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DATE: 14 DECEMBER 2006
PARTIES:

() SONY BMG MUSIC ENTERTAINMENT B.V., a company incorporated in the
Netherlands with registration number 30196957 and whose registered office is at Heuvellaan
50, 1217 JN Hilversum, The Netherlands (the "First Transferor”);

{2) SBME Holdings B.V., a company incorporated in the Netherlands with registration number
30196034 and whose principal place of business is at Heuvellaan 50, 1217 JN Hilversum, The
Netherlands (the "Second Transferor”);

3 SONY BMG MUSIC ENTERTAINMENT (UK Holdings) Limited, a company
incorporated in England and Wales with registered office is at Bedford House, 69-79 Fulham
High Street, London, SW6 3JW, United Kingdom (the "Third Transferor™);

(4) SONY BMG MUSIC ENTERTAINMENT (International) Limited, a company
incorporated in England and Wales with registration number 02019657 and whose registered
office is at Bedford House, 69-79 Fulham High Street, London, SW6 3JW, United Kingdom
(the "Ultimate Transferee™).

RECITALS:

(A) The First Transferor is the legal and beneficial owner of all of the i1ssued share capital, as set
out in Schedule 1, (the "SBME Germany Shares") i SONY BMG MUSIC
ENTERTAINMENT (Germany) GmbH {"SBME Germany™).

(B) The First Transferor desires to transfer and the Second Transferor desires to acquire
ownership of the SBME Germany Shares effective as of the Effective Date upon the terms
and subject to the conditions set forth in this Agreement. Immediately thereafter the Second
Transferor desires to transfer and the Third Transferor desires to acquire ownership of the
SBME Germany Shares effective as of the Effective Date upon the terms and subject to the
conditions set forth in this Agreement. Immediately thercafter the Third Transferor desires to
transfer and the Ultimate Transferee desires to acquire ownership of the SBME Germany
Shares effective as of the Effective Date upon the terms and subject to the conditions set forth
in this Agreement.

(C) The First Transferor is the ultimate parent company of the Second Transferor, the Third
Transferor and the Ultimate Transferee.

TERMS AGREED:
1. DEFINITIONS AND INTERPRETATION
1.1 In this Agreement where the context so admits the following words and expressions shall

have the following meanings:

"Contribution Value" shall mean the value of the shares in SBME Germany in the accounts
of the First Transferor immediately prior to the Effective Date and as set out in clause 3.1;

"Effective Date" shall mean 14 December 2006;

"First Consideration Shares" shall mean the 197,671 ordinary shares of €100 each in the
Second Transferor to be issued fully paid plus non-stipulated share premium, the par value of
such shares plus the non-stipulated premium shall equal the Contribution Value;
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4.

"Second Consideration Shares" shall mean the 13,395,100 ordinary shares of £1 each in the
Third Transferor to be issued fully paid at a premium, the par value of such shares plus the
premium shall equal the Contribution Value; and

"Third Consideration Shares" shall mean the 13,395,100 ordinary shares of £1 each in the
Ultimate Transferee to be issued fully paid at a premium, the par value of such shares plus the
premium shall equal the Contribution Value.

The headings in this Agreement are for convenience of reference only and shall not affect the
interpretation of this Agreement.

CONTRIBUTION OF THE SBME GERMANY SHARES

With effect from the Effective Date, the First Transferor shall contribute and the Second
Transferor shall accept the contribution of the SBME Germany Shares, together with all
rights now or hereafier attaching to them, in exchange for the issuance of the First
Consideration Shares.

With effect from the Effective Date, subject to the contribution referred to in clause 2.1, the
Second Transferor shall contribute and the Third Transferor shall accept the contributien of
the SBME Germany Shares, together with all rights now or hereafter attaching to them, in
exchange for the issuance of the Second Consideration Shares.

With effect from the Effective Date, subject to the contribution referred to in clause 2.2, the
Third Transferor shall contribute and the Ultimate Transferee shall accept the contribution of
the SBME Germany Shares, together with all rights now or hereafter attaching to them, in
exchange for the issuance of the Third Consideration Shares.

CONSIDERATION
The Contribution Value is €44 744,098,
The consideration for the SBME Germany Shares shall be:

{a) the issue and allotment by the Second Transferor to the First Transferor of the First
Consideration Shares credited as fully paid;

(b) the issue and allotment by the Third Transferor to the Second Transferor of the
Second Consideration Shares credited as fully paid; and

() the issue and allotment by the Ultimate Transferee to the Third Transferor of the
Third Consideration Shares credited as fully paid.

COMPLETION

Completion shall take place immediately following the execution of this Agreement following which
all of the following shall take place:

4.1 the First Transferor shall procure the transfer of the SBME Germany Shares to the Second
Transferor;

4.2 the Second Transferor shall issue the First Consideration Shares to the First Transferor
credited as fully paid by means of the execution of a notarial deed of contribution and
issuance of shares before a Dutch Notary;

4.3 the Second Transferor shall procure the transfer of the SBME Germany Shares to the Third
Transferor;
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6.3

6.4

the Third Transferor shall issue the Second Consideration Shares to the Second Transferor
credited as fully paid and deliver to the Second Transferor a duly executed share certificate in
the name of the Second Transferor in respect of the Second Consideration Shares;

the Third Transferor shall procure the transfer of the SBME Germany Shares to the Ultimate
Transferee: and

the Ultimate Transferee shall issue the Third Consideration Shares to the Third Transferor
credited as fully paid and deliver to the Third Transferor a duly executed share certificate in
the name of the Third Transferor in respect of the Third Consideration Shares.

TRANSFER OF OWNERSHIP AND FURTHER ASSURANCES

The First Transferor, the Second Transferor, the Third Transferor and the Ultimate Transferee
are in agreement that the performance of their respective rights and obligations regarding the
contribution and transfer of the SBME Germany Shares under this Agreement shall be met,
fulfilled and settled through the transfer of the title of the SBME Germany Shares from the
First Transferor to the Ultimate Transferee.

Each transfer and contribution of the SBME Germany Shares shall be effective as of the
Effective Date, from and after which date the Ultimate Transferce shall be the beneficial and
economic owner of the SBME Germany Shares for all purposes. Legal title to the SBME
Germany Shares shall transfer directly to the Ultimate Transferee as of the Effective Date by
virtue of notarial title transfer deed between the First Transferor and the Ultimate Transferee
and to the extent legal title to the SBME Germany Shares is not transferred at the Effective
Date, the First Transferor, Second Transferor and Third Transferor, as appropriate, shall hold
all such SBME Germany Shares as nominee for the benefit of the Ultimate Transferee until
legal title has been formally transferred.

The First Transferor, the Second Transferor and the Third Transferor agree {at their own cost)
to perform (or procure the performance of) all further acts and things, and execute and deliver
{or procure the execution and delivery of) such further documents, as may be required by law
or as the Ultimate Transferee may reasonably require, whether on or after the Effective Date,
to implement and/or give effect to this Agreement and the transaction contemplated of this
Agreement and for the purpose of vesting in the Ultimate Transferee the full legal and
beneficial ownership of the SBME Germany Shares.

GENERAL

Neither party shall assign or transfer its rights or obligations under this Agreement without
the prior written consent of the other party. This Agreement shall be binding upon and enure
for the benefit of any successors and assignees of the parties.

Save as expressly provided in ciause 6.1, a person who is not a party to this Agreement shall
not have or acquire any right to enforce any term of this Agreement (including but not limited
to any right to enforce or have the benefit of any exclusion or limitation of liability contained
in this Agreement). This clause shall override any other clause in this Agreement which is or
may be inconsistent with it.

The parties hereto shall each perform such acts, execute and deliver such instruments and
documents, and do all such other things as may be reasonably necessary to accomplish the
transactions completed in this Agreement.

This Agreement (iogether with any documents referred to herein) constitutes the whole
agreement between the parties to this Agreement.
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6.5 The Second Transferor, the Third Transferor and the Ultimate Transferee acknowledge that
they have not relied in relation to the contribution of the SBME Germany Shares on, or been
induced to enter into this Agreement by, any information (written or oral), statements or
warranties or representations of any description made, supplied or given by the First
Transferor, the Second Transferor, the Third Transferor or any other person in relation to
SBME Germany or otherwise. Without prejudice to the foregoing, the Second Transferor, the
Third Transferor and the Ultimate Transferee irrevocably and uncondiiionaily waive any right
they might have to claim damages, or rescind this Agreement, for misrepresentation. This
clause 6.5 does not exclude liability for any fraudulent, dishonest or criminal act or omission.

6.6 All of the provisions of this Agreement shall remain in full force and effect notwithstanding
Completion (except insofar as they set out obligations which have been fully performed at
Completion).

6.7 This Agreement may be executed in one or more counterparts, and by the parties on separate
counterparts, but shall not be effective until each party has executed at least one counterpart
and each such counterpart shall conmstitute an original of this Agreement but all the
counterparts shall together constitute one and the same instrument.

6.8 This Agreement shall be governed by and construed in accordance with English law.

SIGNED by }
for and on behaif of )
SONY BMG MUSIC ENTERTAINMENT B.V. )
)
)
)
SIGNED by ) . ' P >
for and on behalf of 3 ' S
SBME HOLDINGS B.V. ) B ot
SIGNED by )
for and on behalf of - }
SONY BMG MUSIC ENTERTAINMENT (UK HOLDINGS) )]
LIMITED
SIGNED by 3
for and on behalf of )
SONY BMG MUSIC ENTERTAINMENT (INTERNATIONAL) )
LIMITED
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6.5 The Second Transferor, the Third Transferor and the Ultimate Transferse acknowiedge that
they have not relied in relation to the contribution of the SBME Germany Shares on, or been
induced to enter into this Agreement by, any information (written or oral), statements or
warranties or representations of any description made, supplied or given by the First
Transferor, the Second Transferor, the Third Transferor or any other person in relation to
SBME Germany or otherwise. Without prejudice to the foregoing, the Second Transferor, the
Third Transferor and the Ultimate Transferee irrevocably and unconditionally waive any right
they might have to claim damages, or rescind this Agreement, for misrepresentation. This
clause 6.5 does not exclude liability for any fraudulent, dishonest or criminal act or omission.

6.6 All of the provisions of this Agreement shall remain in full force and effect notwithstanding
Completion (except insofar as they set out obligations which have been fully performed at
Completion).

6.7 This Agreement may be executed in one or more counterparts, and by the parties on separate
counterparts, but shall not be effective until each party has executed at least one counterpart
and each such counterpart shall constitute an original of this Agreement but all the
counterparts shall together constitute one and the same instrument.

6.8 This Agreement shall be governed by and construed in accordance with English law.

SIGNED by

for and on behalf of

SONY BMG MUSIC ENTERTAINMENT B.V,

)
)
)

SIGNED by )

for and on behalf of )

SBME HOLDINGS B.V, )

SIGNED by )

for and on behalf of )

SONY BMG MUSIC ENTERTAINMENT (UK HOLDINGS) )

LIMITED

SIGNED by )

for and on behalf of )

SONY BMG MUSIC ENTERTAINMENT (INTERNATIONAL) )

LIMITED
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6.5

The Second Transferor, the Third Transferor and the Ultimate Transferee acknowledge that
they have not relied in relation to the contribution of the SBME Germany Shares on, or been
induced to enter into this Agreement by, any information (written or oral), statements or
warranties or representations of any description made, supplied or given by the First
Transferor, the Second Transferor, the Third Transferor or any other person in relation to
SBME Germany or otherwise. Without prejudice to the foregoing, the Second Transferor, the
Third Transferor and the Ultimate Transferee irrevocably and unconditionally waive any right
they might have to claim damages, or rescind this Agreement, for misrepresentation. This
clause 6.5 does not exclude liability for any fraudulent, dishonest or criminal act or omission.

6.6 All of the provisions of this Agreement shall remain in full force and effect notwithstanding
Completion (except insofar as they set out obligations which have been fully performed at
Completion).

6.7 This Agreement may be executed in one or more counterparts, and by the parties on separate
counterparts, but shall not be effective until each party has executed at least one counterpart
and each such counterpart shall constitute an original of this Agreement but all the
counterparts shall together constitute one and the same instrument.

6.8 This Agreement shall be governed by and construed in accordance with English law.

SIGNED by )

for and on behalf of )

SONY BMG MUSIC ENTERTAINMENT B.V. )

)
)
)

SIGNED by )

for and on behalf of )

SBME HOLDINGS B.V. )

SIGNED by ) / /*\y \\ )

for and on behalf of ) q %

SONY BMG MUSIC ENTERTAINMENT (UK HOLDINGS) ) - ‘

LIMITED -

SIGNED by )
for and on behalf of (‘ OW K
SONY BMG MUSIC ENTERTAINMENT (INTERNATIONAL) h] 3 ! 5

LIMITED
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