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Exhibft No. 9. to the Minutes of the Supervisory Board Meeting of TVN S.A. on February 14,
2012

Uchwala nr 2/02/12 Rady Nadzorczej TVN S.A. z dnia 14.02.2012

Resolution No. 2/02/12 of the Supervisory Board of TVN S.A. on February 14,
2012

w sprawie oceny rocznego jednostkowego sprawozdania TVN S.A. za rok 2011 celem
przedstawienia pisemnego sprawozdania Walnemu Zgromadzeniu TVN S.A.

on assessmert of annual standalone statements of TVN S.A. for the year 2011 in order to
present the written report to TVN General Shareholders Meeting

Rada Nadzorcza Spotki TVN S.A. uchwala, co nastepuje:
The Supervisory Board Meeting of TVN S.A. is, hereby, passing the following resolution:

§1

Na podstawie art. 382 § 3 kodeksu spdtek handlowych oraz § 21 ust. 2 pkt 1) Statutu Spéiki -
po przeprowadzeniu badania materialow przedstawionych przez Zarzad TVN S.A., tj.:

a) jednostkowego sprawozdania finansowego TVN S.A. za rok 2011,

b) sprawozdania Zarzadu z dziatalnosci Spotki w roku 2011 oraz

c) wniosku Zarzadu co do przeznaczenia zysku osiagni¢tego przez Spotke w roku 2011,
Rada Nadzorcza Spotki TVN S.A. stwierdza, ze powyzsze dokumenty sg zgodne z ksiegami
Spotki, dokumentami oraz stanem faktycznym 1 postanawia przedstawi¢c Walnemu
Zgromadzeniu TVN S.A. pisemne sprawozdanie z wynikéw tej oceny, stanowiace zatacznik
do niniejszej uchwaty.

Powyzsze dokumenty wraz z rekomendacja Komitetu Audytu stanowia zataczniki do
uchwatly.

Pursuant fo Article 382 § 3 of the Commercial Companies Code and paragraph 21 sec. 2
point (1} of TVN Statutes - affer examination of the documents presented by TVN
Management Board, namely:

(a) standalone financial statutory statements of the Company for the year 2011,

(b) report of the Management Board on the Company’s activity during the year 2011,

{c) motion of the Management Board to allocate the profits gained by the Company

during the year 2011,

the Supervisory Board of TVN S.A. declares that the aforesaid documents comply with the
Company'’s accounting books, documents and factual situation and, hereby decide fo present
fo TVN General Shareholders Mesting a written report presenting the outcome of the above
examination attached to the resolution.

The above documents with the Audit Committee recommendation are afftached to the
Resolution as the appendixes.
§2

Uchwata wchodzi w zycie z dniem jej podjgcia.
This resolution comes into effect as of the date on which it is passed.
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The Supervisory Board’s Report on the Evaluation of the Management Board’s Report
on TVN S.A. (“the Company”) activity and the financial statements of the Company for
the year ended 31 December 2011

To the Shareholders of TVN S.A.

1. Assessment of the consistency of the financial statements with the Company’s books
of account and documents.

The Company’s Management Board has submitted the independent registered auditor’s
opinion on the Company’s financial statements as at and for the year ended 31 December
2011 prepared according to IFRS adopted by European Union, which comprise:

- the balance sheet showing total assets of PLN 7,057,566 thousand;

- the income statement showing a net profit of PLN 1,331,183 thousand;

- the statement of comprehensive income showing a total comprehensive income of
PLN 1,331,436 thousand;

- the statement of changes in shareholders’ equity showing an increase of
PLN 1,333,945 thousand,

- the cash flow statement showing net outflows of PLN 215,420 thousand;

- additional notes on applicable accounting policies and other explanations.

The independent registered auditor’s opinion confirms that the financial statements are
consistent in all material respects with the books of account, properly maintained, which
comply with the binding regulations and the Company’s Memorandum of Association. The
auditor’s opinion confirms fair and clear reflection of the Company’s financial position on
December 31, 2011, as well as, its results of operations for the financial year from January 1,
2011 to December 31, 2011. The independent registered auditor’s opinion confirms that the
information contained in the Management Board’s Report on the Company activity is
consistent with the information contained in the audited financial statements prepared in
accordance with Regulation of the Finance Minister dated 19 February, 2009 on current and
periodical information conveyed by issuers of securities.

Moreover, the Management Board has provided the Supervisory Board with the required
information and additional explanations concerning the Company’s situation.

The Audit Committee recommended that the Supervisory Board approve the financial
statements for the year ended December 31, 2011.

Based on the independent registered auditor’s opinion on the financial statements of the
Company for 2011 and the information and additional explanations submitted by the
Management Board during meetings of the Supervisory Board, the Supervisory Board accepts
that the financial statements and the Management Board’s Report on the Company activity are
consistent with the books of account and the documents of the Company.

2. Assessment of consistency with the actual situation

The Company’s Management Board has submitted the independent registered auditor’s
opinion confirming that the information contained in the financial statements is consistent in
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all material respects with the Company’s financial standing as at and for the year ended
31 December 2011.

Moreover, the Company’s Management Board regularly provides the Supervisory Board with
all the information and additional explanations enabling ongoing supervision of the
Company’s activities.

In the opinion of the Supervisory Board, following the Audit Committee recommendation, the
information contained in the Management Board’s Report on the Company activity and in the
financial statements for the financial year 2011 is consistent in all material respects with the
actual situation known to the Supervisory Board.

3. Assessment of the Management Board’s proposition regarding distribution of profit

The financial statements prepared by the Company and audited by the independent registered
auditor shows a net profit for the year ended 31 December 2011 of PLN 1,331,183 thousand,
which in accordance with the number of the Company’s shares registered as at 31 December
2011 gives earnings per share of PLN 3,87 and basic earnings per share in accordance with
IAS 33 amounts to PLN 3,88.

The Company’s Management Board has proposed to allocate the net profits for 2011 to the
following capitals of the Company: the amount calculated within the limit: not less than PLN
34,388 thousand and not more than PLN 35,300 thousand - for dividends payment, and
remaining part of net profits, i.e., the amount calculated within the limit: not less than PLN
1,295,883 thousand and not more than PLN 1,296,795 thousand - to the accumulated profits.
The Management Board has proposed to determine the dividend at the amount of PLN 0.10
per share. Irrespective to the dividends fund that will be finally established subject to the
number of shares in issue at the dividend day, the total amount, which includes the dividends
fund for 2011 and the amount transferred to accumulated profits will be 1,331,183 thousand.

After reading the financial statements and the Management Board’s Report on the Company
activity — in particular that part relating to the planned development and capital expenditure in
the coming year, the Supervisory Board recommends the General Shareholders’ Mesting to
pass a resolution on allocation of the net profit for 2011 in accordance with the Management
Board motion and decide on dividend payable on one share in the amount of PLN 0.10.
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Exhibit No. 6 to the Minutes of the Supervisory Board Meeting of TVN S.A. on February 14,
2012

Uchwala nr 3/02/12 Rady Nadzoreczej TVN S.A. z dnia 14.02.2012

Resolution No. 3/02/12 of the Supervisory Board of TVN S.A. on February 14,
2012

w sprawie oceny skonsolidowanego sprawozdania Grupy TVN za rok 2011 celem
przedstawienia rekomendacji Walnemu Zgromadzeniu TVN S.A.

on assessment of consolidated statements of TVN Group for the year 2011 in order to
present recommendation to TVN General Shareholders Meeting

Rada Nadzorcza Spotki TVN S.A. uchwala, co nastepuje:
The Supervisory Board Meeting of TVN S.A. is, hereby, passing the following resolution:

§1

Na podstawie § 21 ust. 2 pkt 1) Statutu Spoétki - po przeprowadzeniu badania materialow
przedstawionych przez Zarzad TVN S.A., tj.:
a) skonsolidowanego sprawozdania finansowego Grupy TVN za rok 2011,
b) sprawozdania Zarzadu TVN S.A. jako jednostki dominujacej z dziatalno$ci Grupy
TVN w roku 2011,
Rada Nadzorcza Spétki TVN S.A. stwierdza, ze powyzsze dokumenty sg zgodne z ksiggami
Spotki, dokumentami oraz stanem faktycznym 1 postanawia rekomendowa¢ Walnemu
Zgromadzeniu TVN S.A. zatwierdzenie tych dokumentéw.

Powyzsze dokumenty wraz z rekomendacja Komitetu Audytu stanowig zataczniki do
uchwaty.

Pursuant to paragraph 21 sec. 2 point (1) of TVN Statutes - after examination of the
documents presented by TVN Management Board, namely:
(a) consolidated statutory financial statements of TVN Group for the year 2011,
{b) the Management Board report of TVN S.A., as a dominant company, on TVN Group’s
activity during the year 2011,
the Supervisory Board of TVN S.A. declares that the aforesaid documents comply with the
Company’s accounting books, documents and factual situation and, hereby decides io
recommend to TVN General Shareholders Meeting approval of the documents.

The above documents with the Audit Commiftee recommendation are affached fo the
Resolution as the appendixes.
§2

Uchwata wchodzi w zycie z dniem jej podjecia.
This resolution comes into effect as of the date on which it is passed.
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Warsaw, 14 February, 2012

Supervisory Board of TVN S.A.
General Shareholders Meeting of TVN S.A.

MOTION

The Management Board of TVN S.A. is submitting the motion on allocation of the
profits achieved by the Company in 2011 financial year.

The Management Board is proposing the motion to allocate the net profits achieved by
the Company in the 2011 financial year in the amount of PLN 1,331,183,166.92 (one billion
three hundred and thirty one million one hundred and eighty three thousand one hundred and
sixty six zloty and 92/100) to the following capitals:

1) dividends fund in the amount calculated within the following limit: not less than PLN
34,387,642.10 (thirty four million three hundred and eighty seven thousand six hundred and
forty two zloty and 10/100) and not more than PLN 35,300,302.30 (thirty five million three
hundred thousand three hundred and two zloty and 30/100) depending ultimately on number of
shares to be determined on the dividends day - considering the number of shares subscribed by
the Entitled Persons, pursuant to the TVN Incentive Schemes - and provided that the dividend
payable per one share amounts to PLN 0.10 (ten groszy),

2) accumulated profits in the amount calculated within the following limit: not less than
PLN 1,295,882,864.62 (one billion two hundred and ninety five million eight hundred and
eighty two thousand eight hundred and sixty four zloty and 62/100) and not more than PLN
1,296,795,524.82 (one billion two hundred and ninety six million seven hundred and ninety five
thousand five hundred and twenty four zloty and 82/100) depending on total amount allocated
to the dividends fund.

Total amount of the accumulated profits and dividends fund shall be PLN 1,331,183,166.92
(one billion three hundred and thirty one million one hundred and eighty three thousand one
hundred and sixty six zloty and 92/100).

arkus Tellenbach

Robeit Bednarski
/ President Vice-President Member
of the Management Board  of the Management Board of the Management Board

John Iriscoll
Membyer
of the\Management Board
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Exhibit No. Q to the Minutes of the Supervisory Board Meeting of TVN S.A. on February 14,
2012

Uchwala nr 5/02/12 Rady Nadzorczej TVN S.A. z dnia 14.02.2012

Resolution No. 5/02/12 of the Supervisory Board of TVN S.A. on February 14,
2012

w sprawie oceny wnioskun Zarzadu dotyczacego dnia dywidendy i dnia wyplaty dywidendy

on assessment of the Management Board’s motion on dividends day and day of dividends
payment

Rada Nadzorcza TVN S.A. uchwala, co nastgpuje:
The Supetrvisory Board of TVN S.A. is, hereby passing the following resolution:

§1

Rada Nadzorcza pozytywnie ocenia wniosek Zarzadu TVN S.A. w sprawie ustalenia dnia

dywidendy 1 dnia wyptaty dywidendy w nastgpujacych datach:

- dzien 16 kwietnia 2012 roku jako dzief dywidendy, wedlug ktdrego ustala si¢ liste
akcjonariuszy uprawnionych do dywidendy za rok 2011, oraz

- dzien 7 maja 2012 roku jako dzien wyptaty dywidendy.

Rada Nadzorcza rekomenduje Zwyczajnemu Walnemu Zgromadzeniu podjecie uchwaty w tej

sprawie.

The Supervisory Board, hereby gives positive appraisal of the motion of TVN Management
Board on fixing the dividends day and the day of dividends payment in the following dates:

16" of April, 2012 as the dividends day by reference to which the list of shareholders
entitled to dividends for the financial year 2011 shall be determined; and
7" of May, 2012 as the day of dividends payment.
The Supervisory Board recommends to the Annual Shareholders Meeting to adopt the
respective resolution.
§2

Uchwata wchodzi w zycie z dniem jej podjecia.
This resolution comes into effect as of the date on which it is passed.
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Warszawa, 14 lutego 2012 r.

Do:
Rady Nadzorczej TVN S.A.
Zwyczajnego Walnego Zgromadzenia TVN S.A.

WNIOSEK ZARZADU TVN S.A.

Zarzad TVN S.A. proponuje ustalenie dnia 16 kwietnia 2012 roku jako dnia
dywidendy, wedlug ktérego ustala sig liste akcjonariuszy uprawnionych do dywidendy za rok
2011, oraz dnia 7 maja 2012 roku jako dnia wyplaty dywidendy.

Maftkus Tellenbach Piotr
Bfezes Zarzadu Wiceprezes Zarzadu

M &

Robert Bednarski
Czlonek Zarzgdu Czlopek Zarzgdu
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Warsaw, February 14, 2012

To:
Supervisory Board of TVN S.A.
General Sharcholders Meeting of TVN S.A.

MOTION OF TVN S.A. MANAGEMENT BOARD

The Management Board of TVN S.A. hereby is proposing to fix on 16™ of April, 2012 as the
dividends day by reference to which the list of shareholders entitled to dividends for the
financial year 2011 shall be established and 7 of May, 2012 as the day of dividends
payment.

...............................................................

s Tellenbach . Piotr Walter
resident Vice-President
of the Management Board of the Management Board

oy

Robe'r:c Bednarski '
Member
of the Management Board of th¢ Management Board
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Appendix to Resolution of the TVN S.A. Supervisory Board No. 7/02/12 of 14 February 2012

Assessment of the standing of TVN S.A. in 2011 by the Supervisory Board

Pursuant to the Best Practices Principles applied by members of Supervisory Boards as
provided for in Section 1{1) of the Best Practices of WSE Listed Companies, the TVN S.A. Supervisory
Board performed a concise assessment of the Company's standing and evaluation of the internal
control and risk management systems. Results of these assessments were as follows:

L. Assessment of the Company’s standing in 2011

In 2011 the Company continued its actions aimed at maximizing the value of the TVN Group,
striving to attain the best possible market position in each of the three operating segments, i.e. in TV
broadcasting and production, online and digital paid satellite TV platform.

In opinion of the Supervisory Board it is important that the Company in each successive year
has been improving its operating results in all its business segments, even though unfavorable
macroeconomic trends did affect segment of the media market on which the Company operates.

The TVN Group attained increased revenue in the TV broadcasting and production segment
in 2011 of 1%, and in the online segment of 13%, as compared with 2010. Overall, comparable TVN
Group revenues increased by 6% as compared with 2010, what includes revenues from paid digital
satellite TV. TVN Group attained EBITDA margin on consolidated basis at 27% {including EBITDA
result of the paid digital satellite TV) — comparative margin in 2010 was 25%.

The TVN brand attained a high position in rankings in 2011: Strongest and Most Valuable
Media Brand, Superbrands, Ideal Employer, as well as a number of prestigious awards granted to
TVN programs and stars (including Wiktors, Telekameras, Mediators, Grand Press).

In 2011 the “n” digital platform attained positive whole year EBITDA and reached almost 1.3
Min paid TV clients.

Increase in advertising revenue of the Onet Portal was 13% with significantly improved
profitability — EBITDA Margin was 35%, higher by 4 percentage points as compared with 2010. This
was due to increase in the number of portal users by another three hundred thousand and efficient
positioning of Onet Group Internet services.

The Supervisory Board positively noted entering by the Company into the agreement with
Canal+ Group, in result of what TVN shall become a significant shareholder of the combined digital
satellite TV platforms “n” and “Cyfra+”. This transaction will lead to significant synergies for the
combined platform and will allow further growth of innovative and technologically advanced TV
offering for clients,

With the growing fragmentation of the TV market, increasing Internet penetration and
changes in media consumption, the Supervisory Board supports its view according to which long-
term growth of the Company will depend on development of thematic channels, Internet offering
and the successful integration of digital satellite TV platforms.

I. Evaluation of the control system and system for managing risks relevant to the Company

The Company has implemented and continues to develop its internal control system which
encompasses the process of preparing financial statements as well as other business areas, where
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control mechanisms used for monitoring and mitigating risks relevant to the Company are required.
The Management Board is responsible for effectiveness of the internal control system.

Organizational structure of the Company defines reporting, subordination paths and
authority levels. Organizational structure has been modified to adapt it to business of the Company
and adopted strategy.

Authorization pracedures for incurring liabilities by the Company exist, covering capital
expenditures, investment limits and liquidity management. In January 2011 the Company
implemented a new financial/accounting system.

The Company possesses an internal audit furiction. Risk analysis performed together with the
Management Board allows the internal audit function to prepare an annual plan of internal audits,
subsequently approved by the Audit Committee. Reports from all audits completed as presented to
the Audit Committee. The Management Board is responsible for effective and timely implementation
of such recommendations.

In opinion of the Supervisory Board, the Management Board should continue to regularly
monitor risks arising in the dynamically changing external environment, to be able to efficiently
implement strategy of the Company. The Supervisory Board the system of internal control and risk
management as duly designed and implemented to ensure appropriate level of controlling risks
relevant for the Company.

This document has been approved by the Supervisory Board of TVYN S.A. Resolution No.
7/02/12 of 14 February 2012 and has been prepared for submission to the Annual General Meeting of
Shareholders.

z’%
Wojciech Kostrzewa i
Chairman of the TVN S.A. Supervisory Board

Appendix to Resolution No. 7/02/12 Supervisory Board TVN S.A. of 14 February 2012 on assessment of the 7
situation of TVN S.A. in 2011




Appendix to Resolution of the TVN S.A. Supervisory Board No. 6/02/12 of 14 February 2012

Report on activity of the TVN Supervisory Board and its Committees
containing an assessment of activities performed by the Supervisory Board in
2011

Pursuant to Paragraph 6 of the By-laws of TVN S.A. Supervisory Board and pursuant
to Principle lI.1(2) of the Best Practices of WSE Listed Companies, the TVN S.A. Supervisory
Board hereby presents its report on activity of the Supervisory Board in 2011.

L. Members of the Supervisory Board in 2011

In the period from 01 January to 31 December 2011 the Supervisory Board consisted
of the following members:

1) Wojciech Kostrzewa - Chairman

2) Bruno Valsangiacomo — Deputy Chairman

3) Arnold Bahlmann

4) Michat Broniatowski

5) Romano Fanconi

6) Pawet Gricuk

7) Paul Lorenz

8) Wiestaw Roztucki

9) Andrzej Rybicki

10) Aldona Wejchert

11) Gabriel Wujek

Il Scope of activities of the Supervisory Board in 2011

Activities of the Supervisory Board in 2011 concentrated over issues of key
importance for the business activities of the Company. Spectrum of issues involved in
decisions, control, consulting and opinioning by the Supervisory Board included such crucial
areas as determination of growth strategy for the Company, evaluation of financial
statements of the Company and interim reports from business of the Company, expressing
consent for actions to be taken by the Management Board in matters reserved to authorities
of the Supervisory Board, determining remuneration paid to members of the Management
Board.

1. In performing its authority define strategy for the Company for the forthcoming years
the Supervisory Board adopted the following key decisions relating to growth of the
Company:

- The Supervisory Board adopted moved for by the Management Board principles for
reorganizing the business of TVN SA consisting in separating the Sales and Marketing
Segment from structures of the Company to transfer it as an organized part of the TVN
SA enterprise into the TVN Media Sp. z 0.0. subsidiary (Supervisory Board Resolution No.
1/10/11). Purpose of the reorganization is to increase sales and marketing efficiency in
the TVN Group and addressing the sales offer to other entities on the media market;
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- The Supervisory Board approved the concept of strategic partnership with Canal+
Group and agreements material for the Company, the purpose of which is to create a
joint digital satellite platform by way of planned merger between the business of IT!
Neovision Sp. z 0.0. and Canal+ Cyfrowy Sp. z 0.0. The combined platform will have 2.5
Min subscribers (Supervisory Board Resolution No. 4/12/11).

Assuming that ensuring appropriate level of financing to the Company is key for its
growth, the Supervisory Board issued its consent to the Company’s Management Board
for further increase in the multi-currency guarantee limit line with Pekao SA to PLN 400
MIn, available also in USD and Euro, with option to prolong for another term (Supervisory
Board Resolutions Nos.: 3/05/11, 1/07/11, 1/09/11).

Also, the Supervisory Board expressed its consent for executing a Framework
Agreement with Rabobank Polska SA on forward financial and derivatives transactions,
and a Guarantee Agreement in respect to liabilities of IT! Neovision Sp. z 0.0. (Supervisory
Board Resolutions Nos.: 2/01/11, 10/02/11).

For the purpose of ensuring continuation of distributing TVN Programs on digitai
satellite platforms, the Supervisory Board expressed its consent for the Management
Board to prolong TVN Programs distribution agreements for further years with the
following platforms: Cyfra+ and Cyfrowy Polsat (Supervisory Board Resolutions Nos.
1/01/11 and 1/04/11).

2. In performing its authority to consider reported financial results of the Company, the
Supervisory Board performed regular assessments of TVN S.A. and TVN Group financial
statements and reports of the Management Board from business activities of the
Company.

a) Quarterly and semi-annual statements:

The Supervisory Board considered and approved the stand-alone and consolidated

semi-annual and quarterly financial statements for the purpose of their publishing by the
Company in the form of current reports in accordance with requirements set forth in the
Regulation of the Minister of Finance on current and regular reports to be published by
securities issuers.
Moreover, the Supervisory Board also considered interim consolidated financial
statements of TVN Group prepared as required by the Indenture Agreements of 19
November 2009 and of 19 November 2010 executed by and between TVN Finance
Corporation Il AB and TVN Finance Corporation Il AB with banks: The Bank of New York
Mellon and The Bank of New York Mellon {Luxembourg) (Supervisory Board Resolutions
Nos.: 4/02/11, 2/05/11, 3/08/11 and 2/11/11)

b) Annual financial statements for 2010:
Pursuant to Art. 382 § 3 Code of Commercial Companies, the Supervisory Board

considered report of the Management Board from business activities in 2010 and
financial statements for 2010 to assess conformity with the ledgers, documents and state
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of fact, and approved motion of the Management Board on allocation of Company’s net
profit equal to PLN 276,874,440.38, net, into reserve fund calculated on result basis, and
also for paying out dividend equal to PLN 0.04 per share (Supervisory Board Resolutions
Nos.: 2/02/11 and 7/02/11}.

Assessment of Company’s financial statements made by the Supervisory Board
pursuant to an opinion issued by the auditor and recommendation of Audit Committee
had been presented and adopted by way of a resoiution by the TVN S.A. Annual General
Shareholders Meeting on 30 March 2011.

The Supervisory Board also considered consolidated financial statements of the TVN
Group for 2010 and approved publication of the annual 20 F report of TVN Group for
2010 (Supervisory Board Resolutions Nos.: 3/02/11, 4/02/11).

3. In performing its authority to determine benefits payable to members of the
Management Board the Supervisory Board adopted resolutions extending discretionary
bonuses to members of the TVN S.A. Management Board — awards for fulfilling their
tasks in 2010, awards for achievements to date (Supervisory Board Resolutions Nos.
11/02/11 and 4/08/11) and resolution on terms and conditions of terminating the
management agreement with tukasz Wejchert, resigning from function of member of
the TVN S.A. Management Board (Supervisory Board Resolution No. 3/12/11).

. Supervisory Board Committees

Two committees operated within the TVN S.A. Supervisory Board in 2011, i.e. the
Audit Committee and the Related Party Transactions and Remuneration Committee.
Membership in the Committees in 2011 was as follows:
Audit Committee:

Wiestaw Roztucki — Chairman,

Bruno Valsangiacomo, who was replaced by Romano Fanconi on 11 May 2011,

Pawel Gricuk;
Related Party Transactions and Remuneration Committee:

Wajciech Kostrzewa — Chairman,

Arnold Bahlmann,

Pawet Gricuk.
Reports from activities of the Committees in 2011 have been annexed to this report.

V. Assessment of activities of the Supervisory Board in 2011

The Supervisory Board conscientiously performed its task of a special body
controlling the managing of the Company in the name of the shareholders. Members of the
Supervisory Board had extensive professional expertise allowing in-depth analysis of
information received from the Company.

Efficient activities performed by the Audit Committee and the Related Party
Transactions and Remuneration Committee of the Supervisory Board allowed the Board to
receive professional analyses and recommendations, facilitating adoption of competent
decisions. Presence of independent Board members in the Committees guaranteed the
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application of objective criteria in evaluating matters submitted for analysis by the
Supervisory Board.

Being a group of experts, the Supervisory Board also provided advisory services to the
Management Board, contributing its experience and knowledge related with their duties
assumed in other entities and offering support in the being undertaken activities.

Meetings of the Supervisory Board were held more frequently than once every
quarter-year, and resolutions were adopted always in presence of quorum of at least six
Supervisory Board members. When moved for by the Management Board, the Supervisory
Board also adopted resolutions in writing, without holding meetings.

In assessing activities of the Company’s Management Board, the Supervisory Board
was guided by objective criteria, taking into consideration good financial results of the
Company and program successes, as well as high share in the audience and advertising
market achieved by the Company, notwithstanding the difficult economic environment.

In performing duties, the Supervisory Board proceeded in compliance with the
applicable laws, including provisions of the Code of Commercial Companies, Statutes of the
Company, adhering to the By-laws of the TVN S.A. Supervisory Board approved by the
General Shareholders Meeting and in accordance with requirements set forth in the Best
Practices of WSE Listed Companies.

This document has been adopted by Resolution of TVN S.A. Supervisory Board No.
6/02/12 of 14 February 2011 and has been prepared for the purpose of submitting to the
Annual General Shareholders.

/W%%m

Wojciech Kostrzewa
Chairman of the TVN S.A. Supervisory Board
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Report on activity of the Related Party Transactions and Remuneration
Committee in 2011

Pursuant to the By-laws of the TVN S.A. Supervisory Board, authorities of the Related
Party Transactions and Remuneration Committee (the “Committee”) comprise performing of
analyses of transactions with related parties and terms and conditions of agreements
executed with members of the Management Board, including analyses of remuneration and
other benefits paid to them. The Committee presents its recommendations to the
Supervisory Board prior to the [atter adopting resolutions in such matters.

Membership of the Committee in 2011 included Wojciech Kostrzewa (Chairman),
Arnold Bahlmann and Pawet Gricuk. Arnold Bahlmann and Pawet Gricuk are independent
members of the TVN S.A, Supervisory Board.

in 2011 the Committee held three meetings (teleconferences) to consider matters
associated with extending of benefits to members of the Company’s Management Board.

The Committee expressed its positive opinion in the matter of extending
discretionary bonuses to members of the Management Board — awards for fulfilling their
tasks in 2010, awards for achievements.to date and terms and conditions of terminating the
management services agreement with tukasz Wejchert, resigning from function of member
of the TVN S.A. Management Board.

Resolutions of the Committee on recommending the Supervisory Board to adopt
resolutions in the above matters were adopted by unanimous vote.

---------------------------

Woaojciech Kostrzewa
Chairman, Related Party Transactions and Remuneration Committee



TVN S.A. Audit Committee 2011 Activity Report for the Supervisory Board

The TVN S.A. Audit Committee (AC) Charter defining the AC's responsibilities

approved by the Supervisory Board in August 2006 was still in force in 2011,

The AC acftivities in 2011 included: _

« supervision of TVN Group and TVN S.A. {the Company) financial reporting process in
order to ensure balance, transparency and reliability of financial statements issued by the
Group and the Company:; '

» evaluation of internal audit effectiveness, which verifies the adequacy and effectiveness
of the system of internal control in all phases of the business of the Company and its
subsidiaries j.e. first of all Grupa Onet.pl S.A. and ITI Neovision Sp. z 0.0.;
evaluation of external audit effectiveness;
verification of financial controls and effectiveness of the risk management system.

In 2011 Mr Wiestaw Roziucki was still the Chairman and Mr Pawet Gricuk the
member of the AC. Mr Bruno Valsangiacomo was replaced by Mr Romano Fanconi as a
member of the AC.

in 2011 the AC held four meetings at Company'’s premises. The meetings were held
on: February 21, May 10", August 9" and November 8*. The AC Members were present
during the meetings personally or by telephone.
Other persons present by invitation were: the Chief Financial Officer, the Internal Audit
Director and the Company’s external auditor - PwC. The AC ensured that the Internal Audit
Director and the external auditor had access to the AC members without the Company
management present.

Supervision of the financial reporting process
In 2011 the AC reviewed financial statements for Q4 2010, the year 2010, Q1 and Q2
2011, H1 2011 and Q3 2011 and recommended them for approval to the Supervisery Board.

The AC had a chance to review the new accounting policies, new disclosures as well
as the critical judgments and estimates employed by the management of the Company.
The Company CFO presented to the AC the amendments to the guarantee facility
agreement with Bank Pekao 8.A. He discussed the activities: of the Company connected to
the possible strategic transaction to sell the TVN shares at that tire contemplated by ITl and
later about the planned creation of a strategic partnership with Canal+ Group. The AC was
also informed about planned transfer of the contribution to the subsidiary TVN Media Sp. z
0.0. connected to the restructuring of the Company.
The AC dedicated its time to review the management's approach to foreign exchange risk
management and evaluation of impairment indicators of the Company’s investments.

External audit _

The AC recommended to the Supervisory Board selection of PWC as the Company’s
external auditor in 2011. The external auditor had the opportunity to discuss with the AC their
2011 Annual Audit Plan, which specified all the key risk areas taken into consideration during
the performance of audit procedures.

The AC acquainted themselves with the external auditor’s opinions on audit and review of
financial statements for the year 2010 and H1 2011.

The AC was informed that there were no disagreements or difficulties while the external audit
performed the audits,

Risk management

The AC was informed about the change in TVN Group risk management concept
which included formalisation of segment’s risk assessment process and incorporation in the
budget planning and referecasting processes. The change was appreciated by the AC.
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Internal audit

The TVN Group Internal Audit Director presented the results of audits conducted in
the TVN Group in accordance with the annual program approved by the AC, results of follow-
ups in reference to recommendations raised during previous audits and results of ad-hoc
audits.

In 2011 the AC received 5 internal audit reports for television broadcasting and
production segment. The audits covered, among others, the following topics: digifalisation of
terrestrial broadcasting in relation to the Company’s activities, operation of thematic
channels, foreign exchange risk management process and the NTL Radomsko subsidiary.
The AC received 3 internal audit reports for online segment. The audits covered, among
others: fees and paid services and content purchasing.

The AC received 2 internal audit reports for digital satellite pay television segment. The
audits covered the following areas: aspects of managerial reporting and dunning and debt
collection.

Comment on the Company's internal controls

Based on the received information, the discussions with the Company's management
and the internal and external audit the AC considers the financial reporting process, internal
contro! and risk management system to be properly scaled, designed and operated to ensure
the appropriate level of risk control.
As a matter for Management Board’s special attention the AC would like to mention the
necessity to constantly monitor how the ‘agreed improvements of the Company’s internal
control system are being realized.

The AC believes that the materials, information and explanations presented by TVN
Management Board have been sufficient for the AC to formulate relevant recommendations
for the Supervisory Board in 2011.

Wiestaw Rozlucki _
TVN S.A. Audit Commitiee Chairman
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