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PART 111
| TEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE
Directors

Ronald S. Laude, 63, one of our founders, has served as ouraxacutive Chairman of the Board since its incorpionain 1994. Mr. Laude
is a principal shareholder and a director of The&gé&d.auder Companies, Inc. (Estée Lauder) and évaed as Chairman of Estdéaude
International and Chairman of Clinique Laboratariks., divisions of Es& Lauder, since returning to the private sectomfigovernmer
service in 1987. From 1986 until 1987, Mr. Lauderved as U.S. Ambassador to Austria. From 19838&6,LMr. Lauder served as Dep
Assistant Secretary of Defense for European and QlATfairs. He is President of the Jewish Nationahé, former Chairman of the Cour
of Presidents of American Jewish Organizations,eantyer of the Board of Governors of the Joseph Hidea Institute of Management ¢
International Studies at the University of Pennagia and a member of the Visiting Committee of Wiearton School at the University
Pennsylvania. He received his B.S. in Internati@dhadiness from the Wharton School of the Universitennsylvania.

Herbert A. Granatt, 78, has served as a Director since 2002 andereautive Vice Chairman of the Board since Juné&5280. Granath i
Chairman Emeritus, ESPN, a cable sports networtdt,3emior Content Advisor to Telenet, the largefie@perator in Belgium. He is Co-
Chairman of Crown Media Holdings, which owns an@mpes the Hallmark Channel. He is also ChairmahGnief Executive Officer «
Media and Entertainment Holdings, Inc., a spedigppse vehicle for the acquisition of media, eaiarhent and communications busines
Mr. Granath was employed by ABC for over 35 yeard was Chairman, Disney/ABC International (an iné&ional broadcasting compa
from 1996 to January 1998 where he pioneered msapgcis of ABCS expanding television business, including its sases in the cable ¢
international programming arenas. He served asr@hai of the Board of ESPN for 16 years and Senioe Wresident of ABC, Inc. fro
1998 until 2001. He also served as Chairman oBtberd of A&E, The History Channel, The Biographyabhel and Lifetime Television, a
was a founding partner and Board member of Eur¢spa largest cable network in Europe. He alsweskon the Boards of Telefunf, RT
and TM3 networks in Germany, SBS Broadcasting SABWA, the Brazilian payFV company. Among the awards Mr. Granath has rec
are two Tony awards (along with six Tony nominasigran International Emmy (Lifetime Achievementliternational TV), and a U.
Emmy (Lifetime Achievement in Sports Television)e Has also been honored by the National AssociatidBroadcasters as a Broads
Pioneer and received the European Lifetime Achiermward at the Rose d’Or Festival in Lucerne,t3grand.

Michael N. Garin, 60, has served as a Director since December 2003hief Executive Officer since February 2004. Marin currentl
serves as a Director and Chairman of the Audit Cdteenof American Media, publisher of the Natioaiquirer, Star, Globe and ot
publications. From 2000 until January 2004, Mr. iBagerved as the Chairman of Adcom Information ®es; the leading U.S. cal
television viewership data provider. From 1999 @02, Mr. Garin was President and Chief Operatinfjc&f of Digital Convergenc
Corporation, an Internet technology company. FA988 to 1999, Mr. Garin served ING Barings (Furn$ahz) in various roles, includii
Executive Vice President and Member of the Managen@pmmittee. As Global Head of Media, Telecommatians and Informatic
Services Investment Banking for Furman Selz, henesgonsible for building the firm'investment banking practice in those areas. Mrin
was one of the founders of Lorimar Telepictures helpped run the company until it was acquired byrvga Communications in 1988. I
Garin received his A.B. degree from Harvard Uniitgrand holds a Masters degree in Philosophy aadhitts.
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Frank Ehmel, 31, has served as a Director since September. B06urrently is part of the Munich office of Ap®artners (Apax). He joini
Apax in 2000 and has worked primarily on large taged investments, particularly in the media se¢tierhas been involved in a wide ra
of transactions across industries and geograpinielsiding TIM Hellas, Tommy Hilfiger, Tropolys arBundesdruckerei as well as the A
investment in our company. Prior to joining Apaxy.MEhmer worked at the hedge fund Highbridge in Neéark City. He studied
Mannheim University and the University of Pennsyiiga Mr. Enmer also holds an MBA (Honors) from Hanh Business School.

Charles R. Frank, Jr, 69, has served as a Director since 2001. Mr.K-camrently serves as a nexecutive member of the board of Mi
Steel Galati, the Romanian subsidiary of Mittaléb8ompany N.V. He is a member of the investmemiroittee of the Darby Convergi
Europe Mezzanine Fund. From 1997 to 2001, Mr. Framls First Vice President and twice acting Pregiddnthe European Bank f{
Reconstruction and Development (EBRD), which madtelst and equity investments in Central and Easkemope and the former Sov
Union. Mr. Frank was Managing Director of the Stuwed Finance Group at GE Capital (a financial isessycompany), and Vice Presiden
GE Capital Services from 1988 to 1997. Mr. Frank/se as Chief Executive Officer of Frank and Comp#&om 1987 to 1988, and Vi
President of Salomon Brothers from 1978 until 198f. Frank has held senior academic and governrpesitions, including Depu
Assistant Secretary of State and Chief EconomishatU.S. Department of State, Senior Fellow atBheokings Institution, Professor
Economics and International Affairs at Princetonivdrsity, and Assistant Professor of Economics aleYUniversity. Mr. Frank graduait
from Rensselaer Polytechnic Institute with a Bi$.mathematics and economics before completing ®.Ph. economics at Princet
University.

Herbert Kloiber, 59, has served as a Director since February 2006. Dnib& is chairman and majority shareholder of thedic
conglomerate TeleMuenchen Group, which was a ptamtucompany when he initially acquired it in 19He is also a member of the ba
of Bavarian Film Funding Organization in Germany. Rloiber also serves as Chairman of the Boar@ioEMedia Film AG, Cinemax A
and ATV+. From April 1998 until August 2005, Dr. &dber was a member of the board of SBS BroadcasidgHe has received t
Directorate Award of the Academy of Television Adasd Sciences, the Chevalier des Arts et Letthes Bavarian Order of Merit and !
Grand Decoration of Honor for Services to Austba. Kloiber has a Ph.D in law from the Universiti\Genna.

Alfred W. Langer, 56, has served as a Director since 2000. Mr. eamgirrently serves as a consultant to a numbesriehtely helc
companies, primarily in Germany, in the areas ofgaes and acquisitions, structured financing arghoizational matters. Mr. Langer
served as Chief Financial Officer of Solvadis AGs@rman based chemical distribution and tradingpaomg, from July 2001 until June 20
Mr. Langer served as Treasurer of Celanese AG rm&elisted chemical company, from October 1999 iy 2001. From June 1997 ut
October 1999, Mr. Langer served as Chief FinanGilcer of Celanese Corp., a U.S. chemical compaviy. Langer served as Ch
Executive Officer of Hoechst Trevira GmbH, a proeluof synthetic fibers, from October 1994 untilyddB97. From 1988 until Septem
1994, Mr. Langer served as a member of the BoaMarsfagement of Hoechst Holland N.V., a regionabpiaion and distribution compat
Mr. Langer received an M.B.A. degree from the Unéity GH Siegen.

Bruce Maggir, 63, has served as a Director since 2002. Mr.ditelgas served as Principal of the H.A.M Media @xdLL C, an internation;
investment and advisory firm specializing in thé¢egtainment and communications industries since7199e is currently Executive Vi
President and Secretary of Media and Entertainfdefdings, Inc. as well as a member of the Boardafisors of Jump TV Inc. From 19
to 2002, Mr. Maggin served as Chief Executive Gffiof TDN Media, Inc., a joint venture between Tisam Multimedia, NBC Televisic
and Gemstai-V Guide International. TDN sells advertising omrietary interactive television platforms. Mr.aggin has been a Direc
of PhillipsVan Heusen Corporation since 1987 and, since 188ajr of its Audit Committee. Mr. Maggin is a memb# the Board ¢
Trustees of Lafayette College from which he recgi@eBA degree. He also earned JD and MBA degrees €ornell University.
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Ann Mather, 47, has served as a Director since 2004. Ms. dathalso a Director and Chair of the Audit Conte@tof Google, Inc anc
Director and Chair of the Audit Committee of Gliclirrom 1999 to 2004, Ms. Mather was Executive \Recesident, Chief Financial Offic
and Secretary of Pixar Animation Studios. Priofjdiming Pixar, she was Executive Vice President &mef Financial Officer at Villac
Roadshow Pictures. From 1993 to 1999, Ms. Mathkt Warious executive positions at the Walt Disneyr®any in Los Angeles, includi
Senior Vice President of Finance and Administratibits Buena Vista International Theatrical Diwisj where she supervised operatior
Europe, Asia and Latin America as well as the atgriof distribution operations in several Asian keds including China, Australia a
Malaysia. From 1992 to 1993, Ms. Mather worked Risney in Paris, France where she helped estalttishinternational theatric
distribution arm of Disney in ten European courstrierom 1991 to 1992, she was the European Castrioli Alico, a division of AIG, Inc
From 1989 to 1991 she was the Director of Financé®blo Ralph Lauren Europetetail operations, and from 1984 to 1988, Ms.hdatva:
at Paramount Pictures Corporation where she helduspositions in London, Amsterdam and New Y&ke worked for KPMG in Londa
England between 1981 and 1984 covering a broacerahgudit, tax and consulting assignments andi@ified as a Chartered Account:
She has an MA degree from Cambridge Universityrigl&nd.

Christian Stahl, 36, has served as a Director since September. 209¢oined Apax Partners in March 1999 as a mermbéne media ar
leveraged transactions teams and is currently tngrarAt Apax, he has worked on various internalomedia transactions including 1
Stationery Office, TDL Infomedia, 20 Minuten AG, [€ast Media Group, World Directories and Tommy Idér as well as the Ap
investment in our company. Prior to joining Apax Wworked at Bain and Company. He attended uniyeisitLondon and Reutlinge
(Germany), graduating with a German and Englis$t fitass degree in business administration. Heedsoed an MBA with distinction fro
INSEAD in 1998.

Eric Zinterhofer, 35, has served as a Director since 2004. Mr eflirwfer is a partner at Apollo Management, L.Pd has been with Apol
since 1998. He is also a Director and a membeh®fGompensation Committee of IPCS Inc. From 1994996, Mr. Zinterhofer was
member of the Corporate Finance Department at Mo&janley Dean Witter & Co. From 1993 to 1994, Kinterhofer was a member of |
Structured Equity Group at J.P. Morgan Investmeahdfjement. Mr. Zinterhofer graduated Cum Laude fitmenUniversity of Pennsylvar
with BA degrees in Honors Economics and Europeatary and received his MBA from the Harvard Buss&shool.

There is no arrangement or understanding betwegnliagctor and any other person pursuant to whicth person was selected as a dire
other than Frank Ehmer and Christian Stahl, whoeweminated by Apax pursuant to the terms of anpeship agreement among Ror
Lauder, certain parties related to Ronald LauddramApax investment vehicle. Directors serve uhgl next annual general meeting or 1
a successor is appointed. There is no family eatiip among any directors or executive officerthefCompany other than Eric Zinterho
who is Mr. Lauder’s son-in-law.

Corporate Governance

Code of Conduct and EthicsAll of our directors, officers and employees agguired to act in accordance with our Code of @ahdnc
Ethics. The Code of Conduct and Ethics complieh WASDAQ and the SEC requirements and incorporated/Vhistleblower Policy. Tt
Whistleblower Policy contains procedures for theraimous, confidential submission by employees berst of any complaints or conce
about us or our accounting, internal accountingrodé or auditing matters. The Whistleblower Polfyhibits retaliation against employ:
who avail themselves of the policy. Both the CodeConduct and Ethics and the Whistleblower Policg available on our websita
www.cetwnet.comand can be accessed by clicking on “About CME” tiresh on “Company Policies”.
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Audit Committee. The Audit Committee is composed of Messrs. Framé Langer (Chairman) and Ms. Mather. The curresmbrers of th
Audit Committee satisfy the independence and eiggerequirements set forth in the NASDAQ Marketpl&ules. In addition, the Board |
determined that Mr. Langer, Ms. Mather and Mr. krguoalify as “audit committee financial experts”.

Section 16(a) Beneficial Owner ship Reporting Compliance

Section 16(a) of the Securities Exchange Act of41@% amended, requires our officers, directorspardons who beneficially own gree
than 10% of a registered class of our equity st@eario file certain reports (Section 16 Reportéghwhe Securities and Exchange Commis
with respect to ownership and changes in ownershifthe Common Stock and other equity securitieseflasolely on our review of t
Section 16 Reports furnished to us and writtenasgmtations from certain reporting persons, weebelithat, during the fiscal year en
December 31, 2006, all filing requirements undecti®a 16(a) applicable to our officers, directoralayreater than 10% beneficial owr
were complied with on a timely basis except thaf P@yprus) Ltd. failed to file a Statement on Chesmgf Beneficial Ownership on Forr
with respect to the disposal of shares of Claso&@on Stock on December 30, 2005.

Executive Officers

Set forth below is certain information describifge tCompanys executive officers (other than in respect of MehGarin, who is also
director):

Wallace Macmillan, 49, was appointed Chief Financial Officer in Ma003. From 2001 until joining us, Mr. Macmillaarsulted for bot
Bertelsmann and EMI. From 1992 until 2001 Mr. Maltani held several positions at EMI. From 1999 uffiD1, he was employed as
Finance for the Recorded Music Division. BetweeB718nd 1999, he was CFO for EBINirgin Sector and Latin American and South
Asian regions. From 1992 until 1997 he worked asafte Director first of the Virgin record compangsd later of EMI in the Unite
Kingdom, following the acquisition of Virgin MusiGroup by ThornEMI. Between 1990 and 1992 he was the Internatiéfiahncia
Controller for Virgin Music Group in the United Kgadom. From 1988 to 1990 Mr. Macmillan worked aseior of Group Reporting f
Bertelsmann Music Group in New York. From 1983 thglo 1987 he worked for the Bertelsmann Group im@ery in a variety of financi
roles. Mr. Macmillan obtained his qualificationa€&hartered Accountant while at Price Waterhousa ft976 to 1983.

Adrian Sarbu, 52, was appointed as our Regional Director oft¢and Eastern Europe in February 2006. Mr. $&ds been the Gene
Director and President of the Board of Pro TV imi&mia since 1995 when this channel, the first afRomanian operations, was launch
In addition to holding the position of General Rit@r, Mr. Sarbu has also been a shareholder inTRreince its launch. In 1990, prior
launching Pro TV, Mr. Sarbu founded the Media Proup, which is engaged in film and television protien (Media Pro Studios, the larg
movie studio in Central and Eastern Europe), distiobn (Media Pro Distribution), the theatrical éition business (Cinema Pro), ne
syndication (Mediafax), radio (Pro FM), printingcapublishing (Publimedia) and internet (Media Prtetactive). Three companies in wt
Mr. Sarbu directly or indirectly held a controllingterest are in involuntary bankruptcy proceedimgsated in 2002 (Alfa Serv Srl), 20
(Media Com 95 Srl) and 2005 (Agentia de dreptuartpe). Mr. Sarbu has also established a chastétmindation named Fundatia Prc
1997 that is focused on education, including then¢hing and management of The Media University 99l that offers students 1
opportunity to study journalism and other mediated disciplines. Mr. Sarbu was a film directoriut®89. He received his university deg
from the Academy of Cinema and Theatre, currenthmad The National University of Theatrical and Q@iaography Arts "lo
Luca Caragiale".
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Marina Williams, 41, has served as Executive Vice President silcsember 2004. From 2003 until joining us, Ms. Viiths served as Vi
President and Managing Director of Newscorp witspomsibility for the development of Fox channel<ientral and Eastern Europe. Fi
1998 to 2003, she served as Managing Director &mti@l and Eastern Europe and Executive DirectdrChannels for Fox Kids Europe ¢
was responsible for launching and managing chararedsfor panEuropean advertising and sponsorship. From 199088, Ms. William:
served as regional manager and later Vice Presidefuropean Business Development for Turner Beaating in London, England and v
responsible for developing CNN and the Cartoon Ideltvin Eastern Europe. She received an MA degi@a f8t. Petersburg University in
Petersburg, Russia.

There is no arrangement or understanding betwegresecutive officer and any other person regardiagction as an executive offic
Executive officers serve pursuant to their emplogmagreements. (See Item 11, Executive Compensatotential Payment up
Termination or Change of Control”.)
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| TEM 11. EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Philosophy and Objectives of Compensation Programs

General Philosophy

We believe the total compensation of our executifieers should support the following objectives:

« Attract and retain executives with the experienug expertise to drive us to achieve our statedotibgs. This means that we prov
competitive pay opportunities to executives whoatrke to deliver competitive results.

+ Reward executives for creating shareholder vallés Means that our long-term incentive programseargty-based and that the
equity-based programs represent a significant péaige of the total compensation opportunity for exgcutives.

« Provide a mix of short-term and long-term compdngsato achieve a balance between current incomelamgiterm incentivi
opportunities that promote focus on both annualraotti-year business objectives. The mix betweeasrtsterm and longerm is als
designed to reflect the roles and responsibilibiethe individual. This means that senior execgiliave a higher percentage of t
total potential compensation tied to variable (usrxed) pay, and long-term (versus short-terny) pa

« Create a strong culture that rewards results asyoresibility. This means that incentive plans relvarcombination of our over
results through the achievement of specific finahgbals and individual accountability and conttibns through the use of spec
goals and objectives.

« Is appropriate in light of our size, strategy antic@pated performance. This means that while tbenfensation Committee consic
competitive practice in its decisianaking, it places significant emphasis on our dfestrategy, financial situation and performa
in the ultimate determination of compensation denis

Compensation Design and Elements of Compensation

Our executive compensation program consists ofal@ving components:

Base Salan

Minimum salary levels for each of our Named ExeauiDfficers are set forth in their employment caots. The Compensation Commi
reviews these salary levels each year to determivegher any adjustment is appropriate. Key conatiters in establishing base salary le
and subsequent increases include the overall tfvwedsponsibility a given Named Executive Officashthe importance of the role; and
experience, expertise and specific performancehefindividual. We consider current base salarylteder each of our Named Execut
Officers to be consistent with these objectives.

For our current Named Executive Officers, baserldor 2006 accounted for 36% of total direct p@msation (the sum of salary, bonus

annual option grant value). This means our Nameztttive Officers have 64% of their total direct gamsation tied to short- and loberr
incentive pay.
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Annual Incentive Plan

Across the entire organization, approximately 2,%0@ployees were eligible to receive annual incestithrough various incentive pla
Award opportunities vary by position and level re torganization; incentive opportunities for theniéal Executive Officers are specifiec
their employment contracts, with targets rangirgmr33% to 100% of salary. Awards vary for specliamed Executive Officers and

determined based upon a combination of financia stnategic goals. Bonuses may exceed target asdnaged on exceeding finan
performance criteria and, in the case of the CEfsfaction of qualitative criteria. In respecttbé CEOS compensation, the Compensa
Committee considers many factors, however, nontbeofactors are given specific weights other tha¥of his bonus be based on qualite
criteria and 50% be based on quantitative critdfie Compensation Committee does approve spebifshold, target or maximum financ
performance levels for the other Named Executiviic®f. The Compensation Committee may also estalgther performance criteria
purposes of establishing compensation for the aehient of specific objectives.

For 2006, actual 2006 awards for the Named Exee@ifficers ranged from 46% to 254% of saldms mentioned above, the Compense
Committee considers many factors in determiningatimeual incentive award for the CEO. Key amongf#ioéors considered in 2006 were
following achievements:

. We reported consolidated revenues of $603.1 million the year ended December 31, 2006, a 50% iserewe
consolidated net revenues for the year ended Demegih 2005.

. We reported Segment EBITDAof $218.8 million for the year ended December J10& a 39% increase over Segn
EBITDA 2for the year ended December 31, 2(

. The remarkable results reflect the successful memagt of the implementation of a new transparenediging strategy i
the Czech Republic as well as continued strongopadnce of the Romanian and Ukrainian operations.

. We raised approximately $168 million through theusnce of 2,530 shares of Class A Common Stockarcivi2006.

. We successfully extended our primary broadcash&egfor prime time and off prime time) in Ukraifog an additional te
years.

. Active management of investor relations has reduiteus receiving additional analyst coverage aad bontributed 1

strong growth in our share price.

Annual incentive awards for the remaining Nameddtxige Officers were primarily determined by achigyspecific financial performan
criteria based on company-wide EBITDA or EBITDA ults for specific operations, as described in thm@ary Compensation Table.

1 This comparison excludes Mr. Burke, who resigneddatober 1, 2006 and as a consequence was ndeerttit participate in our annt
discretionary bonus scheme.

2 For a guantitative reconciliation of n@AAP financial measures to the most directly coraple financial measurements in accord:
with GAAP, see Item 8, Note 19 of the Company’s AalnReport on Form 10-K for the year ended Decer8the2006.
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Long-term Equity Incentive Program (LTIP)

We believe sustained lortgrm growth in our share price, achieved throughwimg revenue and earnings, is the primary respditgi of
management. Lontgerm incentives in the form of stock options are timost effective way to link the interests of maragnt an
shareholders, and to incentivize management teesfdr continued shareholder value creation. Tloeegfwe have consistently used st
options as an integral part of our compensatiogiams.

Each year, the Compensation Committee reviews pprbaes annual option grants to a group of empleykee2006, 98 employees, includ
the Named Executive Officers, received option awadinnual grant levels are determined based onmabau of factors, including tl
individual’'s position, the role the individual pkayn setting and achieving lorigrm company goals, the size of prior equity awathis overa
dilution represented by equity grants and the imhp&asuch grants on our financial statements.

Historically, regular annual grants to Named ExeeuOfficers and nommployee directors have occurred at the time ofasunual gener
meeting. Annual grants to other employees havetiésily occurred near the end of each calendar.yBaree of the Named Execut
Officers also received separate option grants imeotion with significant amendments to their ergpient contracts. The dates and value
these grants are included in the Grant of Based Awards table. All option grants are made wlith approval of the Compensal
Committee, with an exercise price equal to theiotpprice of our shares on that date. Consistetit g&neral market practice, options
currently granted with a 10-year life and vest aveee or four years.

Other Benefits and Perquisites

Our Named Executive Officers are eligible to papate in employee benefits programs establishedtteir respective countries
employment. These generally consist of medical renstce for the Named Executive Officers and thepetelants and life and disabi
insurance. The value of these amounts is includédd Summary Compensation Table.

Stock Ownership Guidelines
We encourage stock ownership among our executivésligectors but do not currently have formal stoaknership guidelines.
Severance

All of our Named Executive Officers have employmeontracts with us or a subsidiary that provide dompensation in the event
involuntary termination. These termination benefigpically defined by local practice, were negtathbetween us and each Named Exec
Officer individually and do not conform to a singdelicy. The value of these termination paymentiither described and quantified un
“Potential Payments Upon Termination or Change afittbl” below.

Compensation Consultant

In late 2006, the Compensation Committee engagexd Réeyer & Partners (PM&P) to serve as its indefeert advisor on executi
compensation matters. PM&P was retained by, anartgplirectly to, the Compensation Committee. Altlee work being done by PM&P
at the request of the Compensation Committee, &&APdoes no other work for us. As necessary, PM&rks with management in its r
as the Compensation Committee’s advisor in ordeotkect and prepare information for the CompemsaCommittees review and to ass
in the implementation of programs and policies appd by the Compensation Committee. PM&P is culyesinducting a comprehens
competitive compensation analysis of senior exgeuyibsitions.
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Role of Executives in Establishing Compense

Our CEO, CFO and General Counsel have participatéde development and implementation of certaiacexive compensation progra
particularly the annual incentive and lotegm incentive programs. Once formulated, thesgnaras are reviewed by our CEO and subm
to the Compensation Committee for its review andraypal. From time to time, certain executives, unithg the CEO, may be invited
attend meetings of the Compensation Committee.Géreral Counsel attends all meetings in his capasitSecretary to the Board. WI
these executives may be asked to provide inputpamspective, only Compensation Committee membets o0 executive compensat
matters. Generally, these votes take place in dixecsession, when no members of management atteindance.

Equity Granting Policy

Recognizing the importance of adhering to apprérigractices and procedures when granting equitgrégsy we formalized an equ
granting policy in early 2007 to memorialize ouaqtices and processes. The policy establishe®llogving practices:

« The award date of all equity grants shall only eawring a period when trading in our shares isried in accordance with ¢
Insider Trading Policy.

« All grants to Section 16 officers, including gratdsnew hires, must be approved at a meeting ofCthmpensation Committe
including telephonic meetings, and may not occtouph action by unanimous written consent.

« The grant date of any equity awards approved ateting of the Compensation Committee shall be #ie df such meeting «
in connection with an anticipated hire or an aw&rdbe granted in several installments, a futuree dedtablished by t
Compensation Committee at such meeting, subjestjgdoyment commencing.

« The exercise price for all option awards shalllm®tess than our stock price on the date of grant.

Impact of Tax and Accounting on Compensation Decisions

As a general matter, the Compensation Committeestéito consideration the various tax and accognitimplications of compensati
vehicles employed by us. When determining amouhtisrgg-term incentive compensation to executives and eyegls, the Compensati
Committee examines the accounting cost associatitdthe grants. Under Statement of Financial ActmgnStandards, No. 123 (revis
2004), grants of stock options, restricted stodk @stricted stock units permitted pursuant toAheended and Restated 1995 Stock Ince!
Plan (the “1995 Plan”jesult in an accounting charge. The accountinggeh& equal to the fair value of the instrumentmdpéssued fc
options expected to vest. For restricted stockcthst is equal to the fair value of the stock om dlate of grant multiplied by the numbe
shares or units granted. For stock options, thé isosqual to the fair value of the option on ttededof grant using a BlacReholes optio
pricing model multiplied by the number of optiongected to vest. This expense is amortized overeheisite service or vesting period.

The Compensation Committee also considers thentgkidations of its programs, both to us and to pheticipants. It is the Compensat
Committees$ policy to maximize the effectiveness of our exmeucompensation plans in this regard. However,Gompensation Commit
believes that compensation and benefits decisioosld be primarily driven by the needs of the bas# rather than by tax policy. Theref
the Compensation Committee may make pay decisi@igasult in certain tax inefficiencies.
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C ompensation Committee Report

We have reviewed and discussed the Compensatiaugi®n and Analysis with management; and baseslioneview and discussions,
recommend to the Board of Directors that the Corapion Discussion and Analysis be included in Arisual Report on Form 10-K/A.

Submitted by:

Bruce Maggin
Herbert A. Granath

Members of the Compensation Committee

Summary Compensation Table

Our Chief Executive Officer, President and Chiefe@ting Officer, Chief Financial Officer, Executivéce President and Regional Direc
for Central and Eastern Europe were our only exeeufficers (together, the Named Executive Offf)ewho either served as execu
officers during, or were serving as executive @fficat the end of, the fiscal year ended Decembe?2@®6. The following table summari:
all plan and nomplan compensation awarded to, earned by, or paitettlamed Executive Officers, for services rendémeall capacities to |
and our subsidiaries for our last fiscal year. WWertbt award any stock awards and did not grantremequity incentive plan compensat
or non-qualified deferred compensation to any eyg#s during 2006.

Option All Other Total
awards  Compensation Compensation
Y ear Salary (%) Bonus ($) %) (2 (%) (%)
Michael Garin
Chief Executive Officer 2006 625,000 1,400,00C 913,055 152,012(3 3,090,067
Robert Burke (1)
Chief Operating Officer 2006 248,372 - 120,041 64,482(4) 432,89&
Wallace Macmillan
Chief Financial Officer 2006 436,950 297,774 188,226 3,763(5) 926,713
Marina Williams
Executive Vice President 2006 402,454 1,021,57¢ 276,738 3,736(5) 1,704,50:
Adrian Sarbu
Regional Director 2006 924,887 426,887 86,982 2,630(5) 1,441,38¢

(1) Mr. Burke resigned on October 1, 2006.

(2) These amounts reflect the dollar amount recogriizefinancial statement reporting purposes forfteeal year ended December 31, 2
in accordance with FAS 123(R) of awards pursuanh&o1995 Plan, which includes amounts from awgrdsted in and prior to 20(
Assumptions used in the calculation of this amaret included in Item 8, Note 17 to our audited riicial statements included in «
Annual Report on Form 10-K for the year ended Ddwemn31, 2006.
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(3) Approximately $24,000 represents life and heal8uiance benefits paid by usAs part of his employment arrangement, Mr. Gar
deemed to be based in Westchester County, New YbekUnited States of America, where he maintair®ime, and is entitled
reimbursement for expenses incurred by him, higetraompanion and his family for travel (includimgound transportation cost
accommodation, meals and related costs while tiagebn personal business. During 2006 such expemnsguded approximate
$85,000 for travel costs (including ground transaon costs), approximately $25,000 for meals apgroximately $10,000 f
accommodation.

(4) Represents payments for housing allowances stgallmt Mr. Burkes contract (approximately $62,000) and life anditheimsuranc
benefits paid by us.

(5) Represents life and health insurance benefitsipaigs.

Actual salary amounts earned by each Named Execfficer in the Summary Compensation Table inmency other than US dollars h:
been translated using the average exchange ra2®®&. Bonus awards have been translated usingitdgrevailing on the date of the aw.
Foreign currency amounts set out below and thosesipect of “Potential Payments Upon Terminatio@bange of Controltlescribed belo
have been translated using the exchange rate fingvai December 31, 2006.

Michael Garin

Michael Garin has an employment agreement dateaf Barch 30, 2004 with one of our wholbwned subsidiaries. On July 28, 2006
entered into an amendment to this agreement, pursmavhich his term as Chief Executive Officer te®n extended from January 31, Z
to January 31, 2010. Under his employment agreerMmiGarin is entitled to receive an aggregateuahsalary of $625,000, which may
increased annually at the discretion of the Comgtims Committee. During the period from Februarp@08 to January 31, 2010, he will
entitled to receive an aggregate annual salary50%00.

During his employment term, Mr. Garin has the opyity to earn an annual cash bonus with a tangetuat equal to his annual base sa
Under the terms of his employment agreement, offeetigsuch bonus is to be based on objective datand oneialf is to be based !
subjective criteria established by the Compensafiommittee and approved by the Board. Pursuantrto@drin’s employment agreeme
we are required to procure that Mr. Garin is namaeeithe Board of Directors and the Board is requtcedominate Mr. Garin for election to
Board of Directors for so long as he remains emgioyy us.

If Mr. Garin serves through the end of the termvjted in the amended agreement, we will retain &gra consultant for a oryear periol
following the expiration of such term. Under thems of the consultancy, Mr. Garin may be requiredi¢vote up to 30 hours per montl
service at our request and he will be entitledetmeive an aggregate fee of $300,000 payable inl eguathly installments. During the perit
he will continue to be provided with health insurapan assistant and office space.

Robert Burke

Robert Burke had an employment agreement dated &gy 16, 2001 with a whollpwned subsidiary of our company. Mr. Burke resi¢
from his position effective October 1, 2006. Untlex employment agreement, Mr. Burke was entitlecbteive an aggregate annual sala
£180,000 (approximately $325,457), which could beréased each July at our discretion. In addition, Blrke was entitled to a montl
allowance of 8,500 (approximately $6,853). Because Mr. Burkeasgied from us prior to January 1, 2007, he wasntitled to participa:
in our annual discretionary bonus scheme.
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Wallace Macmillan

Wallace Macmillan has an amended and restated gmpiat agreement dated October 6, 2006 with a wimilged subsidiary of o
company. Under the employment agreement, Mr. Mdamils entitled to receive an aggregate annuakysaf£250,000 (approximate
$489,524), which may be increased each March atlisaretion. Mr. Macmillan is also entitled to peipate in an annual discretionary bo
scheme, with the amount of such bonus to be detednby the Chief Executive Officer and approvedtiny Compensation Committ:
Following an amendment to his employment agreeraffattive April 1, 2006, such bonus is based updarget representing 50% of |
Macmillan’s gross annual basic salary. Prior tohsamendment, his bonus was based on a target eegires 33 1/3% of Mr. Macmillag’
gross annual basic salary.

Marina Williams

Marina Williams has an employment agreement datetblier 5, 2006 with a whollgpwned subsidiary of our company. Under
employment agreement, Ms. Williams is entitledeoaive an aggregate annual salarg2i5,000 (approximately $440,571), which sha
increased by 5% on each anniversary of the agreeisnWilliams is also entitled to participatedan annual discretionary bonus scheme
amount of such bonus to be determined by the (Eetutive Officer and approved by the Compensafiommittee. Such bonus is ba
upon a target representing not less than 33% ofWWiiams’ gross annual basic salary. With effect from ApriR006, Ms. Williams is als
entitled to a bonus in respect of our Ukrainianrafiens, in the amount of 50% of her gross annaaldsalary should the EBITDA results
the Ukrainian operations reported in our AnnualnrafOK be equal to the annual aggregate EBITDA targettthat fiscal year. If tr
EBITDA results exceed the annual aggregate EBITaxfdt for that fiscal year, Ms. Williams is entitleo receive an additional amount ec
to 10% of her gross annual basic salary in respéthe relevant year for each 5% increment by whiod EBITDA results exceed
corresponding EBITDA target. In addition, in 2006sMWilliams received a cash bonus of $500,000, @igwo of which was awards
following an agreement to extend her employmenéagrent and the remainder following the successfiginsion of the main broadcast
license of our Ukrainian subsidiary Studio 1+1 LLC.

Adrian SarbL

Mr. Sarbu has served as the general director oRaunanian operations since 1995 and has an empidyegeecement dated January 1, 2
with our Romanian subsidiary Pro TV SA (the “Pro &greement”)During February 2006, we announced our intentioappoint Mr. Sarb
a regional director and designated him to oversgeoperations in the Czech and Slovak Republicadidition to his responsibilities for t
Romanian operations; this appointment was formdlae August 1, 2006. In connection with such apmént, he has been engaged to <
as a senior executive of our Czech subsidiary CEB.2o. under a Contract for the Performance ef@ffice dated August 1, 2006
amended, the “CET 21 agreementThe CET 21 agreement is for a fixed term and espoe December 31, 2007. Under the Pro
agreement, Mr. Sarbu is entitled to receive an ahaggregate salary of RON 1,431,660 (approxima®ély4,074 at December 31, 20(
Under the CET 21 agreement, Mr. Sarbu is entitbeal $alary of $500,000 per annum.

Mr. Sarbu is entitled to an annual cash bonusfaftaer 50% of his annual salary under the Pro §x&ament if the EBITDA results repor
for the Romanian operations are equal to the anBB&TDA target for that fiscal year which may beciieased to an amount represer
100% of his annual salary if the EBITDA results awe times the annual EBITDA target. Under his caat with CET 21, Mr. Sarbu has"
opportunity to earn a cash bonus of $1,000,00G&end of 2007 if the combined EBITDA results reépdrfor both the Czech and Slo
Republic operations are equal to the aggregate BBIErget of at least $273,300,000 for the 2006 20@7 fiscal years for those operatic
In the event the aggregate combined EBITDA exc&2d8,300,000, Mr. Sarbu will be entitled to recedvibonus equal to 10% of the amc
of such excess, to a total amount of $5,000,008y@ting the $1,000,000 payable in the event th&3&@BA targets are achieved).
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Grantsof Plan Based Awards

The following table sets forth information with pest to grants of options to purchase shares afs?daCommon Stock granted to the Nal
Executive Officers during the fiscal year ended &eber 31, 2006. We have not granted any equityoarequity incentive awards or a
stock awards during the year ended December 38.200

All Other Option Grant Date Fair
Awards: Number of  Exercise/BasePrice  Value of Stock and
Securities Underlying of Option Awards Option Award
Grant Date Options ($/sh) %) 5)
Michael Garin 06/08/2006 20,000 (2) 56.42 664,220
07/28/2006 80,000 (3) 60.64 2,093,120
Robert Burke (1) - - - -
Wallace Macmillan 06/08/2006 8,000 (2) 56.42 230,648
12/14/2006 12,500 (4) 72.05 438,788
Marina Williams 05/01/2006 12,500 (5) 64.81 415,138
Adrian Sarbu 06/08/2006 8,000 (2) 56.42 230,648

(1) Mr. Burke resigned on October, 1 2006.

(2) This grant reflects an annual grant of options nadamed Executive Officers. The exercise pricegsal to the closing price of ¢
shares of Class A Common Stock on June 8, 2006d#te such grant was made. Such options becomeisadgle in four equ
installments on each anniversary of the grant apite on June 7, 2016.

(3) Pursuant to an amendment to Mr. Gaiemployment agreement in 2006, Mr. Garin has lgeanted options to purchase 80,000 st
of Class A Common Stock at an exercise price of@6@er share. The exercise price is equal toldeng price of our shares of Clas
Common Stock on July 28, 2006, the date such amendmas entered into. Such options become exeteisabthree annu
installments: as to 32,000 shares on January 319,28 to 64,000 shares on January 31, 2010 atw &3%000 shares on January
2011. Such options expire on July 27, 2016.

(4) In connection with an amendment to Mr. Macmil®@mployment agreement in 2006, Mr. Macmillan wastgd options to purche
12,500 shares of Class A Common Stock on Decembe2d06 at an exercise price equal to the closiiae pf our shares of Class
Common Stock on that day. Such options become isatile in four equal installments on each annivgrsé the grant and expire
December 13, 2016.
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()

(6)

In connection with an amendment to Ms. Williareg\ployment agreement in 2006, Ms. Williams was @duoptions to purchase 12,
shares of Class A Common Stock on May 1, 2006 axancise price equal to the closing price of dwares of Class A Common St
on that day. Such options become exercisable indqual installments on each anniversary of thatgaad expire on April 30, 201
Pursuant to this amendment, Ms. Williams is erttitie receive a grant of options to purchase 12d85@0es of Class A Common Stock
April 1 (or the next succeeding business day) ehegar of the remaining term of her employmentagrent (which expires on Mau
31, 2010). The exercise price of such options béllithe closing price of our shares of Class A Comi@tock on the date of grant ¢
these options will become exercisable in four ednsfallments on each anniversary of the grant.ofdiagly, on April 2, 2007, M:
Williams was awarded options to purchase 12,500eshaf our Class A Common Stock at an exerciseeprfc$87.91 per share. St
options become exercisable in 4 equal annual Ingats on each of the first four anniversarieshef date of grant. Such options ex
on April 1, 2017.

For a discussion of the assumptions underlyingvéiieation of employee stock compensation, see &ehote 17 of our Annual Rep:
on Form 10-K for the year ended December 31, 2006.

Outstanding Equity Awards at December 31, 2006

The following table sets forth information with pest to outstanding options to purchase sharedasfsCA Common Stock granted to
Named Executive Officers during the fiscal yearaeth@®ecember 31, 2006. We did not make any stockdsaduring the fiscal year enc
December 31, 2006.
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Michael Garin

Robert Burke (1)

Wallace Macmillan

Marina Williams

Adrian Sarbu

Grant Date

02/02/2004
06/02/2005
06/08/2006
07/28/2006

04/01/2002
05/29/2003
06/02/2005

05/29/2003
05/05/2004

06/02/2005
06/08/2006

12/14/2006

11/22/2004
06/02/2005
05/01/2006

11/18/2004
12/21/2005
06/08/2006

(1) Mr. Burke resigned on October 1, 2006.
(2) These options vest in four equal installments ameaniversary of the date of grant.
(3) Pursuant to an amendment to Mr. Gasiamployment agreement in 2006, Mr. Garin has lgeanted options to acquire 80,000 shart

Class A Common Stock. Such options become exeteisalthree annual installments: as to 32,000 shareJanuary 31, 2009, as

64,000 shares on January 31, 2010 and as to 88208s on January 31, 2011.

Number of
Securities
Underlying
Unexer cised
Options (#)
Exercisable

87,500
80,000

7,500

178,750
95,000
80,000

3,750

20,833
5,000
13,333
2,500

17,083
13,333
3,750

5,000
4,000
1,000

Option Awards

Number of
Securities
Underlying
Unexer cised
Options (#)

Unexer cisable

202,500

80,000 (2)
22,500 (2)
20,000 (2)
80,000 (3)

11,250

11,250 (2)

34,667

6,667 (4)
7,500 (2)
8,000 (2)
12,500 (2)

30,417
6,667 (4)
11,250 (2)
12,500 (2)

15,000
4,000 (2)
3,000 (2)
8,000 (2)

Equity

Incentive Plan

Awards:

Number of
Securities

Underlying

Unexer cised
Unear ned

Options

(4) These options vest in three equal installmentsaoh @nniversary of the date of grant.
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Option Exercise

Price

3

19.49
44.50
56.42
60.64

2.14
10.37
44.50

10.37
18.93

44.50
56.42

72.05

32.80
44.50
64.81

32.99
57.00
56.42

Option

Expiration Date

01/31/2014
06/01/2015
06/07/2016
07/27/2016

03/31/2012
05/28/2013
06/01/2015

05/28/2013
05/04/2014

06/01/2015
06/07/2016

12/13/2016

11/21/2014
06/01/2015
04/30/2016

11/17/2014
12/20/2015
06/07/2016
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Option Exercisesand Stock Vested
The following table sets forth information with pest to each exercise of stock options during iseaf year ended December 31, 2006 b
Named Executive Officers and the value realizecerarcise. There are no stock awards held by anyeldagxecutive Officer, any ott

employee or any director.

Option Awards

Number of
Shares Value Realized
Acquired on on Exercise
Exercise %) (3)
Michael Garin - -
Robert Burke (1) 25,000 1,561,800
Wallace Macmillan 15,000 757,275

Marina Williams (2) - -
Adrian Sarbu = -

(1) Mr. Burke resigned on October 1, 2006. On Marcl2dQ7, he exercised his remaining options to puehl&8,750 shares of Clas:
Common Stock.

(2) On March 16, 2007, Ms. Williams exercised an optimpurchase 8,500 shares of Class A Common Shatkmere granted on Novem
22, 2005, realizing a gain on exercise of $418,540.

(3) The value realized at exercise represents therdifée between the market price on the date of eeeend the exercise price of
options exercised.

Potential Payments upon Termination or Change of Control

Set out below is information reflecting compensatitbat may be payable to each of the Named Exexuifficers in the event of t
termination of such executiveemployment. The amount of compensation payale upluntary termination, involuntary terminatiautt{e
than for cause) or termination for cause is desdritielow. We do not have any severance agreemanmtyagreement providing for payme
upon a change of control. The amounts shown beksurae that such termination was effective as oeBer 31, 2006 but do not incl
amounts earned through such period (which are preden the Summary Compensation Table) and aimasts of amounts that may
payable on termination. Actual amounts that maypbgable or will be paid can only be determinedhat time of separation of a Nan
Executive Officer from our company.

Michael Garin

Michael Garin has an amended employment agreem#ntvixed term that expires on January 31, 2040.Garin may voluntarily termina
the agreement at any time on 90 dayafice without further entitlement. If we were tee to make payment in lieu of notice (that isyw#
were to pay him the portion of his gross salaryatéeg for the period of notice on the date of theéaeoof termination), Mr. Garin would
entitled to receive an amount equal to $154,11Bjestito deductions for social security and othéghloldings. Any options that have becc
exercisable as of such voluntary termination dadg be exercised for a period of 90 days followingtsdate.
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We may terminate the employment agreement at amy pirior to the expiration of the term. If suchlganvoluntary termination is due tc
reason other than for cause or death or disabMty Garin is entitled to seek any loss of compéngsaor loss of other contractual entitleme
that may be available as a matter of law. The aangtlement may vary from current unpaid amouwftsalary to unpaid salary and ot
entitlements through the remaining period of theplyment agreement. It has been assumed solelguigroses of quantifying a poten
entitlement of Mr. Garin in the event of such inuadary termination that such entitlement would exiteed base salary for the period fron
date of termination through January 31, 2010. Tineunt of such payment would be equal to $2,177,88Bject to deductions for soc
security and other withholdings. In the event aftstermination, the options awarded to Mr. Garidemthe amendment to his employn
agreement and those awarded under his initial gmmat agreement shall become vested and shall éreisable for a period of 90 d:
from the date of such early termination. Any otbetions vested and exercisable at the date of texton shall remain exercisable fc
period of 90 days following termination.

In the event we terminate Mr. Gasnemployment agreement due to cause, he is ndtedntd receive any additional remuneration
addition, any options awarded to Mr. Garin, inchglithose that have become exercisable shall imnedgiterminate on the date of si
termination.

In the event Mr. Garirs employment is terminated due to his death, disalur retirement at or after age 65, he is notitld to an
additional remuneration. All options granted undee intial employment agreement, the amendmentisoemployment agreement
otherwise will automatically become exercisabledqreriod of one year following his terminationsarch grounds.

Mr. Garin’s employment agreement also contains campetition provisions applicable for a opear period following termination anc
prohibition on the use of confidential information.

Robert Burke

Robert Burke, our former President and Chief Oprgabfficer, resigned from his position effectivetober 1, 2006. He did not receive
additional compensation in connection with his wbéuwry termination.

Wallace Macmillan

Wallace Macmillan has an employment agreementriandefinite term. He is entitled to terminate Biaployment agreement at any time
90 days'notice. If we were to elect to make payment in lgfunotice, Mr. Macmillan would be entitled to réee an amount equal
$120,705, subject to deductions for social secuaity other withholdings. Any options that have leecexercisable as of such volun:
termination date may be exercised for a perioddodi&ys following such date.

Mr. Macmillan may also terminate his employmenteggnent on five daysiotice for good reason. Good reason includes arirabbgeach b
us of his employment agreement or a reductionsrchimpensation, title, position or duties. In tkierg of such termination or in the event
elect to terminate his employment (other than fause), Mr. Macmillan is entitled to receive an amtoequal to his annual base sa
($489,524), subject to deductions for social insaeaand other withholdings. Any options that hagedme exercisable as of such volun
termination date may be exercised for a perioddod&ys following such date.
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In the event we terminate Mr. Macmillanemployment agreement due to cause, he is noledntid receive any additional remuneratior
addition, any options awarded to Mr. Macmillan,liring those that have become exercisable shalleidiately terminate on the date of s
termination.

Mr. Macmillan’s employment agreement also contaios-competition provisions applicable for a orear period following termination ani
prohibition on the use of confidential information.

Marina Williams

Marina Williams has an employment agreement wifixed term that expires on March 31, 2010. Ms. afitis may voluntarily terminate t
employment agreement at any time on six monttatice. If we were to elect to make payment in l@unotice, Ms. Williams would
entitled to receive an amount equal to $225,79bjest to deductions for social insurance and othignholdings. Any options that ha
become exercisable as of such voluntary terminatada may be exercised for a period of 90 daysvieig such date.

If we elect to terminate her employment agreemetitef than for cause) at any time prior to the extjmn of the term, Ms. Williams
entitled to receive an amount equal to her baseysédr the remaining term of her employment agreen{$1,568,491), subject to deducti
for social insurance and other withholdings. Anyiaps that have become exercisable as of such talutermination date may be exerci
for a period of 90 days following such date.

In the event we terminate Ms. Williamsimployment agreement due to cause, she is noledntit receive any additional remuneratior
addition, any options awarded to Ms. Williams, udihg those that have become exercisable shall diatedy terminate on the date of s
termination.

Ms. Williams’ employment agreement also contains-nompetition provisions applicable for a snenth period following termination anc
prohibition on the use of confidential information.

Adrian Sarbu
Pro TV Agreemer

Mr. Sarbus Pro TV agreement is for an indefinite period. &nthis employment agreement, Mr. Sarbu may tert@ihis employment on .
calendar days’ notice. In the event we elect toenakyment in lieu of notice, Mr. Sarbu would beitéed to receive an amount equalhiz
base salary payable for such per{d1,310), subject to deductions for social insaeaand other withholdings. Any options that haveones
exercisable as of such voluntary termination dadg be exercised for a period of 90 days followingrsdate.

Mr. Sarbu can be terminated on 15 working dayatice. In the event we were to elect to make pagrirelieu of notice, Mr. Sarbu would
entitled to receive an amount equal to his basarsgayable for such period ($31,966), subjectedudtions for social insurance and o
withholdings. Any options that have become exeliesas of such voluntary termination date may ber@sed for a period of 90 d¢
following such date.

CET 21 Agreement
Mr. Sarbus CET 21 agreement is for a fixed term, expiringDmtember 31, 2007. He is entitled to terminatechiployment agreement
any time on 90 daysiotice. If we were to elect to make payment in kdunotice, Mr. Sarbu would be entitled to recereamount equal

$123,288, subject to deductions for social insueaamed other withholdings. Any options that havedpee exercisable as of such volun
termination date may be exercised for a perioddod&ys following such date.
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If our subsidiary CET 21 elects to terminate theTCH agreement (other than for cause) at any tinog o the expiration of the term anc
make payment in lieu of notice, Mr. Sarbu woulddngitled to receive his base salary for the ngtiegod, his annual base salary undel
CET 21 agreement for the year 2007, and the boawsduld have earned under the CET 21 agreemergsasilded in the narrative followi
the Summary Compensation Table. If the combinedlBRI targets for the Czech and Slovak Republicsd&and 2007 were achieved,
Sarbu would be entitled to receive $1 million dsaus, subject to deductions for social insuramceather withholdings. In the event that
aggregate EBITDA target were not achieved, hislentent would be reduced by a proportionate amdarthe event the aggregate EBIT
targets are exceeded, Mr. Sarbu is entitled tave@n amount equal to 10% of the amount by whiehtarget is exceeded, up to a maxir
amount of $4 million (in addition to the $1 millieceivable for achieving the target), subject ¢duttions for social insurance and o
withholdings. Any options that have become exeltesas of such voluntary termination date may ber@zed for a period of 90 de
following such date.

In the event Mr. Sarbu is terminated for cause ueitber the Pro TV agreement or the CET 21 agre¢nhe is not entitled to receive ¢
additional remuneration. In addition, any optiongaeded to Mr. Sarbu, including those that have bex@xercisable shall immediat
terminate on the date of such termination.

Mr. Sarbu’s contract with CET 21 also contains mwompetition provisions that are applicable for a-gear period following termination and
a prohibition on the use of confidential informatio

Compensation of Directors

The following table sets forth information in respef compensation paid to n@mployee directors for the year ended DecembeP@Q¢
and the number of options to purchase shares ofn@ontock outstanding as at December 31, 2006. &/ @wwombination of cash and st
options to compensate non-employee directors. Wenalohave any non-equity incentive compensatiomslanongualified deferre
compensation earnings and directors received rer agtmpensation.

Number of

Securities

Underlying

Fees Earned or Option Awards ($) Total Options
Name of Director Paid in Cash ($) 3 Compensation ($) Outstanding (5)

Ronald Lauder - 166,429 (4) 166,429 70,000
Herbert Granath 57,500 169,305 226,805 60,000
Frank Ehmer (1) - - - =
Charles Frank 62,000 114,139 176,139 36,800
Herbert Kloiber (2) 45,833 26,306 72,139 6,000
Alfred Langer 62,000 155,899 217,899 54,400
Bruce Maggin 55,000 119,836 174,836 44,000
Ann Mather 67,000 98,534 165,534 28,000
Christian Stahl (1) - - - =
Eric Zinterhofer - 110,318 110,318 28,000

Page 2C




Table of Content

(1) Frank Ehmer and Christian Stahl were appointetiéd®oard of Directors on September 1, 2006.

(2) Herbert Kloiber was appointed to the Board of Dioes on February 1, 2006.

(3) These amounts reflect the dollar amount recogrfizetinancial statement reporting purposes forfteeal year ended December 31, 2
in accordance with FAS 123(R) of awards pursuarnh&o1995 Plan, which includes amounts from awgrdsted in and prior to 20(
Assumptions used in the calculation of this amauratincluded in Item 8, Note 17 of our Annual Remor Form 10K for the year ende
December 31, 2006.

(4) Ronald Lauder was awarded an option to purchasgO6sbares of Class B Common Stock at the date eo2€©6 Annual Genel
Meeting; each of the remaining directors appoiraethe 2006 Annual General Meeting was awardedpsioroto purchase 6,000 she
of Class A Common Stock as further described below.

(5) Ronald Lauder has been awarded options to puraiases of Class B Common Stock and all other diredtave been awarded opti
to purchase shares of Class A Common Stock.

Directors’ Fees

We pay a cash fee to each of our independent dinecf $50,000 per annum. We reimburse each dirédotoexpenses in connection w
attending meetings of the Board of Directors. Membef the Audit Committee are paid an additionahwal cash fee of $12,000. 1
members of the Audit Committee are Messrs. Langer Brank and Ms. Mather. Members of the Compensalommittee receive
additional annual cash fee of $5,000. The membletiseoCompensation Committee during 2006 were Meddaggin and Granath and |
Mather. In addition, Mr. Granath received $2,5000fming his appointment as Vice Chairman. No aduditl compensation is paid to ¢
director for serving on other committees. Michaalri@, who is the only director who is also an ergpk, does not receive any additic
compensation for service as a director.

Automatic Equity Grar

Pursuant to our 1995 Plan, on the date of eachahmg@meral meeting, each nemployee director who has served as a directoe gime las
annual general meeting of shareholders or who bas btherwise approved by the Board although hasémged a shorter term is eligible
receive either (i) notncentive stock options to purchase shares of Gda&ommon Stock (in the case of the Chairman, CEagsommot
Stock if eligible under our bye-laws and if suclargris approved by the Board) or (ii) a combinatddmonincentive stock options, restrict
stock and restricted stock units whose aggregdte s equal to the value of the equivalent nundferonincentive stock options on the d
of grant. In the event options are awarded, theotse price of such options will be the closingcprbf a share of Class A Common Stoc
the date of grant (and 105% of the fair market @altia share of Class A Common Stock in the casaafption to acquire Class B Comr
Stock).

The Compensation Committee has discretion to déterthe components of the annual automatic granbteemployee directors within tl
limitation on value described above. For purpodedetermining the U.S. dollar value of nareentive stock options to purchase share
Common Stock under the automatic grant, the Congtiems Committee shall calculate a U.S. dollar antaiging the methodology that
employed by us for valuing options in our most recnnual financial statements. For purposes adrdghing the number of shares of .
restricted stock or restricted stock units, the.ld@&lar amount allocated to such award shall v&ddd by the fair market value of a shar
our Class A Common Stock on the date of grant.
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At the time of the 2006 Annual General Meeting, @@mpensation Committee determined that the auiorgednt should consist solely
options; the 1995 Plan provided that the amounhefgrant be 6,000 options. These options will westr a fouryear period from the date
grant and will expire 10 years from the date oihgrdhe Board of Directors amended the 1995 PlaAgmril 25, 2007 to reduce the autom:i
grant to (i) nonincentive stock options to purchase 5,000 shareSlads A Common Stock (in the case of the Chairntdass B Commc
Stock if eligible under our bye-laws and if suclargris approved by the Board) or (ii) a combinatidmonincentive stock options, restrict
stock and restricted stock units whose aggregdte=va equal to the value of the 5,000 rincentive stock options. The 1995 Plan prov
the Compensation Committee with the authority tpusate the vesting period for all automatic awanthether options, restricted stock
restricted stock units.

Compensation Committee Interlocks and Insider Participation

There were no interlocks or other relationships mgnour executive officers and directors that aguired to be disclosed under applic:
executive compensation disclosure requirements.
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IT EM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The following table sets forth certain informatiaa of April 2, 2007 with respect to the beneficdalnership of our Class A Common St
and Class B Common Stock and also sets forth oeiriéormation with respect to voting power and petage of ownership as of April
2007, by (i) each shareholder known by us to bei#fy own more than 5% of any class of our outdtag voting securities, (ii) ea
director, (iii) the Chief Executive Officer and tbéher named executive officers, and (iv) all dioes and executive officers as a group. Ex
as otherwise noted below, each of the shareholdergified in the table has sole voting and investinpower over the shares benefici
owned by such person.

Beneficial Owner ship Beneficial Owner ship

Common Stock

of of % of
Class A Common ClassB Common Voting %
Stock(a) Stock Power Ownership
Name of Beneficial Owner Number Per cent Number Per cent (b) (b)
Ronald S. Lauder (1)(13) 60,000 6,361,139
* (31) 100% 64.82% 15.67%

Michael N. Garin 127,500(19 * -- -- * *
Frank Ehmer (2) -- -- -- -- -- --
Charles R. Frank, Jr. 11,900(20) * - - * *
Herbert A. Granath 38,300(21) 5 - = * *
Herbert Kloiber (3) * - - * *
Alfred W. Langer 32,700(23) * - - * *
Bruce Maggin 14,300(24) * - - * *
Ann Mather 5,500(25) * - - * *
Christian Stahl (4) - - -- -- -- --
Eric Zinterhofer 9,500(26) * - - * *
Robert E. Burke (5) 100,000 5 -- -- 5 5
Wallace Macmillan 27,500(27) * - - * *
Adrian Sarbu (6) 5,000(28) * - - * *
Marina Williams 11,708(29) * - - * *
All directors and executive officers as a grou
(14 persons) 443,908(30 1.27% 6,361,139 100% 65.02% 16.49%
Federated Investors, Inc. (7)(14) 3,117,988 9.01% - -- 3.19% 7.62%
Eric Semler (8) (15) 2,952,685 8.53% - - 3.02% 7.21%
Apax Partners Europe Managers Limited (9)
(16) 60,000 * 6,312,839 100% 64.64% 15.57%
Apax Europe VI GP Co. Ltd.(9)(16) 60,000 K 6,312,839 100% 64.64% 15.57%
Testora Ltd (10) 3,500,000 10.11% - -- 3.58% 8.55%
Capital Research and Management Compar
(11) 27) 2,109,820 6.09% - - 2.16% 5.15%
Morgan Stanley (12) (18) 2,089,980 6.04% - - 2.14% 5.11%
Morgan Stanley Investment Management, In
(12) (18) 1,784,380 5.15% - - 1.83% 4.36%

* Less than 1.0%
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1)
()
(3)
(4)
()
(6)

(7)

(8)

(9)

(&) Does not include 6,374,839 shares of Class A Com&took issuable upon conversion of shares of Ba€®mmon Stock. Shar
of Class B Common Stock are convertible at any tinte shares of Class A Common Stock for no add#icconsideration on
share-for-share basis.

(b) Represents the percentage of total voting powerthadpercentage ownership of the Class A CommorkSémd the Class
Common Stock currently beneficially owned by eadéniified shareholder and all directors and exgeutifficers as a group. T

Class A Common Stock and the Class B Common Starkha only authorized classes of our capital steith shares outstanding.

(c) None of the shares of the directors or executifiea® are pledgec

The address of Ronald S. Lauder is Suite 4200 Fi@iY Avenue, New York, New York 10153.

Frank Ehmer was appointed to the Board of DireatarSeptember 1, 2006. Mr. Ehmer was a nominegiakAo the Board of Director
Herbert G. Kloiber was appointed to the Board akBiors on February 1, 2006.

Christian Stahl was appointed to the Board of Doecon September 1, 2006. Mr. Stahl was a nonohégax to the Board of Directol
Mr. Burke’s term as President and Chief Operatiffiic€ ended on October 1, 2006 following his resiton.

On August 1, 2006, Adrian Sarbu was appointed &rsse operations in the Czech and Slovak Repuhliaddition to Romania and it
Named Executive Office

Information in respect of the beneficial ownersbig-ederated Investors, Inc. (other than percendageership) is based upon a stater
on Schedule 13G/A filed on February 13, 2007 jgifty Federated Investors, Inc., Voting Shares boable Trust, John F. Donah
Rhodora J. Donahue and J. Christopher Donahue.aflleess of Federated Investors, Inc. Voting Shharesocable Trust, John
Donahue, Rhodora J. Donahue and J. Christopherhidena Federated Investors Tower, Pittsburgh, P2228779.

Information in respect of the beneficial ownersbigEric Semler (other than percentage ownershippised upon a statement on Sche
13G/A filed by him on December 29, 2006. The adslifsMr. Semler is 888 Seventh Avenue, Suite 15@&y York, New York 10019.

Information in respect of the beneficial ownersbfpApax Partners Europe Managers Limited and Apasofe VI GP Co. Limited (oth
than percentage ownership) is based upon a stateme3chedule 13D jointly filed by them on Septemie2006.The address of Api
Partners Europe Managers Limited is 15 Portlande?laondon, England W1B 1PT, United Kingdom. Thdrads of Apax Europe '
GP Co. Limited is 13-15 Victoria Road, St. PetertP@uernsey, Channel Islands GYI 3ZD.

(10)Information in respect of the beneficial ownershipTestora Limited (other than percentage ownejsisipased upon a statement

Schedule 13G filed by it on January 11, 2006. Tthdress of Testora Limited Srigori Afxentiou, 8, El.Pa. Livadioti, Flat/Officé01
P.C. 6023, Larnaca, Cyprus .

(11)Information in respect of the beneficial ownersbifpCapital Research and Management Company (otfaer percentage ownership

based upon a statement on Schedule 13G fileddny Rebruary 12, 2007. The address of Capital Relseard Management Compan
333 South Hope Street, Los Angeles, CA 90071.
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(12)Information in respect of the beneficial ownerslbifpMorgan Stanley and Morgan Stanley Investment a¢@ment Inc. (other th
percentage ownership) is based upon a statemei@cbadule 13G jointly filed on February 15, 2007.rlyam Stanley Investme
Management Inc. is a whollgwned subsidiary of Morgan Stanley. The addresBl@fgan Stanley is 1585 Broadway, New York,
10036. The address of Morgan Stanley Investmentagament Inc. is 1221 Avenue of the Americas, NewkYNY 10020.

(13)In a Schedule 13D/A filed by Mr. Lauder on Septente2006, Mr. Lauder reported that he, RSL Investta Corporation (“RIC")RSL
Investment LLC (“RIL")and CME Holdco, L.P. each have joint beneficial evehip with Apax Partners Europe Managers Limited
Apax Europe VI G.P. Limited of 6,312,839 sharesCtdiss B Common Stock and 60,000 shares of Clas®mn@n Stock. RIC is
holding company for various investments of Mr. LaudMr. Lauder is the sole shareholder of RIC. Mauder is the sole Director a
Chairman of RIC. RIC is the sole member of RIL. Mauder is President of RIL. RIL is sole generattper of CME Holdco, L.P. C
August 28, 2006, Mr. Lauder, RIC, RIL and certathess entered into a purchase agreement with A@akrnsey L.P. Pursuant to t
agreement, Mr. Lauder, RSL, RIC, RIL and otherstigbuted all 6,312,839 outstanding shares of CBaSommon Stock and 60,0
shares of Class A Common Stock to CME Holdco, aoqyil00% of the partnership interest therein. Mruder and such other pers
went on to sell limited partnership interests tcekdGuernsey L.P, aggregating approximately 49.82%e total partnership interests
CME Holdco. In addition, Mr. Lauder directly owngreently exercisable options to purchase 48,300eshaf Class B Common Stock.

(14)Federated Investors, Inc. (“Parent) the parent holding company of Federated Equigndyement Company of Pennsylvania
Federated Global Investment Management Corp. (iiestment Advisers”)which act as investment advisers to registeredsimven
companies and separate accounts that own sharesnohon stock in Central European Media Enterprigés. All of the Pareng
outstanding voting stock is held in the Voting Ssadrrevocable Trust, for which John F. Donahuepd®ina J. Donahue and
Christopher Donahue act as trustees. The trusteesdollective voting control over the Parent. Adbog to the Schedule 13G/A filed
February 13, 2007, each of the Parent and the hasisole voting power and sole dispositive power 8,117,988 shares of Clas
Common Stock and each of the Donahues has shatédy yiower and shared dispositive power over 398 ,shares of Class
Common Stock.

(15)Mr. Semler has sole power to vote and to disposkesfe shares which consist of (i) 1,814,379 shaekbsfor the account of TCS Cap
Investments; (ii) 154,105 shares held for the antofi TCS Capital; (iii) 964,401 shares held foe #iccount of TCS Capital 1l; and (
19,800 shares held for the account of TCS Sel€e® Tapital GP, LLC, a Delaware limited liabilityrapany (“TCS Capital GP"acts a
general partner to each of TCS Capital Investmeln&S Capital and TCS Capital 1l. TCS Select GP, L{CTCS Select GP")acts a
general partner to TCS Select. Mr. Semler is manalg&CS Capital GP and TCS Select GP.

(16)Apax Partners Europe Managers Limited (“Apad’);ompany organized under the laws of England, @liref the issued share capita
APAX WW Nominees Limited (“Apax WW Nominees”) andPAX WW No. 2 Nominees Limited (“Apax WW No. 2 Nongies”). Apax
WW Nominees and Apax WW No. 2 Nominees are thesteggd owners of 100% of the share capital of Ad@lgernsey) GP Limite
(“Adele GP"). Apax Europe VI GP Co. Limited, a Guernsey compasythe general partner of Apax Europe VI GP, L. |Apa
Europe VI GP, L.P. Inc is the general partner ofAgeurope VI-A, L.P. and Apax Europe VI-1, L.P §tlicurope VI Funds”)The
Europe VI Funds are collectively the beneficial @vonf 100% of Adele GP. Adele GP is the generaingearof Adele (Guernsey) L.P.
the Schedule 13D filed by Apax on September 6, 28@@&x and Apax Europe VI GP Co. Limited are repdras having shared vot
power over 60,000 shares of Class A Common Stodk6z3il2,839 shares of Class B Common Stock.

Page 2t




Table of Content

(17)In the Schedule 13G filed on February 12, 2007,it@aResearch and Management Company reportedtttsaa registered investme
adviser that does not own any shares in the Comfmaritgs own account but is deemed to be a beradfaivner as it acts as an investn
advisor to a group of mutual funds that own ouraeba

(18)In the Schedule 13G filed on February 15, 2007,ddarStanley reports that it has sole dispositivegrmver 2,089,980 shares of Cl
A Common Stock and sole voting power over 1,950 &&fres of Class A Common Stock. Morgan Stanlegdtmaent Management |i
reports that it has sole dispositive and sole gopiower over 1,784, 380 shares of Class A CommookSt

(19)Consists of (i) 120,000 shares of Class A CommaretkStnderlying options which are currently exerblsaor will become exercisal
within 60 days, at an exercise price of $19.49g9b&rre and expire on February 1, 2014; and (ii)@ &tares of Class A Common St
underlying options which are currently exercisablewill become exercisable within 60 days, at aereise price of $44.50 per share
expire on June 1, 2015. Does not include (i) 40 $l@res of Class A Common Stock underlying optisitls an exercise price of $19.
per share which are not currently exercisable aitichat become exercisable within 60 days and expin February 1, 2014; (ii) 22,5
shares of Class A Common Stock underlying optioith ®n exercise price of $44.50 per share whichnatecurrently exercisable a
will not become exercisable within 60 days and expn June 1, 2015; (iii) 20,000 shares of Claggofnmon Stock underlying optic
with an exercise price of $56.42 per share whiehreat currently exercisable and will not becomeregable within 60 days and exg
on June 7, 2016; and (iv) 80,000 shares of Cla€®#imon Stock underlying options with an exerciseegpof $60.64 per share which
not currently exercisable and will not become eisatale within 60 days and expire on July 27, 2016.

(20)Consists of (i) 3,200 shares of Class A Common IStowerlying options which are currently exercigalor will become exercisal
within 60 days, at an exercise price of $1.958 gleare and expire on May 15, 2012; (ii) 3,200 shafe€lass A Common Sto
underlying options which are currently exercisalolewill become exercisable within 60 days, at aareise price of $10.897 per sh
and expire on May 21, 2013; (iii) 4,000 shares &s€ A Common Stock underlying options which areremily exercisable, or w
become exercisable within 60 days, at an exeraise pf $22.11 per share and expire on June 1,;281d (iv) 1,500 shares of Clas:
Common Stock underlying options which are curremtercisable, or will become exercisable withind&ys, at an exercise price
$44.50 per share and expire on June 1, 2015. Datemcelude (i) 3,200 shares of Class A Common Stac#erlying options with ¢
exercise price of $10.897 per share which are moently exercisable and will not become exercisatithin 60 days and expire on v
21, 2013; (ii) 8,000 shares of Class A Common Stouderlying options with an exercise price of $22per share which are not currel
exercisable and will not become exercisable wiindays and expire on June 2014; (iii) 4,500 shares of Class A Common S
underlying options with an exercise price of $44pe0 share which are not currently exercisablewifichot become exercisable witt
60 days and expire on June 1, 2015; and (iv) 6sb@0es of Class A Common Stock underlying optioitk &n exercise price of $58.
per share which are not currently exercisable aitichat become exercisable within 60 days and expin June 6, 2016.

(21)Consists of (i) 16,000 shares of Class A CommoriStmderlying options which are currently exerclsalor will become exercisat
within 60 days, at an exercise price of $1.958 glwre and expire on May 15, 2012; (ii) 12,800 shafeClass A Common Sto
underlying options which are currently exercisallewill become exercisable within 60 days, at aareise price of $10.897 per sh
and expire on May 21, 2013; (iii) 8,000 shares #s€ A Common Stock underlying options which argently exercisable, or wi
become exercisable within 60 days, at an exergise pf $22.11 per share and expire on June 1,;28idl (iv) 1,500 shares of Clas:
Common Stock underlying options which are curremthercisable, or will become exercisable withindéys, at an exercise price
$44.50 per share and expire on June 1, 2015. Daemelude (i) 3,200 shares of Class A Common Stac#lerlying options with &
exercise price of $10.897 per share which are moently exercisable and will not become exercisatithin 60 days and expire on v
21, 2013; (ii) 8,000 shares of Class A Common Stouderlying options with an exercise price of $22per share which are not currel
exercisable and will not become exercisable wiiindays and expire on June 2, 2014; (iii)) 4,500ehaf Class A Common Stc
underlying options with an exercise price of $44pg0d share which are not currently exercisablewitichot become exercisable witt
60 days and expire on June 1, 2015; and (iv) 6sb@0es of Class A Common Stock underlying optioitk an exercise price of $58.
per share which are not currently exercisable aitichat become exercisable within 60 days and expin June 6, 2016.
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(22)Does not include 6,000 shares of Class A CommonkStoderlying options with an exercise price of $m8per share which are |
currently exercisable and will not become exerdisalithin 60 days and expire on June 6, 2016.

(23)Consists of (i) 4,000 shares of Class A Common IStowerlying options which are currently exercigalor will become exercisal
within 60 days, at an exercise price of $0.29%r share and expire on April 18, 2011; (ii) 9,60@res of Class A Common St
underlying options which are currently exercisablewill become exercisable within 60 days, at ereise price of $1.958 per share
expire on May 15, 2012; (iii) 9,600 shares of Clas€ommon Stock underlying options which are cutlgeaxercisable, or will becon
exercisable within 60 days, at an exercise pric®18f.897 per share and expire on May 21, 2013;8@90 shares of Class A Comn
Stock underlying options which are currently exgabie, or will become exercisable within 60 daysaraexercise price of $22.11
share and expire on June 1, 2014; and (v) 1,50@sHd Class A Common Stock underlying options Wwtace currently exercisable,
will become exercisable within 60 days, at an eiserprice of $44.50 per share and expire on Jurg®15. Does not include (i) 3,2
shares of Class A Common Stock underlying optioitk an exercise price of $10.897 per share whiehnat currently exercisable &
will not become exercisable within 60 days and expin May 21, 2013; (ii) 8,000 shares of Class An8@wmn Stock underlying optio
with an exercise price of $22.11 per share whiehrent currently exercisable and will not becomerezable within 60 days and exf
on June 1, 2014; (iii) 4,500 shares of Class A Comi@tock underlying options with an exercise po€&44.50 per share which are
currently exercisable and will not become exerdisabithin 60 days and expire on June 1, 2015; amd §,000 shares of Class
Common Stock underlying options with an exerciseeppf $58.85 per share which are not currentlyr@gable and will not becor
exercisable within 60 days and expire on June $620

(24)Consists of (i) 4,800 shares of Class A Common IStowerlying options which are currently exercigalor will become exercisal
within 60 days, at an exercise price of $10.897 gfare and expire on May 21, 2013; (ii) 8,000 shaeClass A Common Sto
underlying options which are currently exercisablewill become exercisable within 60 days, at &ereise price of $22.11 per share
expire on June 1, 2014; and (iii) 1,500 shares las€A Common Stock underlying options which areremily exercisable, or w
become exercisable within 60 days, at an exercise pf $44.50 per share and expire on June 1,.2D&&s not include (i) 3,200 sha
of Class A Common Stock underlying options withexercise price of $10.897 per share which are noeotly exercisable and will r
become exercisable within 60 days and expire on Rgy2013; (ii) 8,000 shares of Class A Common IStowderlying options with ¢
exercise price of $22.11 per share which are noeantly exercisable and will not become exercisatithin 60 days and expire on Ji
1, 2014; (iii) 4,500 shares of Class A Common Stoctlerlying options with an exercise price of $p&r share which are not currel
exercisable and will not become exercisable wilndays and expire on June 1, 2015; and (iv) 6gb@Bes of Class A Common St
underlying options with an exercise price of $580@%5 share which are not currently exercisablewifichot become exercisable witt
60 days and expire on June 6, 2016.
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(25)Consists of (i) 4,000 shares of Class A Common IStowerlying options which are currently exercigalir will become exercisal
within 60 days, at an exercise price of $22.11 gf@re and expire on June 1, 2014; and (ii) 1,5@0eshof Class A Common Stc
underlying options which are currently exercisablewill become exercisable within 60 days, at aereise price of $44.50 per share
expire on June 1, 2015. Does not include (i) 8,§i@res of Class A Common Stock underlying optioiib an exercise price of $22.
per share which are not currently exercisable aitichat become exercisable within 60 days and expin June 1, 2014; (ii) 4,500 sh¢
of Class A Common Stock underlying options withexercise price of $44.50 per share which are noently exercisable and will n
become exercisable within 60 days and expire oe Iyr2015; and (iii) 6,000 shares of Class A Comi@tatk underlying options wi
an exercise price of $58.85 per share which arecaoently exercisable and will not become exeldisavithin 60 days and expire
June 6, 2016.

(26)Consists of (i) 8,000 shares of Class A Common IStowerlying options which are currently exercigalir will become exercisal
within 60 days, at an exercise price of $22.11 gfeare and expire on June 1, 2014; and (ii) 1,5@@eshof Class A Common Stc
underlying options which are currently exercisablewill become exercisable within 60 days, at &ereise price of $44.50 per share
expire on June 6, 2015. Does not include (i) 8,§i@res of Class A Common Stock underlying optioitl an exercise price of $22.
per share which are not currently exercisable aitichat become exercisable within 60 days and expin June 1, 2014; (ii) 4,500 sh¢
of Class A Common Stock underlying options withexercise price of $44.50 per share which are noently exercisable and will n
become exercisable within 60 days and expire oe Iyr2015; and (iii) 6,000 shares of Class A Com@tatk underlying options wi
an exercise price of $58.85 per share which are noeaotly exercisable and will not become exercisabithin 60 days and expire
June 6, 2016.

(27)Consists of (i) 5,000 shares of Class A Common IStowerlying options which are currently exercigalor will become exercisal
within 60 days, at an exercise price of $10.365 gf@re and expire on May 21, 2013; (ii) 20,000 ehaf Class A Common Stc
underlying options which are currently exercisablewill become exercisable within 60 days, at ereise price of $18.93 per share
expire on May 4, 2014; and (iii) 2,500 shares cAgsl A Common Stock underlying options which argesly exercisable, or w
become exercisable within 60 days, at an exercise pf $44.50 per share and expire on June 1,.2D&&s not include (i) 7,500 sha
of Class A Common Stock underlying options withexercise price of $44.50 per share which are noently exercisable and will n
become exercisable within 60 days and expire oe Jyr015; (ii) 8,000 shares of Class A Common IStotderlying options with ¢
exercise price of $56.42 per share which are noeatly exercisable and will not become exercisatithin 60 days and expire on Ji
7, 2016; and (iii) 12,500 shares of Class A Comr8tock underlying options with an exercise prices@2.05 per share which are
currently exercisable and will not become exerdisabithin 60 days and expire on December 13, 2016.

(28)Consists of (i) 4,000 shares of Class A Common IStowerlying options which are currently exercigalor will become exercisal
within 60 days, at an exercise price of $32.99gb@re and expire on November 17, 2014; and (iDA hares of Class A Common St
underlying options which are currently exercisablewill become exercisable within 60 days, at aereise price of $57.00 per share
expire on December 20, 2015. Does not include,(iD@ shares of Class A Common Stock underlyingoogtiwith an exercise price
$32.99 per share which are not currently exercésabld will not become exercisable within 60 dayd expire on November 17, 20:
(i) 3,000 shares of Class A Common Stock undegyaptions with an exercise price of $57.00 per shahich are not curren
exercisable and will not become exercisable wiirdays and expire on December 20, 2015; and3(Di)0 shares of Class A Comn
Stock underlying options with an exercise price$66.42 per share which are not currently exercésabd will not become exercisa
within 60 days and expire on June 7, 2016.
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(29)Consists of (i) 4,833 shares of Class A Common IStowerlying options which are currently exercigalir will become exercisal
within 60 days, at an exercise price of $32.80gt&re and expire on November 21, 2014; (ii) 3,##res of Class A Common St
underlying options which are currently exercisablewill become exercisable within 60 days, at aereise price of $44.50 per share
expire on June 1, 2015; and (iii) 3,125 shares las€A Common Stock underlying options which areremily exercisable, or w
become exercisable within 60 days, at an exercise pf $64.81 per share and expire on April 3Q,&2®oes not include (i) 6,667 she
of Class A Common Stock underlying options withexercise price of $32.80 per share which are noently exercisable and will n
become exercisable within 60 days and expire oneNter 21, 2014; (ii) 11,250 shares of Class A Com@&twck underlying optiol
with an exercise price of $44.50 per share whiehreat currently exercisable and will not becomerezgable within 60 days and exg
on June 1, 2015; (iii) 9,375 shares of Class A Comi8tock underlying options with an exercise pa€&64.81 per share which are
currently exercisable and will not become exerdesatithin 60 days and expire on April 30, 2016; gnd 12,500 shares of Class
Common Stock underlying options with an exerciseeppf $87.91 per share which are not currentlyr@gable and will not becor
exercisable within 60 days and expire on April @12

(30)Consists of 443,908 shares of Class A Common Stoclerlying options which are currently exercisabtewill become exercisakt
within 60 days. Does not include 367,092 share€lass A Common Stock underlying options which asegurrently exercisable a
will not become exercisable within 60 days.

(31)Consists of (i) 2,000 shares of Class B Common Stowlerlying options which are currently exercigatdr will become exercisal
within 60 days, at an exercise price of $0.26 phars and 8,000 shares of Class B Common Stock lyimdeoptions which are curren
exercisable, or will become exercisable within @§slat an exercise price of $0.308 per share apieegn May 18, 2011; (ii) 16,0
shares of Class B Common Stock underlying optiohi&hvare currently exercisable, or will become eisable within 60 days, at
exercise price of $2.0558 per share and expire ap M, 2012; (iii) 12,800 shares of Class B Comi8tock underlying options whi
are currently exercisable, or will become exerdesaiathin 60 days, at an exercise price of $11.ddghare and expire on May 21, 2(
(iv) 8,000 shares of Class B Common Stock undeglgiptions which are currently exercisable, or Wwédtome exercisable within 60 de
at an exercise price of $23.22 per share and ewmpirdune 1, 2014; and (v) 1,500 shares of Clas®Bn@n Stock underlying optio
which are currently exercisable, or will becomereisable within 60 days, at an exercise price &.$25 per share and expire on Jur
2015. Does not include (i) 3,200 shares of ClagoBimon Stock underlying options with an exerciseegpof $11.44 per share which
not currently exercisable and will not become eisattie within 60 days, and expire on May 21, 2((ii3;8,000 shares of Class
Common Stock underlying options with an exerciseepof $23.22 per share which are not currentlyr@zable and will not becor
exercisable within 60 days and expire on June 142(ii) 4,500 shares of Class B Common Stock uydey options with an exerci
price of $46.725 per share which are not currestigrcisable and will not become exercisable wiiirdays and expire on June 1, 2(
and (iv) 6,000 shares of Class B Common Stock uUyidgroptions with an exercise price of $61.79 pbare which are not currer
exercisable and will not become exercisable witirdays and expire on June 6, 2016.
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Equity Compensation Plan Information

The following table provides information as of Detdger 31, 2006 about Common Stock that may be isaped the exercise of optio
warrants and rights under all of our existing egja@dmpensation plans.

Equity Compensation Plan Information
(a) (b) (€)
Number of securities

remaining available
for future issuance

Number of Securities

to be issued upon Weighted average

under equity
compensation plans

exercise of exercise price of (excluding securities
outstanding options, outstanding options, reflected in column
Plan Category warrants and rights warrants and rights (@)
Equity compensation plans approved by securityérsld 1,288,575(1 $35.51 1,003,588(2
Equity compensation plans not approved by security
holders 0(3) -- 1,000,00C
Total 1,288,57¢ $ 35.51 2,003,58¢

(1) This number consists of options outstanding at Déxee 31, 2006 under the 1995 Plan.

(2) This number includes the aggregate number of sleir€@mmon Stock that remains available for futissuance, at Decemt
31, 2006 under the Compasyshareholder approved equity compensation plamsigting of 1,003,588 shares available u
the 1995 Plan.

(3) The Companys 1998 Stock Appreciation Rights Plan allows thenfany to grant up to 1,000,000 SARs. The SARs @ges
to substantially the same general conditions adyapoptions granted under the 1995 Plan. When SAR exercised, t
grantee will receive in cash the amount by whioh @ompanys stock price exceeds a base price fixed by thepéosatio
Committee at the time of grant. There were no SA&standing at December 31, 2006.
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| TEM 13. CERTAIN RELATIONSHIPSAND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE
Certain Relationships and Related Transactions

Review and Approval of Related Party Transacti. All transactions in which we and our directorsl @xecutive officers or members of tt
immediate families are participants that are sulijeeceview, ratification or approval by us undefevant SEC regulations and the NASD
Marketplace Rules are reviewed to determine wheslueh persons have a direct or indirect materi@drést. Management is primal
responsible for the development and implementatioprocesses and controls to obtain informatiomftbe directors and executive offic
in respect of such related party transactions anaiétermining, based on the facts and circumstanebether we or a related party hi
direct or indirect material interest in the trarntg@at Pursuant to relevant SEC regulations, trainmas that are determined to be directh
indirectly material to us or a related person aseldsed in our Proxy Statement.

In addition, during 2006 the Audit Committee waspensible for reviewing, approving or ratifying bucelated party transactions
accordance with our written policy. In February 20the Board of Directors constituted a RelatedyParansaction Committee consisting
the current members of the Audit Committee and kesSranath and Kloiber, two independent directdise Related Party Transact
Committee has assumed the role previously perfoloyatie Audit Committee in respect of these relgtedy transactions. In the course o
review, approval or ratification of related partyarisactions, the Audit Committee, and going forwérd Related Party Transacti
Committee, has considered: the nature of the blpdety’s interest in the transaction; the material terfnhe transaction; the nature of «
participation in the transaction; whether the teani®n would impair the judgment of the relatedtpdo act in our best interests; and <
other matters as are considered appropriate.

Any member of the Audit Committee and, going forthaainy member of the Related Party Transaction Cteerwho is a related party
respect of a transaction under review may notgipetie in the deliberations or vote for an appraraiatification of such transaction.

Related Party Transactior
Herbert Kloiber

We contract with Concorde Media Beteiligungsgeshdt mbH, acting as the agent of Tele rdiien Fernseh GmbH & C
Produktionsgesellschaft, for the purchase of progights. Both companies are whotbyvned by our director Dr. Kloiber. Our total purshe
from Tele Minchen Fernseh GmbH & Co. Produktionsgesellschadutih Concorde Media Beteiligungsgesellschaft miokind 2006 wer
$0.3 million (2005: $nil, 2004: $nil).

Adrian Sarbu

The total purchases from companies related or agadewith Mr. Sarbu in 2006 were approximately #2fillion (2005: $12.0 millior
2004: $6.9 million) of which Mr. Sarbs’economic interest represents approximately $h@illon. The purchases were mainly
programming rights and for various technical, pithn and administrative related services. Thaltedles to companies related or conne
with Mr. Sarbu in 2006 were approximately $2.5 rill (2005: $0.4 million, 2004: $0.1 million) of wdfi Mr. Sarbu$ economic intere
represents approximately $1.4 million. At Decem®®&, 2006, companies connected to Mr. Sarbu hadugstanding balance due to u:
$2.1 million (2005: $1.4 million). At December 32006, companies related to Mr. Sarbu had an oulstgrbalance due to them of $
million (2005: $0.5 million, 2004: $0.6 million).
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In addition, we purchased land with a value of $8ilion (as determined by an independent apprafsain a company wholly owned by N
Sarbu in December 2006. The investment representpportunity to secure suitable accommodationPiiar TV to house office space ¢
new digital studios at a time when the real estadeket in Bucharest, Romania is experiencing sicgmift growth. At December 31, 2006, $
million was recorded by us as a payable to Mr. Garbompany.

On February 17, 2006, we purchased an additionabbdtir subsidiaries Pro TV, MPI and Media Visioarh Mr. Sarbu for consideration
$27.2 million. On February 28, 2005, we acquired @®ro TV and MPI from Mr. Sarbu for $5.0 millioand on July 29, 2005, we acqui
an additional 3% of Pro TV and MPI from Mr. Sarlom $15.0 million. Under a put option agreement viith Sarbu entered into in July 20
Mr. Sarbu has the right to sell his remaining shalging in Pro TV and MPI to us at a price whichtasbe determined by an indepenc
valuation and is subject to a floor price of $1mllion for each 1% interest sold. This put is eisable from November 12, 2009 fc
twenty-year period thereafter.

On August 11, 2006, we acquired a 10.0% intereMedia Pro. The remaining 90.0% of Media Pro igligt Mr. Sarbu. In consideration
the purchase of this interest, we paid EUR 8.Oionil(approximately $10.1 million at the date of aisition) in cash and transferred

existing 20.0% investment in Radio Pro. As a restithis transaction, we recorded a gain of $6.Banion disposal. We have the right to
our investment in Media Pro to Mr. Sarbu for a ¢ameonth period from August 12, 2009 at a price eqodhe greater of EUR 13.0 millii
(approximately $16.5 million) and the value of dwwestment, as determined by an independent valins. put option is secured by a ple
of a 4.79% shareholding in Pro TV held by Mr. Sadar more information, see Item 8, Note 4 in omnAal Report on Form 1R-for the
period ended December 31, 2006 .

Director Independence

The NASDAQ Marketplace Rules require that a majoof the directors be “independent directorfbr a director to be considel
independent, the Board must determine that thetdiréand in some cases, members of a directormediate family) does not have, or in
past three years has not had, certain direct areictdmaterial relationships with us, our exteraatlitors or other persons doing business
us. The Board has affirmatively determined thatdfiour eleven directors have no material direcindirect relationship with us and qua
as independent directors pursuant to the corpa@aternance standards of NASDAQ as well as an etialuaf factors specific to ea
director. The independent directors are Charlesk;iderbert Granath, Herbert Kloiber, Alfred LangBruce Maggin and Ann Mather.

In the course of the determination by the Boardardigpg the independence of each monployee director, it considered the benet
ownership of such director or his or her affiliableour company as well as any transactions omgements that each director has with u
particular, the Board evaluated for Dr. Kloiber #tmaount of sales to us by a company of which hbdscontrolling shareholder and serve
an executive officer and determined that the amofistles by such company was below one percethiecdinnual revenues of such comg
during the current year and for any of the pastdHiscal years.
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| TEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES
Deloitte & Touche LLP is the Company’s independegfistered public accounting firm.
Audit Fees

Deloitte & Touche LLPS audit fees for auditing our annual consolidatedrfcial statements for the year ended Decembel@16 an
reviewing of our interim financial statements irsédwl in our filings on Forms 10-Q were $ 2,196,00006: $2,077,000).

Audit-Related Fees

Deloitte & Touche LLP’s audit-related fees for tyear ended December 31, 2006 were $1,111,000 (&I0561,000). Auditelated fees i
2006 were incurred in respect of performing a SaebeOxley Act Section 404 “dummydttestation for our Czech Republic and Slc
Republic operations as well as in respect of ses/jmrovided in connection with our 2006 equity offg and responding to an SEC comn
letter. Auditvelated fees in 2005 were incurred in respect ofises relating to our debt and equity offeringsl @reneral advice regardi
compliance with recently enacted regulatory anaeanting rules in the United States.

Tax Fees

Deloitte & Touche LLPS tax fees for the year ended December 31, 2006 $/&8,000 (2005: $156,000). Tax fees in 2006 werarred fo
advice in respect of the implementation of receetiacted accounting rules in the United States.f&as in 2005 were incurred for ad\
provided in respect of a proposed restructuringteel to our Ukraine operations.

All other Fees
There were no other fees paid to Deloitte & Toukche for the year ended December 31, 2006 or the greded December 31, 2005.

The Audit Committee of the Board of Directors hassidered whether the provision of the servicagépect of Auditelated Fees, Tax Fe
and All Other Fees is compatible with maintainingld@tte & Touche LLPS independence prior to the incurrence of such Feascordanc
with the Charter of the Audit Committee. All engagents of the auditors are approved in advance éAtidit Committee. At the beginni
of the fiscal year, management presents for appioyvéhe Audit Committee a range of services tgpbevided by the auditors and estim
fees for such services for the current year. Anyises to be provided by the auditors that areimcuded within such range of services
approved on a case-loase basis by the Audit Committee. Management gesvieports to the Audit Committee on at leastatquy basi
on the status of the services provided and thd le#viees incurred in respect of each service. Wendt approve the incurrence of any 1
pursuant to the exceptions to the pre-approvalireopents set forth in 17 CFR 210.2-01(c)(7)(i)(C).
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EXHIBIT INDEX

Exhibit Description
Number

31.01 Sarbanes-Oxley Certification s.302 CEO, dated A3il2007
31.02 Sarbanes-Oxley Certification s.302 CFO, dated A3Bjl2007
32.01 Sarbanes-Oxley Certification - CEO and CFO, datpdI A0, 2007 (furnished only)

SIGNATURES

Pursuant to the requirements of Section 13 or 16{dlhe Securities Exchange Act of 1934, the Resyisthas duly caused this report tc
signed on its behalf by the undersigned, thereduatyp authorized.

Central European Media Enterprises Ltd.

By: /s/ Wallace Macmillan

Wallace Macmillan

Chief Financial Officer

(Principal Financial Officer and Accounting Offiger

April 30, 2007
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Exhibit 31.01

Certification of Chief Executive Officer
Pursuant to Rule 13a-14(a)

I, Michael Garin, certify that:
1. I have reviewed this Amendment No. 1 to the AairReport on Form 10-K/A of Central European Mefiderprises Ltd.;

2. Based on my knowledge, this report does notadorgny untrue statement of a material fact or dmistate a material fact necessar
make the statements made, in light of the circuntgts. under which such statements were made, nt#adisg with respect to the per
covered by this report;

3. Based on my knowledge, the financial statemeanis, other financial information included in thisport, fairly present in all mater
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant's other certifying officer andré responsible for establishing and maintainirsgldsure controls and procedures (as de
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatsinal control over financial reporting (as definin Exchange Act Rules 13&(f) anc
15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedaree designed under our supervis
to ensure that material information relating to thgistrant, including its consolidated subsidigrie made known to us by others within tt
entities, particularly during the period in whidtig report is being prepared;

(b) Designed such internal control over financigparting, or caused such internal control overrfaia reporting to be designed under
supervision, to provide reasonable assurance rieggatte reliability of financial reporting and thpreparation of financial statements
external purposes in accordance with generallygiedeaccounting principles;

(c) Evaluated the effectiveness of the registeadisclosure controls and procedures and presémtdds report our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any changes in thasteant’s internal control over financial reportitigat occurred during the registranthos
recent fiscal quarter, that has materially affectadis reasonably likely to materially affect, thegistrants internal control over financ
reporting; and

5. The registran$ other certifying officer(s) and | have disclosédsed on our most recent evaluation of internatrod over financie
reporting, to the registrant’s auditors and theitaodmmittee of the registrarst’'board of directors (or persons performing theivaeden!
functions):

(&) All significant deficiencies and material weakses in the design or operation of internal cordver financial reporting which a
reasonably likely to adversely affect the registeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmiffole in the registrastinterna
control over financial reporting.

/sl Michael Garin
Michael Garin

Chief Executive Officer
April 30, 2007




Exhibit 31.02

Certification of Chief Financial Officer
Pursuant to Rule 13a-14(a)

I, Wallace Macmillan, certify that:
1. I have reviewed this Amendment No. 1 to the AairiReport on Form 10-K/A of Central European Mefiderprises Ltd.;

2. Based on my knowledge, this report does notadorgny untrue statement of a material fact or dmistate a material fact necessar
make the statements made, in light of the circuntgts. under which such statements were made, nt#adisg with respect to the per
covered by this report;

3. Based on my knowledge, the financial statemeanis, other financial information included in thisport, fairly present in all mater
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant's other certifying officer andré responsible for establishing and maintainirsgldsure controls and procedures (as de
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatsinal control over financial reporting (as definin Exchange Act Rules 13&(f) anc
15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedaree designed under our supervis
to ensure that material information relating to thgistrant, including its consolidated subsidigrie made known to us by others within tt
entities, particularly during the period in whidtig report is being prepared;

(b) Designed such internal control over financigparting, or caused such internal control overrfaia reporting to be designed under
supervision, to provide reasonable assurance rieggatte reliability of financial reporting and thpreparation of financial statements
external purposes in accordance with generallygiedeaccounting principles;

(c) Evaluated the effectiveness of the registeadisclosure controls and procedures and presémtdds report our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any changes in thasteant’s internal control over financial reportitigat occurred during the registranthos
recent fiscal quarter, that has materially affectadis reasonably likely to materially affect, thegistrants internal control over financ
reporting; and

5. The registran$ other certifying officer(s) and | have disclosédsed on our most recent evaluation of internatrod over financie
reporting, to the registrant’s auditors and theitaodmmittee of the registrarst’'board of directors (or persons performing theivaeden!
functions):

(&) All significant deficiencies and material weakses in the design or operation of internal cordver financial reporting which a
reasonably likely to adversely affect the registeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmiffole in the registrastinterna
control over financial reporting.

/s/ Wallace Macmillan
Wallace Macmillan
Chief Financial Officer
April 30, 2007




Exhibit 32.01

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350
ASADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with this Amendment No. 1 to the AahBeport on Form 10-K/A of Central European Mddrderprises Ltd (the “Company
for the year ended December 31, 2006, as filed thighSecurities and Exchange Commission on thetaaeof (the “Report”)we, Michae
Garin, Chief Executive Officer of the Company, aillace Macmillan, Chief Financial Officer of theo@pany, certify, pursuant to
U.S.C. Section 1350, as adopted pursuant to Se@fiérof the Sarbanes-Oxley Act of 2002, that:

1 the Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof1934; and

2 the information contained in the Report fairly mets, in all material respects, the financial cbadiand result of operations of -
Company as of the dates and for the periods exqiaimthe report.

/sl Michael Garin /s/ Wallace Macmillan
Michael Garin Wallace Macmillan
Chief Executive Officer Chief Financial Officer

April 30, 2007




