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PROSIEBENSAT.1 TAKEOVER BID 

                   MFE MEDIAFOREUROPE INCREASES ITS OFFER 

PIER SILVIO BERLUSCONI: ‘WE ARE MOVING FORWARD DECISIVELY 
AND CONTINUE TO BELIEVE IN OUR PAN-EUROPEAN BROADCASTER 

PROJECT’ 
 

Statement by Pier Silvio Berlusconi, CEO of MFE MEDIAFOREUROPE: 

'We have decided to increase our offer for ProSiebenSat.1. This is not because the initial 
bid was inadequate, but because, as the leading shareholders, we have supported this 
industrial project for years. 

We continue to believe in this project, despite the results of ProSiebenSat.1 making it even 
more urgent to put a new strategy into place. 

Our proposal is industrial, not financial. Rather than seeking total control, we are looking for 
the flexibility to provide clear direction based on a shared vision. What is needed is a push 
to build what is still lacking: a strong, locally rooted European group of sufficient size to 
compete globally This would allow us to combine markets, strengthen the editorial offering, 
and generate new value for viewers and investors alike. 

The advantages are clear:  in terms of costs, technology and, above all, revenue. All the 
while respecting editorial autonomy and national identities. 

In the countries where it already operates — Italy and Spain — MFE has always upheld its 
founding values: business ethics, pluralism, freedom of information, employment protection. 
It will continue to uphold these values at all times and everywhere. 

We are very confident in our plan. It is based on practical actions and careful assessments, 
of both revenues and costs. All MFE shareholders stand to benefit substantially, with 
earnings per share growth exceeding 50%, and up to 80% if the Offer is fully accepted. 

If there are better alternatives, we are ready to hear them. But to date, ours is the only 
concrete project for an independent, credible and competitive European broadcaster." 
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MFE-MEDIAFOREUROPE is an international holding company that brings together 
Europe’s leading commercial broadcasters. 
MFE-MEDIAFOREUROPE is based in Amsterdam, in the Netherlands, and fiscal resident 
in Italy. It controls Mediaset S.p.A. and Grupo Audiovisual Mediaset España Comunicación 
SAU (both fiscal resident in their respective countries) and is the main shareholder of the 
German broadcaster ProsiebenSat1. 
MFE-MEDIAFOREUROPE is listed on the Milan Stock Exchange (Ticker: MFEA, MFEB) 
and on the Spanish Stock Exchanges (Ticker: MFEA). 

 

 

Important Notice  

 
This press release is neither an offer to purchase nor a solicitation of an offer to sell ProSieben 
shares. The final terms of the takeover offer, as well as other provisions relating to the takeover offer 
are set out solely in the offer document authorized for publication by the German Federal Financial 
Supervisory Authority (Bundesanstalt für Finanzdienstleistungsaufsicht) and in the offer amendment. 
Investors and holders of ProSieben shares are strongly advised to read the offer document and the 
offer amendment and all other documents relating to the takeover offer as soon as they have been 
made public, as they will contain important information.  

The offer document for the takeover offer (in German and a non-binding English translation) with the 
detailed terms and conditions and other information on the takeover offer are published amongst 
other information on the internet at https://www.mfemediaforeurope.com/en/governance/voluntary-
public-takeover-offer-to-the-shareholders-of-prosiebensat-1-media-se/.  

The takeover offer will be implemented exclusively on the basis of the applicable provisions of 
German law, in particular the German Securities Acquisition and Takeover Act (Wertpapiererwerbs- 
und Übernahmegesetz - WpÜG), and certain securities law provisions of the United States of 
America relating to cross-border takeover offers.  

The takeover offer will not be conducted in accordance with the legal requirements of jurisdictions 
other than the Federal Republic of Germany or the United States of America (as and to the extent 
applicable). Accordingly, no notices, filings, approvals or authorizations for the takeover offer have 
been filed, caused to be filed or granted outside the Federal Republic of Germany or the United 
States of America (as and to the extent applicable).  

Investors and holders of ProSieben shares cannot rely on being protected by the investor protection 
laws of any jurisdiction other than the Federal Republic of Germany or the United States of America 
(as and to the extent applicable).  

Subject to the exceptions described in the offer document, the offer amendment, and, where 
applicable, any exemptions to be granted by the respective regulatory authorities, no takeover offer 
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will be made, directly or indirectly, in those jurisdictions in which this would constitute a violation of 
applicable law.  

This press release may not be released or otherwise distributed in whole or in part, in any jurisdiction 
in which the takeover offer would be prohibited by applicable law.  

The Bidder reserves the right, to the extent permitted by law, to directly or indirectly acquire additional 
ProSieben shares outside the takeover offer on or off the stock exchange, provided that such 
acquisitions or arrangements to acquire will comply with the applicable German statutory provisions, 
in particular the WpÜG, and Rule 14e-5 of the Securities Exchange Act of 1934 ("Exchange Act"), 
and the offer price is increased in accordance with the WpÜG, to match any consideration paid 
outside of the takeover offer if higher than the offer price. Shareholders should be aware that the 
Bidder may purchase securities, for example, in open market or privately negotiated purchases. If 
such acquisitions take place, information on such acquisitions, including the number of ProSieben 
shares acquired or to be acquired and the consideration paid or agreed, will be published in German 
and in a non-binding English translation without undue delay if and to the extent required under the 
laws of the Federal Republic of Germany, the United States or any other relevant jurisdiction. The 
takeover offer will be made for the securities of a German company admitted to trading on the 
Frankfurt Stock Exchange and Luxembourg Stock Exchange (Bourse de Luxembourg) and will be 
subject to the disclosure requirements, rules and practices applicable to companies listed in the 
Federal Republic of Germany, which are different from those of the United States and other 
jurisdictions in certain material respects. The financial information relating to the Bidder and 
ProSieben included elsewhere, including in the offer document and the offer amendment, are 
prepared in accordance with provisions applicable in the Federal Republic of Germany and are not 
prepared in accordance with generally accepted accounting principles in the United States; 
therefore, it may not be comparable to financial information relating to United States companies or 
companies from other jurisdictions outside the Federal Republic of Germany. The takeover offer will 
be made in the United States pursuant to Section 14(e) of, and Regulation 14E under, the Exchange 
Act (subject to certain exemptions therefrom), and otherwise in accordance with the requirements of 
the laws of the Federal Republic of Germany. Shareholders from the United States should note that 
ProSieben is not listed on a United States securities exchange, is not subject to the periodic 
requirements of the Exchange Act and is not required to, and does not, file any reports with the 
United States Securities and Exchange Commission. Any contract entered into with the Bidder as a 
result of the acceptance of the takeover offer will be governed exclusively by and construed in 
accordance with the laws of the Federal Republic of Germany. It may be difficult for shareholders 
from the United States (or from elsewhere outside of Germany) to enforce certain rights and claims 
arising under United States federal securities laws (or other laws they are acquainted with) since the 
Bidder and ProSieben are located outside the United States (or the jurisdiction where the 
shareholder resides), and some or all of their respective officers and directors reside outside the 
United States (or the jurisdiction where the shareholder resides). Shareholders of ProSieben may 
not be able to sue a non-United States company or its officers or directors in a non-United States 
court for violations of United States securities laws. It also may be difficult to compel a non-United 
States company and its affiliates to subject themselves to a United States court’s judgment. To the 
extent that this press release contains forward-looking statements, they are not statements of fact 
and are identified by the words "intend", "will" and similar expressions. These statements express 
the intentions, beliefs or current expectations and assumptions of the Bidder and the persons acting 
jointly with it. Such forward- looking statements are based on current plans, estimates and 
projections made by the Bidder and the persons acting jointly with it to the best of their knowledge, 
but are not guarantees of future accuracy (this applies in particular to circumstances beyond the 
control of the Bidder or the persons acting jointly with it). Forward-looking statements are subject to 



risks and uncertainties, most of which are difficult to predict and are usually beyond the Bidder's 
control or the control of the persons acting jointly with it. It should be taken into account that actual 
results or consequences in the future may differ materially from those indicated or contained in the 
forward-looking statements. It cannot be ruled out that the Bidder and the persons acting jointly with 
it will in future change their intentions and estimates stated in documents or notifications or in the 
offer document or in the offer amendment. 

 

 

 


