded obtaining ¢
understanding of internal control over financigdoging, assessing the risk that a material weakegists, testing and evaluating the design andatipg effectiveness of interr
control based on the assessed risk, and perforsoiciy other procedures as we considered necesstéay dircumstances. We believe that our audit pleia reasonable basis
our opinion.

A company's internal control over financial repogtiis a process designed by, or under the supenvisfi the company's principal executive and ppatfinancial officers, ¢
persons performing similar functions, and effedigdhe company's board of directors, managemedtp#rer personnel to provide reasonable assurageeding the reliability «
financial reporting and the preparation of finahsiatements for external purposes in accordantie geinerally accepted accounting principles. A canys internal control ov
financial reporting includes those policies andcpdures that (1) pertain to the maintenance ofrdscthat, in reasonable detail, accurately andyfadflect the transactions a
dispositions of the assets of the company; (2) ideoveasonable assurance that transactions aneleecas necessary to permit preparation of finhistéements in accordar
with generally accepted accounting principles, #mat receipts and expenditures of the company amegbmade only in accordance with authorizationsnahagement al
directors of the company; and (3) provide reasanabburance regarding prevention or timely deteatfainauthorized acquisition, use, or dispositbthe company's assets 1
could have a material effect on the financial stegits.

Because of the inherent limitations of internal tcohover financial reporting, including the posBtp of collusion or improper management overridé controls, materii
misstatements due to error or fraud may not beemterd or detected on a timely basis. Also, prajestiof any evaluation of the effectiveness of thiernal control over financi
reporting to future periods are subject to the tigkt the controls may become inadequate becausleaofes in conditions, or that the degree of campé with the policies
procedures may deteriorate.

In our opinion, the Company maintained, in all materespects, effective internal control over fioil reporting as of December 31, 2013, basecherctiteria established
Internal Control- Integrated Framework (1992&sued by the Committee of Sponsoring Organizatidrise Treadway Commission.

We have also audited, in accordance with the stdedaf the Public Company Accounting Oversight Bo@united States), the consolidated financial stetets and financi
statement schedule as of and for the year endednilesr 31, 2013 of the Company and our report dagdaiuary 28, 2014xpressed an unqualified opinion on those fina
statements and financial statement schedule ahdled an explanatory paragraph regarding substatatidot about the Company’s ability to continueaagoing concern.

DELOITTE LLP
London, United Kingdom
February 28, 2014
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ITEM 9B. OTHER INFORMATION

None.

PART I

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPO RATE GOVERNANCE

Director Nominees
Directors are elected to serve until the next ahgelmeral meeting of shareholders or until thegcsgsors are elected.

Ronald S. Laude, 70, one of our founders, has served as ourexaegutive Chairman of the Board since our incorfimmain 1994. Mr. Lauder is a principal shareholdéfhe
Estée Lauder Companies, Inc. (“Estée Lauderiy has served as Chairman of Clinique Laboratolmes, a division of Estée Lauder, since returriadhe private sector frc
government service in 1987. Mr. Lauder was a Dineof Estée Lauder from 1988 until 2009. From 1086I 1987, Mr. Lauder served as U.S. Ambassaddéwustria. From 198
to 1986, Mr. Lauder served as Deputy Assistant&anr of Defense for European and NATO Affairs. ideChairman of the Jewish National Fund, formeri@han of th
Council of Presidents of American Jewish Organizetj Chairman of the Board of Governors of the glodeé. Lauder Institute of Management and IntermaticStudies at tt
University of Pennsylvania and a member of thetWigiCommittee of the Wharton School of the Uniitgref Pennsylvania. In June 2007, Mr. Lauder wiasted President of t
World Jewish Congress. He received his B.S. inrratigonal Business from the Wharton School of tméversity of Pennsylvania. Mr. Lauderfualifications to sit on our Boe
include his many years of international businegsegrnce and knowledge of European affairs, as ageleing the Compars/founder and Chairman since its inception in 1
providing the Board with key institutional knowlezlg

Herbert A. Granatf, 85, has served as a Director since 2002 andereandtive Vice Chairman of the Board since Juné&620r. Granath is Chairman Emeritus, ESPN, a ¢
sports network, and Senior Content Advisor to Tefébroup Holding N.V., the largest cable operatoBelgium. He is C&hairman of Crown Media Holdings, which owns
operates the Hallmark Channel. Mr. Granath senslkairman and Chief Executive Officer of Media dftertainment Holdings, Inc., a special purposkicle for the
acquisition of media, entertainment and commurocatibusinesses, from 2005 until 2009 and servedd@®ctor until 2011. Mr. Granath was employedMBC for over 35 yeal
and was Chairman, Disney/ABC International (anrima&onal broadcasting company) from 1996 to Jani8®8 where he pioneered many aspects of ABRpanding televisic
business, including its successes in the cabléraadhational programming arenas. He served asr@hai of the Board of ESPN for 16 years and as $&fige President of AB(
Inc. from 1998 until 2001. He also served as Chairmof the Board of A&E, The History Channel, The@iaphy Channel and Lifetime Television, and wé&suading partner ar
Board member of Eurosport, the largest cable ndtwoEurope. He also served on the Boards of tHefilief, RTL2 and TM3 networks in Germany, as well as SB&aHcastin
S.A. and TVA, the Brazilian payV company. Among the awards Mr. Granath has reckare two Tony awards (along with six Tony nomora), an International Emr
(Lifetime Achievement in International TV), and a3J Emmy (Lifetime Achievement in Sports Televigiore has also been honored by the National Associaf Broadcaste
as a Broadcast Pioneer and received a Europeatiméfé\chievement Award from the RoseOd’ Festival in Lucerne, Switzerland. Mr. Granatings to our Board extensi
experience in television broadcasting both in Aggend Europe, which allows him to provide valuauleice and insights to the Board and Board coreestt

Paul T. Cappucci(, 52, has served as a Director since October 2d09Cappuccio has been Executive Vice President@ederal Counsel of Time Warner Inc. since Jar
2001, in which capacity he oversees the worldwidggmagement of Time Warner Inc.'s legal functiondiaborating with all of its operating businessesor August 1999 un
January 2001, Mr. Cappuccio was Senior Vice Presided General Counsel at America Online. Befoirdrjg AOL, Mr. Cappuccio was a partner at the Wagton, D.C. offic
of Kirkland & Ellis, one of the world's premieriiation and transactional law firms, where he sgémsd in telecommunications law, appellate litigatand negotiation wi
government agencies. From 1991 until 1993, Mr. Qapjp was Associate Deputy Attorney General atithi#ged States Department of Justice, where he adAdgtorney Gener
William P. Barr on matters relating to judicial eetion, civil litigation, antitrust and civil right Prior to his service at the Justice DepartméntCappuccio served as a law cl
at the Supreme Court of the United States andaas alerk to Judge Alex Kozinski of the United $®Court of Appeals for the Ninth Circuit in PagsaaleCalifornia. He is a 19
graduate of Harvard Law School and a 1983 gradofa@eorgetown University. Mr. Cappuccio, as geneminsel of a global media company, brings sigaifidarge publi
company experience to our Board, including trarigaat and corporate governance expertise.

Charles R. Frank, Jr, 76, served as a Director from 2001 until July2@@d from March 2010 to the present. From July920@ough February 2010, Mr. Frank served as im
Chief Financial Officer of the Company. Mr. Frankently serves as a member of the Advisory Conemitf the Sigm#®leyzer Growth Fund 1V. From 1997 to 2001, Mr. Fk
was First Vice President and twice acting Presidérthe European Bank for Reconstruction and Derakent, which makes debt and equity investmentsenti@ and Easte
Europe and the former Soviet Union. From 1988 t®71Mr. Frank was a Managing Director of the Stioetl Finance Group at GE Capital (a financial sewicompany) anc
Vice President of GE Capital Services. Mr. Frankee as Chief Executive Officer of Frank and Compfiom 1987 to 1988, and Vice President of SaloBoothers from 197
until 1987. Mr. Frank has held senior academic gogernment positions, including Deputy Assistantr8ery of State and Chief Economist at the U.SpaBenent of Stat
Senior Fellow at the Brookings Institution, Profassf Economics and International Affairs at PriteceUniversity, and Assistant Professor of Econenait'Yale University. M
Frank graduated from Rensselaer Polytechnic Institith a B.S. in mathematics and economics beforepleting a Ph.D. in economics at Princeton Umsityer Mr. Frank bring
to the Board 35 years’ experience in the finaregaVices industry, including 17 years relating emttal and Eastern Europe, as well as notable iser@nagement experience.

Alfred W. Lange, 63, has served as a Director since 2000. Mr. &angrrently serves as a consultant to a numbprigdtely held companies, primarily in Germanytlie aree
of mergers and acquisitions, structured financind arganizational matters. From July 2001 untileJ@002, Mr. Langeserved as Chief Financial Officer of Solvadis A(
German based chemical distribution and trading @mpFrom October 1999 until May 2001, Mr. Langeved as Treasurer of Celanese AG, a German listechical compan
From June 1997 until October 1999, Mr. Langer sga® Chief Financial Officer of Celanese Corp.,.8.1¢hemical company. From October 1994 until 1997, Mr. Lange
served as Chief Executive Officer of Hoechst Tv®mbH, a producer of synthetic fibers. From 1988l September 1994, Mr. Langer served as a merabére Board ¢
Management of Hoechst Holland N.V., a regional pmihn and distribution company. Mr. Langer recdia® M.B.A. degree from the University GH Siegem. Manger brings 1
our Board and Board committees substantial findwaeid financial reporting expertise.
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Fred Langhamme, 70, has served as a Director since December 2009.anghammer is Chairman, Global Affairs of Estéauder. He joined Estée Lauder in 1975 and
variety of executive roles, including Chief ExeweeatiOfficer from 1999 to 2004 and President and OBjgerating Officer from 1995 to 1999. Mr. Langhaemhas served on t
Board of the Walt Disney Company since 2005. Mmdteammer is also a senior fellow of the ForeigridyoAssociation. In June 2004, Mr. Langhammer reegithe Officer'
Cross of the Order of Merit of the Federal RepubfiGermany. In 2001, Mr. Langhammer received tleedd Polo Award from the China Foundation for Intional Exchangt
in Beijing. Mr. Langhammer also received the FaneRplicy Association's Global Social Responsibiftyard on behalf of Estée Lauder and was honoretheyinternation:
Center in New York. Mr. Langhammer brings to theaBbextensive executive management experienceelasvunique insights resulting from his servioetloe board of a lar
public media company.

Bruce Maggin, 70, has served as a Director since 2002. Mr. llabgs served, since its inception, as ManagingnBarlnd Principal of the H.A.M Media Group, LLG)
international investment and advisory firm he foeedn 1997 that specializes in the entertainmedt@mmunications industries. Until 2009, he alswest as Executive Vic
President and Secretary of Media and Entertaintdefdings, Inc. and was a Director of the compamynfr2005 until 2007. From 1999 to 2002, Mr. Maggémved as Chit
Executive Officer of TDN Media, Inc., a joint veméubetween Thomson Multimedia, NBC Television areimStarTV Guide International that sold advertising on ppetary
interactive television platforms. Prior to that,.N#taggin had a long career with Capital Cities/AB&ving in a variety of financial and operatior@es culminating as Head of -
Multimedia Group, one of the companryfive operating divisions. He also representedit@lagities/ABC on the Board of Directors of sevecampanies, including ESP
Lifetime Cable Television and I8tore Advertising, among others. Mr. Maggin hasnte®irector of PVH Corp. since 1987 and ChairmiitscAudit Committee since 1997. N
Maggin is a member of the Board of Trustees of yett@ College, from which he received a B.A. degke also earned J.D. and M.B.A. degrees from Cloth@versity. Mr.
Maggin’s qualifications to serve on our Board and Boanairoittees include his long career as a corporatniial executive, chief operating officer and ptévanvestor in th
media industry, as well as his service as a dirextd chairman of the audit and compensation coraesitof several companies.

Parm Sandh, 45, has served as a Director since September. R00%andhu is a non-executive director of Eircdraland’s incumbent telecoms service provider and Chai
of Merapar, an early stage European media and oémiy investment fund and advisory firm. He serasdChief Executive Officer of Unitymedia, Europehird largest cah
operator, from 2003 to 2010. Prior to that, Mr. &auin was a Finance Director with Liberty Media Intetional, where he pursued numerous strategic sitiqus, and held
number of senior finance and strategy positionindunis six years with Telewest Communications Blefore entering the technology, media and telecomaations sector, M
Sandhu worked at PricewaterhouseCoopers in Londbere he qualified as a Chartered Accountant. Hegsduate of Cambridge University and holdsst filass MA Honou
degree in Mathematics. Mr. Sandhu brings to ther@@ad Audit Committee significant executive mamaget experience in the European media and telecati®r an
considerable expertise in the cable industry, dsaseextensive knowledge of financial and accoumthatters.

Duco Sickinght, 55,has served as a Director since October 2008. Ffgt & March 2013 he was the Chief Executive Offamed Managing Director of Telenet Group Holc
N.V. (“Telenet”), the Flemish cable operator. Mr. Sickieghas worked in the technology and media indssfde over 25 years, and began his career in fimavith Hewlett-
Packard at its European headquarters in Switzerta@@87. In 1987, Mr. Sickinghe moved to Germamy¢ad up HewletRackard's LaserJet product line for Europe, arkd8t
became the company's Channel Development Managé&ufope. In 1991, Mr. Sickinghe joined NeXT Congruts Vice President Marketing, then as GeneralaganFranc
Mr. Sickinghe was a ctunder of Software Direct in 1994 and served asChief Executive Officer until 1997. Software Ritdater became a joint venture with Hacl
Distributions Services. Mr. Sickinghe joined Wolt€uwer Professional Publishing in 1997 and, as @a&nklanager of Kluwer Publishing in The Netherlandsersaw it
transition to electronic media and reengineerecctimpanys traditional business. In early 2001, he joinetl€®artners Europe and was appointed as ChiefuixedOfficer o
Telenet in the summer of 2001. Mr. Sickinghe i® @snember of the Board of Directors of EuropeasefsTrust (United Kingdom) and Chairman of therad B.V. Beleggin
en Handelmaatschappij van Eeghen (The Netherlandd)served as a director of Zenitel NV from 200012. Mr. Sickinghe holds a Dutch MastePegree in law and
M.B.A. from Columbia University. Mr. Sickinghg’qualifications for our Board include his expederas a principal executive officer of a numbemadia and technolo
companies and his knowledge of the complex findreid operational issues facing technology and anedinpanies.

Kelli Turner, 43, has served as a Director since May 2011.iSheneral partner of RSL Venture Partners, a vertapital fund that is controlled by Ronald Laudgre wa
previously President and Chief Financial OfficerRL Management Corporation from February 2011 poil2012. Ms. Turner previously was Chief Finahdfficer anc
Executive Vice President of Martha Stewart Livinm@media, Inc. (“MSLQO”")a diversified media and merchandising company, 2080 to 2011, where she was responsibl
all aspects of the company'’s financial operatiovisje working closely with the executive team irapmg MSLOS business strategy and capital allocation pro&ss.also he
oversight responsibility for financial planningeasury, financial compliance and reporting, an@ster relations, as well as key administrative fiams. A lawyer and a CPA wi
significant experience in the media industry, Marrier joined MSLO from Time Warner Inc. in 2009, ext she held the position of Senior Vice Presid@perations in tr
Office of the Chairman and CEO. Prior to that, seeved as SVP, Business Development for New Limei@a from 2006 to 2007 after having served as Whaener Inc.5 Vice
President, Investor Relations from 2004 to 2006. Msner worked in investment banking for many geaith positions at Allen & Company and Salomon tBriarney prior t
joining Time Warner Inc. Early in her career, skeaained tax and audit experience as a regis@Rfdat Ernst & Young, LLP. Ms. Turner received hadergraduate busin
degree and her law degree from The University aftigian. Ms. Turner brings to our Board a strongriicial and business background in the media ingustr

There is no arrangement or understanding betwegmliagctor and any other person pursuant to whiath erson was selected as a director other thanTP&appuccio, wk
was nominated by Time Warner Inc. pursuant to ¢énes of an investor rights agreement among the @amnRonald Lauder, certain parties related to Rbbauder and Tirr
Warner Media Holdings B.V.

Corporate Governance and Board of Directors Matters

We abide by the corporate governance principleBnedt below to ensure that the Board of Directarsndependent from management, that the Board @fciirs adequate
performs its function as the overseer of manageieatthat the interests of the Board of Directord management are aligned with those of sharelmlder

On an annual basis, directors and executive officemplete questionnaires that are used to estahlsindependence of independent directors, téiroothe qualifications of t+
members of our Audit Committee and to disclose tasysaction with us or our subsidiaries in whidttiractor or executive officer (or any member of disher immediate famil:
has a direct or indirect material interest.

93




Index

Codes of Conduct

In 2011, the Board of Directors adopted new codemnduct applicable to employees and directoresémew policies reinforce the importance of intggnd ethical conduct
our business, reflect the more robust policy frammwthat now exists within the Company and clattfg procedures for handling whistleblower compkimd other concer
The Standards of Business Conduct applies to timep@nys employees, including any employee directors,satsl forth policies pertaining to employee condiuthe workplace
including the accuracy of books, records and fir@mstatements, insider trading, electronic comroatidns and information security, confidentialiggnflicts of interest, anti-
bribery and competition laws. The Standards of Bess Conduct also includes information on how eygae may report whistleblower complaints or raisecerns regardir
questionable conduct or policy violations and pdesi for the anonymous, confidential submissionrbgleyees or others of any complaints or concerositabs or our accountir
internal accounting controls or auditing matterse Standards of Business Conduct prohibits ref@fiagainst employees who avail themselves of tiieyp Failure to obsen
the terms of the Standards of Business Conductesaiit in disciplinary action (including terminatiof employment).

The Company also has a Code of Conduct for Non-Byegl Directors, which assists the Company’s employee directors in fulfilling their fiduciary drother duties to tt
Company. In addition to affirming the directomsbligations to act ethically and honestly, the cadeo addresses conflicts of interest, complianidb applicable laws ar
confidentiality.

Both the Standards of Business Conduct and the 6o@enduct for Non-Employee Directors are avagath our website atww.cme.net They are also available in print to
shareholder upon request.

Audit Committes

The Audit Committee is composed of Messrs. Lan@dra{rman), Sandhu and Sickinghe. The current mesntiethe Audit Committee satisfy the independenueé expertis
requirements set forth in SEC regulations and tASDAQ Marketplace Rules. In addition, the Board dasermined that Messrs. Langer and Sandhu eadHyqgas “audit
committee financial expertsThe responsibilities of the Audit Committee incly@eselecting and overseeing the independent texgid public accounting firm to be retained by
(ii) approving the engagement of the independegistered public accounting firm for audit, auditated, taxrelated and other services; (iii) reviewing witte ttndepende
registered public accounting firm the scope anditesf these engagements; (iv) overseeing ounéiig reporting activities and internal controlsigarocedures and reviewing
risk register with management; (v) reviewing conmikaunder the Standards of Business Conduct mglati accounting, internal accounting controls wdigng matters; and (A
conducting other reviews relating to complianceusyand our employees with our policies and anyiegiple laws. During the fiscal year ended Decen#igr2013, the Auc
Committee met on eight occasions.

The Audit Committee acts under a written chartest fadopted and approved by the Board of Diredrordune 2000. An amended and restated Audit Comenitharter we
subsequently adopted by the Board of Directors omelhber 20, 2002 and amended on March 27, 2003|, 82004, February 2, 2006, February 14, 2007 dbeber 12, 201
and December 9, 2013. The Audit Committee chastarailable on our websiteatvw.cme.net It is also available in print to any shareholderequest.

Executive Officers

Set forth below is certain information describing aurrent executive officers, all of which are NadrExecutive Officers (as defined below). The tefroffice of such officer:
unless otherwise set forth in an employment agregneat the discretion of the Board of Directargl/or the Chief Executive Officer. In addition, rheh Sarbu, who served
our President and Chief Executive Officer until Asg21, 2013, David Sach, who served as our Climefrigial Officer until October 29, 2013 and Anthd@iihoy, who served
Executive Vice President and Head of Strategicriftenand Operations until November 15, 2013, arartfidd Executive Officersfor purposes of this Compensation Discus
and Analysis and the compensation tables below.

Michael Del Nin, 42, has served as the Company'sCtoef Executive Officer since September 2013. F@otober 2009 until September 15, 2013 he was a reewibthe
Company’s Board of Directors. Prior to his appoietrthas cachief Executive Officer of the Company, Mr. Del Niras the Senior Vice President of International @odporat:
Strategy at Time Warner Inc. from April 2008 ur8igéptember 2013, in which capacity he helped driveeTWarner Incs global strategy and business development iniéa
with a particular focus on international operatiansl investments. From 2006 to 2008, Mr. Del Nirs wee Senior Vice President responsible for Mergeds Acquisitions. Prit
to joining Time Warner Inc., Mr. Del Nin was SenMice President, Business Development, at New Omema. In that role Mr. Del Nin analyzed the eauoits of the studie
film and television projects while helping to demgland implement New Line Cinema’s lotegm business plan. Prior to joining New Line Cirgetilr. Del Nin was an investme
banker focused on the media industry at SalomorthSB@irney in New York.

Christoph Mainusch 51, has served as the Company'$toef Executive Officer since September 2013. Rgpoining the Company, he was an advisor to ttesigent of Turne
Broadcasting International, a wholbwned subsidiary of Time Warner Inc., where he olied on various projects from April 2013 until $&pber 2013. From March
December 2012, Mr. Mainusch was a member of thed@@ipeal Management Committee of the RTL Groupueofean entertainment network. From September gD@@bruar
2012, Mr. Mainusch served as Chief Executive Offiiethe Alpha Media Group in Greece, a terrestiimladcast company partly owned by the RTL Group.Mainusch serve
as Chief Executive Officer of RTL Televizija in Giita from 2004 to 2009. From 1996 until 2004, Mraifusch served as Chief Executive Officer of ACSdMeGmbH. Mr
Mainusch started his career as a freelancer foptlmic broadcaster Bayerischer Rundfunk in 198fpdved by several positions at commercial broarasSAT.1, Tele !
RTL 2.

Daniel Penn, 48, joined the Company in 2002 and has serve@eseral Counsel and Company Secretary since 2004P&hn was named an Executive Vice Presidente
Company in February 2010. Prior to joining the Camp he served as General Counsel and Head of @maehts/Business Affairs in an internet publishinginess and in
multinational telecommunications company. He belgiancareer in private practice with the law firm yéa Brown, where he worked in their offices in N&ark, London an
Tashkent, Uzbekistan. Mr. Penn graduated from Btamc University with a B.A. from the Woodrow Wils@chool of Public and International Affairs and ari@icate o
Achievement in Russian Studies. He received afdobn the Columbia University School of Law, whereeserved as Editor-in-Chief of t@olumbia Law Review

David Sturgeor, 44, has served as the Compangtting Chief Financial Officer since October 2913. Prior to that, he was Deputy Chief Finan€ifflcer from July 2009. H
oversees all of the Company's finance, accounboginess systems, internal audit, treasury ancdéxities. Mr. Sturgeon sits on the board of dioes of our main operatil
subsidiaries and prior to 2013 also served as Gimefncial Officer of the Comparg/broadcasting and new media divisions. Mr. Sturgemed the Company as Group Finar
Controller in 2005, prior to which he was with EquaN.V., from 2002. From 1990 to 2002, Mr. Sturgemas a member of Arthur AnderssnTechnology, Media al
Communications practice, advising clients primaitiythe areas of financial reporting and controkporate finance and capital markets transactiginsSturgeon graduated frc
Oxford University with an M.A. in Philosophy, Patis and Economics and is a Chartered Accountant.

Adrian Sarbu58, served as President and CEO from July 2009histiesignation on August 21, 2013. He also staga member of our Board of Directors from Decan200¢
until August 21, 2013.
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David Sact, 52, served as Chief Financial Officer from Ma€H0 until his separation on October 29, 2013.

Anthony Chhoy36, served as Executive Vice President and Head ofegiraPlanning and Operations of the Company fragndbnber 2010 until his separation on Novembe
2013.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act 0f4]12% amended, requires our officers, directorspardons who beneficially own greater than 10% m#gstered class of ¢
equity securities to file certain reports (“Sectib® Reports”with the SEC with respect to ownership and chamgesvnership of shares of our common stock andratheity
securities. Based solely on our review of the $ecli6 Reports furnished to us and written represiemis from certain reporting persons, we belidag,tduring the fiscal ye
ended December 31, 2013, all filing requiremenidenrSection 16(a) applicable to our officers, divex and greater than 10% beneficial owners weneptied with on a timel
basis, except that Fred Langhammer did not fild Mavember 1, 2013 a Statement of Beneficial Owhgr on Form 4 with respect to a purchase on M&033 of shares of o
Class A Common Stock.

ITEM 11. EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS

Philosophy and Objectives of Compensation Programs
General Philosophy

We believe the total compensation of our execuiffieers should support the following objectives:

. Attract and retain executives with the experienue: @xpertise to drive us to achieve our objectiféss means that we provide significant compensaigportunities t
executives who are able to deliver competitive ltesu

. Create a mix of short-term and long-term compéas to achieve a balance between current incarddamgierm incentive opportunities that promote attentmbott
annual and multi-year business objectives withawoaraging unnecessary or excessive risk-taking. mix between short-term and lotegm is also designed
reflect the roles and responsibilities of indivileanployees and to have a higher percentage ofothé potential compensation of senior executived to variabl
(versus fixed) pay than other employees.

. Reward executives for creating shareholder valltles means that our long-term incentive prograre equitypased and are intended to represent a signi
percentage of the total compensation that senecigives may earn.

. Create a strong culture that rewards results. Tesns that incentive plans reward the achievemespecific financial and operating performance goaf the
Company and individual performance through theafspecific personal goals and objectives.

. Ensure compensation is appropriate in light of profile, strategy and anticipated performance. Thisans that the Compensation Committee placesfisam
emphasis on our specific strategy and performamtesi ultimate determination of compensation denisi

Compensation Design and Elements of Compensation

Our executive compensation program, covering Naietutive Officers and other members of senior gameent, consists of the components set out belo@013, our Name
Executive Officers were the ddhief Executive Officers, the acting Chief Finaheificer and the General Counsel as well as thené President and CEO (whose servic
President and CEO terminated on August 21, 20&8){drmer Chief Financial Officer (whose servicenimated on October 29, 2013) and the former E@#tategic Planning ai
Operations (whose service terminated on Novembg2dE3).

Base Salan

Salary levels for each of our Named Executive @fficare set in their employment agreements, whiehapproved by the Compensation Committee. The @asgiol
Committee may review these salary levels each tgedetermine whether any adjustment is appropri&ég. considerations in establishing base salargltegnd any increas
include the overall level of responsibility of asgh Named Executive Officer; the importance of rible; the experience, expertise and specific paréorce of the individual; al
the general financial performance of the Compartne Tompensation Committee did not adjust the balseysof any Eligible Named Executive Officers ifl3 and has geners
maintained the base salaries of Eligible Named &tkee Officers at the same level over the seveealy. In 2013, the Company did not use peer corapdoi purposes of setti
or benchmarking executive compensation. The CongpemsCommittee considers the base salary leveledoh of the Company’Named Executive Officers to be consistent
the considerations described here.

For our Named Executive Officers, base salarie28d:3 accounted for 74% of their total direct congagion. (Total direct compensation consists oélsadary, bonus, noeguity
incentive plan awards and annual equity grant vahatexcludes severance payments.) In 2013, oueNdrecutive Officers, including the €hief Executive Officers, earn
10% of their total direct compensation from noniggincentive plan awards or discretionary bonuse2013. As described below under “2013 CEO anddsévianagement Non-
equity Incentive Plan Targets and Awards”, no BligiNamed Executive Officers earned a non-incerdiygty plan award in 2013.

Annual Incentive Plan

In 2013, approximately 78 employees across thees@dmpany were eligible to earn annual incentthesugh various incentive plan guidelines. Awarganunities vary b
position and level in the organization.

Pursuant to the management compensation policyeljués originally adopted by the Compensation Cattemiin 2011 (as amended, thddnagement Compensation Po
Guidelines”), Named Executive Officers are eligitdeearn annual incentives. Because the&Chief Executive Officers were appointed on Septaniie 2013, they were r
eligible to earn incentives pursuant to any esséblil incentive plan guidelines for annual incestive2013. The acting CFO and the General Coumskluntil their separatio
from the Company, the former President and CEOfdhmer Chief Financial Officer and the former EVBtrategic Planning and Operations (collectivéhg “Eligible Name:
Executive Officer ) were entitled to earn annual incentives throagbh plans for 2013. Targets for nequity incentive opportunities for the Eligible NachExecutive Officel
generally range from 50% to 100% of base salarg fHngets for norgquity incentive plan awards for the Eligible Nantexdecutive Officers vary but are principally fore
achievement of specific financial or operating perfance goals designed to support the achievenfekgyoobjectives of the Company in the current [emaing econom
environment in countries in which it has been ofiega
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The Management Compensation Policy Guidelines geotfiat annual noeguity incentive plan award targets for the higlesels of management will consist of quantits
targets based on the Companyinancial performance goals and individual perfance targets, including objectives related to ajrey performance and qualitative tarc
Specific quantitative targets are intended to dateemore closely with the role or responsibilittéghe relevant member of management. Targetthéformer President and Cl
were set by the Compensation Committee and forehmining Eligible Named Executive Officers, tasyetere set by the former President and CEO andmeemded to tt
Compensation Committee for approval. The split lsetwthe quantitative financial targets and indigicaerformance targets also varies based on raldéeael of seniority.

In 2013, Eligible Named Executive Officers wereitted to earn 50% of nomquity incentive plan awards for the achievementjadntitative financial targets based on
Companys performance and 50% for the achievement of taried to individual performance. This approacintended to hold Eligible Named Executive Officaxsountabl
for both overall business and individual areasesponsibility in respect of operating performanceteategic goals of the Company. Furthermore Gbmpensation Committ
established that the Company would need to actaeweimum actual OIBDA of US$ 100.0 million (the IBDA Threshold”)in order for Eligible Named Executive Officers i
other members of management to be entitled to panequity incentive plan awards in 2013. OIBDA, whitftludes amortization and impairment of programhtsg i
determined as operating income / loss before digtiat, amortization of intangible assets and impants of asseté:or a quantitativeeconciliation of norGAAP financia
measures to the most directly comparable finamsegdsurements in accordance with GAAP, see Pateih, 8, Note 20, "Segment Data" .

Long-Term Equity Incentive Program

Each year the Compensation Committee reviews aadapproved annual grants of equity incentive awswds group of senior employees. Annual grant Eeee determine
based on the individual's position in the organ@atnd include a number of other factors, inclgdime role the individual plays in setting and aeghig longterm company goa
the overall dilution represented by equity gramd the cost of such grants as reflected in oumfifa statements. Longrm incentives, assuming stable or improving ge
economic conditions, are the most effective wayirtk the interests of management and sharehol@ed,to incentivize management to strive for corgthshareholder val
creation. Therefore, equity incentives are an irtgrdrelement of the Company’s compensation programs

2013 CEO and Senior Management Non-equity IncentivBlan Targets and Awards
Co-CEO Non-equity Incentive Plan Award Targets

Because the c@hief Executive Officers were appointed on Septenitie 2013, they were not eligible to earn incegipursuant to any established annual incentive
guidelines for 2013. Pursuant to his employmeneagent, each of the co-CEOs was entitled to easnestime norequity incentive plan award of US$ 200,000 for
achievement of qualitative targets establishedhgy @ompensation Committee following their appoiniméncluding developing the 2014 budget and atesia plan for th
Company, effectively communicating the strategiection of the Company to investors, analysts ahéroconstituencies, developing and initiating ¢ixecution of a financir
plan for the Company, completing a restructuriranpgb deliver annualized savings of US$ 30.0 mmilkmd initiating a process to divest of non-cosets

Nor-equity Incentive Plan Award Targets for EligiblarNed Executive Officers

Each Eligible Named Executive Officer has a tasyeard amount for noeguity incentive plan compensation that is based parcentage of base salary. The target for efatte
former President and CEO, the former Chief Findr@féicer, the former EVP Strategic Planning and Operations and the Genenahs®| is based on 100% of base salary ar
the acting CFO is based on 50% of base salary.

For purposes of determining the amount of eqoity incentive plan compensation that can beeghreach Eligible Named Executive Officer had antjtetive financial targe
(with a weighting of 50%) and individual performantargets, including targets related to operatieagopmance (with a weighting of 50%). The achievetraf each of the tw
quantitative financial targets was weighted equallgightings were also assigned to specific indialdperformance targets based on the relative itapoe assigned to each
varied by Eligible Named Executive Officer basedios number of individual performance targets dadrelative importance assigned to each.

For 2013, the quantitative financial performanagéts of the former President and CEO consistétbofolidated Budgeted OIBDA (defined as actual colidiated OIBDA for th
Company, translated at exchange rates used inghgény’s 2013 budget and excluding stock-based eosgtion and other origne items) and Direct Free Cash Flow (def
as free cash flow translated at exchange ratesingbd Company 2013 budget. Free cash flow includes cash floms £ontinuing operating activities less purchasfqzoperty
plant and equipment, net of disposals of propestgnt and equipment). The purpose of the translatibconstant exchange rates is to exclude thecingfaexchange ra
movements on internal performance targets. Thetgtiaé and individual performance targets includethieving levels of prime time audience sharesallproduct hours, dai
unique visitors and subscribers; delivering anmealisavings from restructuring of US$ 25.0 milli@ehieving revenues of US$ 791.0 million and higaevertising price
achieving total costs of US$ 666.0 million; and @beting a financing. The former President and CE43 entitled to earn a naguity incentive plan award for 2013 of up to |
1,800,000 based on the achievement of these targets

For 2013, the quantitative financial performancegets of the former Chief Financial Officer conetsbf Consolidated Budgeted OIBDA and Direct FrastCFlow and qualitati
and individual performance targets included delhgmnnualized savings from restructuring of US$02%illion; achieving total costs of US$ 666.0 moil and completing
financing. The former Chief Financial Officer wastiled to earn a noeguity incentive plan award for 2013 of up to ap@rately US$ 580,850 based on the achieveme
these targets.

The quantitative financial and operating perforneatazgets of the former EVPStrategic Planning and Operations were ConsolidBtetfjeted OIBDA and Direct Free Cash F
and qualitative and individual performance targetduded achieving levels of prime time audiencarsh, local product hours daily unique visitors antiscribers; deliverit
annualized savings from restructuring of US$ 25illian, achieving revenues of US$ 791.0 million amdher advertising prices; achieving total cost&)8$ 666.0 million an
completing a financing. The former EVP - Strategianning and Operations was entitled to earn aeupiity incentive plan award for 2013 of up to apgrately US$ 515,5¢
based on the achievement of these targets.

The qualitative financial performance targets of tBeneral Counsel consisted of Consolidated Budg@i8DA and Direct Free Cash Flow and qualitativel andividua
performance targets included delivering annualgaengs from restructuring of US$ 25.0 million; qaleting a financing; and ensuring effective legaivices are delivered
support of the Company’operations and business strategies and ensheangampany effectively fulfills its regulatory andmpliance goals; and strengthening the capacitiie
corporate legal department. The General Counselentited to earn a noequity incentive plan award for 2013 of up to appmately US$ 523,765 based on the achieveme
these targets.
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The quantitative financial targets of the actingGC€onsisted of Consolidated Budgeted OIBDA and ®iferee Cash Flow and qualitative and individuaffqggenance goa
included delivering annualized savings from regtrring of US$ 25.0 million; achieving total costsldS$ 666.0 million and completing a financing. Taeting CFO was entitle
to earn a non-equity incentive plan award for 26fl@p to approximately US$ 199,483 based on theemement of these targets.

The financial targets identified are consistentikiey measures the Company uses to evaluate ftapance on a Companyide basis. The individual performance targets
been tailored to the role of the relevant EligiNiemed Executive Officer and were designed to sugherachievement of the Company’s strategic objest

Determining Award:

The achievement of financial targets is measurednagthe results delivered by the Company in respesuch targets for 2013, translated where gppate at exchange ra
used in the Company’2013 budget. Budgeted exchange rates are appliedier to exclude the impact of foreign exchange/ements on performance. The achieveme
individual performance targets are, as applicabkasured against actual performance of the busimdsssed on selissessments by the Eligible Named Executive Offfcatrar:
reviewed by the co-CEOs who make recommendatiotiest€ompensation Committee. Any award of a equity incentive compensation award for 2013 wdmgesiti to achievin
the OIBDA Threshold, which was not achieved.

While performance targets form the basis for awaydionequity incentive plan compensation, the Compensaiommittee believes that judgment is also an itambifactor an
the Compensation Committee can exercise discré@tidietermining awards. This is particularly reletvéilowing the onset of the financial crisis ireteconomies of Central ¢
Eastern Europe in late 2008. The prolonged periggt which television advertising spending contrdatentinued into 2013 as levels of advertising sipjgn remained low i
response to reduced consumer demand. In addiierCémpanys attempts to increase television advertising prine2013 in the Czech Republic met with substangsistanc
from certain advertisers and agencies, which redut a significant decline in revenues in 2013 parad to 2012. The effect of that operating envirent together with tt
impact of unforeseen macroeconomic events have fieadeasting and budgeting much more challengingrofdingly, the Compensation Committee takes facsoch as the
into consideration and may reasonably determingasor absolute numbers above or below which awaegsbe earned in respect of specific performaaigets. In addition, t
Compensation Committee may also award discretiobamnyses or establish other performance criteripdoposes of creating additional incentives fer géichievement of speci
objectives in addition to the annual incentive plan

2013 Awards for Named Executive Officers

The Companys financial results for 2013 were negatively impdcprimarily by the adverse reaction of advertiserd agencies to the initiative to increase telemisdvertisin
prices in the Czech Republic, which resulted inrthéthdrawing or withholding advertising from th@ompanys channels there. The reaction by advertisers gadcé&s in th
Czech Republic also negatively affected the behlaficlients in the Slovak Republic. The decreaseur television advertising revenues was onlyialiytoffset by increases
carriage fees in Bulgaria and Romania.

Since the onset of the financial crisis at the eh@d008, the television advertising markets in vahibe Company operates contracted significantisegponse to sharply redu
consumer demand. After adjusting for inflation, @empany estimates that GDP in its territories et flat overall during 2013, consistent with 20B2al private consumpti
is also estimated to have been flat overall dugidfj3. As a result, the overall macroeconomic emwrent contributed to a decrease in advertisingdipgnOn a constant currer
basis, television advertising spending, the Comjzapsincipal source of revenues, declined overall#yin 2013. The most significant decrease iséQbkech Republic where 1
market is estimated to have decreased by 10% daeg@ part to our pricing initiatives describeded. This also had a negative impact on the TV didvwag market in the Slovi
Republic. The decrease in Slovenia is attributédleecent banking sector problems and politicataibidity. Television advertising spending also deetl in Croatia and Romar
however our market shares in those countries ro@seiiarevenue increased.

The Company did not achieve its financial target2013 but was successful in achieving key stratggals. Declining television advertising spendiragl an impact on tl
Companys ability to generate revenues from its broadcgstiperations; nevertheless, the Company succeadedintaining the leading positions of its broadcgrerations ar
increasing carriage fee revenues while continuinfptus on controlling costs. Free cash flow wagatigely affected in part by lower cash receiptsitaitable to the decline
television advertising spending, particularly ie thzech Republic.

Nor-Equity Incentive Plan Awards for Co-CEOs

Each of the co-CEOs earned nequity incentive plan compensation pursuant torthgiployment agreements as the targets describeee astablished by the Compense
Committee following their appointments were achieve

Nor-equity Incentive Plan Awards for Eligible NamedeEntive Officers

The Consolidated Budgeted OIBDA target for the iBley Named Executive Officers was US$ 125.0 millmd the target for Direct Free Cash Flow was megdiS$ 49.
million.

On August 21, 2013, Mr. Sarbu entered into a séparagreement with CME Media Services Limited ($arbu Separation Agreementiursuant to which he resigned
President and CEO with effect from August 21, 2Gdihough he continued to be employed through Déeer1, 2013. Pursuant to the Sarbu Separationefwgnt, Mr. Sark
was not entitled to receive any non-equity incanplan award for 2013.

On October 14, 2013, Mr. Sach entered into a séparagreement with CME Media Services Limited (tBach Separation Agreemenfijirsuant to which his service as C
Financial Officer terminated with effect from Octh29, 2013. Pursuant to the Sach Separation Agmeervir. Sach was not entitled to receive any equity incentive pla
award for 2013.

On October 17, 2013, Mr. Chhoy entered into a sejmar agreement with CME Media Services Limitect (t8hhoy Separation Agreement”) pursuant to whiishskrvice as EVP-
Strategic Planning and Operations terminated wifdcefrom November 15, 2013. Pursuant to the ChBeparation Agreement, Mr. Chhoy was not entitteceteive any non-
equity incentive plan award for 2013.

The General Counsel did not earn a ety incentive plan award for 2013 since the Camypdid not achieve the OIBDA Threshold. The Coidstéd Budgeted OIBDA al
Direct Free Cash Flow targets were not achieve@. Cbmpensation Committee determined that the iddali performance targets had been achieved wiffectso providin
effective advice to the c6EOs, the former President and CEO, the Board @ncbmmittees on a number of significant legal smdtegic issues for the Company, succes:
completing a financing transaction, achieving mbsen US$ 25.0 million of cost savings from restmicty on an annualized basis, providing advice @asgistance with respec
compliance and regulatory matters, and strengtlgethia capacity of his department. The Compens&mmmittee did elect to award the General Counsi@etionary bonus
US$ 125,000.
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The Acting CFO did not earn a newuity incentive plan award for 2013 since the Canypdid not achieve the OIBDA Threshold. The Coidstéd Budgeted OIBDA and Dire
Free Cash Flow targets were not achieved. The Cuosatien Committee determined that the individuafgyenance targets had been achieved with respesti¢oessfull
completing a financing transaction and achievingertban US$ 25.0 million of cost savings from nesturing on an annualized basis. The Compensat@mnniittee did elect -
award the acting CFO a discretionary bonus of US8QD.

Long-Term Equity Awards

In 2013, the Compensation Committee elected to duestricted stock units rather than options ag-tenm equity incentives under its Amended and Redt&tock Incentiv
Plan. The continuing difficult economic environméntthe Company’s markets described above has hegbative impact on the Compasyoperating results and share pi
which has declined significantly over this peri@®cause of this share price movement and the hizetl of continued pressure on the Compsarsfiare price as a result of
Company'’s financing activities and the fact that taturn to growth in the Compasyarkets is expected to be gradual, the Compensabmmittee believes that options are
currently an effective compensation tool. Accordinghe Compensation Committee elected to awartticessd stock units to 11 employees, including feible Name:
Executive Officers in 2013. The dates and valugb®fgrants to Eligible Named Executive Officers @ucluded in the “Grants of Plan-Based Awards'lddielow.

For equity grants to Eligible Named Executive Gdfein 2013, 50% of the restricted stock awardgiare-based and 50% are performance-based. Thebtised awards vest
four equal installments on each anniversary ofdéte of grant. For performanbased restricted stock units, up to 25% of suchrdsvare eligible for vesting each anniversai
the date of grant in the event that, the totaletaider return for the CompasyClass A common stock during the period from ttagdate to such anniversary is at least eq!
the total return of Standard & Posi500 Composite Index over the same period. Ipthéormance criteria is not met for an applicatoleesluled vesting period, such installmer
restricted stock units does not terminate but mest in a later vesting period if the performandtedea are met during such later period.

At the annual general meeting of CME Ltd. held onel13, 2012, the shareholders approved an empaptem exchange program whereby eligible employeasld, subject t
certain conditions, be given the opportunity tolexwe outstanding options to acquire shares dftmpanys Class A common stock for a lesser number oficéstr stock unit
(“RSUs"). The exchange program was launched on May 24, 26@3campleted on June 25, 2013 and 1,618,000 opti@me exchanged for 545,135 RSUs pursuant t
exchange program. The RSUs issued pursuant tocttiaege program vest in three equal installmeots the date of grant.

As described below under “Equity Granting Policiiie Compensation Committee approves all grantptbm and restricted stock units to Named ExecuB¥ficers and othe
employees and the exercise price of all optiontgranequal to the fair market value of our shareshe date of grant.

Other Compensation Practices and Policies
Executive Compensation Recouprr

The Company has a policy that permits the Compmms&lommittee to seek recovery of payments of iticerplan compensation awards and bonuses of Nafxedutive
Officers and certain other covered senior execstifehe Company is required to restate its finahstatements (other than due to a change in atiogurules) or if th
performance results leading to a payment of ineertompensation are subject to a material downwaedjalstment. For purposes of this policy, paymeribhoéntive compensati
includes awards of equity compensation under tloekSincentive Plan. Under this policy, the Compé¢insaCommittee has discretion to determine whaibacit believes i
appropriate, which may include recovery or cantielfeof incentive payments, and may consider a rermobfactors in determining whether to seek recpviacluding the degre
of responsibility of a covered executive, the ant@frexcess compensation paid, the costs assodidtiedecovery of compensation, applicable law attter actions the Compe
or third parties have taken.

Stock Ownership Guidelines
We encourage stock ownership by executives andtdirebut do not have formal stock ownership gingsl.
Severance

As is customary in our markets, all of our Nameedtrive Officers have employment agreements witbrume of our subsidiaries and these agreemeowider for compensatic
in the event of involuntary termination. These timation payments, which are typically defined bgdbpractice and are generally derived from thécegberiod or term of tt
relevant employment agreement, were negotiateddegtws and each Named Executive Officer indiviguaild do not conform to a single policy. The bé&sisand value of the:
termination payments is further described and dfiestunder “Potential Payments Upon TerminatiorCbange of Control” below.

Compensation and Management Consultants

During 2013, neither the Compensation Committee management engaged anyone to serve as an indeperhlésor on executive or director compensatiorttens or o
programs and policies that are subject to the wevieapproval of the Compensation Committee.

Role of Executives in Establishing Compense

The coCEOQOs, the Acting CFO, the General Counsel and atiembers of senior management have participatedeirdevelopment and implementation of certain etves
compensation programs, particularly the annualrtice and longerm equity incentive programs in the Managemennh@mnsation Policy Guidelines, and the establishrot
annual targets. Once formulated, the Managementp€nsation Policy Guidelines are reviewed byGiOs and submitted to the Compensation Committe@Saeview an
approval. From time to time, certain executivesjuding the cdcEOs, may be invited to attend meetings of the Gorsation Committee to discuss Company compen:
programs; in addition, the General Counsel maynbéed to attend meetings in his capacity as Com@ecretary. While these executives may be askguiawde input an
perspective, only Compensation Committee membetes mo executive compensation matters. These vakespiace in executive session, when no membersanbgement are
attendance.

Compensation Risk Assessment

In establishing and reviewing executive compengatioe Compensation Committee believes that exezattmpensation has been designed and allocatedgabase salary a
short-term and long-term compensation in a martrerdoes not encourage excessive t@dng by management that may harm the value o€mpany, reward poor judgm
or is reasonably likely to have a material adverféect on the Company.

Base salaries are designed to be consistent wigixecutives responsibilities and to provide sufficient fineisecurity as a proportion of total compensasoras not to promc
unnecessary or excessive risk-taking when earrangpensation under the Company’s incentive plans.
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Historically, the Company’s non-equity incentiveaplawards for senior management have been, in aem@sed on achieving annual OIBDA targets. In320ionequity
incentive plan awards that could be earned by ligNamed Executive Officers and other employeafeuthe Management Compensation Policy Guidelinee wased ¢
achieving a Consolidated Budgeted OIBDA target amdrect Free Cash Flow target as well as a numbiedividual qualitative targets; provided, thaetCompany achieved 1
OIBDA Threshold. While this may encourage takingrstterm risks at the expense of lomgm performance, the Compensation Committee bedi¢kat a number of facti
substantially mitigate such risk. First, the Cormgaion Committee believes the annual budgetingga®cesults in the establishment of annual tatbatsare based on a longer-
term strategic vision for the Company and sustdneaalue creation. Second, having a number of tartat serve different goals mitigates the rigk trertain Company objectiv
will be achieved (e.g., significant audience sharenarket share) at the expense of others (e.gtraiting costs and generating positive free cdstv)f and having an OIBD
Threshold limits the amount of naguity incentive plan awards that can be earndtiérevent of poor overall Company performance. €hisourages management to focu
sustained profitable revenue generation. Third,areing key senior executives in part on the basiachieving Companyvide targets ensures that they are focused c
performance of the Company as a whole. While reingrdivision senior executives for divisional parfance may result in risk taking, their targetsenalso been designec
serve different goals, which mitigates this podigjbiFourth, provisions in our Management Compe¢iesaPolicy Guidelines that permit senior execusive be rewarded f
qualitative performance reasons can reduce theeinfle of formulae in the determination of quarntieaperformance awards.

Under the Compang’equity incentive plans, the Compensation Commiiso awards restricted stock units to senior gemeant and other senior employees. As a genegs
the Compensation Committee provides for equity d&an employees to vest over a four-year period¢chvbncourages grantees to focus on the lotegen-performance of tl
Company. In addition, the Compensation Committearded performance-based awards to the Eligible Maxecutive Officers in 2013. Awards under the Camys equity
incentive plans create an incentive for long-teatu& creation, which can also act as a deterrestidd-term risk-taking.

The Compensation Committee continues to believe ghaappropriate balance of compensation elemeititswpport the achievement of competitive revenaed earnings
variable economic and industry conditions withooduwe risk.

Equity Granting Policy

Recognizing the importance of adhering to appropnmactices and procedures when granting equitrdsy we formalized an equity granting policy ir02@o memorialize tt
practices and processes we use in granting suatdswihe policy establishes the following practices

. Decisions to award equity grants should only bertaduring a period when trading in our shares imjiged in accordance with our Insider Trading B\p

. All grants to Section 16 officers, including gratdsnew hires, must be approved at a meeting o€tirapensation Committee, including telephonic nmegsti an
may not occur through action by unanimous writtensent.

. The grant date of any equity award approved at etinge of the Compensation Committee shall be the dhsuch meeting or, in connection with an aptitec
hire or an award to be granted in several instaiisjea future date established by the Compens&immmittee at such meeting, subject to employ
commencing.

. The exercise price for all option awards shalllmotess than the closing price of our shares odake of gran
Say-on-Pay Proposals

At the Companys 2011 annual general meeting, shareholders voteahoadvisory proposal as to the frequency withctviihe Company should conduct an advisory vor
executive compensation (a “say-on-pay proposalt)that meeting, 93.2% of votes cast were in fasfoholding such a vote once every three years hadCompany intends
hold such vote every three years. In additionhat2011 annual general meeting, shareholders hagmortunity to vote on executive compensationissiased in the 2011 pro
statement. Of the votes cast on the saypaynproposal, 93.2% were voted in favor of the pegh The Compensation Committee considered thétsesf this advisory vote anc
believes that it affirms shareholders’ supporthef Eompany’s approach to executive compensatiom.Cdmpany will continue to consider the outcomsudfsequent say-qray
votes when making future compensation decisiondléoned Executive Officers.

Impact of Tax and Accounting on Compensation Decisns

As a general matter, the Compensation Committesstaito consideration the various tax and accogritipplications of compensation vehicles employedibyWhen determinit
amounts of londerm incentive compensation to executives and eyepls, the Compensation Committee examines the miiegucost associated with the grants. U
Accounting Standards Codification 718, “Compensati&tock Compensation” (“ASC 7189rants of stock options, restricted stock and iaett stock units permitted pursu
to the Stock Incentive Plan result in an accountingrge. The accounting charge is equal to thevédire of the number of instruments being issued dne expected to vest.

stock options, the cost is equal to the fair valfithe option on the date of grant using a Bl&dkoles option pricing model multiplied by the nienbf options that are expectel
vest. For restricted stock or restricted stockgritie cost is equal to the fair value of the stokthe date of grant multiplied by the number ledires or units granted that
expected to vest. This expense is amortized oeeratuisite service or vesting period.

The Compensation Committee also considers thentaXdations of its programs, both to us and topheticipants. It is the Compensation Commitsepolicy to maximize tt
effectiveness of our executive compensation plarthis regard. However, the Compensation Commltdeeves that compensation and benefits decisibasld be primaril
driven by the needs of the business rather thaabpolicy. Therefore, the Compensation Committey make pay decisions that result in certain tefficiencies.

COMPENSATION COMMITTEE REPORT

We have reviewed and discussed the Compensati@ug3ion and Analysis with management, and baserioreview and discussions, we recommend to thedBolaDirector:
that the Compensation Discussion and Analysis tledied in our proxy statement and in this Annugbéteon Form 10-K for the year ended December 8132

Submitted by:

HERBERT A. GRANATH
FRED LANGHAMMER
BRUCE MAGGIN

MEMBERS OF THE COMPENSATION COMMITTEE
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COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

None of the members of the Compensation Commitésebleen an officer of the Company or of any of subsidiaries, or had any relationship with us othan serving as
director. In addition, none of our executive offieserved as a director or member of the compemsatimmittee of any other entity one of whose etieewfficers serves as ¢
of our directors or as a member of the Compens&mmmittee. The members of the Compensation Comenitd not have any relationship that is requireldetalisclosed und
this caption pursuant to SEC rules and regulations.

There were no interlocks or other relationships rmgnaur executive officers and directors.

SUMMARY COMPENSATION TABLE

The following table summarizes all plan and nomptampensation awarded to, earned by, or paidet@timpany’s c&EOs, the acting CFO and the General Counsel, vére
the only executive officers who served in such cijes on December 31, 2013, as well as the fofPnesident and CEO, the former Chief Financial @ffiand the former EVP -
Strategic Planning and Operations, (collectiveg, tNamed Executive Officers™jor services rendered while such person was seasng Named Executive Officer for our
three fiscal years. No non-qualified deferred congpdion was awarded to any employee in 2013, 2029 11.

Amounts of salary, bonus and nequiity incentive plan compensation set forth in $tuenmary Compensation Table and the notes beloweédry each Named Executive Offi
in a currency other than U.S. dollars have beerstated using the average exchange rate for 2@12, @ 2011, as applicable.

Non-Equity
Incentive Plar
Bonus Stock Option awards ~ Compensatior All Other Total

Year Salary (1) Awards (2) 2) (2) Compensatior Compensatior

Michael Del Nin

co-Chief Executive

Officer 2013 $ 233,24. $ — — — $ 200,000 $ 20,38¢ (3) $ 453,63:

Christoph Mainusch

co-Chief Executive

Officer 2013 233,24. — — — 200,00t 78,20¢ (4) 511,44

David Sturgeon

Acting Chief

Financial Officer 2013 398,96 45,00( 88,60( — — 173,84 (5) 706,41(
2012 414,40 (6) 40,00( 83,85( — — 166,85. (7) 705,10

Daniel Penn

General Counsel 2013 523,76! 125,00( 177,20( — — 11,00: (8) 836,96t
2012 530,90: 75,00( 279,50( — — 9,26( (8) 894,66.
2011 481,05¢ — — 280,75( (9) 447,401 5,765 (8) 1,214,96'

Adrian Sarbu

Former President

and CEO 2013 1,800,00 — 265,80( — — 5,477,92. (10) 7,543,72.
2012 1,800,001 — — — 133,10( 124,48t (11) 2,057,58
2011 1,800,001 320,00t — — 1,481,03 127,02: (12) 3,728,05!

David Sach

Former Chief

Financial Officer 2013 479,83: — 177,20( — — 1,899,80° (13) 2,556,83!
2012 580,98 75,00( 335,40( — — 112,52¢ (14) 1,103,90
2011 642,35¢ — — 393,05( (9) 603,80( 123,41¢ (15) 1,762,62

Anthony Chhoy

Former Executive

Vice President -

Strategic Planning

and Operations 2013 452,16 — 177,20( — — 1,610,16- (16) 2,239,52
2012 531,57: (17) 75,00( 335,40( — — 87,87( (18) 1,029,84.
2011 570,18 — — 336,900 (9) 558,80( 87,95( (19) 1,553,83

(1) Information in respect of bonus awards and-eguity incentive plan awards is summarized belaneich Named Executive Offic

(2) These amounts reflect aggregate grant date faiewvafl awards granted during the fiscal years efEmbmber 31, 2013, 2012 and 2011 in accordanceA@t 718 o
awards pursuant to the Stock Incentive Plan. Assiompused in the calculation of the aggregatetgiate fair value are included in Part Il, Item\&te 17, "Stock-
based Compensation” . The “Stock Awardsefumn excludes the value of restricted stock wigsited on June 25, 2013 in exchange for outstgrnfitions pursuant
the employee option exchange program. For additiof@mation see “Outstanding Equity Awards at Beber 31, 2013” below.

(3) Represents US$ 10,000 for legal fees, US$ 5,38B€alth insurance and US$ 5,000 for ground tranapon

(4) Represents approximately US$ 23,307 for school 18&$ 20,000 for relocation expenses, approximatS 14,322 for overseas housing allowance, US$0D0fol
legal fees, approximately US$ 5,576 for health lfiednsurance benefits and US$ 5,000 for grouadgportation.

(5) Represents approximately US$ 76,111 for overseasimg allowance, approximately US$ 73,254 for stHees, approximately US$ 22,553 for health and
insurance benefits and approximately US$ 1,92%aforeturn preparation fees.

(6) Includes the reimbursement of CZK 300,000 (apprexaly US$ 15,348) for accrued unused vacation
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(7) Represents approximately US$ 76,128 for an overiseasing allowance, approximately US$ 67,601 fdrost fees, approximately US$ 21,645 for health e
insurance benefits and approximately US$ 1,478aforeturn preparation fees.

(8) Represents health and life insurance ben

(9) Exchanged for restricted stock units on JURe2R13 pursuant to the employee option exchanggram. For additional information, se®utstanding Equity Awards
December 31, 2013” below.

(10) Represents a severance payment of US$ 5.4 millipproximately US$ 23,428 for an overseas housitayvahce, approximately US$ 18,201 for health affie
insurance benefits, approximately US$ 11,746 fawel costs (including ground transportation) angragimately US$ 24,549 for tax return preparatiees.

(11) Represents approximately US$ 90,712 for an oveliseasing allowance, approximately US$ 17,851 faltheand life insurance benefits, approximately US$ 3:
for travel costs (including ground transportatiasts) and approximately US$ 2,191 for tax retueppration fees.

(12) Represents approximately US$ 98,187 for an overbteasing allowance, approximately US$ 16,659 favet costs (including ground transportation cc
approximately US$ 8,677 for health and life insaebenefits and approximately US$ 3,499 for tadrrepreparation fees.

(13) Represents a severance payment of approximatelyl\ 739,829, approximately US$ 66,383 for relocaégpenses, approximately US$ 63,425 for an ovelseasing
allowance, approximately US$ 51,505 for health ifiednsurance benefits and approximately US$ 7 f88%ax return preparation fees.

(14) Represents approximately US$ 76,127 for an ovefseasing allowance, approximately US$ 31,775 faltheand life insurance benefits and approximat&bs 4,62
for tax return preparation fees.

(15) Represents approximately US$ 84,170 for an ovefseasing allowance, approximately US$ 34,860 faltheand life insurance benefits and approximat&bs 4,38
for tax return preparation fees.

(16) Represents a severance payment of approximatelyl\#8%®,835, approximately US$ 60,766 for an overseausing allowance, approximately US$ 33,427 talth
and life insurance benefits, US$ 20,000 for relioca¢xpenses and approximately US$ 3,136 for taxmepreparation fees.

(17) Includes the reimbursement of accrued unused ecdtlys of CZK 310,154 (approximately US$ 15,¢

(18) Represents approximately US$ 66,305 for an ovetseasing allowance, approximately US$ 17,313 faltheand life insurance benefits and approximat&bs 4,25
for tax return preparation fees.

(19) Represents approximately US$ 73,310 for an ovetseasing allowance, approximately US$ 11,216 faltheand life insurance benefits and approximat&bs 3,42.
for tax return preparation fees.

Michael Del Nin

Mr. Del Nin has served as d&@hief Executive Officer since September 16, 2018 iancompensated pursuant to an employment agreenittnCME Media Services Limited,
wholly owned subsidiary of the Company, dated Noenil, 2013. Pursuant to his employment agreerivenfel Nin is entitled to receive an annual splaf US$ 800,000.

In 2013, Mr. Del Nin earned a nawuity incentive plan award of US$ 200,000 for #whievement of qualitative targets set by the Corsatlon Committee following ¥
appointment in September 2013, as described i€tmepensation Discussion and Analysis section above.

Mr. Del Nin’s employment agreement provides for a monthly mguailowance and ground transportation allowanseayell as medical, disability and life insurancedi@s. Se
footnote (3) of the Summary Compensation Tableafdditional information. Mr. Del Nin's employment ragment also contains neompetition provisions applicable fo
twelve-month period following termination, a covaheegarding corporate opportunities and a proioibion the use of confidential information.

Christoph Mainusch

Mr. Mainusch has served as €hief Executive Officer since September 16, 2013 isrcompensated pursuant to an employment agréemittnCME Media Services Limited
wholly owned subsidiary of the Company, dated Noveni1, 2013. Pursuant to his employment agreeriveniylainusch is entitled to receive an annual rsatd US$ 800,000.

In 2013, Mr. Mainusch earned a nequity incentive plan award of US$ 200,000 for #uhievement of qualitative targets set by the Corspion Committee following ¥
appointment in September 2013, as described iG€tmepensation Discussion and Analysis section above.

Mr. Mainuschs employment agreement provides for a monthly mouallowance and a ground transportation allowaaseyell as medical, disability and life insurabemefits
See footnote (4) of the Summary Compensation Tabladditional information. Mr. Mainusch’s employnteagreement also contains noompetition provisions applicable fo
twelve-month period following termination, a covaheegarding corporate opportunities and a proioibion the use of confidential information.

David Sturgeotr

Mr. Sturgeon has served as acting CFO since Oc2He2013 and is compensated pursuant to an amamdexestated employment agreement with CME Meerai&es Limite:
dated July 27, 2010. Prior to his appointment ¢éis@€FO, Mr. Sturgeon served as Deputy CFO. Uhéeeemployment agreement, Mr. Sturgedaggregate annual salary is C
7,800,000 (approximately US$ 398,967).

Mr. Sturgeon was entitled to earn a remuity incentive plan award based on meeting qtadivie and qualitative performance targets desdribehe Compensation Discuss
and Analysis section above. Because the Companydticichieve the OIBDA Threshold, Mr. Sturgeon dat earn any noequity incentive plan compensation in 2013.
Compensation Committee elected to award Mr. Sturgediscretionary bonus of US$ 45,000 in 2013. Beedargets for noaquity incentive plan awards were not met in 2
Mr. Sturgeon did not earn any nenuity incentive plan compensation for that yearyvéver, the Compensation Committee elected to aMarcturgeon a discretionary bonu:
US$ 40,000.

Mr. Sturgeons employment agreement provides for a monthly mouallowance, as well as school, medical, disgbditd life insurance benefits. See footnotes (8) @) of the
Summary Compensation Table for additional inforovatiMr. Sturgeon’s employment agreement also costabn-competition provisions applicable for a si@ath perio
following termination, a covenant regarding corperapportunities and a prohibition on the use affickential information.
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Daniel Penr

Mr. Penn serves as General Counsel and is comgeingatsuant to an employment agreement dated Fgt#0a2012 with CME Media Services Limited. Undiés employmer
agreement, Mr. Penn’s aggregate annual salary 8 &35,000 (approximately US$ 523,765).

Mr. Penn was entitled to earn a neguity incentive plan award based on meeting gtaivié and qualitative performance targets desdribeghe Compensation Discussion
Analysis section above. Because the Company didaobteve the OIBDA Threshold, Mr. Penn did not eany nonequity incentive plan compensation in 2013.
Compensation Committee elected to award Mr. Petlisaetionary bonus of US$ 125,000 in 2013. Becgarggets for norequity incentive plan awards were not met in 20M2
Penn did not earn any nemuity incentive plan compensation for that yearwéver, the Compensation Committee elected to aiardPenn a discretionary bonus of US$ 75,
In 2011, Mr. Penn earned a non-equity incentive plaard of approximately US$ 447,400.

Mr. Penns employment agreement provides for medical, disabind life insurance benefits. See footnotedBjhe Summary Compensation Table for additionfdrmation. Mr
Penn’s employment agreement also contains non-ditiopegprovisions applicable for a I®eonth period following termination, a covenant nefi)ag corporate opportunities an
prohibition on the use of confidential information.

Adrian Sarbu

Mr. Sarbu served as President and CEO from Jul2@0d9 until August 21, 2013 and was compensatesujpnt to an amended and restated employment agredated April 4
2013 with CME Media Services Limited. Under his éoyment agreement, Mr. Sarbu was entitled to recaiv annual salary of US$ 1.8 million. On AugustZd13, Mr. Sark
entered into the Sarbu Separation Agreement, porsoavhich he resigned as President and CEO figlttefrom August 21, 2013, although he continuedthé employed throut
December 31, 2013. Pursuant to the Sarbu Sepavagicaement, Mr. Sarbu received a severance payoiéis$ 5.4 million upon the termination of his emyhent.

In connection with the Sarbu Separation AgreemdntSarbu was not entitled to earn any non-equitentive plan award for 2013. Because targetsdarequity incentive pla
awards were not met in 2012, Mr. Sarbu did not @y such non-equity incentive plan compensatiam ylear. In 2011, Mr. Sarbu earned a egpity incentive plan award
US$ 720,000. In addition, the Compensation Commitdected to award Mr. Sarbu a discretionary bafilsS$ 320,000 in 2011.

Pursuant to his employment agreement, Mr. Sarbualgs entitled to earn nagguity incentive plan awards for: (i) the complatiof a transaction relating to the sale of
Ukraine operations, for which Mr. Sarbu was ertditie an award of US$ 500,000, which he earned i02(i) the refinancing of the senior debt of tBempany due in 2012, 20
and 2014, for which Mr. Sarbu was entitled to am@ibased on the amount of such debt refinanceb tiheé maximum amount of such award not to exceg#l 1J000,000 in tt
aggregate, the full amount of which he had earne@012 (including US$ 133,100 in 2012 in respecth# refinancing of the remainder of the Compan$:50% Seni
Convertible Notes due 2013 and the Compsuftbating Rate notes due 2014 and US$ 261,03014 th connection with the refinancing of a portimiithe 2013 Convertib
Notes); (iii) the achievement of an aggregate Oll-target for the Compang’new media operations for the period from 201&ugh 2013, for which Mr. Sarbu was entitled ti
award equal to 5% of the amount by which the reub@IBDA of the new media division over such pemodeeds US$ 30.0 million, with the maximum amafrguch award n
to exceed US$ 500,000, which he did not earn; anndhe development of a succession planning todioesed by the Board of Directors, for which Mrrt8awas entitled to ¢
award of US$ 500,000, which he earned in 2011.

Pursuant to his employment agreement, Mr. Sarbeived a monthly housing allowance, as well as nadiide, disability and travel insurance benefiige footnotes (10), (1
and (12) of the Summary Compensation Table fortexidil information. Mr. Sarbu’s employment agreemm&lso contained noocempetition provisions that are applicable f
one-year period following termination and a profidsi on the use of confidential information.

David Sact

Mr. Sach served as Chief Financial Officer from bhad, 2010 to October 29, 2013 pursuant to an gmmat agreement dated February 26, 2010 with CMEidM8ervice
Limited. Under his employment agreement, Mr. Sa@ggregate annual salary was CZK 11,355,900 (&ppately US$ 580,850). On October 14, 2013, Mr.ISaatered into tt
Sach Separation Agreement, pursuant to which ngcgeas Chief Financial Officer terminated witlieet from October 29, 2013. Under the Sach Semar@greement, Mr. Sa
received a severance payment of CZK 33,447,554 ¢appately US$ 1,710,829) upon the termination isfémployment.

In connection with the Sach Separation Agreement,94ch was not entitled to earn any non-equitgntive plan award for 2013. Because targets forewprity incentive pla
awards were not met in 2012, Mr. Sach did not easnnonequity incentive plan compensation for that yeamvéver, the Compensation Committee elected to aMardsach
discretionary bonus of US$ 75,000. In 2011, Mr.ISaarned a non-equity incentive plan award of apprately US$ 603,800.

Mr. Sachs employment agreement provided for a monthly lgusilowance, as well as medical, disability arfid insurance benefits. See footnotes (13), (14) (&6 of the
Summary Compensation Table for additional inforpratiMr. Sach’s employment agreement also contadnscompetition provisions applicable for a hidnth period followin
termination and a prohibition on the use of coniigd information.

Anthony Chho'

Mr. Chhoy served as Executive Vice PresideBtrategic Planning and Operations from Decemb2010 to November 15, 2013 pursuant to an amendédestated employme
agreement with CME Media Services Limited dated dbaloer 1, 2010. Under his employment agreement, Ghhoy's aggregate annual salary was CZK 10,08(
(approximately US$ 515,588). On October 17, 2018, ®hhoy entered into the Chhoy Separation Agreénmmsuant to which his service as E8Rategic Planning a
Operations terminated with effect from November 2@13. Under the Chhoy Separation Agreement, Mho@heceived a severance payment of CZK 29,185&gdroximatel
US$ 1,492,835) upon the termination of his emplayme

In connection with the Chhoy Separation Agreemigint,Chhoy was not entitled to earn any non-equitsentive plan award for 2013. Because targetsdoragjuity incentive pla
awards were not met in 2012, Mr. Chhoy did not eamy nonequity incentive plan compensation for that yeaxyéver, the Compensation Committee elected to atvar€Chhoy
a discretionary bonus of US$ 75,000. In 2011, Mh&y earned a non-equity incentive plan award pfaamately US$ 558,800.

Mr. Chhoy’s employment agreement provided for a thigrhousing allowance for a thrgear period, as well as medical, disability and lifsurance benefits. See footnotes
(18) and (19) of the Summary Compensation Tableélitional information. Mr. Chhoy’s employment agment also contains non-competition provisiondiegige for a 12-
month period following termination and a prohibition the use of confidential information.
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Grants of Plan Based Awards

The following table sets forth information with pegt to estimated possible payouts under equity incentive plans and restricted stock unienged to the Named Execut
Officers during the fiscal year ended December2Ri.3. We have not granted any option awards dutinagyear ended December 31, 2013. In addition, amédl Executiv
Officer was eligible during the year ended Decen8ier2013 to earn a naguity incentive plan award whose payout would &@ed in whole or in part in a future year. For
currency amounts in the table below have beenlatatsusing the average exchange rate for thegreed December 31, 2013.

Estimated Possible
Payouts under NonEquity ~ Estimated future payouts under equity

Incentive (Pllssm Awards incentive plan awa(rzo;s (number of units) ACJ;S‘??;US;%ZI? G\r/a;r;Lg)z%eSIt::Cirl

of units) Awards

Target / Maximum Target Maximum 3) Grant Date 4)

Michael Del Nin $ 200,00( — — — —  $ =
Christoph Mainusch 200,00( — — — — —
David Sturgeon 199,48: 20,00( 20,00( 20,00( June 12, 201 88,60(
Daniel Penn 523,76! 40,00( 40,00( 40,00( June 12, 201 177,201
Adrian Sarbu 1,800,000 (5) 60,00( 60,00( 60,00( June 12, 201 265,80(
David Sach 580,85( (6) 40,00( 40,00( 40,00( June 12, 201 177,201
Anthony Chhoy 515,58¢ (7) 40,00( 40,00( 40,00( June 12, 201 177,201

(1) Estimated possible payouts for each Named EikecOfficer were calculated using the criteria at in the “2013 CEO and Senior Management Equaity Incentiv:
Plan Targets and Awards” in the Compensation Dsionsand Analysis section of this Annual Reporfranm 10K in respect of each Named Executive Officer. T
are no threshold amounts and Named Executive @dfimee entitled to receive the maximum payout efrtawards if the targets are achieved.

(2) Consists of grants of performance-based otsttistock units, which are eligible for vestingepwa fouryear period on each anniversary of the date oftgn
accordance with the performance criteria describeébde Compensation Discussion and Analysis seetimve under “Long-Term Equity Awards”.

(3) Consists of grants of ngrerformance based restricted stock units and egslgdants of restricted stock units made to Namedtiive Officers in connection with 1
2013 option exchange program as described beloeru@itstanding Equity Awards at December 31, 2013”

(4) Grant date fair value was determined using the asletlogy provided by ASC 718. For a discussion &f d8ssumptions underlying the valuation of emplosteel
compensation, see Part Il, Item 8, Note 17, "Stoméed Compensation” .

(5) While targets were set for Mr. Sarbu in 20itBconnection with the Sarbu Separation Agreemigint, Sarbu was not entitled to earn any reguity incentive pla
awards for 2013.

(6) While targets were set for Mr. Sach in 20h3a¢cordance with the Sach Separation AgreementShtth was not entitled to earn any rguity incentive plan awar
for 2013.

(7) While targets were set for Mr. Chhoy in 20k8¢connection with the Chhoy Separation Agreemkft, Chhoy was not entitled to earn any rexuity incentive pla
awards for 2013.

Outstanding Equity Awards at December 31, 2013
The following table sets forth information with pest to restricted stock units granted to the NaBeztutive Officers and outstanding at Decembe£813.

At the annual general meeting of the Company heldume 13, 2012, the shareholders approved an gegpliption exchange program whereby eligible emgdsywould, subje
to certain conditions, be given the opportunityei@hange outstanding options to acquire sharelseo€bmpanys Class A common stock for a lesser number oficéstr stoc
units (“RSUs").The exchange program was launched on May 24, 268d3ampleted on June 25, 2013 and 1,618,000 optiens exchanged for 545,135 RSUs pursuant 1
exchange program. All Named Executive Officers exajed their options to purchase shares of ClassrAn@n Stock for restricted stock units in accor@anith the rules of tt
option exchange program, which RSUs were issueduoe 25, 2013 and are included in the chart befmaa result, no Named Executive Officer held antians to purchas
shares of Class A Common Stock at December 31, 2013

Restricted stock units with timeased vesting vest in four equal installments ah @aniversary of the date of grant other thargt@t made on June 25, 2013 in connection
the employee option exchange program describedeatvavich vests in three equal installments on eaxtiversary of the date of grant. Restricted stauks with performanc
based vesting are eligible for vesting over a fgemr period on each anniversary of the date oftgraaccordance with the performance criteria dbsdrin the Compensati
Discussion and Analysis Section above under “LorgiTEquity Awards”.
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Outstanding Equity Awards at Fiscal Year End

Equity Incentive

Equity Incentive Plan Awards:

Plan Awards: Market or Payout

Number of Units ol Market Value of Number of unearnec Value of unearnec

Stock that have no Units of Stock thai Units that have no Units that have no

Grant date Vestec have not Vested (1 Vestec Vested (2

Michael Del Nin — — 3 — — S =
Christoph Mainusch — — — — —
David Sturgeon June 14, 201 11,25( 43,20( — —
June 13, 201 20,00( 76,80( 20,00( 76,80(

June 25, 201 19,48: 74,81: — —

Daniel Penn June 14, 201 37,50( 144,00( — —
June 13, 201 40,00( 153,60( 40,00( 153,60(

June 25, 201 29,91¢ 114,87 — —

(1) The market value of units of stock that have nate is equal to the product of the number of ufitstock that have not vested and the closingepofcour Class .
Common Stock on December 31, 2013.

(2) The market value of unearned units of stock is ktgutihe product of the number of unearned units the closing price of our Class A Common Stoclbesember 3:
2013.

Option Exercises and Stock Vested

None of our Named Executive Officers exercised stogk options during the fiscal year ended Decenier2013 and all options held by Named Executific€rs wert
exchanged for restricted stock units in connectigth the employee option exchange program. Setbeldw are restricted stock units that vested dutirgfiscal year end:
December 31, 2013. Neither Michael Del Nin nor €tmph Mainusch held any restricted stock unitsetdinber 31, 2013.

Stock Vested
Number of Shares of Stock Acquire Market Value of Units of Stock thai
Grant Date upon Vesting of Units have Vested (1
David Sturgeon June 14, 201 3,75C $ 12,11
Daniel Penn June 14, 201 12,50( 38,37t
Adrian Sarbu June 13, 201 120,00( 448,80(
June 25, 201 151,42! 566,33(
David Sach June 14, 201 15,00( 48,45(
June 14, 201 45,00( 107,55(
June 13, 201 80,00( 191,20(
June 25, 201 79,99¢ 191,19!
Anthony Chhoy June 14, 201 15,00( 48,45(
June 14, 201 45,00( 107,55(
June 13, 201 52,50( 125,47
June 25, 201 26,63¢ 63,65

(1) The market value of units of stock that have vestad determined by multiplying the number of unitstock that vested by the closing price of ousSIA Commc
Stock on the date such stock was vested.

In connection with the Sarbu Separation AgreenteetCompensation Committee agreed to vest all 2Blhvested restricted stock units granted to Mrb& following the fine
date of his employment on December 31, 2013. lordemce with the terms of Mr. Sastémployment agreement, all 204,998 unvested eesirstock units granted to him ves
following the termination of his employment agreemen October 29, 2013. In connection with the GhBeparation Agreement, the Compensation Commétgeeed to ve
124,134 unvested restricted stock units grantédrtdChhoy following the termination of his employmeagreement on November 15, 2013.
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P otential Payments upon Termination or Change of Caimol

Set out below is information reflecting compengatibat may be payable to each of the Named Exex@ifficers in the event of the termination of si¢hmed Executiv
Officer's employment. The amount of compensation payalie upluntary termination, involuntary terminatiastt{er than for cause) or termination for causeescdbed belov
We do not have any severance agreement or anynagme@roviding for any specific payments (commanlfierred to as “parachute paymentspon a change of control with &
Named Executive Officer. However, equity incentaveards granted to employees and directors autoafigtt;ecome vested on a change of control purstoathie Stock Incentiy
Plan. Except as set out below, a “change of cdntoslpurposes hereof refers to certain corporatestietions (including a sale of substantially althef assets of the Company
a merger or consolidation where the Company ishsurviving entity) as set forth in the Comparpgsion agreements that are customarily regardedcasinge of control.

The amounts shown below assume that such terminatiohange of control was effective as of Decen®ier2013. The amounts do not include salary eatmetigh such peric
(which is reflected in the Summary Compensationl@atr accrued vacation days. The amounts beloavddsnot include noequity incentive plan compensation or discretio
bonuses for any Named Executive Officers actuallgrded in respect of the year ended December 313 @hich is reflected in the Summary Compensafiahle). Restricte
stock unit values represent the closing price afeh of our Class A Common Stock on December 313.20he numbers presented below are for illusteagiurposes. Actu
amounts that may be payable or will be paid cay beldetermined at the time of separation of a NaEecutive Officer from the Company. Foreign coogamounts set ¢
below have been translated using the exchang@mtailing at December 31, 2013.

Michael Del Nin
Payments under employment agreen

Mr. Del Nin has an employment agreement for anfinde term. Pursuant to Mr. Del Nis'employment agreement, we may terminate his emmayagreement at any time. If
give notice of termination to Mr. Del Nin, his eropinent agreement shall terminate with immediateatfand the Company will make a payment equal totimes his annu
salary. In the event we terminate Mr. Del Nin's éoyment after January 1, 2014, he is also entitbledn amount equal to his target reguity incentive plan award, pro rate«
the termination date. Assuming a termination dét®erember 31, 2013, Mr. Del Nin would be entittedreceive US$ 1,600,000, subject to deductionsdaial insurance a
other withholdings. Mr. Del Nin is also entitledrzedical and dental insurance for a period of 12atimfollowing termination.

Mr. Del Nin may terminate his employment agreensrany time on 12 monthsiotice. We may elect to make payment in lieu ofagptand pay him the portion of his anr
salary for the portion of the notice period remadnat the time the Company makes this electionudésg a termination date of December 31, 2013,44.Nin would be entitle
to receive US$ 800,000, subject to deductionsdora$ insurance and other withholdings.

In the event we terminate Mr. Del Nin’'s employmagteement due to cause, he is not entitled toweegiy additional remuneration.
Equity

Mr. Del Nin had not received any grants of equityantives as of December 31, 2013.

Christoph Mainusch

Payments under employment agreen

Mr. Mainusch has an employment agreement for aefimite term. Pursuant to Mr. Mainusshémployment agreement, we may terminate his emygay agreement at any tir
If we give notice of termination to Mr. Mainuschstemployment agreement shall terminate with immedeffect and the Company will make a payment lemguiavo times hi
annual salary. In the event we terminate Mr. Mashissemployment after January 1, 2014, he is afditled to an amount equal to his target rojuity incentive plan award, |
rated to the termination date. Assuming a termimatiate of December 31, 2013, Mr. Mainusch woulcebgtled to receive US$ 1,600,000, subject to deédns for socie
insurance and other withholdings.

Mr. Mainusch may terminate his employment agreeraeainy time on 12 monthabtice. We may elect to make payment in lieu ofa@gtand pay him the portion of his anr
salary for the portion of the notice period remagnat the time the Company makes this electionuésy a termination date of December 31, 2013, Mainusch would b
entitled to receive US$ 800,000, subject to dedustfor social insurance and other withholdings.

In the event we terminate Mr. Mainusch’s employnegreement due to cause, he is not entitled toveeemy additional remuneration.
Equity

Mr. Mainusch had not received any grants of equitgntives as of December 31, 2013.

David Sturgeor

Payments under employment agreen

Mr. Sturgeon has an employment agreement for aefiimite term. We may terminate Mr. Sturgeon’s ergpient agreement on 12 montimstice. If we give notice of terminati
to Mr. Sturgeon, his employment agreement will feate with immediate effect and the Company wilken@ayment in lieu of notice equal to 12 monthsaary. Mr. Sturgeon
also entitled to an amount equal to (i) his anriaedet bonus, (ii) his monthly rental allowance &operiod of the lesser of the number of monthsshentitled to receive tl
allowance pursuant to his employment agreementl2naonths, (iii) any non-equity incentive plan adgaccrued as of the termination date and (iv)emmped but unpaid non-
equity incentive plan awards as of the notice dassuming a termination date of December 31, 204/3,Sturgeon would be entitled to approximately U&#,367, subject
deductions for social insurance and other withimgjdi Mr. Sturgeon is also entitled to medical agwtal insurance for a period of 12 months followiegnination.

Mr. Sturgeon may terminate his employment agreeraeahy time on 12 monthaotice. We may elect to make payment in lieu ofagotand pay him the portion of his anr
salary for the portion of the notice period remagnat the time the Company makes this election.3trgeon is also entitled to any earned but unpaidequity incentive pla
awards. Assuming a termination date of Decembe2B13, if we were to elect to make payment in liéunotice Mr. Sturgeon would be entitled to receymproximately US
391,541, subject to deductions for social secuanity other withholdings.

In the event we terminate Mr. Sturgeon’s employnagmeement due to cause, he is not entitled toveeemy additional remuneration.
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Equity

The terms of Mr. Sturgeos'restricted stock unit agreements do not provideife vesting of any restricted stock units omiaation. In the event his employment agreeme
terminated, any restricted stock units awarded toS¢urgeon shall immediately terminate on the datuch termination.

Pursuant to Mr. Sturgean'restricted stock unit agreements, in the everd ohange of control, all restricted stock unitanged to Mr. Sturgeon would become immedi:
exercisable. On December 31, 2013, the value oésiticted stock units granted to Mr. Sturgeon Wa$ 271,611.

Daniel Penn
Payments under employment agreen

Mr. Penn has an employment agreement for an iriteefierm. Pursuant to Mr. Penn’s current employnagreement, we may terminate Mr. Penemployment agreement on
months’notice. If we give notice of termination to Mr. Pehis employment agreement shall terminate with éuiiate effect and the Company will make paymetieinof notice
equal to 12 months of salary. In the event we teatei Mr. Penrs employment, he is also entitled to an amountldégu@ his annual target bonus, (ii) his vacatdays in respe
of the notice period, (iii) any non-equity incemiplan awards accrued as of the termination datgimhany earned but unpaid nequity incentive plan awards as of the nc
date. Assuming a termination date of December 8132Mr. Penn would be entitled to receive appratety US$ 1,054,858, subject to deductions foradansurance and ott
withholdings. Mr. Penn is also entitled to mediaatl dental insurance for a period of 12 month¥dglg termination.

Mr. Penn may terminate his employment agreemeanytime on 12 monthsiotice. We may elect to make payment in lieu ofagptand pay him the portion of his annual s¢
for the portion of the notice period remaining fa time the Company makes this election. Mr. Peraiso entitled to any earned but unpaid equity incentive plan awarc
Assuming a termination date of December 31, 2018, Ré¢nn would be entitled to receive approximaté§$ 498,660, subject to deductions for social iasce and oth
withholdings.

In the event we terminate Mr. Penn’s employmen¢agrent due to cause, he is not entitled to re@iyeadditional remuneration.
Equity

The terms of Mr. Peng’restricted stock unit agreements do not providetfe vesting of any restricted stock units omieation. In the event his employment agreeme
terminated, any restricted stock units awarded toRénn shall immediately terminate on the dateuch termination.

Pursuant to Mr. Pens'’restricted stock unit agreements, in the everat cfiange of control, all outstanding restrictextistunits granted to Mr. Penn would become immedli
exercisable. On December 31, 2013, the value oésiticted stock units granted to Mr. Penn was B&$077.

Adrian Sarbu

Mr. Sarbus service as President and CEO terminated on A@&jys2013 and his employment terminated with effenn December 31, 2013. See footnote (10) to tharBar
Compensation Table for payment made to him in cotiore with the termination of his employment.

David Sach

Because Mr. Sack’employment terminated on October 29, 2013 putdoathe Sach Separation Agreement, he was ndteehtd any termination payments on Decembe
2013. See footnote (13) to the Summary Compensatbie for payment made to him in connection wlith termination of his employment.

Anthony Chhoy

Because Mr. Chhog employment terminated on November 15, 2013 patstiathe Chhoy Separation Agreement, he was nogribitled to any termination payments
December 31, 2013. See footnote (16) to the Sum@ampensation Table for payment made to him in eotion with the termination of his employment.
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Director Compensation

We use a combination of cash and equity to compensan-employee directors. The following table detth information in respect of compensation paidnonemploye:
directors for the year ended December 31, 2013udey) restricted stock units. We do not have anp-equity incentive compensation plans or mprified deferre
compensation earnings and directors received rer attmpensation. Mr. Sarbu did not receive any @rsation for his service as a director and detdilsis compensation m
be found under the Summary Compensation Table above

Name of Director Fees Earned or Paid in Cas Stock Awards (1, Total Compensatior
Ronald Lauder $ — 3 46,11( $ 46,11(
Herbert Granath 87,50( 46,11( 133,61(

Paul Cappuccio — = _
Michael Del Nin (2) — — —

Charles Frank 57,50( 46,11( 103,61(
Alfred Langer 69,50( 46,11( 115,61(
Fred Langhammer 60,00( 46,11( 106,11(
Bruce Maggin 60,00( 46,11( 106,11(
Parm Sandhu 67,00( 46,11( 113,11(
Duco Sickinghe 64,50( 46,11( 110,61(
Kelli Turner — 46,11( 46,11(
Eric Zinterhofer (3) — — —

(1) These amounts reflect aggregate grant date faiewvafl awards granted during the fiscal year endeckBber 31, 2013 in accordance with ASC 718 of dsvpursual
to the Stock Incentive Plan. Assumptions used éendhlculation of this amount are included in Phritem 8, Note 17, "Stock-based CompensatioAll directors
elected at the 2013 Annual General Meeting werad®eal0,000 restricted stock units, other than kesSappuccio and Del Nin, who each declined th®p@ward.

(2) Mr. Del Nin resigned as a director on Septendtse 2013 in connection with his appointment a<&D
(3) Mr. Zinterhofer resigned as a director on July 2@&1.3

Directors’ Fees

We pay a cash fee to each of our independent diecf US$ 50,000 per annum. We reimburse eacltdiréor expenses in connection with attending mestof the Board «
Directors. Members of the Audit Committee are maidadditional annual cash fee of US$ 12,000. Theinees of the Audit Committee are Messrs. LangendBa and Sickingh
Members of each of the Compensation CommitteeCthporate Governance/Nominating Committee, the tBelRarty Transactions Committee (until its adegitwere assum
by the Corporate Governance/Nominating Committeduime 2013) and the Treasury/Finance Committee(dtian Mr. Del Nin) receive an additional annuastt fee of US
5,000. The members of the Compensation CommitteeViassrs. Maggin, Granath and Langhammer. The mmnafe¢he Corporate Governance/Nominating Committees
Messrs. Granath, Langer, Langhammer and Magginnidrabers of the Related Party Transactions Comenitiere Messrs. Frank, Granath, Langer and Sickinfhe membe
of the Treasury/Finance Committee are Messrs. Del (Nntil September 2013), Frank and Sandhu and Tsner. In addition, Mr. Granath received US$ 28,@s Vici
Chairman.

Annual Equity Grant

Pursuant to our Stock Incentive Plan, on the da&aoch annual general meeting, each eoployee director who has served as a directoegime last annual general meetin
who has been otherwise approved by the Board athbaving served a shorter term shall receive reitbaincentive stock options to purchase shares of GlaSsmmon Stocl
restricted stock or restricted stock units (or mbmation thereof), as determined in the sole disan of the Compensation Committee.

The Stock Incentive Plan provides the Compensafiommittee with the authority to stipulate the vegtperiod for all automatic awards, whether optiaestricted stock
restricted stock units. The Compensation Committgermined that the automatic grant for 2013 shoaitist solely of restricted stock units with atigg period of one year.
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ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER MATTERS

Equity Compensation Plan Information
The following table provides information as of Deteer 31, 201&bout common stock that may be issued upon theisgasf options, warrants and rights under allwf existing
equity compensation plans.

Equity Compensation Plan Information

@ (b) (©

Number of securities remaining

Number of securities to be issued upon Weighted average exercise price of available for future issuance under
exercise of outstanding options, outstanding options, warrants and equity compensation plans (excluding
Plan Category warrants and rights rights securities reflected in column (a))
Equity compensation plans approved by
security holders:
390,50( $27.26 1)

Stock options
Restricted stock units 1,017,62: n/a 1)

Equity compensation plans not approved by
security holders

1,408,12; $27.26 2,958,915

Total
(1) There were 2,958,915 shares available foaisse under under equity compensation plans at DemeB1, 2013 under CME’s Amended and Restated $toehntive
Plan after reflecting both stock options and retd stock units in column (a).
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Security Ownership of Certain Beneficial Owners andManagement

The following table sets forth certain informatias of February 21, 2014 with respect to the beia¢fievnership of shares of our outstanding votiagusities, consisting of o
Class A Common Stock, and Series A ConvertibledPredl Stock, and also sets forth certain infornmatiith respect to voting power and percentage afership as of Februe
21, 2014, by (i) each shareholder known by us tefeially own more than 5% of any class of ourstamding voting securities, (ii) each director) (ihe named executi
officers, and (iv) all directors and executive offis as a group. Except as otherwise noted belaoh ef the shareholders identified in the table dae voting and investme
power over the shares beneficially owned by suchgme None of the shares held by the directorxecutive officers are pledged, except as provideate 5 and Note 15 of t

table below.

Beneficial Ownership o % of Voting % Ownership
Name of Beneficial Owner Shares of Class A Common Stoc Power (a (a)
Ronald S. Lauder (1) 5,099,931 (4) 3.48% 3.7%
Paul T. Cappuccio — — —
Charles R. Frank, Jr. 67,200 (5) * *
Herbert A. Granath 61,50( (6) * *
Alfred W. Langer 68,000 (7) * *
Fred Langhammer 45,000 (8) * *
Bruce Maggin 60,000 (9) * *
Parm Sandhu 35,00( (10) * *
Duco Sickinghe 40,000 (11) * *
Kelli Turner 15,000 (12) * *
Michael Del Nin — — —
Christoph Mainusch — — —
David Sturgeon 3,75 (13) * *
Daniel Penn 12,500 (14) * *
Adrian Sarbu 3,463,29. (15) 2.35% 2.55%
David Sach 299,99¢ (16) * *
Anthony Chhoy 139,13: (17) * *
All directors and executive officers as a group
(17 persons) 9,410,311 (18) 6.3t% 6.9(%
Time Warner Inc. (2) 61,407,77 49.63% (19) 45.45%
TW Media Holdings LLC (2) 61,407,77 49.6% (19) 45.45%
Time Warner Media Holdings B.V. (2) 61,407,77 49.62% (19) 45.4%%
Federated Investors, Inc. (3) 7,169,47. 5.31% 5.31%

*

@

@

Less than 1.0%

Represents the percentage of total voting powetlamgercentage ownership of the shares of ClaSsmmon Stock, the share of Series A Convertibléelmed Stoc
(the “Series A Preferred Shareturrently exercisable (or exercisable within 60slaf February 21, 2014) options for shares of CRagommon Stock and Class
Common Stock and vested but unissued (or vestitijm@0 days of February 21, 2014) restricted stauks beneficially owned by each identified shatdbr and a
directors and executive officers as a group. Obeoauthorized class of capital stock outstandimg Series B Convertible Redeemable Preferred Stims not ha
voting power except in certain limited circumstamcat February 21, 2014, there were (i) 135,112,86ares of Class A Common Stock, (ii) one SerieRréferre:
Share and (iii) 200,000 shares of Series B CorblerRedeemable Preferred Stock outstanding. See Nfatr information relating to voting rights ated to the Seri
A Preferred Share.

The address of Ronald S. Lauder and RSL Investnt@orgoration is Suite 4200, 767 Fifth Avenue, Nearki New York 10153. Mr. Lauder is the sole shatééoot
RSL Investments Corporation (“RIC”), a Delawarepmration and is a sole member of RSL Capital LLESL Capital’),a Delaware limited liability compar
Information in respect of the beneficial ownersbffRIC and RSL Capital (other than percentage oslmpj is based upon a Statement on Schedule 13ibi#yj filed
by RSL Savannah, LLC, RSL Capital and Mr. LaudetJane 21, 2013. Mr. Lauder reported that he beadfiowns (i) 2,885,705 shares of Class A Commtock
held directly by RIC; (ii) 105,231 shares of Clas€ommon Stock held directly by RAJ Family Partnédr$®, the managing general partner of which is RAily
Corporation, of which Mr. Lauder is Chairman anddtdent; (iii) 36,000 shares of Class A Common IStald directly by Mr. Lauder; (iv) 2,000,000 shauaf Class /
Common Stock held directly by RSL Capital; and§0P,000 shares of Class A Common Stock held dyréstiThe Neue Galerie New York, of which Mr. Laudee
director and President. RSL Savannah, LLC, RSL@hand Mr. Lauder disclaim beneficial ownershigted 600,000 shares of Class A Common Stock heddtiy by
The Neue Galerie New York, therefore such shareeerluded from the number of shares of Class Af@omStock beneficially owned by Mr. Lauder presdntethe
table above. Following termination of a voting agrent among Mr. Lauder, certain of his affiliatesl @n affiliate of Time Warner Inc. on June 18, 20RSL
Savannah, LLC does not beneficially own any of@oenpany’s securities.
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@)

©)

4)

®)

(6)

@)

®)

©)

(10)

(11)

(12

(13)

(14)

Information in respect of the beneficial owstép of Time Warner Inc (“Time Warn€y, TW Media Holdings LLC (“TWMH")and Time Warner Media Holdings B
(“TWBV”) ( other than percentage ownership) is based upaterrstnt on Schedule 13D/A filed jointly by themJume 25, 2013. The address of each of Time Wi
a Delaware corporation, and TWMH, a Delaware lichiiability company, is One Time Warner Center, Néark, New York 10019. The address of TWBV, a pté
limited liability company organized under the laefsThe Netherlands, is Naritaweg 237, 1043CB Anaister, The Netherlands. Time Warner owns directlyohthe
equity interests of TWMH and TWMH owns directly all the equity interests of TWBYV. Time Warner, TWB¥d TWMH reported that they beneficially own
61,407,775 shares of Class A Common Stock, (i)Sbses A Preferred Share and (iii) 200,000 shafeeries B Convertible Redeemable Preferred Sidukh are
nonvoting, except in certain limited circumstancese Beries A Preferred Share is convertible into 111,449 shares of Class A Common Stock on the tHatdg 6:
days after the date on which the number of outstgnshares of Class A Common Stock owned by TWBWemvaggregated with any outstanding shares of &l
Common Stock held by any group (as this term isl useSection 13(d)(3) of the Securities Exchangé #c1934, as amended) that includes TWBV and &nys
affiliates, would not result in the TWBV being anledicial owner of more than 49.9% of the outstagdihares of Class A Common Stock of the Compang.Séries ,
Preferred Share is entitled to one vote per eaatesf Class A Common Stock into which it is cortibée.

Information in respect of beneficial ownersbipFederated Investors, Inc. (other than percentagnership) is based upon a statement on Sch&8Gdiled jointly by
Federated Investors, Inc., Voting Shares Irrevacablst, John F. Donahue, Rhodora J. Donahue adristopher Donahue on February 11, 2014, eadbrtieg sol
voting and dispositive power over 7,169,474 shafeSlass A Common Stock (the “Reported SecuritieB8derated Investors, Inc. (the “Parerig”jhe parent holdir
company of Federated Equity Management Companyenh$ylvania and Federated Global Investment Manage@orp. (the “Investment Adviserstyhich act a
investment advisers to registered investment coiepand separate accounts that own the Reporteditter The Investment Advisers are wholly ownatsidiarie
of Fll Holdings, Inc., which is wholly owned subgidy of Parent. All of Parent’s outstanding votstgck is held in the Voting Shares Irrevocable Ttie “Trust”)for
which John F. Donahue, Rhodora J. Donahue andrikt@bher Donahue act as trustees (collectively, Thustees”) Parent, the Trust, and each of the Trustees d
that the Schedule 13G should not be construed aslmission that they are the beneficial ownershefReported Securities, and each expressly disslbameficie
ownership of the Reported Securities.

Consists of (i) the shares of Class A Common Shegieficially owned as set forth in Note 1; (i) @00 shares of Class A Common Stock underlying aptishich ar
currently exercisable, or will become exercisabithiw 60 days; and (iii) 43,000 shares of Class@nthon Stock underlying options, which are curreethgrcisable
or will become exercisable within 60 days. SharfeSlass B Common Stock are entitled to 10 votesspare, however, for purposes of this table we laasemed th
any shares of Class B Common Stock issued upoextieise of stock options will automatically cortvieto shares of Class A Common Stock on a oner®-basi
pursuant to our bykws. Does not include 14,500 shares of Class Ar@omStock underlying restricted stock units whiepresent a contingent right to receive :
shares and which are currently not vested, northgly become vested within 60 days.

Consists of (i) 13,200 shares of Class A CommorkStmd (i) 54,000 shares of Class A Common Staudetlying options which are currently exercisatoewill
become exercisable within 60 days. Mr. Frank haltisokerage account which he uses as a cash masmigeccount in which he maintains various secstitiecluding
3,200 shares of Class A Common Stock of the Compatmenever such account is overdrawn, the amousuich overdraft is loaned to Mr. Frank on a masgicure
by all of the securities in the account, which n@ydeemed to constitute a “pledge” of Mr. Franghares in the Company. Does not include 14,58€shof Class
Common Stock underlying restricted stock units Wwhigpresent a contingent right to receive sucheshand which are currently not vested, nor willthecome veste
within 60 days.

Consists of (i) 10,000 shares of Class A CommorlSamd (i) 51,500 shares of Class A Common Stauledying options which are currently exercisatdewill
become exercisable within 60 days. Does not inclLél&00 shares of Class A Common Stock underly&stricted stock units which represent a contingigit tc
receive such shares and which are currently naégesor will they become vested within 60 days.

Consists of (i) 58,000 shares of Class A CommomriStmderlying options which are currently exercisabr will become exercisable within 60 days aiid10,00(
shares of Class A Common Stock underlying resttisteck units which represent a contingent rightetteive such shares and which have vested. Ddgaatade
14,500 shares of Class A Common Stock underlyisgicted stock units which represent a contingagittrto receive such shares and which are curremtyvestec
nor will they become vested within 60 days.

Consists of (i) 20,000 shares of Class A CommorlSamd (i) 25,000 shares of Class A Common Staudedying options which are currently exercisatdewill
become exercisable within 60 days. Does not inclLél&00 shares of Class A Common Stock underly&stricted stock units which represent a contingigit tc
receive such shares and which are currently naédesor will they become vested within 60 days.

Consists of (i) 10,000 shares of Class A CommorkStmd (ii) 50,000 shares of Class A Common Staudetlying options which are currently exercisatoewill
become exercisable within 60 days. Does not inclL&l800 shares of Class A Common Stock underly@sgricted stock units which represent a contingigit tc
receive such shares and which are currently naédesor will they become vested within 60 days.

Consists of (i) 10,000 shares of Class A CommorlSamd (i) 25,000 shares of Class A Common Staudledying options which are currently exercisatdewill
become exercisable within 60 days. Does not inclLél&00 shares of Class A Common Stock underly&stricted stock units which represent a contingigt tc
receive such shares and which are currently naégesor will they become vested within 60 days.

Consists of (i) 10,000 shares of Class A CommorkStmd (ii) 30,000 shares of Class A Common Staudetying options which are currently exercisatoewill
become exercisable within 60 days. Does not inclL&l800 shares of Class A Common Stock underly@sgricted stock units which represent a contingigt tc
receive such shares and which are currently naédesor will they become vested within 60 days.

Consists of (i) 10,000 shares of Class A CommorkSamd (i) 5,000 shares of Class A Common Stodledging options which are currently exercisablewal
become exercisable within 60 days. Does not inclL&l800 shares of Class A Common Stock underly@sgricted stock units which represent a contingigt tc
receive such shares and which are currently naégesor will they become vested within 60 days.

Consists of 3,750 shares of Class A Common Stocdesot include 70,732 shares of Class A CommookSiaderlying restricted stock units which repreéss
contingent right to receive such shares and whielcarrently not vested, nor will they become vestithin 60 days.

Consists of 12,500 shares of Class A Common Stoks not include 147,416 shares of Class A ComntookSunderlying restricted stock units which repres:
contingent right to receive such shares and wthielcarrently not vested, nor will they become vestithin 60 days.
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(15) Mr. Sarbu resigned as the President and Chief ExecOfficer of the Company effective August 21,120and continued to be employed by the Companyuttrdhe
end of the year. The information in respect of lfieis@d ownership by Mr. Sarbu assumes Mr. Sashheneficial holdings reported herein as of Felyr@4r, 2014 wet
unchanged from the date of his separation fromGQbmpany. Consists of (i) a currently exercisablerarg to purchase 600,000 shares of Class A ComBtock
beneficially owned by Mr. Sarbu and Alerria ManagetCompany S.A. (“Alerria”);i() a currently exercisable warrant to purchase,@80 shares of Class A Comn
Stock beneficially owned by Mr. Sarbu and Metroddsné. (“Metrodome”); (ii) 771,425 shares of Class A Common Stock bei@fcowned solely by Mr. Sarbu; (i
1,241,867 shares of Class A Common Stock bendfiaained jointly by Mr. Sarbu and Alerria; and &(0,000 shares of Class A Common Stock beneficaadigiec
jointly by Mr. Sarbu and Metrodome. Mr. Sarbu béciefly owns, directly or indirectly, substantialll the outstanding shares of Alerria, a jointckt@ompan
organized under the laws of Romania, and Metrodaneompany organized under the laws of The NethaslaAlerria has pledged 1,200,000 shares of Gk
Common Stock, and Mr. Sarbu has pledged 200,00@& sl Class A Common Stock, each in favor of IN&WBN.V. Amsterdam Bucharest Branch pursuant
security agreements dated May 20, 2010 and Septe3ib2011.

(16) Mr. Sach entered into a separation agreemigghtthe Companys affiliate, CME Media Services Limited, on Octold&r, 2013, pursuant to which his employment
service as Chief Financial Officer were terminassdof October 29, 2013. The information in respddbeneficial ownership by Mr. Sach is based omrimiatior
provided to the Company by Mr. Sach. Consists & 298 shares of Class A Common Stock.

(17) Mr. Chhoy entered into a separation agreeméhtthe Companyg affiliate, CME Media Services Limited, on Octoligr, 2013, pursuant to which his employment
service as Executive Vice President, Strategicritfanand Operations were terminated as of NoverhbeR013. The information in respect of benefioahership b
Mr. Chhoy is based on information provided to tf@mPany by Mr. Chhoy. Consists of 139,134 shareslass A Common Stock.

(18) Consists of (i) 8,178,810 shares of Class A Com@imtk; (ii) 1,221,500 shares of Class A Common IStawderlying options which are currently exercisabt will
become exercisable within 60 days and warrantaitohase shares of Class A Common Stock; and (iQd0 shares of Class A Common Stock underlyintyicésc
stock units which represent a contingent righteceive such shares and which have vested. Doesalotle 348,648 shares of Class A Common Stock nlyidg
restricted stock units which represent a contingght to receive such shares and which are cuyrent vested, nor will they become vested withindays.

(19) Consists of voting rights with respect to the 6,205 shares of Class A Common Stock and the S&rfigreferred Share held by TWBV. For the purpodehie table
only, the voting percentages of Time Warner, TWMitl &WBV were calculated as if TWBV had received211,449 shares of Class A Common Stock upo
conversion of the Series A Preferred Share.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANS ACTIONS, AND DIRECTOR INDEPENDENCE
Certain Relationships and Related Party Transaction

Review and Approval of Related Party Transact

All transactions in which we and our directors anécutive officers or members of their immediataifees are participants that are subject to revitification or approval by |
under relevant SEC regulations and NASDAQ Markegpl&ules are reviewed to determine whether sucbopsrhave a direct or indirect material interesanbyement
primarily responsible for the development and impatation of processes and controls to obtain in&bion from the directors and executive officersaapect of such relat
party transactions and for determining, based erfahts and circumstances, whether we or a refzdety has a direct or indirect material interesthia transaction. Pursuan
relevant SEC regulations, transactions that areraéed to be directly or indirectly material toarsa related person are disclosed in this ForrK.10-

Our Corporate Governance/Nominating Committee vesjeapproves or ratifies relevant related partypgaations in accordance with a written procedurethe course of i
review, approval or ratification of related pantsirtsactions, the Corporate Governance/Nominatingrittee considers: the nature of the related paityterest in the transactic
the material terms of the transaction; the natdireun participation in the transaction; whether trensaction would impair the judgment of the mdaparty to act in our be
interests; and such other matters as are considppdpriate.

Any member of the Corporate Governance/Nominatiogh@ittee who is a related party in respect of asaation under review may not participate in thiéddeations or vote fc
an approval or ratification of such transaction.

Related Party Transactior

Time Warner Inc.

For the year ended December 31, 2013, we made gmestirom controlled subsidiaries that are 100%eo\wdirectly or indirectly, by Time Warner Inc.shareholder that ha:
representative on our Board of Directors, with lugaf approximately US$ 61.5 million. The purcteseere mainly for programming rights. For the yeaded December ¢
2013, the total sales to such controlled subsiebaniere approximately US$ 0.1 million. At Decem®e&r 2013, such controlled subsidiaries had an autistg balance due to us
US$ 0.2 million. At December 31, 2013, such comtbbubsidiaries had an outstanding balance dtfetn of US$ 70.5 million.

Adrian Sarbu

For the year ended December 31, 2013, we made ggesHrom companies related to or connected withSdrbu with a value of approximately US$ 3.9 miili of which Mr
Sarbus economic interest represents approximately Ug$n2llion. The purchases were mainly for varioushtgcal, production and administrative related ®es: For the ye
ended December 31, 2013, the total sales to companlated to or connected with Mr. Sarbu were @pprately US$ 1.7 million, of which Mr. Sartsreconomic intere
represents approximately US$1.0 million. At Decengfe 2013, companies related to or connected MithSarbu had an outstanding balance due to usS&f1LB million, whicl
we deducted from the monies paid by us to Mr. Sarmer the Sarbu Separation Agreement in Janud®. 2& December 31, 2013, companies related tmonected with M
Sarbu had an outstanding balance due to them ofdU&B#illion.
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Director Independenct

The NASDAQ Marketplace Rules require that a majooft the directors be “independent directofSdr a director to be considered independent, therdBmust consider cert:
direct or indirect material relationships with osy external auditors or other persons doing bssiméth us that the director (and in some casembres of a directos immediat
family) may have, or in the past three years hak. fghe Board has affirmatively determined thaheif our ten directors have no material direcinalirect relationship with t
and qualify as independent directors pursuant éoctirporate governance standards of NASDAQ as agelin evaluation of factors specific to each directhe independe
directors are Charles Frank, Herbert Granath, Alfranger, Fred Langhammer, Bruce Maggin, Parm Sarldico Sickinghe and Kelli Turner.

In the course of the determination by the Boardiréing the independence of each director, it camsitl the beneficial ownership of such directorisrdr her affiliates in tr
Company as well as any transactions or arrangerttetteach director has with us.

Independent Director Meeting
Our independent directors meet in regularly scheleiecutive sessions. The nexecutive Vice Chairman presides over the meetifigse independent directors. During 2(
the independent directors held six such meetings.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

Audit Fee

Deloitte LLP’s audit fees for auditing our annual consolidatedrfcial statements for the year ended Decembe2(®I3 and reviewing our interim financial statensentluded il
our filings on Forms 10-Q were US$ 2,240,000 (2018$% 2,255,000).

Audit-Related Fees

Deloitte LLP’s audit-related fees for the year eh@®cember 31, 2013 were US$ 559,000 (2012: US$PBB)R Auditrelated fees were primarily incurred in respeabfadebt an
equity offerings.

Tax Fees

We paid no tax fees to Deloitte LLP during the yeaded December 31, 2013. Tax fees for the yeardeBecember 31, 2012 were US$ 37,000, and wereaplynincurred ir
connection with an application for a grant for @s@ and development subsidies.

All Other Fees
There were no other fees paid to Deloitte LLP far year ended December 31, 2013 or the year eneeehiber 31, 2012.

Policy on Pr-Approval of Services Provided by Deloitte LLP

The Audit Committee of the Board of Directors hassidered whether the provision of the servicagdpect of Audit-Related Fees, Tax Fees and AleOftrees is compatible
with maintaining Deloitte LLP’s independence priorthe incurrence of such Fees in accordance WittCharter of the Audit Committee. All engagemefithe auditors are
approved in advance by the Audit Committee. Atlibginning of the fiscal year, management presentagdproval by the Audit Committee a range of smwito be provided by
the auditors and estimated fees for such servarethé current year. Any services to be providedheyauditors that are not included within suclgeaof services are approved on
a case-by-case basis by the Audit Committee. Manageprovides reports to the Audit Committee oleast a quarterly basis on the status of the ss\peovided and the level
of fees incurred in respect of each service. Wendidapprove the incurrence of any fees pursuatfited@xceptions to the pre-approval requirement®sh in 17 CFR 210.2-01(c)

(M)(C).

PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDU LES

(a)(1) The following financial statements of Cehfaropean Media Enterprises Ltd. are includedart R, Item 8 of this Report:
J Report of Independent Registered Public Accourfing;
. Consolidated Balance Sheets as of December 31,&012012
. Consolidated Statements of Operations and Compseteemcome for the years ended December 31, 20032 and 2011
. Consolidated Statements of Equity for the yearedmidecember 31, 2013, 2012 and 2011
. Consolidated Statements of Cash Flows for the yeaated December 31, 2013, 2012 and 2Girik
. Notes to Consolidated Financial Statem

(a)(2) Financial Statement Schedule (included gef#:1 of this Annual Report on Form 10-K).
(a)(3) The following exhibits are included in théport:

EXHIBIT INDEX

Exhibit Number Description

3.01* Memorandum of Association (incorporated by refeestacExhibit 3.01 to the Company's Registratiortedteent No. 3380344 on Form S-1 filed June 17,
1994).
3.02* Memorandum of Increase of Share Capital (incorgaratl reference Exhibit 3.03 to Amendment No. theoCompany's Registration Statement No. 33-8034-

on Form S-1, filed August 19, 1994).
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Exhibit Number

Description

3.03*

3.04*

3.05*

3.06*

3.07*

4.01*

4.02*

4.03*

4.04*

4.05*

4.06*

4.07*

4.08*

4.09*

4.10*

4.11*

Memorandum of Reduction of Share Capital (incorfemidy reference to Exhibit 3.04 to Amendment Nto the Company's Registration Statement No. 33-
80344 on Form S-1, filed September 14, 1994).

Certificate of Deposit of Memorandum of Increasé&hbéare Capital executed by the Registrar of Coneganm May 20, 1997 (incorporated by reference to
Exhibit 3.1 to the Company's Quarterly Report omir@0-Q for the quarterly period ended Septembef897).

Certificate of Deposit of Memorandum of Increasé&béare Capital executed by the Registrar of Conggaom July 11, 2012 (incorporated by reference to
Exhibit 3.05 to the Company's Annual Report on F&f+K for the fiscal year ended December 31, 2012).

Certificate of Deposit of Memorandum of Increasé&hbfare Capital executed by the Registrar of Conagamn July 3, 2013 (incorporated by reference to
Exhibit 3.02 to the Company's Quarterly Report om#10-Q for the quarterly period ended June 3@320

Bye-Laws of Central European Media Enterprises, las.amended and restated on June 12, 2013 (imateddy reference to Exhibit 3.01 to the Company's
Quarterly Report on Form 10-Q for the quarterlyigetended June 30, 2013).

Specimen Class A Common Stock Certificate (incaafeat by reference to Exhibit 4.01 to Amendment Ntm the Company's Registration Statement No. 33-
80344 on Form S-1, filed August 19, 1994).

Indenture among Central European Media Enterptigksas Issuer, Central European Enterprises Nnd.@QME Media Enterprises B.V. as Subsidiary
Guarantors, The Bank of New York, acting throughLibndon Branch, as Trustee, The Bank of New Yacking through its London Branch, as Principle
Paying Agent and Transfer Agent, The Law Debenfuust Corporation p.l.c as Security Trustee and Béwek of New York (Luxembourg) S.A. as Registrar,
Luxembourg Transfer Agent and Luxembourg Payingmgeated September 17, 2009 (incorporated byeréerto Exhibit 4.1 to the Company's Quarterly
Report on Form 10-Q for the quarterly period enSegtember 30, 2009).

Warrant to Purchase Common Stock issued to Metred® M. (formerly known as Media Pro B.V.), datedcBeaber 9, 2009 (incorporated by reference to
Exhibit 4.07 to the Company's Annual Report on F&f+K for the fiscal year ended December 31, 2009).

Warrant to Purchase Common Stock issued to Alétaragement Company S.A. (formerly known as Med@Management S.A.), dated December 9, 2009
(incorporated by reference to Exhibit 4.08 to ttenpany's Annual Report on Form 10-K for the figeedr ended December 31, 2009).

Registration Rights Agreement between the CompadyTéame Warner Holdings B.V., dated May 18, 200&¢@rporated by reference to Exhibit 4.11 to the
Company's Annual Report on Form 10-K for the fisedr ended December 31, 2009).

Indenture among CET 21 spol. s r.o. as Issuer,r@ldhtiropean Media Enterprises Ltd., Central Euaogdedia Enterprises N.V., CME Media Enterprises
B.V., CME Slovak Holdings B.V., CME Investments Bahd MARKIZA-SLOVAKIA, spol. s r.0. as Guaranto@itibank, N.A., London Branch, as Trustee,
Citibank, N.A., London Branch, as Paying Agent dndnsfer Agent and Citigroup Global Markets Deulsot AG as Registrar, dated October 21, 2010
(incorporated by reference to Exhibit 4.10 to therpany’s Annual Report on Form 10-K for the yeateshDecember 31, 2010).

Indenture among Central European Media Enterptigksas issuer, Central European Media Enterpiib¥s and CME Media Enterprises B.V. as guarantors,
and Deutsche Bank Trust Company Americas as trusteerity agent, paying agent, conversion ageister agent and registrar, dated February 18, 201
(incorporated by reference to Exhibit 4.1 to thempany's Quarterly Report on Form 10-Q for the qrriperiod ended March 31, 2011).

Registration Rights Agreement, by and among RoBaldauder, RSL Capital LLC and Central European i&shterprises Ltd., dated as of April 30, 2012
(incorporated by reference to Exhibit 4.1 to thempany's Current Report on Form 8-K filed on Apfil 2012).

Supplemental Indenture among Central European Meutierprises Ltd., Central European Media EnteggriS.V., CME Media Enterprises B.V. and The
Bank of New York Mellon, dated May 29, 2012 (incorated by reference to Exhibit 4.1 to the Compa@ysent Report on Form 8-K filed on June 1, 2012).

Certificate of Designation of the Series A Con\setiPreferred Stock of Central European Media fpniggs Ltd., dated July 2, 2012 (incorporated by
reference to Exhibit 4.1 to the Company's Curregfgd®t on Form 8-K filed on July 3, 2012).

Certificate of Designation of the Series B Con\@etiRedeemable Preferred Stock of Central Europtstia Enterprises Ltd., issued on June 25, 2013
(incorporated by reference to Exhibit 4.1 to thempany's Current Report on Form 8-K filed on Jung22d.3).
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Exhibit Number Description

10.01*+ Employee Stock Option Form (incorporated by refeesto the Company's Quarterly Report on Form 1@+Qhie quarterly period ended September 30, 2004)

10.02* Subscription Agreement, by and between Central figao Media Enterprises Ltd. and TW Media Holding€| dated March 22, 2009 (incorporated by
reference to Exhibit 10.1 to the Company's Quartedport on Form 10-Q for the quarterly period ehiarch 31, 2009).

10.03* Indemnity Agreement, by and among Central Européeadia Enterprises Ltd., Ronald S. Lauder and RStaBaah LLC, dated as of March 22, 2009
(incorporated by reference to Exhibit 10.2 to tfeempany's Quarterly Report on Form 10-Q for the tulyrperiod ended March 31, 2009).

10.04* Framework Agreement among CME Production B.V., CRiitnania B.V., Media Pro Management S.A., MediaBka and Adrian Sarbu, dated July 27,
2009 (incorporated by reference to Exhibit 10.tht Company's Quarterly Report on Form 10-Q forgiherterly period ended September 30, 2009).

10.05* Pledge Agreement among Central European Media fiiges Ltd., Central European Media Enterprises. NIle Bank of New York Mellon, acting through
its London Branch and The Law Debenture Trust Carjan p.l.c., dated September 17, 2009 (incorporal reference to Exhibit 10.13 to the Company's
Quarterly Report on Form 10-Q for the quarterlyigeéended September 30, 2009).

10.06* Deed of Pledge of Shares among Central EuropeaieNtederprises N.V., CME Media Enterprises B.V.eBank of New York Mellon, acting through its
London Branch and The Law Debenture Trust Corpamgtil.c., dated September 17, 2009 (incorporaye@terence to Exhibit 10.14 to the Company's
Quarterly Report on Form 10-Q for the quarterlyigetended September 30, 2009).

10.07* Amendment to the Framework Agreement among CME titiwh B.V., CME Romania B.V., Media Pro Managem®m., Media Pro B.V. and Adrian
Sarbu, dated December 9, 2009 (incorporated byemete to Exhibit 10.66 to the Company's Annual Repo Form 10-K for the fiscal year ended December
31, 2009).

10.08* Share Purchase Agreement among Central Europeaia Materprises Ltd., CME Cyprus Holding Il Limitedor Kolomoisky and Harley Trading Limited,
dated January 20, 2010 (incorporated by referemé&shibit 10.68 to the Company's Annual Report omi=10-K for the fiscal year ended December 31,
2009).

10.09* Investor Rights Agreement among the Company, RoBaldauder, RSL Savannah LLC, RSL Investment LLS| Rivestments Corporation and Time
Warner Media Holdings B.V., dated May 18, 2009 ¢imorated by reference to Exhibit 10.71 to the Canyfs Annual Report on Form 10-K for the fiscal
year ended December 31, 2009).

10.10*+ Contract of Employment between CME Media Servicesited and David Sach, dated February 26, 201®(parated by reference to Exhibit 10.2 to the
Company's Quarterly Report on Form 10-Q for thetguly period ended March 31, 2010).

10.11* Investment Agreement between CME Media Enterpiss®¥s and Top Tone Media Holdings Limited, dated iN@2, 2010 (incorporated by reference to
Exhibit 10.5 to the Company's Quarterly Report omi10-Q for the quarterly period ended March 31,3).

10.12* Deed of Termination and Release between CME Medierfrises B.V., Top Tone Media Holdings Limitedld¢rassimir Guergov, dated April 22, 2010
(incorporated by reference to Exhibit 10.6 to th@rpany's Quarterly Report on Form 10-Q for the wgubyrperiod ended March 31, 2010).

10.13*+ Amended and Restated Contract of Employment betWid#h Media Services Limited and Dave Sturgeon,didtdy 27, 2010 (incorporated by reference to
Exhibit 10.9 to the Company's Quarterly Report om#10-Q for the quarterly period ended June 3@020

10.14* Pledge Agreement among the Company, Central Eunddealia Enterprises N.V. and BNP Paribas Trust @aton UK Limited, dated October 21, 2010
(incorporated by reference to Exhibit 10.41 to@wempany's Annual Report on Form 10-K for the figmaliod ended December 31, 2010).

10.15* Deed of Pledge of Shares among Central EuropeaieNtederprises N.V., CME Media Enterprises B.V. &NP Paribas Trust Corporation UK Limited,
dated October 21, 2010 (incorporated by referem&exhibit 10.42 to the Company's Annual Report omi=10-K for the fiscal period ended December 31,
2010).

10.16*+ Amended and Restated Contract of Employment betvéd#h Media Services Limited and Anthony Chhoy, dabecember 1, 2010 (incorporated by

reference to Exhibit 10.45 to the Company's AniiReghort on Form 10-K for the fiscal period ended &eber 31, 2010).
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Exhibit Number

Description

10.17*

10.18*

10.19*+

10.20*

10.21*

10.22*

10.23*

10.24*

10.25*+

10.26*+

10.27*+

10.28*

10.29*

10.30*

10.31*+

10.32*+

10.33*+

10.34*+

Pledge Agreement among Central European Media fiiges Ltd., Central European Media Enterprises. ldnd Deutsche Bank Trust Company Americas,
dated February 18, 2011 (incorporated by referéméhibit 10.2 to the Company's Quarterly Reparform 10-Q for the quarterly period ended March 31
2011).

Deed of Pledge of Shares among Central EuropeaieNtederprises N.V., CME Media Enterprises B.V. &w®ltsche Bank Trust Company Americas, dated
February 18, 2011 (incorporated by reference takiixh0.3 to the Company's Quarterly Report on F&G¥Q for the quarterly period ended March 31, 2011

Contract of Employment between CME Media Servicesited and Daniel Penn, dated February 20, 20k®(porated by reference to Exhibit 10.47 to the
Company's Annual Report on Form 10-K for the figmaliod ended December 31, 2011).

Term Loan Facilities Credit Agreement, by and bem&ime Warner Inc. and the Company, dated as af 3@, 2012 (incorporated by reference to Exhibit
10.1 to the Company's Current Report on Form 8é¢fon April 30, 2012).

Subscription and Equity Commitment Agreement, by laetween Time Warner Media Holdings B.V. and tleenPany, dated as of April 30, 2012
(incorporated by reference to Exhibit 10.2 to therpany's Current Report on Form 8-K filed on ABfl 2012).

Letter Agreement, by and among Time Warner Mediltlidgs B.V., the Company, RSL Savannah LLC, RSLi@&apLC, RSL Investments Corporation and
Ronald S. Lauder, dated as of April 30, 2012 (ipooated by reference to Exhibit 10.3 to the Comfsa@wrrent Report on Form 8-K filed on April 30,12).

Subscription Agreement, by and among Ronald S. €gWRISL Capital LLC and the Company, dated as afl 89, 2012 (incorporated by reference to Exhibit
10.4 to the Company's Current Report on Form 8é¢fon April 30, 2012).

First Amendment to the Investor Rights Agreemenptaibd among the Company, Ronald S. Lauder, RSLridaal LC, RSL Capital LLC, RSL Investments
Corporation and Time Warner Media Holdings B.V tedibas of April 30, 2012 (incorporated by referetacExhibit 10.5 to the Company's Current Report on
Form 8-K filed on April 30, 2012).

Form of Restricted Stock Unit Award Agreement (ipmwated by reference to Exhibit 10.1 to the Compfsa@urrent Report on Form 8-K filed on June 13,
2012).

Central European Media Enterprises Ltd. AmendedRestated Stock Incentive Plan, as amended onlBjr#912 (incorporated by reference to Exhibit 10.7
to the Company's Quarterly Report on Form 10-QHerquarterly period ended June 30, 2012).

Amended and Restated Contract of Employment betWi& Media Services Limited and Adrian Sarbu, datedl 4, 2013 (incorporated by reference to
Exhibit 10.01 to the Company's Quarterly ReporForm 10-Q for the quarterly period ended MarchZ2311,3).

Subscription Agreement, dated as of April 29, 2@#8and between Central European Media Enterptigesand Time Warner Media Holdings B.V.
(incorporated by reference to Exhibit 10.1 to therpany's Current Report on Form 8-K filed on Agél 2013).

Letter Agreement, dated as of April 29, 2013, bgt batween RSL Savannah LLC, RSL Capital LLC, RSkebiments Corporation, Ronald S. Lauder and
Time Warner Media Holdings B.V. (incorporated bference to Exhibit 10.2 to the Company's Curremid®eon Form 8-K filed on April 29, 2013).

Underwriting Agreement, dated as of May 2, 2013abgt between between Central European Media Eigesprtd. and J.P.Morgan Securities LLC, as
representative of the several underwriters namexeit (incorporated by reference to Exhibit 1.thi Company's Current Report on Form 8-K filed ceyM
8, 2013).

Separation Agreement between CME Media Servicestéthand Adrian Sarbu, dated August 21, 2013 (pa@ted by reference to Exhibit 10.1 to the
Company's Current Report in Form 8-K filed on Auge(s, 2013).

Separation Agreement between CME Media Servicestéthand David Sach, dated October 14, 2013 (irwatpd by reference to Exhibit 10.1 to the
Company's Current Report in Form 8-K filed on Oetob7, 2013).

Separation Agreement between CME Media Service#t¢éihand Anthony Chhoy, dated October 17, 2013ofiporated by reference to Exhibit 10.2 to the
Company's Current Report in Form 8-K filed on Oetob7, 2013).

Contract of Employment between CME Media Servicesited and Michael Del Nin, dated November 11, 2(ihBorporated by reference to Exhibit 10.1 to
the Company's Current Report in Form 8-K filed awbimber 15, 2013).
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Exhibit Number
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10.35*%+

21.01

23.01

24.01

31.01

31.02

31.03

32.01

101.INS

101.SCH

101.CAL

101.DEF

101.LAB

101.PRE

Contract of Employment between CME Media Servicesited and Christoph Mainusch, dated November 0132incorporated by reference to Exhibit 1C
to the Company's Current Report in Form 8-K filed\iovember 15, 2013).

List of subsidiaries.

Consent of Deloitte LLP.

Power of Attorney, dated as of February 28, 2014.

Certification of co-Principal Executive Officer murant to Exchange Act Rules 13a-14(a) and 15d-1d¢sgdopted pursuant to Section 302 of the Sasbane
Oxley Act of 2002.

Certification of co-Principal Executive Officer murant to Exchange Act Rules 13a-14(a) and 15d-1d¢adopted pursuant to Section 302 of the Sasbane
Oxley Act of 2002.

Certification of Principal Financial Officer pursuzto Exchange Act Rules 13a-14(a) and 15d-14ég0apted pursuant to Section 302 of the SarbawrkesrO
Act of 2002.

Certifications of co-Principal Executive OfficemsdaPrincipal Financial Officer pursuant to 18 U.SS@ction 1350, as adopted pursuant to SectioroB&
Sarbanes-Oxley Act of 2002 (furnished only).

XBRL Instance Document

XBRL Taxonomy Schema Document

XBRL Taxonomy Calculation Linkbase Document

XBRL Taxonomy Definition Linkbase Document

XBRL Taxonomy Label Linkbase Document

XBRL Taxonomy Presentation Linkbase Document

* Previously filed exhibits

+ Exhibit is a management contract or compensattany

b) Exhibits: See (a)(3) above for a listing of hibits included as part of this report.

c) Report of Independent Registered Public Accauatan Schedule Il - Schedule of Valuation Allowesio(See page S-1 of this Annual Report on Forri{)10-
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&{(t)e Securities Exchange Act of 1934, the Regyisthas duly caused this report to be signedsdpeihalf by the undersigned,
thereunto duly authorized.

Date: February 28, 2014 [s/ David Sturgeon
David Sturgeon
Acting Chief Financial Officer
Principal Financial Officer and Principal Accourgi®fficer

Pursuant to the requirements of the Securities &g Act of 1934, this report has been signed bblpthe following persons on behalf of the Registand in the capacities and
on the dates indicated.

Signature Title Date

Chairman of the Board of Directors
* February 28, 2014

Ronald S. Lauder

Vice-Chairman of the Board of Directors
February 28, 2014

Herbert A. Granath

/sl Michael Del Nin co-Chief Executive Officer February 28, 2014
Michael Del Nin (co-Principal Executive Officer)
/s/ Christoph Mainusch co-Chief Executive Officer February 28, 2014
Christoph Mainusch (co-Principal Executive Officer)

/sl David Sturgeon
Acting Chief Financial Officer February 28, 2014

David Sturgeon (Principal Financial Officer and
Principal Accounting Officer)

Director
* February 28, 2014
Paul T. Cappuccio

Director
* February 28, 2014
Charles Frank

Director
* February 28, 2014
Alfred W. Langer

Director
* February 28, 2014

Fred H. Langhammer
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*

Bruce Maggin

*

Parm Sandhu

*

Duco Sickinghe

*

Kelli Turner

*By:

Director

Director

Director

Director

/s/ David Sturgeon

David Sturgeon

Attorney-in-fact
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INDEX TO SCHEDULES
Schedule 11

Schedule of Valuation Allowances

(US$ 000's)

BALANCE December 31, 2010
Charged to costs and expenses
Charged to other accourits
Foreign exchange

BALANCE December 31, 2011
Charged to costs and expenses
Charged to other accourits
Foreign exchange

BALANCE December 31, 2012
Charged to costs and expenses
Charged to other accourits
Foreign exchange

BALANCE December 31, 2013
@

S-1

Bad debt and credit note

provision Deferred tax allowance

$ 13,208 $ 90,55!
3,281 2,637

(2,126 =
(750) (452)

13,61( 92,73¢

3,80z 16,04¢

(93¢) —

44k 184

16,91¢ 108,97:

4,09( 25,44

(2,639 —

621 4,96¢

$ 18,99¢ $ 139,38

Charged to other accounts for the bad debt andtere& provision consist primarily of accountse®@able written off and opening balance of acquizethpanie:



Our principal subsidiaries and equity-accounteiiatiés as at February 28, 2014 were:

Company Name

CME Bulgaria B.V.

BTV Media Group EAD
Radiocompany C.J. OOD
Balkan Media Group
Media Pro Sofia EOOD

Nova TV d.d.
Media Pro Audiovizual d.o.o.

CET 21 spol. sr.o.
Certova nevsta, s.r.0.

CME Investments B.V.

Media Pro International S.A.

Pro TV S.A.

Campus Radio S.R.L.

Pro Video Film & Distribution Kift.

Media Pro Entertainment Romania S.A. (f/k/a Media
Pictures S.A.)

Mediapro Music Entertainment S.R.L.
Media Pro Distribution S.R.L.

Pro Video S.R.L.

Hollywood Multiplex Operations S.R.L.
Domino Production S.R.L.

Studiourile Media Pro S.A.

Mediapro Magic Factory S.R.L.

CME Slovak Holdings B.V.
MARKIZA-SLOVAKIA, spol. s r.o.
PMT, s.r.o.

MMTV 1 d.o.o.
Produkcija Plus d.o.o.
POP TV d.o.0.

Kanal A d.o.o.

Euro 3TV d.o.o.
TELEVIDEO d.o.o0.

Pro Digital S.R.L.

Central European Media Enterprises N.V.
CME Media Enterprises B.V.

CME Programming B.V.

CME Development Financing B.V.

CME Media Services Limited

Voting Interest
94%
94%
69.56%
21.62%
100%

100%
100%

100%
100%

100%

100%

100%
20%
100%

100%
100%
100%
100%
100%
51%
92.21%
100%

100%
100%
31.5%

100%
100%
100%
100%
42%

100%

100%
100%
100%
100%
100%
100%

Jurisdiction of Organization
Netherlands
Bulgaria
Bulgaria
Bulgaria
Bulgaria

Croatia
Croatia

Czech Republic
Czech Republic

Netherlands
Romania
Romania
Romania
Hungary

Romania
Romania
Romania
Romania
Romania
Romania
Romania
Romania

Netherlands
Slovak Republic
Slovak Republic

Slovenia
Slovenia
Slovenia
Slovenia
Slovenia
Slovenia

Moldova
Caoa
Netherlands
Netherlands
Netherlands
United Kingdom

Exhibit 21.01

Subsidiary / Equity-Accounted Affiliate

Subsidiary
Subsidiary
Subsidiary
Cost Investment
Subsidiary (in liquidation)

Subsidiary
Subsidiary (in liquidation)

Subsidiary
Subsidiary

Subsidiary
Subsidiary (in liquidation)
Subsidiary
Equity-Accounted Affiliate
Subsidiary

Subsidiary
Subsidiary
Subsidiary
Subsidiary
Subsidiary
Subsidiary
Subsidiary
Sdibsy

Suiasid
Subsidiary
Cost investment

Subsidiary (in liquidation)
Subsidiary
Subsidiary
Subsidiary
Equity-Accounted Affiliate
Subsidiary

Subsidiary
Subsidiary
Subsidiary
Subsidiary
Subsidiary
ubSidiary




Company Name
CME Services s.r.o.

CME Media Pro Distribution B.V.

CME Media Pro B.V.
Glavred-Media LLC
BONTONFILM a.s.
Meme Media a.s.
BONTONFILM a.s.

Voting Interest
100%
100%
100%
10%
100%
100%
100%

Jurisdiction of Organization

Czech Republic

Netherlands
Netherlands

Ukraine

Czech Republic

Czech Republic

Slovak Republic

Subsidiary / Equity-Accounted Affiliate
Subsidiary
Subsidiary
Subsidiary
Cost Investment
Subsidiary
Subsidiary
Subsidiary



Exhibit 23.01

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We consent to the incorporation by reference ini®egion Statement No. 333-181057 on Form S-3Rewistration Statement Nos. 333-184038, 333-602%%,110959, 333-
130405, and 333-160444 on Form S-8 of our repatisddFebruary 28, 2014 , relating to the finamstialements and financial statement schedule of&@dfitropean Media
Enterprises Ltd, and subsidiaries (which reportresges an unqualified opinion and includes an eaptely paragraph expressing substantial doubt aheu®ompany’s ability to
continue as a going concern) and the effectiveoke€gntral European Media Enterprises Ltd. andidigrges' internal control over financial reportirappearing in this Annual
Report on Form 10-K of Central European Media Fptses Ltd. and subsidiaries for the year endecebéer 31, 2013.

DELOITTE LLP

London, United Kingdom
February 28, 2014



Exhibit 24.01

POWER OF ATTORNEY

Each person whose signature appears below coestantd appoints Michael Del Nin, Christoph Mainuact David Sturgeon, and each of them, with fulkgoto act without tr
other, such person's true and lawful attornefast; with full power of substitution and resubstion, for him and in his name, place and steadnyand all capacities, to sign
Annual Report on Form 1R-for the fiscal year 2013 of Central European MeHnterprises Ltd., a Bermuda company limited byret, and any and all amendments to
Annual Report on Form 10-K and other documentsoimection therewith, with the Securities and Exgea@ommission, granting unto said attorney$aict; and each of the
full power and authority to do and perform each enery act and thing necessary or desirable tobe th and about the premises, as fully to allntsend purposes as he m
or could do in person, thereby ratifying and confirg all that said attorneys-fact, or any of them, or their or his substitutesobstitutes, may lawfully do or cause to be doy

virtue hereof.

Signatures appear on following page




February 28, 2014

/sl Ronald S. Lauder

Ronald S. Lauder Herbert A. Granath

s/ Paul Cappuccio /s/ Charles Frank
Paul Cappuccio Charles Frank

sl Alfred Langer /s/ Fred Langhammer
Alfred Langer Fred Langhammer

/sl Bruce Maggin /s/ Parm Sandhu
Bruce Maggin Parm Sandhu

[s/ Kelli Turner /s/ Duco Sickinghe
Kelli Turner Duco Sickinghe




Exhibit 31.01

CERTIFICATION OF CO-PRINCIPAL EXECUTIVE OFFICER

I, Michael Del Nin, certify that:

1.

2.

| have reviewed this annual report on FornKl@k Central European Media Enterprises |

Based on my knowledge, this report does notadom@ny untrue statement of a material fact ortdmnstate a material fact necessary to make #tieraents made, in light of
the circumstances under which such statementswade, not misleading with respect to the periodoed by this report;

Based on my knowledge, the financial statementsofimer financial information included in this repdairly present in all material respects theafigial condition, results
operations and cash flows of the registrant aard, for, the periods presented in this report;

The registrant's other certifying officer(spdrare responsible for establishing and maintgimisclosure controls and procedures (as definékamange Act Rules 13a-15
(e) and 15d-15(e)) and internal control over finaheporting (as defined in Exchange Act Rules-18€) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and proesdor caused such disclosure controls and proesdoibe designed under our supervision, to enisatenaterial
information relating to the registrant, including tonsolidated subsidiaries, is made known toyustiters within those entities, particularly durihg period in which
this report is being prepared;

(b) Designed such internal control over finanoggdorting, or caused such internal control ovearfitial reporting to be designed under our supenvjsd provide
reasonable assurance regarding the reliabilitjnafitial reporting and the preparation of finanstatements for external purposes in accordandegeiterally
accepted accounting principles;

(c) Evaluated the effectiveness of the registsatisclosure controls and procedures and presenthid report our conclusions about the effectegnof the disclosure
controls and procedures, as of the end of the gedwered by this report based on such evaluatiod;

(d) Disclosed in this report any changes in tlggsteant's internal control over financial repogtithat occurred during the registrant's most refiecal quarter (the
registrant's fourth fiscal quarter in the caserofanual report), that has materially affectedsaeasonably likely to materially affect, the tgant's internal control
over financial reporting; and

The registrant's other certifying officer(spdrhave disclosed, based on our most recent ei@tuaf internal control over financial reportirtg, the registrant's auditors and
the audit committee of the registrant's board téators (or persons performing the equivalent fions):

(a) All significant deficiencies and material weakses in the design or operation of internal obotrer financial reporting which are reasonabikgly to adversely affect
the registrant's ability to record, process, sunmaand report financial information; and

(b) Any fraud, whether or not material, that involveamagement or other employees who have a signifioéain the registrant's internal control overafitial reporting

/sl Michael Del Nin
Michael Del Nin
co-Chief Executive Officer

(co-Principal Executive Officer)
February 28, 2014



Exhibit 31.02

CERTIFICATION OF CO-PRINCIPAL EXECUTIVE OFFICER

I, Christoph Mainusch, certify that:

1.

2.

| have reviewed this annual report on FornKl@k Central European Media Enterprises |

Based on my knowledge, this report does notadom@ny untrue statement of a material fact ortdmnstate a material fact necessary to make #tieraents made, in light of
the circumstances under which such statementswade, not misleading with respect to the periodoed by this report;

Based on my knowledge, the financial statementsofimer financial information included in this repdairly present in all material respects theafigial condition, results
operations and cash flows of the registrant aard, for, the periods presented in this report;

The registrant's other certifying officer(spdrare responsible for establishing and maintgimisclosure controls and procedures (as definékamange Act Rules 13a-15
(e) and 15d-15(e)) and internal control over finaheporting (as defined in Exchange Act Rules-18€) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and proesdor caused such disclosure controls and proesdoibe designed under our supervision, to enisatenaterial
information relating to the registrant, including tonsolidated subsidiaries, is made known toyustiters within those entities, particularly durihg period in which
this report is being prepared;

(b) Designed such internal control over finanoggdorting, or caused such internal control ovearfitial reporting to be designed under our supenvjsd provide
reasonable assurance regarding the reliabilitjnafitial reporting and the preparation of finanstatements for external purposes in accordandegeiterally
accepted accounting principles;

(c) Evaluated the effectiveness of the registsatisclosure controls and procedures and presenthid report our conclusions about the effectegnof the disclosure
controls and procedures, as of the end of the gedwered by this report based on such evaluatiod;

(d) Disclosed in this report any changes in tlggsteant's internal control over financial repogtithat occurred during the registrant's most refiecal quarter (the
registrant's fourth fiscal quarter in the caserofanual report), that has materially affectedsaeasonably likely to materially affect, the tgant's internal control
over financial reporting; and

The registrant's other certifying officer(spdrhave disclosed, based on our most recent ei@tuaf internal control over financial reportirtg, the registrant's auditors and
the audit committee of the registrant's board téators (or persons performing the equivalent fions):

(a) All significant deficiencies and material weakses in the design or operation of internal obotrer financial reporting which are reasonabikgly to adversely affect
the registrant's ability to record, process, sunmaand report financial information; and

(b) Any fraud, whether or not material, that involveamagement or other employees who have a signifioéain the registrant's internal control overafitial reporting

/sl Christoph Mainusch
Christoph Mainusch

co-Chief Executive Officer
(co-Principal Executive Officer)
February 28, 2014



Exhibit 31.03

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER

I, David Sturgeon, certify that:

1.

2.

| have reviewed this annual report on FornKl@k Central European Media Enterprises |

Based on my knowledge, this report does notadom@ny untrue statement of a material fact ortdmnstate a material fact necessary to make #tieraents made, in light of
the circumstances under which such statementswade, not misleading with respect to the periodoed by this report;

Based on my knowledge, the financial statementsofimer financial information included in this repdairly present in all material respects theafigial condition, results
operations and cash flows of the registrant aard, for, the periods presented in this report;

The registrant's other certifying officer(spdrare responsible for establishing and maintgimisclosure controls and procedures (as definékamange Act Rules 13a-15
(e) and 15d-15(e)) and internal control over finaheporting (as defined in Exchange Act Rules-18€) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and proesdor caused such disclosure controls and proesdoibe designed under our supervision, to enisatenaterial
information relating to the registrant, including tonsolidated subsidiaries, is made known toyustiters within those entities, particularly durihg period in which
this report is being prepared;

(b) Designed such internal control over finanoggdorting, or caused such internal control ovearfitial reporting to be designed under our supenvjsd provide
reasonable assurance regarding the reliabilitjnafitial reporting and the preparation of finanstatements for external purposes in accordandegeiterally
accepted accounting principles;

(c) Evaluated the effectiveness of the registsatisclosure controls and procedures and presenthid report our conclusions about the effectegnof the disclosure
controls and procedures, as of the end of the gedwered by this report based on such evaluatiod;

(d) Disclosed in this report any changes in tlggsteant's internal control over financial repogtithat occurred during the registrant's most refiecal quarter (the
registrant's fourth fiscal quarter in the caserofanual report), that has materially affectedsaeasonably likely to materially affect, the tgant's internal control
over financial reporting; and

The registrant's other certifying officer(spdrhave disclosed, based on our most recent ei@tuaf internal control over financial reportirtg, the registrant's auditors and
the audit committee of the registrant's board téators (or persons performing the equivalent fions):

(a) All significant deficiencies and material weakses in the design or operation of internal obotrer financial reporting which are reasonabikgly to adversely affect
the registrant's ability to record, process, sunmaand report financial information; and

(b) Any fraud, whether or not material, that involveamagement or other employees who have a signifioéain the registrant's internal control overafitial reporting

/sl David Sturgeon
David Sturgeon
Acting Chief Financial Officer

(Principal Financial Officer)
February 28, 2014



Exhibit 32.01

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

In connection with the Annual Report of Central &ran Media Enterprises Ltd. (the “Company”) onnfFdi0K for the fiscal year ended December 31, 2013jled fvith the
Securities and Exchange Commission on the datehéte “Report”), we, Michael Del Nin and Christopainusch, cachief Executive Officers of the Company, and D.
Sturgeon, Acting Chief Financial Officer of the Cpamy, certify, pursuant to 18 U.S.C. Section 1280adopted pursuant to Section 906 of the Sarlf@arles- Act of 2002, that:

1 the Report fully complies with the requirementsSettion 13(a) or 15(d) of the Securities ExchangeofA1934; an

2 the information contained in the Report fairbegents, in all material respects, the financiald@ion and result of operations of the Companypfabe dates and for the
periods explained in the Report.

/s/_Michael Del Nin [s/_Christoph Mainusch /s/_David Sturgeon

Michael Del Nin Christoph Mainusch David Sturgeon

co-Chief Executive Officer co-Chief Executive Officer Acting Chief Financiafficer
(co-Principal Executive Officer) (co-Principal Executive Officer) (Principal FinaaicOfficer)

February 28, 2014 February 28, 2014 February 28, 2014



