














2008 Statutory Financial Statements

Section 2

Notes to the 2008 Statutory Financial Statements

Note 6. Intangible Assets
and Property, Plant
and Equipment

Gross values

Opening gross Closing gross
(in millions of euros) value Addltlons Disposals value

Intangible assets 141
Property, plant and equipment 58 7 0 5 (1.0) 58 2
Concession PP&E

Depreciation and amortization

Opening Closing

accumulated accumulated

(in millions of euros) deprec./amort. Reversal deprec./amort.

Intangible assets 12.6 05 131

Property, plant and equipment 53 8 2 5 (1.0) 55 3
Concession PP&E

Note 7. Long-term
Investments

Long-term investments

Long-term investments
(in millions of euros)

Investments in affiliates and

Opening Closing | Accumulated
gross value Additions Disposals grossvalue | Impairment (a)

Long-term portfolio securities 37,256.0 962.6 (504.9) 37,7137 3,619.2 34,094.5
Loans to subsidiaries and

affiliates 1,849.9 41453 (173.2) 58220 9370 4,885.0
Other long-term investment

securities 109.9 2527 (252.8) 109.8 109.2 0.6
Loans and other long-term

investments 110.6 0.3 (58.0)

(a) See note 15, Provisions and impairments, for details of movements during the fiscal year.

Investments in affiliates and Long-term portfolio securities

Investments correspond in the amount of €820.4 million ($1.2 billion) to the strengthening of the equity base of the US
company, Vivendi Finance Company, created in 2006 to finance the acquisition of BMG Publishing and which has since
become one of the entities involved in the financing of the Group’s US subsidiaries.

Vivendi also subscribed in the amount of £86.4 million ($125 million) to two share issues performed by NBC Universal to
finance the acquisition of television channels, including The Weather Channel in the United States.

In addition, Vivendi sold its residual 5.50% interest in the share capital of the Spanish company Sogecable, pursuant to the
exchange offer made to holders of exchangeable bonds. The shares not exchanged were contributed to the Prisa tender offer
for Sogecable. These two transactions led to a decrease in the value of the shares of €186.1 million.

Vivendi also sold SIG 35, the Group real estate holding company, on January 1, 2008. The gross value of these shares was
€179.0 million (please refer to Note 4, Net exceptional items).
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Loans to subsidiaries and affiliates

The increase in the value of Loans to subsidiaries and affiliates is mainly due to the set-up in April of a new credit line of

€3 billion in favor of SFR, drawn in full since the acquisition of Neuf Cegetel and the grant in July of a $1.4 billion loan

(€1 billion as at December 31, 2008) to Vivendi Holding 1, to partially finance the merger of Vivendi Games and Activision,
through the subsidiary VGAC LLC. The net value of Loans to subsidiaries and affiliates, including accrued interest, is
€4,885.0 million, compared to €£398.0 million at the end of 2007, and includes an initial credit line granted to SFR in 2007
(drawn at the end of December 2008 in its maximum amount of €700.0 million) and the residual balance of €120.2 million on
the loan granted to Vivendi's Moroccan subsidiary, SPT, which holds a 53% stake in Maroc Telecom.

Loans and other long-term investments

This account heading includes funds of €50.0 million paid by Vivendi SA under a liquidity contract set-up in January 2008 to
replace a former contract. The funds paid under this previous contract were repaid to Vivendi in the amount of £92.0 million in
January 2008.

As at December 31, 2008, Vivendi did not hold any shares under this new liquidity contract (Vivendi did not hold any shares for
this purpose at the end of 2007).

Note 8. Treasury Shares Treasury shares backing stock purchase option plans granted to employees in April 2002 and May 2002 are recorded at
acquisition cost, in the amount of €1.9 million for 79,114 shares at the end of 2008 (similar to 2007).

As at Dec. 31,2007 As at Dec. 31,2008

GrossVaIue Gross Value
(in millions of euros) (M€) No. shares (Mg)

Long-term investment securities

Liquidity contract 10,448,330 2526 10,448,330 2526

Marketable securities

Shares backing stock options 79114 19 79,114 19

Total Treasury shares 79114 19 10,448,330 252.6 10,448,330 252.6 79114 1.9
Note 9. Current Assets Receivables

These mainly include:
e trade accounts receivable and related accounts net of impairment of £36.5 million (€36.1 million at the end of 2007).
e other accounts receivable net of impairment of €2,503.3 million (€2,729.9 million at the end of 2007), primarily comprising
the following two items:
— current account advances by Vivendi to subsidiaries of €1,889.7 million, compared to €1,780.1 million at the end of
2007,
— and a tax receivable in respect of the 2008 impact of the Consolidated Global Profit Tax System of £437.5 million.

Marketable securities

Marketable securities excluding treasury shares (please refer to Note 8, Treasury shares) have a net book value of €72.9
million (compared to €1,211.1 million in 2007) and comprise shares in treasury SICAVs and mutual funds, bank certificates of
deposit and bonds.

Prepaid expenses

(in millions of euros) 2008 m

Premiums paid on the purchase of options on securities 2256
Expenses relating to the following period 3.1 23
Discount paid to subscribers of bonds 13.2 53
Total 16.3 2332

At the end of 2007, premiums paid of €225.6 million include, with respect to the coverage of certain stock purchase option
plans granted to employees, a premium of €225.5 million paid on the purchase in June 2001 of calls covering 22 million
Vivendi shares (as the exercise price is greater than €75, the premium was provided in full). These calls expired in 2008
without being exercised and the premium of €225.5 million was recorded in financial expenses, offset in full by the reversal of
the provision (please refer to Note 3, Net financial income/(loss)).
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Maturity (in millions of euros) less than one year more than one year
Non-current assets

Schedule Loans to subsidiaries and affiliates 5,822.0 18933 39287
Other long-term investments 52.9 50.8 21
Current assets
Trade accounts receivable and related accounts 36.5 36.5
Other receivables 2,697.1 2,681.7

Note 11. Deferred Charges

Deferred charges relating to financial instruments

Opening
(in millions of euros) balance Amortlzatlon Closing halance

Deferred charges relating to financial instruments
Issue costs (1 3)

The increase in deferred charges relating to financial instruments is linked to the syndicated loans of €3.5 billion secured in
February 2008 (please refer to Note 16, Borrowings).

Issue costs relating to the two $700 million bond issues performed in April 2008 total £3.9 million (please refer to Note 16,
Borrowings).

Note 12. Unrealized At the end of 2008, this heading recorded unrealized foreign exchange losses valued at year-end rates of exchange and
Foreign notably €106.2 million in respect of two long-term loans of $700 million each (excluding accrued interest) secured in April.
Exchan ge Gains This unrealized loss is almost entirely offset by unrealized gains of €102.9 million, recorded in Unrealized foreign exchange
losses, on the $1.4 billion loan granted to Vivendi Holding 1 in July. The net loss of €3.3 million is covered by a provision for
and Losses foreign exchange losses (please refer to Note 15, Provisions).
Note 13. Equity Movements in equity

Additional Reserves

Number of Share paid-in | and retained
(in millions of euros) shares (a) capital capital earnings Total
As at 12/31/07, after allocation 1,164,743,220 6,406.1 12,145.9 14,0419 32,5939
Group Savings Plans 4,493,593 247 704 951
Stock options and restricted stock 960,625 53 38 (3.4) 57
Other movements in 2008 (428.1) (428.1)
As at 12/31/08, before allocation 1,170,197,438 6,436.1 12,2201 14,038.5 (428.1) 32,266.6

(a) Par value of €5.50.

The potential number of shares which could be created is 36,451,374

(i) 35,464,547 on the exercise of stock subscription options,

(ii) 986,827 under the restricted stock plans granted for no consideration to directors of Vivendi and employees of Vivendi and
its majority-owned subsidiaries.
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Allocation of earnings/(loss)
As proposed to the Annual General Shareholders’ Meeting of April 30, 2009, the allocation of the loss is as follows:
Distributable earnings
Loss for the year (428,108,478.90)
Retained earnings 2,185,363,962.23
Allocation
Legal reserve
Dividends (a) 1,638,165,653.60
Other reserves
Retained earnings 119,089,829.73
(a) Dividend of €1.40 per share, based on the number of treasury shares held as at December 31, 2008. This amount will be
adjusted to reflect the actual number of treasury shares held on the dividend payment date and the number of stock
subscription options exercised by beneficiaries up to the Shareholders’ Meeting.
Dividends per share distributed in respect of the last three years were as follows:
Number of shares (a) 1,165,204,828 1,156,117,305 147,440,213
Dividend per share (in euros) (b) 1.30 120 1.00
(a) Number of shares ranking for dividend as at January 1, after deduction of treasury shares held at the dividend payement date.
(b) This dividend confers entitlement to a tax deduction of 40% applicable for private individuals tax resident in France pursuant
to Art. 158-3 2° of the General Tax Code.

Note 14. Stock The main characteristics of the plans granted during the current and prior fiscal years are as follows (please refer to CRC
Subscription regulation 2008-15, dated November 6,2008, concerning stock purchase and subscription option plans and restricted stock
and Purchase plans granted to employees):

Option Plans
and Restricted
Stock Plans Stock subscription option plans

Number of options granted Value of Number of options

0f which granted shares for
to members of !he :
Total number of governing bodies . : calculation Outstanding

Option Strike of the 10% asat
Number of Number exercise Expiry pricein social | Exercised | Cancelled December
Grant date beneflclarles beneflclarles of options start date date euros | contribution in 2008 in 2008 31,2008

04/23/07
04/23/07
09/17/07
10/25/07
04/16/08
04/16/08
04/16/08
12/16/08

1,304,000

570 4,414,220
7 42,400

4 63,200
646 4,839,200
7 732,000

7 (a)732,000

1 12,000

Vivendi

1,304,000 04/24/10  04/23/17 3079 na* 1,304,000

5 528,000 04/24/10  04/23/17 3079 na* 188,620 4,149,920
09/18/10  09/17/17 3079 na* 42,400

10/26/10  10/25/17 3079 4.30 63,200

3 304,000 04/17/11 ~ 04/16/18 2513 3.56 120,000 4,719,200
7 732,000 04/17/11  04/16/18 2513 3.56 732,000
7 732,000 04/17/11  04/16/18 2513 3.56 732,000
12717/ 12/16/18 2513 3.46 12,000

na*: not applicable.
(a) Options granted subject to presence and performance conditions, linked to 2008 financial indicators and exercisable at a
rate of one share per option.
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Restricted stock plans (AGA)

0f which granted to Value of Number of
members of governing shares for Numberof | performance
Total number of bodies the Number of shares | sharerights
calculation | performance | createdat | outstanding
Number Number of ofthe10% | sharerights the end of asat
benefi- | performance of benefi- | performance | Vesting date | Availability social | cancelledin | thevesting | December31,
Grant date ciaries | share rights ciaries | sharerights (a) date | contribution 2008 period 2008
01/24/07 578 8,670 01/26/09 01/26/11 na* 45 8,595
04/23/07 6 (b) 108,669 6 108,669 04/24/09 04/24/11 na* 108,669
04/23/07 570 (b) 368,048 5 44,003 04/24/09 04/24/1 na* 18,395 344,473
09/17/07 7 (b) 3,536 09/18/09 09/18/11 na* 3,536
10/25/07 4 (b) 5,266 10/26/09 10/26/11 26.79 5,266
04/16/08 646 (b) 403,493 3 25,335 04/19/09 04/19/12 22.89 10,208 393,285
04/16/08 7 (b) 122,003 7 122,003 04/19/09 04/19/12 22.89 122,003
12/16/08 1 (b) 1,000 12/17/10 12/17)12 20.47 1,000
Total 28,648 1} 986,827

na*: not applicable.

(a) 1*tday of listing following the end of the 2-year vesting period.

(b) AGA granted subject to performance conditions, linked to 2008 financial indicators (see above) and resulting in the
creation of new shares.

No charge was recorded during the period.

Note 15. Provisions and Summary table

Impairment
Opening Closing
P | P

Provisions

Provision for real estate contingencies and

losses 160.0 36.0 (38.90) (84.10) 73.0
Financial risks 225.6 322 (225.6) 322
Foreign exchange losses 0.0 3.3 33
Restructuring costs 1.3 (13) 0.0
Litigation and other 16.9 69.2 (4.0) (0.4) 81.7
Employee benefits 12.6 17 0.1) 14.2
Total | - Provisions 416.4 142.4 (42.9) (311.5) 204.4
Impairment

Long-term investments:
Investments in affiliates and long-term

portfolio securities (a) 2,760.2 1,250.7 (130.4) (261.4) 3,619.1
Loans to subsidiaries and affiliates 8519 89.5 (4.4) 937.0
Other long-term investment securities 109.3 (0.1) 109.2
Other long-term investments and loans 5% (5.5) 0.0
Other receivables 3943 31 (203.7) 193.7
Marketable securities 26 0.8 34
Total Il - Impairment 4,123.8 1,344.1 (130.4) (475.1) 4,862.4
Grand total (I +11) 4,540.2 1,486.5 (173.3) (786.6) 5,066.8
Charges and reversals:

—operating 17 01

— financial 1,379.9 1304 4387

— exceptional 104.9 429 3478

(a) Please refer to Note 3, Net financial income/loss and Note 4, Net exceptional items.
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The provision for real estate contingencies and losses cavers various risks and notably those assumed directly by Vivendi
prior to the effective disposal on January 1, 2008 of SIG 35, the Group real estate division holding company.

The provision utilization of €84.1 million partly concerns compensation paid in respect of two litigations: (i) Fermiére de
Cannes, where Vivendi is the guarantor of one of the parties found liable, a former company officer of its former subsidiary,
Compagnie Immobiliere Phénix (CIP) and (ii) Yaroslavtroi in Russia (please refer to Note 4, Net exceptional items).

The utilization of the Financial risk provision offsets the definitive loss recognized on premiums paid in 2001 on the purchase
of call options covering the company's shares (please refer to Note 9, Current assets).

The provision for employee benefits of £€14.2 million is a net balance, notably after deduction of pension plan assets of
€20.5 million as at December 31, 2008.

The €1,250.7 million charge to provisions for investments in affiliates and long-term portfolio securities includes a charge of
€1,229.3 million in respect of NBC Universal shares, corresponding to the remeasurement of these shares at value in use,
following impairment tests performed with the assistance of an independent expert.

The utilization of impairment provisions on investments in the amount of €261.4 million offsets capital losses of €253.3 million
realized on disposals within and outside the group.

The utilization of impairment provisions on other receivables covers in the amount of €185.4 million, 2007 German real estate
losses of €203.7 million (please refer to Note 4, Net exceptional items), together with the utilization of the real estate
provision in the amount of €13.1 million.

Note 16. Borrowings Borrowings total €9,241.6 million, compared to €5,362.8 million at the end of 2007.

Bond issues (excluding accrued interest)

inmilions f euos)

501.0 04/2008 04/2013 $700 million at 5.75%
501.0 04/2008 04/2018 $700 million at 6.625%
700.0 10/2006 1072011 Euribor 3 months +0.50%, swapped at a fixed rate of 4.3736%
500.0 10/2006 10/2013 4.50%
630.0 04/2005 04/2010 3.625%
600.0 02/2005 02/2012 3.875%

Indexed to Vivendi SA and Canal+ share prices and swapped
5133 03/1999 03/2009 at floating rates
152.4 01/1997 01/2009 6.50%
3,637.7

In addition to the bond issues detailed in the above table of €3,637.7 million (€2,705.7 million as at December 31, 2007) and

accrued interest on these bond issues and on hedging swaps of €74.9 million, borrowings notably comprise:

e Draw-downs on the April 2005 credit line (€860.0 million on an available facility of €2 billion) and on the 2006 credit line
(€990.0 million on an available facility of €2 billion),

e short-term treasury notes of €436.0 million,

e hank overdrafts of €117.1 million,

e current account funds deposited by subsidiaries of €2,989.0 million.

Principal payments on borrowings in 2008 totaled €438.6 million:

e payment in April and June of €220.6 million, corresponding to the residual outstanding balance on the bond issue
exchangeable for Sogecable shares performed in 2003 (redemption performed 88% by way of a share exchange),

 redemption in September of a €70.0 million bond loan issued in 1998,

e short-term treasury notes of €117.5 million,

e and bank financing of €30.5 million secured in 1999.
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Excluding revolving credit lines, the average maturity of Group medium-term debt is 2.0 years as at December 31, 2008,
compared to 2.7 years as at December 31, 2007. Taking into account available bank revolving credit lines, the maturity
of Group debt is 4.1 years at the end of 2008 compared to 4.2 years at the end of 2007.
Borrowings maturing after more than one year total €5,282.0 million (€2,635.8 million as at December 31, 2007).
Excluding current account deposits made by subsidiaries, borrowings maturing within one year (excluding accrued interest)
total €760.1 million, compared to €588.0 million at the end of 2007 and mainly include short-term treasury notes of
€436.0 million and two bonds for £€205.7 million.
In addition to the two credit lines of €2 billion each, secured in 2005 and 2006 and partially drawn (see above), Vivendi has
two credit lines of €1 billion each, both arranged in February 2008, one maturing February 2011, the other maturing February
2013. If drawn, the first credit line will bear interest at Euribor plus a margin of 32.5 basis paints and the second credit line will
bear interest at Euribor plus a margin of 40 basis points. Vivendi also has a credit line of €1.5 billion arranged in February 2008
and maturing August 2009. If drawn, this credit line will bear interest at Euribor plus a margin of 25 basis points. As at
December 31, 2008, these three credit lines had not been drawn.
Note 17. Debt Maturity Liabilities (including accrued interest) m
Analysis (in milions of euros) than one year five years than five years
Bond issues exchangeable for shares 3,712.6 280.6 2,931.0 501.0
Other bond issues 2,413.0 563.0 1,850.0
Bank borrowings 3116.0 3106.6 9.2 0.2
Other borrowings 244 21.7 27
Trade accounts payable and related accounts 26.9 26.1 08
Tax and employee-related liabilities 345 345
Other liabilities 17.0 5.6 11.4
Total 9,344.4 4,038.1 4,805.1 501.2

Note 18. Items Impacting
Several Account
Headings of the
Statement of
Financial Position

The “Related parties” column in the following table presents the amounts included in the various categories of the Statement
of Financial Position, concerning transactions with companies fully consolidated in the Group Consolidated Statement of
Financial Position.

ASSETS (gross values in milions of euros) Related parties

Investments in affiliates 30,915.1
Loans to subsidiaries and affiliates 731 5,770.6
Other long-term investment securities

Loans

Other long-term investments 0.1

Trade accounts receivable and related accounts 2.1

Other receivables 1.0 1,856.4
Deferred charges

Prepaid expenses

Unrealized foreign exchange losses

Total 76.3 38,5421
Other bond issues 748

Bank borrowings 10.1

Other borrowings 51 2,988.5
Trade accounts payable and related accounts 24.2

Tax and employee-related liabilities 131

Amounts payable in respect of PP&E and related accounts 337
Other liabilities 54

Deferred income

Unrealized foreign exchange gains 102.9
Total 132.7 31251
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Note 19. Financial Income
and Expenses
Concerning
Related Parties

Financial income and expenses concerning related parties respectively amount to €443.0 million and €97.5 million.

Note 20. Compensation of

Gross compensation (including benefits in kind) paid in 2008 by Vivendi SA to members of the Management Board totaled

Directors and €9.0 million (€9.3 million in 2007), of which €3.5 million was rebilled to subsidiaries (€3.4 million in 2007).
Officers e . . _
Members of the Management Board paid by Vivendi SA also benefit from a supplemental pension scheme, the cost of which
was €2.0 million in 2008 (€1.9 million in 2007).
Cumulative gross directors’ fees paid in 2008 to members of the Supervisory Board and compensation paid to the Chairman
of the Supervisory Board respectively totaled €1.1 million and €1.0 million (the latter unchanged compared to 2007).
Note 21. Management As at December 31, 2008, members of the Management Board, the Supervisory Board and executive management held 0.1%
Share Ownership | of the share capital of the company.
Note 22. Number of The annual average number of employees, weighted for effective presence, including temporary employees and employees
Emp|0yees under fixed-term contracts, was 214 in 2008 compared to 223 in 2007.
The breakdown of employees by category as at December 31, 2008 and 2007 is as follows (210 and 219 employees
respectively):
I December 31, 2008
Engineers and executives . (7 169
Supenisors D 71
Otheremployees 2 2
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Note 23. Financial Description of procedures
Commitments Vivendi prepares detailed records on all contractual obligations, commercial and financial commitments and contingent
and C onting ent obligatipns, to which it_is party or exposed. These detailed records are updated on a regular t_)asis by concerned departments
Liabilities and reviewed with senior management. In order to ensure completeness, accuracy and consistency of the records, some

dedicated internal control procedures are performed, including but not limited to:

e prior approval via a specific procedure of financial commitments including off-balance sheet commitments,

e regular review of minutes of Shareholders” Meetings, meetings of the Management Board, the Supervisory Board and
their Committees, and the Executive Committee for matters such as contracts, litigation, and authorization of asset
acquisitions or divestitures,

e review with banks and financial institutions of items such as pledges or guarantees,

e review with internal and/or external legal counsel of pending litigation and court proceedings, environmental matters
and related assessments of contingent liabilities,

e review with risk management, insurance agents and brokers of coverage for unrecorded contingencies,

e review of related party transactions for guarantees and other given or received commitments,

e review of all contracts and agreements.

Financial commitments and contingent liabilities

Universal Music Group

e On the merger with Seagram, Vivendi assumed a guarantee given to Commonwealth Atlantic Properties, expiring May 1,
2015 and covering rent paid by UMG, with a residual value of $53 million as at December 31, 2008.

e As part of the restructuring of guarantees underwriting the financing of the acquisition of Interscope, Vivendi provided a
guarantee capped at $103 million to a financial institution in February 2007, which expires December 9, 2009.

* |naddition to standard comfort letters, Vivendi provided guarantees to several banks which granted credit line facilities to
certain UMG subsidiaries to cover working capital requirements, totaling approximately €8 million as at December 31, 2008.

e Vivendi provided UMG companies in the Netherlands with guarantees covering commitments to third parties.

Canal+ Group

e Onthe sale of Canal+ Group's activities in Benelux, Vivendi provided a guarantee of $15 million to a financial institution on
behalf of its subsidiary.

* Inconnection with the divestiture of Canal+ Nordic in October 2003, Vivendi granted certain customary guarantees to the
acquirers capped at €50 million and expiring in April 2010. Application of these guarantees may be extended under certain
conditions.

e (On August 30, 2006, the merger of the pay-TV activities in France of Canal+ Group and TPS was authorized, pursuant to
merger control regulations, by a decision of the French Minister of Economy, Finance and Industry, subject to Vivendi and
Canal+ Group complying with certain undertakings. Without calling into question the pay-TV economic model, or the
industrial logic behind the transaction and the benefits to the consumer, these commitments satisfy, more specifically,
the following objectives: (i) facilitating access by television and video-on-demand (VOD) operators to rights to attractive
audiovisual content and in particular French and US films and sporting events (i) making available to all pay-TV distributors
who so wish several high-quality channels, enabling them to develop attractive products and (iii) enabling French-
language independent licensed channels to be included in the satellite offerings of the new group. These commitments
were given for a maximum period of six years, with the exception of those commitments concerning the availability of
channels and VOD that cannot exceed five years.

On the contribution of TPS to Canal+ France on January 4, 2007, Vivendi counter-guaranteed TF1 and M6 commitments
to suppliers of programs and other long-term contracts for TPS. These counter guarantees were granted by Vivendi up to
December 31, 2018.

In addition, TF1 and M6 hold a put option granted by Vivendi in respect of their stake in Canal+ France that may be
exercised in February 2010. The exercise price will be based on an independent expert valuation at market price, subject
to a floor of €£1,130 million for 15% of the new pay-TV group in France.

Finally, Lagardere holds a call option enabling it to increase its stake in Canal+ France to 34% that may be exercised in
October 2009. The exercise price will be based on an independent expert valuation, subject to a floor of £1,055 million for
14% of Canal+ France.
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Vivendi

SFR

e Pursuant to the authorization issued by the French Minister of Economy, Finance and Industry to SFR on April 15, 2008 for
the acquisition of Neuf Cegetel, the commitments subscribed by Vivendi (and SFR) address access by competitors and
new market entrants to wholesale markets on SFR's fixed and mobile networks, acceptance on the fixed network of an
independent television distributor if such a player appears and the availability on broadband, on a non-exclusive basis, of
eight new channels which are leaders in their particular sectors (Paris Premigre, Teva, Jimmy, Ciné Cinéma Famiz, three
M6 Music channels and Fun TV). A breakdown of commitments given by Vivendi Group and SFR may be consulted on the
Vivendi internet site.

Maroc Telecom

e When a 6 billion dirhams syndicated loan was secured in 2006 to finance the acquisition of a 16% stake in Maroc
Telecom, repaid in the amount of 4 billion dirhams, Vivendi granted a security (caution solidaire) to the lending banks.
This guarantee expires on the maturity of this loan, i.e. January 4, 2012.

Activision Blizzard

e Under the terms of the Activision and Vivendi Games business combination agreement of December 1, 2007, Vivendi
and Activision gave a number of reciprocal commitments customary for this type of transaction and notably certain
representations and warranties and undertakings, which expired on finalization of the transaction. The parties also
entered into various customary ancillary agreements on finalization of the transaction, including an investor agreement
and tax sharing and indemnity agreements.

e Pursuant to agreements signed with Activision, Vivendi granted Activision a $1,025 million loan at market terms and
conditions. A single revolving tranche of $475 million, maturing March 31, 2011, remained as at December 31, 2008.

e Vivendi granted a rental guarantee to the owners of the premises let to Blizzard Entertainments in the United States.
This guarantee represented a commitment of approximately $36 million as at December 31, 2008 in respect of residual
rent payable under the leases.

NBC Universal

e As part of the NBC-Universal (VUE) transaction performed in May 2004, Vivendi and General Electric (GE) gave certain
reciprocal commitments customary for this type of transaction (representations and warranties), and Vivendi retained
certain liabilities relating to taxes and excluded assets. Vivendi and GE undertook to indemnify each other against losses
stemming from among other things any breach of their respective representations and warranties. Events likely to
constitute a breach of representations and warranties given by each party shall only be taken into account in determining
the amount of any indemnity due if the corresponding loss, taken individually, is greater than $10 million and the
aggregate amount of all losses exceeds $325 million. In that event, the liable party will be required to pay the amount
of losses which exceeds $325 million, but in no event will the aggregate indemnification payable exceed $2,088 million.

In addition, Vivendi will have indemnification liabilities for 50% of every U.S. dollar of loss up to $50 million and for all
losses in excess of $50 million relating to liabilities arising out of the most favored nation provisions set forth in certain
contracts. As part of the unwinding of InterActiveCorp's interest in VUE on June 7, 2005, Vivendi's commitments with
regard to environmental matters were modified and Vivendi's liability is now subject to a de minimus exception of

$10 million and a payment basket of $325 million.

The representations and warranties, other than those regarding authorization, capitalization and tax representations,
terminated on August 11, 2005. Notices of claims for indemnity for environmental matters must be made by May 11, 2009,
except for remediation claims which must be brought by May 11, 2014. Other claims, including those related to taxes, will
be subject to applicable statutes of limitations.

* Inaddition, Vivendi received certain liquidity commitments and guarantees from General Electric (GE) which were
subsequently amended in December 2006. Under the terms of the new agreements, Vivendi is entitled to sell its stake in
NBC Universal under mechanisms providing for exit at market value. Vivendi has the right to notify GE of its intent to sell
in the public market its NBC Universal shares, from November 15 until the Friday of the first full week of December of each
year between 2009 and 2016, up to an amount of $4 billion. This could lead to the public offering of a portion of Vivendi's
stake the following year. GE has the right to preempt any of Vivendi's sales to the market. Under certain circumstances,
if Vivendi exercises its right to sell its NBC Universal shares in the market, Vivendi will be able to exercise a put option
requiring GE to purchase those shares. Lastly, between May 11, 2011 and May 11, 2017, GE will have the right to call either
(i) all of Vivendi's NBC Universal shares or (i) $4 billion of Vivendi's NBC Universal shares, in each case at the greater of
their market value at the time the call is exercised and their value as determined at the time of the NBC Universal
transaction in May 2004 (i.e. $8.3 billion), indexed to the U.S. Consumer Price Index from May 2009. If GE calls $4 billion,
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but not all, of Vivendi's NBC Universal shares, GE must call the remaining NBC Universal shares held by Vivendi by the end
of the 12-month period commencing on the date GE exercises its call option.

Holdings and others

e Asat December 31,2008, Vivendi continued to guarantee commitments given by Veolia Environnement subsidiaries for a
total amount of approximately €13 million, mainly relating to a performance bond given to a local U.S. authority. All these
guarantees have been counter-guaranteed by this latter.

¢ Vivendi provided counter-guarantees to U.S. financial institutions which issued a certain number of surety bonds in favor
of certain U.S. operating subsidiaries for a total amount of $7 million.

e On the purchase of the 7.7% minority interest in Universal Studios Holding | Corp held by Matsushita Electric Industrial
(MEI) on February 7, 2006, Vivendi undertook, in the event of the sale in 2008 of all or part of its interest in NBCU for more
than $7 billion (for 20% of NBCU) to retrocede to MEI, 33.33% of the portion of the selling price exceeding $7 billion, in
the amount of the 7.7% stake. These commitments have expired as at December 31, 2008.

e Under the terms of the permission to use the Consolidated Global Profit Tax System, Vivendi undertook to provide financial
support for the creation of jobs not connected with the group’s businesses in regions in difficulty selected by the French
State. Vivendi's financial commitment involves an annual payment of €5 million to specialist companies over a 5-year
period commencing January 1, 2005. The objective is the creation of 1,000 jobs over 3 years and 1,500 jobs over 5 years.
As of December 31, 2008, 2,535 jobs had been effectively created. The undertakings are regularly monitored by a
National Monitoring and Orientation Committee comprising representatives of each of the parties concerned. As at
December 31, 2008, Vivendi is in full compliance with its commitments and intends to continue to act in accordance with
the terms of its undertaking.

e |n addition, Vivendi has given a certain number of real estate lease commitments for a total net amount of approximately
€42 million.

e As part of the sale of real estate assets in June 2002 to Nexity, Vivendi granted two autonomous first demand
guarantees, one for €40 million and one for €110 million, to several subsidiaries of Nexity (SAS Nexim 1 to 6). The
guarantees expire June 30, 2017. As at December 31, 2008, €1.8 million had been called under these guarantees.

¢ These autonomous guarantees are in addition to the vendor warranties granted by Sig 35, Vivendi's subsidiary, to SAS
Nexim 1 to 6 in connection with guarantee contracts dated June 28, 2002. The vendor warranties are valid for a period of
5 years, from June 28, 2002, except those relating to litigation (valid until the end of the proceedings), tax, custom, and
employee-related liabilities (statute of limitations plus 3 months) and the decennial guarantee applicable to real estate.

e Vivendi took over in April 2007 for a total amount of €80 million a certain number of commitments carried by its subsidiary
SIG 35, the real estate division holding company, and subsequently sold this company in January 2008. It provided the
purchasers with representation guarantees capped at €4 million and valid until June 30, 2012, including €1 million in
respect of existing litigation at the time of sale and a tax guarantee subject to prevailing statutes of limitation. In addition,
Vivendi retained the ability to receive additional consideration capped at €1.5 million, should real estate assets pledged in
its favor be sold before January 1, 2013, for an amount in excess of their net carrying amount.

e Inconnection with the early withdrawal from lease commitments in respect of the last three buildings in Germany
(Lindencorso, Anthropolis/Grindelwaldweg and Dianapark) in November 2007, Vivendi agreed to continue to guarantee
certain lease payments (i.e. €357 million) of the companies sold in the transaction until December 31, 2026. Vivendi also
granted customary guarantees, and notably tax guarantees, to the purchasers. In exchange, Vivendi received a pledge over
the cash of the divested companies in the amount of €122 million and a counter-guarantee provided by the purchaser in the
amount of €200 million. Consequently, Vivendi's economic exposure to these guarantees is now covered and Vivendi may
recognize additional income of up to €50 million as a result of definitive settlement (before September 30, 2010).

* Inconnection with the sale of its 49.9% interest in Sithe to Exelon in December 2000, Vivendi granted a certain number of
customary representation guarantees. Claims, other than those made in relation to foreign subsidiary commitments, are
capped at $480 million. In addition, claims must exceed $15 million, except if they relate to foreign subsidiaries or the
divestiture of certain electrical stations to Reliant in February 2000. Some of these guarantees expired on December 18,
2005. Environmental commitments currently remain in effect, including certain commitments relating to pollution risks
that are unlimited in time.

e Vivendi received guarantees covering the repayment of amounts paid in July 2007 (€71 million), in the event of a favorable
decision of the Spanish Courts concerning Xfera's tax litigation to cancel the 2001, 2002 and 2003 radio spectrum fees.
These guarantees include a bank sight guarantee relating to 2001 fees for an amount of €57 million. Similarly, Vivendi
undertook to transfer all amounts repaid to its subsidiary VI, which carried the Group's stake in Xfera.

e Under existing shareholder agreements (primarily SFR, Maroc Telecom, Canal+ France and Activision Blizzard), Vivendi
holds certain rights (such as preemptive rights, priority rights, etc.) which enable it to control the capital structure of
consolidated companies owned partially by other shareholders. Conversely, Vivendi has granted similar rights to these
other shareholders in the event that it sells its interests to third parties.
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¢ Vivendiis subject to certain financial covenants that require it to comply with a coverage ratio calculated every six-
months. Vivendi complied with this ratio as at December 31, 2008.

— The two syndicated facilities of €2.0 billion each, set up in April 2005 and in August 2006 and the €3.5 billion loan set
up in February 2008 and comprising three tranches, contain customary provisions related to events of default and
restrictions in terms of collateral and divestiture and merger transactions. In addition, their maintenance is subject to
compliance with a financial ratio calculated every six-months over the loan term. Failure to meet this ratio would lead
to the early repayment of loans drawn or their cancellation.

— Bonds issued by Vivendi contain customary provisions related to default, negative pledge and rights of payment (pari-
passu ranking). In addition, the last two bonds issued since 2006 by Vivendi SA contain a change-of-control trigger if,
following such an event, their rating is downgraded below investment grade status (Baa3/BBB-).

e Pursuant to the restructuring of the UK pension plan open to employees and former employees in the United Kingdom and
following its split into three separate funds, Vivendi granted a guarantee valid until January 3, 2011 and equal to 125% of
the VUPS plan shortfall, as determined for “Pension Protection Fund” purposes in accordance with UK regulations.

As at December 31, 2008, this guarantee stands at £19 million.

e Several guarantees given in 2008 and during prior years in connection with asset acquisitions or disposals have expired.
However, the time periods or statute of limitations of certain guarantees relating, among other things, to employees,
environment and tax liabilities, that are linked to share ownership, or given in connection with the dissolution or winding-
up of certain businesses have not yet expired. To the best of Vivendi's knowledge, no material claims for indemnification
against such liabilities have been made to date.

Claim against a former Seagram subsidiary
A specific warranty was granted in connection with the sale of a former Seagram subsidiary in December 2001 (See Note
24, Litigations).

Note 24. Litigations

Vivendi

Vivendi is subject to various litigation, arbitrations or administrative proceedings in the normal course of its business.

The costs which may result from these proceedings are only recognized as provisions when they become likely to be incurred
and when the obligation can either be quantified or estimated on a reasonable basis. In the latter case, the amount of the
provision represents Vivendi's best estimate of the risk, bearing in mind that the events that occur during the proceedings
may lead, at any time, to a reappraisal of the risk.

To the company’s knowledge, there are no Legal Proceedings or any facts of an exceptional nature (including, to the
company'’s knowledge, any pending or threatened proceedings in which it is a defendant), which may have or have had in the
previous twelve months a significant effect on the company’s financial position, profit, business and property, other than
those described herein.

The status of proceedings disclosed hereunder is described as of February 24, 2009, the date of the Management Board
meeting held to approve Vivendi's financial statements for the year ended December 31, 2008.

COB/AMF Investigation Opened in July 2002

On December 19, 2006, the Commercial Chamber of the French Supreme Court (Cour de Cassation), upon appeal of the
Autorité des Marchés Financiers (AMF), partially reversed the Paris Court of Appeal’s decision held on June 28, 2005. In its
decision, the Commercial Chamber of the French Supreme Court ruled that the statements made orally by Jean-Marie
Messier at the company’s 2002 Annual Shareholders’ Meeting were binding on the company, regardless of whether such
statements were accurate or complete, due to the fact that he made the statements while performing his duties as the chief
executive officer. However, the French Supreme Court confirmed the accuracy and appropriateness of the consolidation
methods applied by Vivendi. The case has been partially remanded to the Paris Court of Appeal in a different composition.

Investigation by the Financial Department of the Parquet de Paris

In October 2002, the financial department of the Parquet de Paris initiated an investigation for publication of false or
misleading information regarding the financial situation or forecasts of the company, as well as the publication of untrue or
inaccurate financial statements (for financial years 2000 and 2001). Additional prosecution’s charges joined this investigation
related to purchases by the company of its own shares between September 1, 2001 and December 31, 2001 further to the
submission, on June 6, 2005, to the Parquet de Paris of an AMF investigation report. Vivendi joined as a civil party to the
investigation. On January 15, 2008, the judges notified the parties of the end of the investigation. On January 23, 2009, the
Public Prosecutor transmitted to the judge and the civil parties a final prosecutor’s decision of dismissal.
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Securities Class Action in the United States

Since July 18, 2002, sixteen claims have been filed against Vivendi, Messrs. Jean-Marie Messier and Guillaume Hannezo in
the United States District Court for the Southern District of New York and in the United States District Court for the Central
District of California. On September 30, 2002, the New York court decided to consolidate these claims in a single action under
its jurisdiction entitled In re Vivendi Universal SA Securities Litigation.

The plaintiffs allege that, between October 30, 2000 and August 14, 2002, the defendants violated certain provisions of the
US Securities Act of 1933 and US Securities Exchange Act of 1934. On January 7, 2003, the plaintiffs filed a consolidated
class action suit that may benefit potential groups of shareholders seeking damages for an unspecified amount. Vivendi
contests these allegations and has not set aside any sums in its accounts for this contingency.

Fact discovery and depositions closed on June 30, 2007.

In parallel with these proceedings, the Court, on March 22, 2007, has decided, concerning the procedure for certification of
the potential claimants as a class (“class certification”), that the persons from the United States, France, England and the
Netherlands who purchased or acquired shares or ADS of Vivendi (formerly Vivendi Universal SA) between October 30, 2000
and August 14, 2002, could be included in the class. On April 9, 2007, Vivendi filed an appeal against this decision. On May 8,
2007, the United States Court of Appeals for the Second Circuit denied both Vivendi's and some other plaintiffs’ petitions
seeking review of the district court's decision with respect to class certification. On August 6, 2007, Vivendi filed a petition
with the Supreme Court of the United States for a Writ of Certiori seeking to appeal the Second Circuit’s decision on class
certification. On October 9, 2007, the Supreme Court denied the petition. On March 12, 2008, Vivendi filed a motion for
reconsideration of the Court’s class certification decision with respect to the French shareholders included in the class.

The Court has not yet ruled on this motion.

Following the March 22, 2007 order, a number of individual cases have recently been filed against Vivendi by plaintiffs who
were excluded from the certified class. On December 14, 2007, the judge issued an order consolidating the individual actions
with the securities class action. The trial is likely to commence in May 2009.

Complaint of Liberty Media Corporation

On March 28, 2003, Liberty Media Corporation and certain of its affiliates filed suit against Vivendi, Messrs. Messier and
Hannezo for claims arising out of a merger agreement entered into by Vivendi and Liberty Media relating to the formation of
Vivendi Universal Entertainment in May 2002. The plaintiffs allege that the defendants violated certain provisions of the US
Securities Act of 1933 and US Exchange Act of 1934, as well as additional claims under New York State Law. Liberty Media
seeks rescission damages. The case has been consolidated with the securities class action for pre-trial purposes and may be
tried separately.

Derivative action in the United States

In September 2002, a derivative action was commenced before the Superior Court of the State of California by a US
shareholder, on behalf of Vivendi, against certain of its former directors, for alleged breaches of the law of the State of
California between April 2001 and July 2002 (false and misleading statements and issue of false and misleading financial
results). This action had been stayed since February 7, 2003. On November 12, 2008, the Court ordered the case to be
dismissed.

Elektrim Telekomunikacja

As of today, Vivendi is a 51% shareholder in each of Elektrim Telekomunikajca Sp. z 0.0. (Telco) and Carcom Warszawa
(Carcom), companies organized under and existing under the laws of Poland which own, either directly and indirectly, 51%
of the capital of Polska Telefonia Cyfrowa Sp. Z.0.0. (PTC), one of the primary mobile telephone operators in Poland. These
shareholdings are the subject of several litigation proceedings. Only those proceedings in which there were developments
in 2008 are discussed below. For the other proceedings (in particular the arbitrations in Geneva and Vienna, the arbitration
against the Polish State and the tort claim initiated by T-Mobile against Telco before the Warsaw tribunal), please refer to
the Note 23 of the Statutory Financial Statements for the year ended December 31, 2007.

Exequatur Proceedings of the Arbitral Award rendered in Vienna on November 26, 2004

On January 18, 2007, following the appeal filed by Telco, the Polish Supreme Court overturned the decision authorizing the
exequatur of the Arbitral Award rendered in Vienna (the “Vienna Award"”) on November 26, 2004. The case was remanded
to the Warsaw Tribunal of first instance.
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On June 18, 2008, the Warsaw Tribunal of first instance recognized the Vienna Award dated November 26, 2004, including
the fourth point ruling that “the Arbitration Tribunal has no jurisdiction over Telco, and that all the DT claims against Telco
cannot be fulfilled through an arbitral procedure”. Telco and DT appealed this decision. On December 10, 2008, the Warsaw
Court of Appeals decided it would seek advice from Austrian judicial authorities on the impact of the decision under Austrian
law.

Arbitration Proceedings before the London Court of International Arbitration (LCIA)

On August 22, 2003, Vivendi and Vivendi Telecom International SA (VTI) lodged an arbitration claim with an arbitration court
under the auspices of the London Court of International Arbitration (LCIA) against Elektrim, Telco and Carcom. This litigation
relates to the breaches by Elektrim of the Third Amended and Restated Investment Agreement entered into on September 3,
2001 by and among Elektrim, Telco, Carcom, Vivendi and VTI governing the conditions of the Vivendi investment and the
relations between Vivendi and Elektrim within Telco and Carcom (the"TIA").

On May 22, 2006, the LCIA arbitral tribunal rendered a partial award confirming the validity of the TIA challenged by Elektrim.
On September 18, 2008, the Warsaw Court of Appeal recognized this award in Poland.

On March 19, 2008, the arbitral tribunal issued an award in favor of Vivendi and found that Elektrim breached the basic
principles of the TIA by systematically acting against the interest of Telco in furtherance of its own interest and by refusing to
acknowledge Telco's right to the economic benefit of the PTC Shares, and breached several provisions of the TIA. It dismissed
all of Elektrim’s counterclaims against Vivendi.

On February 12, 2009, the arbitral tribunal rendered a final award. The tribunal awarded damages to Vivendi in an amount of
£€1.876 hillion (plus accrued interest from February 2005) for intentional breaches by Elektrim of the TIA.

Proceedings against Deutsche Telekom before the Paris Commercial Court

In April 2005, Vivendi summoned Deutsche Telekom (DT) before the Paris Commercial Court for wrongful termination of
negotiations. In September 2004, DT ended, without prior notice and without legitimate justification, tri-party negotiations
with Elektrim and Vivendi which had begun one year earlier in relation to the transfer of 51% of PTC to DT. Vivendi has made
an indemnity claim in the amount of €1.8 billion against DT. On March 18, 2008, the Paris Commercial Court dismissed
Vivendi's action. Vivendi appealed this decision.

Declaratory proceedings before the Polish Courts

In December 2004, following the Vienna Award dated November 26, 2004, Telco initiated proceedings on the merits with the
intention of obtaining a declaratory judgment confirming that it is the rightful owner of the PTC shares. On May 22, 2007,
Telco's request for a declaratory judgment was denied on jurisdictional grounds. Telco appealed this decision. On May 21,
2008, the Warsaw Court of Appeal reversed the first instance decision and confirmed that the polish courts had jurisdiction
with respect to the ownership of the PTC shares, an issue that was not resolved by the Vienna Award dated November 26,
2004. The case has been sent back to a court of first instance.

Proceedings against DT before the Federal Court in the State of Washington (USA)

On October 23, 20086, Vivendi filed a civil Racketeer Influenced and Corrupt Organizations Act (RICO) complaint in federal court
in the State of Washington, claiming that T-Mobile had illegally appropriated Vivendi's investment in PTC through a pattern of
fraud and racketeering. Named in the complaint are T-Mobile USA, Inc., T-Mobile Deutschland GmbH Deutsche Telekom AG
and Mr Zygmunt Solorz-Zak, Elektrim’s main shareholder. Vivendi is claiming compensation in the amount of approximately
€75 billion. On June 5, 2008, the Court determined that it lacked jurisdiction and dismissed Vivendi's claim. Vivendi appealed
this decision.

Tort Claim initiated by Elektrim against Vivendi before the Warsaw District Court

Elektrim started a tort action against Vivendi before the Warsaw District Court on October 4, 2006, claiming that Vivendi
prevented Elektrim from recovering the PTC shares following the Vienna Award. Elektrim is claiming compensation in the
amount of approximately €2.2 billion corresponding to the difference between the fair market value of 48% of PTC and the
price paid by DT to Elektrim as a result of the exercise of its call option. On January 5, 2009, the Warsaw Tribunal dismissed
Elektrim’s claim. Elektrim appealed this decision.

Claim against a former Seagram subsidiary

A former Seagram subsidiary, divested in December 2001 to Diageo PLC and Pernod Ricard SA, as well as those companies
and certain of their subsidiaries, were sued by the Republic of Colombia and certain of its political subdivisions before the
United States District Court for the Eastern District of New York, for alleged unlawful practices, including alleged
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participation in a scheme to illegally distribute their liquor products in Colombia and money laundering, claimed to have had
an anti-competitive effect in Colombia. Vivendi is not a party to this litigation. Diageo and Pernod Ricard have demanded
indemnification from Vivendi with respect to their purchase of Vivendi's former Seagram subsidiary in 2001 and Vivendi has
reserved its rights with respect to the indemnity demand. The defendants have denied that they have any liability for any of
the claims asserted in the complaint. The discovery process is in progress.

Compaiiia de Aguas de Aconquija and Vivendi against the Republic of Argentina

On August 20, 2007, the International Center for Settlement of Investment Disputes (ICSID) issued an arbitration award in
favor of Vivendi and its Argentine subsidiary Compafiia de Aguas de Aconquija, relating to a dispute that arose in 1996
regarding the water concession in the Argentine Province of Tucuman, which was entered into in 1995 and terminated in
1997. The arbitration award held that the actions of the Provincial authorities had infringed the rights of Vivendi and its
subsidiary, and were in breach of the provisions of the Franco-Argentine Bilateral Investment Protection Treaty.

The arbitration tribunal awarded Vivendi and its subsidiary damages of $105 million plus interest and costs. On December 13,
2007, the Argentine Government filed an application for the arbitration award to be set aside, in particular on the basis of an
alleged conflict of interest concerning one of the arbitrators. On May 22, 2008, the ICSID appointed an ad hoc committee to
review this application and on July 17th and 18th, 2008, a preliminary hearing took place. The main hearing is scheduled for
July 2009.

Fermiére de Cannes

On March 19, 2003, Anjou Grandes Opérations, Anjou Patrimoine and Anjou Services, three subsidiaries of Vivendi resulting
from the break-up of Compagnie Immobiliere Phénix (CIP), became the subject of an action brought by shareholders (ut singuli)
of Fermiere de Cannes claiming that funds were owed to the company. Following a judgment of the French Supreme Court
(“Cour de Cassation”), the Paris Court of Appeal, in a judgment dated December 6, 2007, upheld the claim of the shareholders
and ordered two company officers of CIP and Fermiere de Cannes, jointly and severally, to pay €67 million for the offences of
collusion and concealment of the misuse of company assets in the exercise of their functions. The case against Anjou
Services and the former subsidiaries of CIP was dismissed. The two company officers have filed an appeal with the French
Supreme Court. On January 14, 2009, the Criminal Chamber of the French Supreme Court denied the appeal.

Action of Unibail against Anjou Patrimoine

Unibail has brought an action relating to the guarantee given by Anjou Patrimoine (a former subsidiary of Vivendi) in the
context of the sale of CNIT offices in 1999. On July 3, 1997, the Nanterre High Court ordered the indemnification by Anjou
Patrimoine of Unibail's liability for taxes relating to the creation of offices and denied all other claims. On October 31, 2008,
the Versailles Court of Appeal quashed the judgment of the High Court, denied all the claims of Unibail and ordered it to
reimburse to Anjou Patrimoine all the sums paid in the context of the first ruling. On November 27, 2008, Unibail appealed
this decision.

SCI Carrec

On October 4, 2006, SCI Carrec filed a claim against the company Gambetta Défense V before the tribunal of first instance of
Nanterre seeking indemnification for damages suffered in connection with the sale of a building in 1988. As part of this sale,
SCI Carrec was granted an indemnity by Compagnie Générale des Eaux, the predecessor of Vivendi. On December 24, 2008,
the parties signed a settlement agreement. This case is closed.

Complaint of Centenary Holdings Ill Limited

On January 9, 2009, the liquidator of Centenary Holdings Il Limited (CH Ill), a former Seagram subsidiary, divested in January
2004 and placed into liquidation in July 2005, has sued some of its formers directors, Vivendi and its former statutory
auditors. The liquidator, acting on behalf of the creditors of CH Ill, alleges that the defendants breached their fiduciary duties.
Aresponse from the defendants is due by April 8, 2009.

Class action against Activision in the United States

In February 2008, a purported class action was filed in the United States against Activision and its directors regarding the
combination of Activision and Vivendi Games, and against Vivendi and its concerned subsidiaries. The plaintiffs alleged,
among other things, that Activision’s directors failed to fulfil their fiduciary duties with regard to the business combination,
that those breaches were aided and abetted by Vivendi and certain of its subsidiaries, and that the preliminary proxy
statement filed by Activision on January 31, 2008 contains statements that are false and misleading. On June 24, 2008, the
plaintiffs filed their conclusions dismissing the Vivendi defendants from the lawsuit. On June 30, 2008, the Court entered its
order dismissing the Vivendi defendants from the action. On July 1, 2008, the Court denied the plaintiffs" motion for
preliminary injunction.

2008 Annual Report Vivendi 315




2008 Statutory Financial Statements

Section 2

Notes to the 2008 Statutory Financial Statements

Note 25. Instruments

Used to Manage
Borrowings

For cash management purposes and as part of its financing palicy, Vivendi enters into various hedging arrangements of
different durations as appropriate, as is normal practice within major groups and, occasionally, on behalf of its subsidiaries.
Hedging arrangements are not speculative in nature.

The majority of Group financing is secured directly by Vivendi SA, which provides financing to its subsidiaries as and when
necessary.

In 2008, 99% of average Group debt was denominated in euros (97% in 2007). The average cost of this debt (including bank
margins and hedging arrangements) over the year as a whole was 4.34%, compared to 4.11% in 2007. All currencies together,
the average finance cost in 2008 was 4.69%, including margins and hedging arrangements, compared to 4.18% in 2007.

In 2008, external hedging arrangements implemented by the Group (setting floating-interest rates) covered an average of
€2.6 billion long and short-term debt, compared to €1.3 billion in 2007. The Group uses only swap instruments and caps.

At the end of 2008, open swaps in the Group totaled €3.8 billion. The average duration of swap instruments was 3.5 years.

Instruments held by Vivendi SA to hedge borrowings break down as follows:

Vivendi SA External Hedging
Arrangements within within within
(in millions of euros) As at December 31,2008 | Average rate <1year |1to5years >5years | Counterparty

Fixed-rate receiver swaps 100 3.92% 100 Banks
Fixed-rate payer swaps (1,100) 4.06% (700) (400) Banks
Sales of caps

Purchases of floors

Sub-total (1,000) 0 (600) (400)

Maturing | Maturing | Maturing

There is no internal hedging between Vivendi SA and its subsidiaries as at December 31, 2008.

Note 26. Foreign

316

Currency Risk
Management

Vivendi

Vivendi's foreign currency risk policy seeks to hedge highly probable budget exposures, resulting primarily from monetary

flows generated by commercial activities performed by Vivendi SA and its subsidiaries in currencies other than the euro and

firm commitments, essentially relating to the acquisition of editorial content including sports, audiovisual and film rights,

valued in foreign currency. For this purpose, Vivendi enters into currency swaps and forward contracts, in accordance with

procedures prohibiting speculative transactions:

e Vivendi SA is the sole counterparty for foreign currency transactions within the group, unless specific regulatory or
operational restrictions require otherwise;

e all foreign currency hedging transactions are backed, in amount and by maturity, by an identified economic underlying
item; and

e allidentified exposures are hedged at a minimum of 80% for budget exposures and 100% for firm commitment contracts.

In addition, Vivendi SA also hedges foreign currency exposure resulting from foreign-currency denominated financial assets
and liabilities by entering into currency swaps and forward contracts enabling the refinancing or investment of cash balances
in euros or the local currency.

As of December 31, 2008, Vivendi had effectively hedged approximately 100% (compared with approximately 100% as of
December 31, 2007) of its foreign currency cash flows as well as borrowing-related exposure. The principal currencies hedged
were the pound sterling, the US dollar and the Japanese yen. In 2008, firm commitment contracts were fully hedged. The
2009 budget is hedged 80% in accordance with Vivendi foreign currency management internal procedures and the hedging
position will be adjusted in mid-2009.
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The following table presents the notional amount of currency to be delivered or received under currency instruments (currency
swaps and forwards). Positive amounts indicate currency receivable and negative amounts currency deliverable.

Cww e o
(in millions of euros) JPY currency
Currency swaps
Sales against the euro 282 (219) (63)
Sales against other currencies
Purchases against the euro (1.372) 1,078 68 120 54 52
Purchases against other currencies 2 (2)
Currency forwards
Sales against the euro 809 (765) (43) (1)
Sales against other currencies 5 (5)
Purchases against the euro (46) 38 8
Purchases against other currencies 106 (40) (67) 1
(327) 464 (143) 37 54 (69) (16)
Note 27. Deferred In addition to tax losses carried forward available for relief at the standard rate and foreign tax credits (please refer to Note 5,
Deductions Income tax expense/credit), timing differences between the tax and accounting treatment of income and expense items would
for Taxes generate a future_reductlon in tax |_|ab|||t|es (including contributions) of £42.4 million, due to the deferred deduction for tax
purposes of certain expenses provided.
Total net capital gains benefiting from deferred taxation pursuant to Article 38-7 bis and 210B of the French General Tax Code,
amount to close to €5.5 billion, including €5.4 billion in respect of SFR shares.
Note 28. Subsequent Vivendi SA set up the following financing arrangements in January 2009:
Events e anew €200 million tranche equivalent to the €500 million bond issue maturing in 2013 and issued in October 2006. This

new tranche is denominated in euros and bears interest at 4.5%. It was issued at 87.550% of its nominal amount,
representing a yield of 7.738%,

e anew €1 hillion bond issue aimed at optimizing the debt structure and increasing the average maturity. This five-year
bond issue is denominated in euros and bears fixed-rate interest of 7.75%. It was issued at a price of 99.727%,
representing a yield of 7.82%.

On January 30, 2009, the Board of Directors of SFR resolved to pay an interim dividend of €750 million for fiscal year 2008,
corresponding to €420 million for Vivendi SA.

Pursuant to a cash contribution agreement dated 18 February 2009, the shareholders of NBC Universal, Inc. (NBCU) have
agreed to make certain cash contributions to NBCU. These cash contributions would enable NBCU to refinance the portion of
its $1,670 million existing indebtedness in excess of approximately $1,200 million, should NBCU not succeed to refinance such
amount with third party lenders before August 2009. Vivendi SA's portion of such cash contributions would be limited to 20%,
such percentage corresponding to its current 20% shareholding in NBCU.
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Groupe Canal+SA * (c)
1, place du Spectacle
92130 Issy les
Moulineaux

NBC Universal Inc (d)
30 Rockefeller Plaza
New York NY 10112
USA

Société Frangaise du
Radiotéléphone

42, avenue de
Friedland 75008 Paris

Share
capital

100.0

1,343.5

Vivendi Telecom

International® (e)

42, avenue de

Friedland 75008 Paris ~ 1,190.6
Elektrim (g)
Telekomunikacja® (f) 10,0081
Rynkowa 22 million
08-110 Siedlce Poland zlotys
Vivendi Mobile
Entertainment
48-50, rue Notre
Dame des Victoires
75002 Paris

Other subsidiaries
and affiliates
(Summary
information)

700

Vivendi

Equity
excl.
share
capital

(a)

688.8

24,698
million
dollars

2,037.0

(605.5)
(g
(9,253.9)
million
zlotys

(44.6)

Out-
standing
loans and

Subsidiaries and Affiliates
advances

Book value of
investments
granted

% share by
capital Vivendi
held (b)

Dividends

Guarantees received
and by
endorsements Vivendi
granted by during
VAT 2008

2007
Revenues

2008
Revenues

2007
Earnings

2008
Earnings

100.0 51981 51981 10.7 401 52.5 (91.2) (100.5)
14,809 16,802 2,074 1,769
million million million million
20.00 6,621.9 43594 dollars dollars dollars dollars 2789
5596 19,8070 9,807.0 3,700.0 8,601.3 8,864.0 14121 1,501.4 50.1
1000 17909 11909 1,623.1 17 0.7 10 (2.7)
(9) (g.h)
(g) (175.9) (939.0) prov. on
0.1 million million million advances
4707 11171 0.0 879.3 zlotys zlotys zlotys 879.3
100.00 70.0 70.0 15.6 0.1 06 (10.9) (33.1)
106.7 455 160.5 (i) 175.0

(a) Including earnings of the year.

(b) Including current account advances.

(c) Company holding with Lagardere, TF1 and M6, 65% of Canal+ France (itself holding 49% of Canal+ SA) and all other
assets transferred by Canal Plus on the Vivendi-Canal Plus-Seagram merger on December 8, 2000.

(d) Consolidated figures.

(e) Company carrying Group telephony investments in Morocco and Poland.

(f) Elektrim Telekomunikacja (3.93% held by Vivendi Telecom International) and Carcom Warsawa (51% held by Vivendi) hold
51% of the share capital of PTC, the leading mobile phone operator in Poland.

(g) As at December 31,2008, 1 euro = 4.1535 zlotys.

(h) Including net foreign exchange losses of 450 millions zlotys.

(i) Guarantee given to the moroccan bank Attijariwafa in respect of a loan of MAD 4.0 billion granted in January 2005 to
Société de Participation dans les Télécommunications to finance the acquisition of 16% of the share capital of Maroc
Télécom and repaid in the amount of MAD 2 billion in 2008.

* This company is primarily a holding company. The amounts presented in the “Revenues” columns comprise operating
income and financial income from investments.
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Out-
standing
loans and

Subsidiaries and Affiliates

Book value of
investments
granted

% share by
capital Vivendi

Guarantees
and
endorse-
ments
granted by
Vivendi

Dividends

received

by Vivendi

2007 2008 2007 2008 during
Revenues | Revenues | Earnings | Earnings 2008

Equity
excl.
share
capital

(in millions of
euros unless Share

capital

otherwise stated)

Vivendi Finance
Company (c)
Corporation Trust
Center 1209, Orange
Street Wilmington,
19801 County of
New Castle
Delaware, U.S.A.
Vivendi Holding 1
Corporation (d) *
800 Third Avenue
New York, New York
10022, US.A.
Centenary Holdings
Ltd Clarendon House

246.0
million
dollars

4,386.8
million
dollars

66.5
million
dollars

(7.0)
million
100.00 dollars 118.2

32099 32099

141
million
dollars

13.6
million
dollars

14,403.3
million
dollars

(66.4)
million
dollars

(23.8)
million

100.00 95871 95871 (e)1,002.0 dollars

2 Church Street
Hamilton HM 11
Bermuda

52.4
million
dollars

992
million
dollars

100.00

105.1

105.1

0.1 million
dollars

0.1 million
dollars

Centenary SGPS
Rua Calouste
Gulbenkian 52
Edificio Mota Galiza
Freguesia de from
Massaleros 07/01/07
Concelho do Porto to
Portugal 09 151.0 10000 1466  146.6 25 26 06/30/08
Other subsidiaries
and affiliates
(Summary
information)

fiscal year

50.8 46.6

(a) Including earnings of the year.

(b) Including current account advances.

(c) Company created on the acquisition of BMG Publishing in December 2006.

(d) Company included in the corporate structure of the Group’s US assets (exc. NBC Universal).

(e) $1.4 billion loan secured in July 2008 to finance the acquisition of Activision.

* This company is primarily a holding company. The amounts presented in the “Revenues” columns comprise operating
income and financial income from investments.
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Section 3 Subsidiaries and Affiliates

Book value of Out-
mvestments standing
loansand | Guarantees

i advances and Dividends
X % granted endorse- received
(in millions of share by ments by Vivendi
euros unless Share | capital | capital Vivendi granted by 2007 2008 2007 2008 during
otherwise stated) | capital held (b) Vivendi | Revenues | Revenues Earnmgs Earmngs 2007

Société Nouvelle
d'Etudes et de
Gestion (SNEGE)*
59 bis, avenue

Hoche 75008 Paris 264.0 223 1000 264.0 264.0 (c)8.4 8.5 78

Other subsidiaries

and affiliates prov. on
(Summary advances
information) 2385 64.2 3492 25 2335

(a) Including earnings of the year.

(b) Including current account advances.

(c) Instead of €8.1 million temporarily presented in 2007 Annual Report.

* This company is primarily a holding company. The amounts presented in the “Revenues” columns comprise operating
income and financial income from investments.
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inmilions of curo o aor| s ows| am

Share capital at the end of the year

Share capital 6,436.1 6,406.1 6,363.7 6,344.1 5,899.4
Number of shares outstanding (a) 1170197438 (a) 1,164,743,220 1,157,033,736 1,153,477,321 1,072,624,363
Potential number of shares created by:

Conversion of Veolia Environnement bonds issued in April 1999

Redemption of bonds redeemable in shares issued in December 2000 18,992,487 21,866,411
Redemption of bonds redeemable in shares issued in November 2002 78,672,470
Exercise of stock subscription options 35,464,547 29,899,235 32,174,851 33,684,358 26,505,520
Grant of restricted stock units for no consideration (h) 986,827 (c) 1,276,893 (c) 805,560

Results of operations:

Revenues 1138 91.6 1138 104.7 95.0
Earnings before tax, depreciation, amortization and provisions (405.6) 1,518.5 1,467.3 15.2 80.1
Income tax expense/(credit) (d) (512.3) (579.0) (740.2) (531.4) (513.6)
Earnings after tax, depreciation, amortization and provisions (428.1) 1,504.4 4,412.4 6,675.2 12273
Earnings distributed (e)1,638.2 (g) 1,514.1 (g)1,387.3 (9)11474 (g) 639.1
Per share data (in euros)

Earnings after tax but before depreciation, amortization and provisions (f) 0.09 1.80 191 0.47 0.55
Earnings after tax, depreciation, amortization and provisions (f) (0.37) 1.29 381 579 114
Dividend per share (e) 1.40 (g)1.30 (g)1.20 (g) 1.00 (9) 0.60
Employees

Number of employees (annual average) 214 223 228 228 222
Payroll 341 354 355 338 408
Employee benefits (social security contributions, social works, etc.) 13.7 131 13.2 121 15.4

(a) Number taking account of movements up to December 31, 2008: creation of (i) 4,493,593 shares in respect of Group
Savings Plans, (ii) 960,625 shares following the exercise of stock subscription options and restricted stock units
by beneficiaries.

(b) Restricted stock units for no consideration granted to directors of Vivendi and employees holding an employment contract
with Vivendi or one of its majority-owned subsidiaries. No restricted stock units were granted in 2008 (see ¢ below).

(c) Restricted stock units for no consideration granted to employees holding an employment contract with Vivendi or one of
its majority-owned French or Moroccan subsidiaries. In other countries, restricted stock units will not result in the issue of
new shares but the payment of a cash amount.

(d) This negative amount represents the tax saving recorded by the tax group headed by Vivendi plus, from 2004, the income
generated by application of the Consolidated Global Profit Tax System.

(e) The Annual General Shareholders’ Meeting of April 30, 2009 will be asked to approve the distribution of a dividend of
€1.40 per share in respect of 2008, representing a total dividend distribution of €1,638.2 million. This amount takes into
account the number of treasury shares held as at December 31, 2008 and will be adjusted to take account of effective
holdings as at the dividend payment date and the exercise of stock subscription options by beneficiaries up to the
Shareholders” Meeting.

(f) Calculated taking into account the number of shares at year end (please refer to a).

(g) Based on the number of shares ranking for dividends as at January 1, after deduction of treasury shares at the dividend
payment date.
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Statutory Auditors’ Report on the Financial Statements

Vivendi

To the Shareholders,

In compliance with the assignment entrusted to us by your annual general shareholders’ meetings, we hereby report to you
for the year ended December 31, 2008 on:

e the audit of the accompanying financial statements of Vivendi SA, hereinafter referred to as “the Company”;

e the justification of our assessments;

e the specific verifications and information required by law.

These financial statements have been approved by your Management Board. Qur role is to express an opinion on the financial
statements, based on our audit.

1. Opinion on the annual financial statements

We conducted our audit in accordance with the auditing standards generally accepted in France. Those standards require
that we plan and perform the audit to obtain reasonable assurance that the financial statements are free of material
misstatement. An audit involves examining, on a test basis, evidence supporting the amounts and disclosures in the annual
financial statements. An audit also includes assessing the accounting principles used and significant estimates made by the
management, as well as evaluating the overall presentation of the financial statements. We believe that our audit has
provided us with sufficient relevant information on which to base our opinion.

In our opinion, the financial statements, give a true and fair view of the company’s financial position and its assets and
liahilities as at 31 December 2008 and of the results of its operations for the year then ended, in accordance with the
accounting principles generally accepted in France.

Without calling into question the opinion given above, we draw your attention to Note 1 to the financial statements, which
describes the change in accounting methods due to your Company's application of CRC Regulation N°2008-15 on the
accounting of share-based compensation plans.

2. Justification of our assessments
Pursuant to the provisions of Article L. 823-9 of the French Commercial Code relating to the justification of our assessments,
we draw your attention to the following matters:

Accounting changes

In connection with our assessment of the accounting rules and principles followed by your Company, we ensured that the
afore-mentioned change in accounting method and its presentation in Notes 1 and 14 to the financial statements was
justified.

Accounting policies
Note 1 to the financial statements sets out the accounting policies and methods used to recognize equity interests, provisions
and employee benefits.

As part of our assessment of the accounting policies implemented by your Company, we verified that the information
presented in the notes to the financial statements was appropriate and consistently applied.

Accounting estimates

Note 1 to the financial statements states that your Company recognizes impairment losses when the carrying amount of its
financial assets exceeds their value in use. Value in use is defined as the present value of the estimated future economic
benefits expected to be derived from an asset. Based on the information available at the date of this report, we assessed the
approach adopted by your Company, on a test basis. We also assessed the significant estimates and ensured that the
assumptions and the resulting valuations were reasonable.

These assessments were an integral part of our audit of the financial statements taken as a whole, and therefore contributed
to the formation of the opinion expressed in the first part of this report.
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Statutory Auditors’ Report on the Financial Statements

3. Specific verifications and information
We have also carried out the specific verifications as required by law.

\We have no matters to report regarding:

e The fair presentation and conformity with the financial statements of the information given in the 2008 Annual Report —
Registration Statement and in the documents addressed to the shareholders with respect to the financial position and the
financial statements.

e The fair presentation of the information given in the 2008 Annual Report — Registration Statement in respect of
remunerations and benefits granted to Company directors and any other commitments made in their favor in connection
with, or subsequent to, their appointment, termination or change in current function.

In accordance with French law, we have ascertained that the information relating to the acquisition of shares and controlling
interests and the identity of the shareholders has been disclosed in the 2008 Annual Report — Registration Statement.
Paris-La Défense and Neuilly-sur-Seine, February 27, 2009
The Statutory Auditors

Salustro Reydel Ernst & Young et Autres
Member of KPMG International

Benoft Lebrun Marie Guillemot Dominique Thouvenin
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Section 6 Statutory Auditors’ Report on Related-Party Agreements
and Commitments
To the Shareholders,
In our capacity as statutory auditors of your company, we hereby report on certain related party agreements and commitments.
1. Authorized agreements and commitments concluded in the year and subsequently to the closing
In accordance with article L. 225-88 of the French commercial code (Code de Commerce), we have been advised of certain
related party agreements and commitments which were authorized by your surpervisory board.
We are not required to ascertain the existence of any other agreements and commitments exist but to inform you, on the
basis of the information provided to us, of the terms and conditions of those agreements and commitments indicated to us.
We are not required to comment as to whether they are beneficial or appropriate. It is your responsibility, in accordance with
article R. 225-58 of the French commercial code (Code de Commerce), to evaluate the benefits resulting from these
agreements and commitments prior to their approval.
We performed those procedures which we considered necessary to comply with professional guidance issued by the national
auditing body (Compagnie nationale des commissaires aux comptes) relating to this type of engagement and commitment.
These procedures consisted in verifying that the information provided to us is consistent with the documentation from which
it has been extracted.
1.1. Granting of a €3 billion loan to SFR
Directors concerned:
MM. Philippe Capron, Frank Esser, Jean-Bernard Lévy, Bertrand Meheut and your company.
At its meeting of February 28, 2008, your supervisory board authorized your management board to provide SFR with a
€4 billion loan within the framework of the acquisition by SFR of 60.15% of Neuf Cegetel capital not held by the company.
Your company agreed on a €3 billion revolving facility at market conditions, maturing on December 31, 2012. This credit line is
reduced to €2 billion as of July 1, 2009 and to €1 billion from July 1, 2010.
As at December 31, 2008 the credit line has been fully drawn for €3 billion by SFR. The total amount of interests received by
your company for 2008 amounts to €106.3 million.
1.2. Granting of a $1.025 billion to Activision
Directors concerned:
MM. Philippe Capron, Jean-Bernard Lévy and René Pénisson.
At its meeting of February 28, 2008, your supervisory board authorized your management board, as part of the Activision
Blizzard transaction, to provide Activision with a $1.025 billion loan, at market conditions.
This loan is designed to finance, on the one hand, the repurchase by Activision of its own shares, and on the other hand, of its
working capital requirement.
As at December 31, 2008, remained only one revolving tranche of $475 million maturing on March 31, 2011. The non utilization
commission of the credit line invoiced to Activision Blizzard amounts to €0.713 million.
1.3. Reorganization of the English pension fund VUPS
At its meeting of April 24, 2008, your supervisory board authorized your management board, as part of the VUPS pension fund
reorganization, to provide the trustees of this fund with a guarantee.
As part of the VUPS pension fund reorganization designed for UK current and former employees, and further to the split into
three distinct funds, your company issued a guarantee valid until January 3, 2011 and equal to 125% of the VUPS plan deficit
after reorganization, as defined for the “Pension Pratection Fund”, in accordance with British regulation.
As at December 31, 2008, the total guarantee amounts to £19.1 million.

324 Vivendi 2008 Annual Report




2008 Statutory Financial Statements

Section 6

Statutory Auditors’ Report on Related-Party Agreements
and Commitments

1.4. Support agreement between your company and SFR, which has been approved by your shareholders’
meeting of April 24, 2008 and which remains current during the year

Directors concerned:

MM. Philippe Capron, Frank Esser, Jean-Bernard Lévy, Bertrand Meheut and your company.

Your company signed in 2003 a support agreement with its subsidiary SFR for a five-year period. In return, from January 1,
2006, SFR pays your company an annual lump sum of €6 million and 0.3% of its consolidated revenue, excluding revenue from
equipment sales.

On March 6, 2008, a rider to this agreement was signed. Applicable from April 1, 2007, SFR pays your company a sum
corresponding to 0.2% of its consolidated revenue, excluding revenue from equipment sales. This rider was authorized by
your supervisory board on February 28, 2008 and approved by your shareholders’ general meeting on April 24, 2008.

The income received by your company in 2008 relating to this agreement amounted to €23.3 million before taxes.

1.5. Conditional severance payment of Mr. Jean-Bernard Lévy, Chairman of the Management Board, upon
termination of his term of office

At its meeting on February 26, 2009, the supervisory board noted the intention of Mr. Jean-Bernard Lévy, the chairman of the

management board, to renounce his employment contract (which had been suspended since April 25, 2005, the date of his

appointment as chairman of the company’s management board) upon the renewal of his term of office on April 27, 2009, and

resolved that Mr. Jean-Bernard Lévy would, save in the case of serious misconduct and subject to performance conditions,

receive compensation upon termination of his term of office in accordance with the AFEP and MEDEF recommendations.

This compensation is based on an increase formula linked to his seniority and amounts to six months plus one month for each
year of service within the group after 2002. It would be subject to the satisfaction of the following minimum performance
conditions: the compensation would not be payable if the group’s financial results (adjusted net income and cash-flow from
operations) were less than %5 of the budget for two consecutive years and if the performance of Vivendi's shares were less
than %5 of the average performance of a composite index (/s CAC 40, /s DJ Stoxx Telco and /s DJStoxx Media) during two
consecutive years. It would not be payable also in case of Mr. Jean-Bernard Lévy's leaving after the age of 62, when he
would be entitled to assert his pension rights, or if he left the company at his own initiative. The amount of this compensation
would, by definition, be equal to twenty one months or less.

At the same meeting, the supervisory board also resolved that in case of Mr. Jean-Bernard Lévy's leaving the company under
the conditions set forth above (entitling him to the compensation), his rights to stock options and performance shares, not yet
acquired by him at the date of his departure, would be maintained, subject to the satisfaction of the relevant performance
conditions, and would remain subject to the relevant plan rules with respect to the conditions governing their acquisition

and exercise.

2. Agreements and commitments authorized in prior years and which remain current during the year
However, in accordance with the French commercial code (Code de Commerce), we have been advised that the following
agreements and commitments which were approved in prior years remained current during the year.

2.1. Revolving credit line
On December 13, 2008, your supervisory board authorized your management board to provide SFR with a revolving credit line
of €700 million, for a three-year period.

The credit line agreement was signed with SFR on December 19, 2006. Under this agreement, minimum tranches of
€50 million could be drawn for variable periods of 1, 3, 6 or twelve months, with interest payable at the EURIBOR rate for the
period + 0.15%.

As at December 31, 2008 the credit line had been fully drawn for €700 million. The total amount of interests received by your
company for 2008 amounts to €31.4 million.
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2.2. Agreement on the additional retirement benefits
Your supervisory board authorized the implementation of an additional pension plan for senior executives, including the
members of the management board holding an employment contract with your company.

The main terms and conditions of the additional pension plan are as follows: a minimum of three years in office, the
progressive acquisition of rights according to seniority (over a period of twenty years); a reference salary for the calculation of
the pension equal to the average of the last three years; dual upper limit: reference salary capped at 60 times the social
security limit, acquisition of rights limited to 30% of the reference salary; application of the Fillon Act (rights maintained in the
event of retirement at the initiative of the employer after the age of 55); and payment of 60% in the event of the beneficiary’s
death. The benefits are lost in the event of a departure from the company, for any reason, before the age of 55.

The provisional amount recognized in the financial statements for 2008 for the additional retirement benefits for management
board members amounts to €2,041,535.

2.3. Agreement to waiver interest on the amounts due from subsidiaries

In the treasury agreements between your company and its subsidiaries such as VI, and Scoot Europe NV, the latter were
granted advances bearing interest at the one-month EURIBOR rate plus a 2.5% margin, capitalized on a quarterly basis.

Your company agreed to waiver the interests due on these amounts. The waiver became effective as of April 1, 2003 for VTI,
and as of July 1, 2003 for Scoot Europe NV. It will be implemented until the companies recover a stable financial position by
selling off assets or increasing capital, or until the companies are liquidated.

The amounts owed to your company as of December 31, 2008 were €145.8 million by Scoot Europe NV and €1,623 million
by VTI.

Outstanding interests due to your company in 2008 amount respectively to €8.1 million for Scoot Europe NV and
€90.3 million for VTI.

2.4. Agreement with Vinci

As of December 30, 1998, your company, Vinci and Compagnie Générale de Batiment et de Construction (CBC) signed a rider
to the agreement entered into on June 30, 1997 concerning the sale of CBC shares to Vinci, along with the associated
guarantees and better fortune clauses.

In 2008, your company did not receive any credit notes or payments related to this agreement.

Paris-La Défense and Neuilly-sur-Seine, February 27, 2009
The Statutory Auditors

Salustro Reydel Ernst & Young et Autres
Member of KPMG International

Benoit Lebrun Marie Guillemot Dominique Thouvenin
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Recent Events - Qutlook

Recent Events

Outlook

Statutory Auditors’ Report on the EBITA
(résultat opérationnel ajusté) forecast




Significant events that occured between December 31, 2008 and the date of filing this report with the AMF (the French stock
exchange regulatory authority) are described in the following chapters of this report:

Chapter 2: "Highlights”, “Description of the Group and its Businesses”, “Litigations”; and

Chapter 4: “Annual Financial Report” and “Consolidated Financial Statements for the Fiscal Year Ended December 31, 2008".

According to a decision dated March 13, 2009, the permission to benefit from the tax regime provided by Article 209
quinquies of the French General Tax Code (the Consolidated Global Profit Tax System) was renewed for the period beginning
January 1, 2009 and ending December 31, 2011.

As a reminder, pursuant to the tax regime of the Consolidated Global Profit Tax System, Vivendi may consolidate its profits
and losses with the profits and losses of its subsidiaries that are 50% or more directly or indirectly owned and located either
in France or abroad (please refer to Note 6.1 in the appendix to the Consolidated Financial Statements for fiscal year ended
December 31, 2008).

As part of this regime, Vivendi undertook to continue performing its previous years’ commitments, in particular with regard to
job creation.

Activision Blizzard provides, on a non-GAAP
basis, net revenues and operating margin
forecasts both including (in accordance with US
GAAP) and excluding (non-GAAP) the impact of
the following main items: changes in deferred
net revenues and related costs of sales in respect
of certain online-enabled games; expenses
related to equity-based compensation costs
and the amortization of intangibles and the
associated changes in cost of sales resulting
from purchase price accounting adjustments
from the business combination. The operating
margin is equal to the ratio of non-GAAP
operating results to non-GAAP net revenues.
Please refer to Chapter 4, “Il Appendix to the
Financial Report”.

Inan unstable economic environment and a context of uncertainty regarding consumer spending, Vivendi has developed a
number of strengths, including: (i) its resilience, based on a subscription model and world-leading premium quality content
and services, (i) a leadership position in each of its businesses, enhanced by major strategic initiatives which are successfully
executed and (iii) very strong operating margins, enabling the development of competitive advantages through innovation in
technology and marketing. Finally, Vivendi has a solid balance sheet and strong cash generation. On this basis, in 2009
Vivendi forecasts strong growth in EBITA and solid earnings which are likely to result in another strong dividend, with a
distribution rate of at least 50% of Adjusted Net Income. These forecasts are based on an assumed exchange rate of €1 for
US$1.40 and the achievement of each business's financial objectives, as described below.

The achievement of these objectives also results from Vivendi maintaining its commitment to its main priorities, including
enhancing its businesses’ competitiveness through innovation, maximizing cash flow generation to maintain its credit rating,
its liquidity and its ability to distribute dividends, as well as keeping all businesses focused on the optimization of their cost
structure.

Vivendi remains vigilant, however, as the strong growth forecast in EBITA is based on the businesses’ achievement of their
objectives, while the forecasts of certain of its leading businesses may be affected by unfavorable regulatory impacts and a
context of global economic uncertainties, in particular the impact of Activision Blizzard deferred revenue accounting, the
ongoing fight against piracy and declining physical sales at UMG, as well as new taxes and a sharp decline in SFR mobile
termination rates.

In 2009, Activision Blizzard is expected to benefit from synergies stemming from the merger of Activision and Blizzard, the
timing of future game releases and a larger World of Warcraft subscriber base. Priorities will focus on high-quality franchises,
the launch of a record number of products, including games from three of the most successful proven franchises in the history
of videogames and improved operating margins. Therefore, on a non-GAAP (US GAAP) basis’, revenue is expected to reach
approximately US$4.7 billion and the operating margin is expected to reach 26%.

In 2009, UMG operations anticipate significant album releases, continued growth in digital sales and new business models.
In 2009, UMG is expected to maintain EBITA at the 2008 level on a constant currency basis and, to this end, will focus its
priorities on maintaining its leadership position and market share during the transition to digital, while continuing to benefit
from a broader range of music revenue streams and maximizing its profitability through efficient cost management.



With the takeover of Neuf Cegetel in the second quarter, 2008 was characterized by the creation of the new SFR, now a
strong player in all telecommunication markets in France. In 2009, SFR will focus on the roll-out of its synergy program, with
the implementation of 103 identified action plans. Savings through 2011 are expected to range between €250 million and
€300 million. Forecasts for SFR mobile and broadband Internet and fixed businesses in 2009, excluding any effects of a
further deterioration in the economic environment, are as follows:
Mobile: 2009 will experience strong ongaing regulatory pressure, with a fourth license to be granted mid-2009, a 31%
decrease in mobile termination rates from July 1, 2009, the new public TV financing tax and the tax introduced by the
Chatel Law. On this basis, SFR mobile revenue is expected to grow slightly, while recording a slight decrease in EBITDA
despite stable operating expenditure (excluding regulatory impacts, variable customer costs and interconnection costs) in
a constantly competitive market.
Broadband Internet and fixed: in 2009, SFR's priorities for its broadband Internet and fixed businesses will be to
terminate the migration of acquired customer bases in the third quarter and focus on organic growth and service quality.
The objective is to increase the ADSL net sales market share to the portfolio level by the end of 2009. On this basis, 2009
will be a year of commercial relaunch and, on a pro forma basis (as if Neuf Cegetel had been consolidated from January 1,
2008), SFR Broadband Internet and fixed is expected to report slight revenue growth, excluding switched voice activities,
and a slight decrease in EBITDA, due to new taxes, investments required to achieve organic growth and the deployment
of fiber optic networks.

In 2009, Maroc Telecom Group's priorities will be to maintain its leadership position within the Moroccan mobile market and
continue to drive the growth of its African subsidiaries. Revenue growth is forecast at above 3% in Dirhams and the EBITA
margin is expected to remain at 47%.

In 2009, Canal+ Group is expected to benefit from the full impact of synergies generated by the merger with TPS, including
savings resulting from a decrease in the price paid for French League 1 soccer broadcasting rights. Its priorities will be to
accelerate the migration of analogue subscribers to digital, to leverage recent innovations (such as + Le Cube (HD terminal
with Internet connection), USB key HD DTT set-up box, Canal+ and CanalSat «on demand» (* & la demande”)) and to adapt its
offers to the current economic environment. In 2009, Canal+ Group is expected to report slight growth in revenue on a
constant currency basis and an approximately 10% increase in EBITA.

The 2009 outlook above regarding revenues, EBITA, EBITA margin rates and EBITDA is based on data, assumptions and
estimates considered as reasonable by Vivendi management. They are subject to change or modification due to uncertainties
related in particular to the economic, financial, competitive and/or regulatory environment. Moreover, the materialization of
certain risks described in Chapter 2 of this document could have an impact on the group’s operations and its capacity to
achieve its forecasts for 2009.

In addition Vivendi considers that the non-GAAP measures, EBITA, Adjusted Net Income and CFFO are relevant indicators of
the group’s operating and financial performance. Each of these indicators is defined in the appropriate section of the Financial
Report or in the notes to the Consolidated Financial Statements for the year ended December 31, 2008, included in Chapter 4
of this Annual Report.
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Section 3

Statutory Auditors’ Report on the EBITA
(résultat opérationnel ajusté) forecast

Vivendi

To the Chairman of the Management Board,

In our capacity as statutory auditors and in accordance with EU Regulation No. 809/2004, we hereby report on the EBITA
(résultat opérationnel ajusté) forecast for the Vivendi group, which is included in part 5 section 2 of the registration document
dated March 19, 2009.

In accordance with EU Regulation No. 809/2004 and the relevant CESR guidance, you are responsible for the preparation of
this forecast and its principal underlying assumptions.

It is our responsibility to express our conclusion, pursuant to Annex |, item 13.2 of EU Regulation No. 809/2004, as to the
proper compilation of the EBITA forecast.

We have performed those procedures which we considered necessary in accordance with professional guidance issued by
the national auditing body (Compagnie Nationale des Commissaires aux Comptes) relating to this engagement. Our work
consisted of an assessment of the preparation process for the EBITA forecast, as well as the procedures implemented to
ensure that the accounting methods applied are consistent with those used for the preparation of the historical financial
information of the Vivendi group. We also gathered all the relevant information and explanations that we deemed necessary
to obtain reasonable assurance that the EBITA forecast has been properly compiled on the basis stated.

It should be noted that, given the uncertain nature of forecasts, the actual figures are likely to be significantly different from
those forecasts and that we do not express a conclusion on the achievability of these figures.

We conclude that:
« this EBITA forecast has been properly compiled on the basis stated; and
= the accounting methods applied in the preparation of the EBITA forecast are consistent with the accounting principles
adopted by the Vivendi group.
This report is issued for the sole purpose of filing the registration document with the French stock exchange regulatory body
(AMF) and, if applicable, of a public offering in France and other European Union countries in which a prospectus, comprising
the 2008 registration document as approved by the AMF, will be published and may not be used for any other purpose.
Paris-La Défense and Neuilly-sur-Seine, March 19, 2009
The Statutory Auditors

Salustro Reydel Ernst & Young et Autres
Member of KPMG International

Benot Lebrun Marie Guillemot Dominique Thouvenin
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41, rue Ybry, 92576 Neuilly-sur-Seine, France.

represented by Mr. Dominique Thouvenin,
appointed at the Shareholders’ Meeting held on June 15, 2000.

Most recent renewal of mandate: Combined Shareholders’ Meeting held on April 20, 2006 for a six-year period, expiring at
the end of the Shareholders” Meeting held to approve the financial statements for fiscal year 2011.
Member of KPMG International

1, cours Valmy, 92923 Paris, La Défense Cedex, France.

represented by Mrs. Marie Guillemot and Mr. Benoit Lebrun,
appointed at the Shareholders” Meeting held on June 15, 1993.

Most recent renewal of mandate: Combined Shareholders” Meeting held on April 28, 2005 for a six-year period, expiring at
the end of the Shareholders’ Meeting held to approve the financial statements for fiscal year 2010.

12.

1, cours Valmy, 92923 Paris, La Défense Cedex, France.

appointed at the Shareholders’ Meeting held on April 28, 2005 for a six-year period, expiring at the end of the Shareholders’
Meeting held to approve the financial statements for fiscal year 2010.

11, allée de I'Arche, Faubourg de I'Arche, 92400 Courbevoie, France.

appointed at the Shareholders’ Meeting held on April 20, 2006 for a six-year period, expiring at the end of the Shareholders’
Meeting held to approve the financial statements for fiscal year 2011.
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