ANNEX A

_ The terms defined beleow have the meanings ser
forth below for all purpases of this Agreement, and such
meanings shall apply equally to both tha singqular and piural
forms of the terms defined. Whenever the context may
reguiré, any pronoun shall include.the=correspondin§
masculine, feminine 4nd newter forms. ’

"Actions™ shall have the meaning set forth ip
Sectien 5.05,

"Adjustments* shall mean the deemed increase jin a
Tax, determined on a Lgansattion—by-transactian basis and
using the assumptiéns set Fforth in the next senkence,
resulting from an adjustment made with respect teo any amount
reflected or required to be reflected on any Retyrn relating
Lo such Tax. For purposes of determining such deemed
increase in Tax, the following'a&sump;ions will be used:

{a) a combined marginal Tax rate @f 38%, and {b) such
deterMinatipns.shall-he magie uithqut regard Lo whecher any

réspect to the Return to which such adjustament celates {as a
résulrt, for example, of 1055&5,-credits-qt_other vffsats
against Tax} .

"Affiliate" of any specified Person means any
ather Person directly or indirectly-contro&ling. controlled
by or under direct ar indirect common control with such
specified Persoh. For puiposes of the foregeing, (i} USANL
and its Affiliates shall be deemed to be Affiliares of USai,
liil none of USAL, USANi or any 6F their respective
Affiliates shall be deemed te be an Affiliare of Universal,
{iii) none of Biller, Universal, Liberry or any of their
respective Affiliates shall be deemed to. be an Affiliate of
USAi and (iv) none of USAL or Universal or any of theix

“Applicable Law™ shall havg-the-meaninq set forch

in Section 3.03(a).

“thi@'e of

ssgciation” shall have the meaning

set forth in Secrion 4.03(a} .

_ “Authorized Agent"™ shall have the meaning sar
forth in Section 17.11.

"Business Day" means any day other than a
Saturday, a Sunday or a United Staces Federal holiday.

"Call Optigon Agreement™ means the Promise to Seli
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Agreement dated May 4, 2000 among Havas Images, as the
Promisor, and Canal+, Hachette SA and LMI, as the
Beneficiaries. .

"CEQ" means chief executive offjicer.

"Certificate of Merger™ shall have the meaning set
forth in Secticn 2.04({b}.

“Closing" and "Closing Date” shall have the

meanings set forth in Section 2.04 (a).
"CHE™ means the Conseil des Marches Financiers.

“COB" means the Commission des Operations de
Bourse.

“"Code* s5hall have the weaning set Fforth in rhe
Preliminary Statement.

. “Consent™ shall have the meaning set forth ino
Section 3.03(b}.

"Contracts” means all conteacts, agreements,
commitments and other legally binding arrangements, wvhéther
oral or written.

“Deposit Agreement” shall have the meaning set

forth in Section 3.05.

"Depositaty” shall have the meaning set Forth in
Section 3.05.

“DGCL” means the Delaware Genéral Corporation.Law,
a5 amended from time te time.

“Diliet" means Barry Qiller.

"EC 2L _Requlation” means Coumcil Requlation
No. 4064/89/EEC of the European Community, as amended.

“Effective Peripd™ shall have the meaning set

forth in Section 11.01. .

“Effeccive_Time” shall have the meaning set forth
in Section Z.04{b}. ’

"Epcuombrance™ means any charqge, claim, aoption,
right te acquire, restriction on transfer, voring
restriction. or agreement, or any. other restriction ef any
nature whatsoever on any assets.
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"Exchange Act” means the Securities Exchange Act
of 1934, as amended, -

"Exchange Aqreement® means the Exchange Agreement.
dated as of October 19, 1997, by and among USAi, Universal,
for itself and on behalf of certaip aof its suhsidiaries;.and'
Liberty, for itself and on behalf of certain of its
subsidiaries,

"Excluded Tax Liabilities™ shali have the meaning
set, forth

in Section 4.05.

“"ELling" shall have the meaning set forth in
Section 4.03(b)

"Erepnch GAAP™ shall have tﬁe'meaning set Earth in
S€ction 3_08.

"Govétnance Agreement™ shall have the meaning set
forth in the Transaction Agreement _

“Goveramental Entity" shall have che meaning set
forth in Section 3.03¢b) .

“GRA Indmenity® shall havé the Aeaning set forth
in Sectien 8.01¢cy.

"Hedge™ s<hall have: the meaning set forch in
Section 95 Q) (b} .

"HSR_Act™ means the-Hart~Scott—nodinq Antitrust
Improvements Act of 1976, as amended.

"Income Tax' means zll Taxes based on or measured
by net income.

- “Indemnifirapion Notice™ shall have the meaning
set forth in Sertion 8.011(d}.

"In iment Rgreement”™ means the Investment
Agreemént dated as of October 19, 1987, as amended snd
restated as of December 18, 1997, among, Universal, for
iLtself and on behalf of certain of its subsidiaries, USAi,
HSN, Tnc. and Liberty, for itself and on behalf of certain
of its subsidiacies. :

"Judgmient” shall have the meaning set forth in
Sectien 3.63(a).

wr

Lien" means any pledge, encumbrance, securigy
intevest, purchase option, call or similar right.
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- * “Liberty" shall have the meaning set forth in the
Préamble.

"Liberty Excluded Jurjisdiectian® shall have the.

meaning set forth in Section 4.03(a}.

"Liberty Holding Entities” means thé entities

listed in paragraphs (3} through (d} &f Exhibit ¢ hereto.

“Liberty Material Advecrse Effect™ shall have the

meaning set forth in Section 4.0%1,

“Liberty Parties” means Liberty, Liberty HSN LLC
Holdings, Inc., LPC, LPF, the Libercy Transférring Entities
and the Liberty Holding Entities; provided, that cthe Libercy
Holding Entities shall cease to be included as Liberoy

Parties from and after the Effective Time.

_Pormitted Encumbrance™ shall have the
meaning set forth in Section 4.04 (a) .

. “Liberty Shares™ shall have the meaning set [orth
in Section 4.04{a}.

“Liberty Trapsferring Entities” means LMC USA VI,
Inc., LMC USA YII, Inc., LMC UsSA VIII, Inc., LMC USA X, Inc.
and Liberty HSN LLC Holdings, Inc.

“Liberty USAi Shares™ shall have the meaning set
forth in Section 4.04 {c).

"Liberty USANI Shares” shall have the meaning set
forth in Section Q.Gﬂ(br._

“Liguidation” 5hall have the meaning set forth in
Section 2_02(b}.

"LMI" shall have the meaning set forth in the
Preamble.

"Loan Agreement™ means the Shareholder Loan
Agreement dated August™ 9, 2000 by multiThématiques in favor
of LMI, and the indebtedness represented thereby,

"LPC" -shall have the meaning set forth in the
Preamble.

“LPE" shall KHave the meaning set forth in the
Preamble.

"kpss” shall bave the meaning set Forth in
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Section 8.01.

"Merders™ shall have the meaning set foxth in
Section 2.02{c}.

. “"Merder Copsideration™ shall have the meaming set
forch in Secvian 2.03(¢). .

"Merger Subsidiaries" means Sub IT, Sub III, Sub

IV and Sub v.

"multiThématigues™ means multiThématiques 3-A., a

soclété anonyme organized under the laws of France.

1

i i A isi
meaning set forth in Section

ZF.024b) .

"multifhématfgugs Shares™ means Class ¢ shares,

with a 100 French Francs par value.

on” shall have tLhe

"moltiThémat iques Looperation Aqreemernc® means the

hmended and Restated Coeperation Agreement dated as of
May. 4, 2000 by and amang Canal+ S.A., Ravas Images $.A.,
Libercy HMedia Internacianal, Ine.. Part*com S.A. and
Hachette S.A.

"mult iThématiques_Transaction® shall have the
meaning set forth in Section 2_025y .

“Gption Aqreemenls™ means the Call Optiocn
Agreement and the Put Option Agreements .

“Grganizational Documents® means, with respect to
any Persen ac any time, such Person's certificate pr
articles of incorparation, by-laws, merarandim and articles
of association, certificate of formation of limived
liability company, limited liability company agreement, .and.
other similar erganizational or constituent documents, as
applicable, in effect at such time.

"Partnership* shall have the meaning set forth-in
the Transaction Agreement.-

"Pérson™ means any Indiﬁidual. Eicm, cerporatian,
partnership, limited liabilicy company. trust, joinc
venture, governmental authority or othér entity.

"Post-Signing Returns” shall have the meaning set

forth in Section 5.06.

“Proceeding” weans any claim, actign, swit,
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proceeding, arbitration, investigation, inquiry, or hearing
or notice of hearing.
"PSE" wmeans the Paris Bourse.

- “Public i by Vivendi" means disclosed by

] Bublicly Disclosed by Vivendi
‘Viveddi in a publiec filing made by Vivendi with che PSE, the

COB, the CMF, the New York Steck Exchange or the SEC.

“"But fption Aqreements™ means the Promise to Bay
Agreement: dated May 4, 2000 among Canal+, Hachette SA and
LMI, as Promisors, and Pack*Com, as Beneficiary and the
Promise to Buy Agiecement dated May 4, 2000 among Canal+,
Hachette SA and IMI, .as Promisors, and Havas Images, as
Benaficiary.

"Reqistrable Secuvities* shall have the meaning

set forth in Sectienm 11.0Llta).

"Belated Securities” shall have the meaning set
forth in Section 11.02(b). '

"Requlation 14A" shall have the meaning set forth
ip Section 16.01 (a} -

"Bestricted Period” $hall have the meaning set
forth in Section 10.0QL{a).

“Retuens” means. ceturns, repores and forms
required to be filed with any domestic or fereign Taxing
huthorivy.

“SEC" means the United States Securities and
Exchange Commission.

"Section 11.02{a) Period” shall have che meaning
set forth in Section 11.024a) .

“Section 11.02.(b) Peried" shall have the meaning

set forth in Section 11.02(b}.

"Securities Act” means the Securities Act of 1933,
as amended .

"Selling Affiliated Group™ means the members of
the affilliated group within the meaning of Section 1504 {a}
of the Code which intludes Liberty.

"sharehglder Arrangements” means the [nvestment
Agreement, the Govermance Agreement, the Steckholders
Agreement, the Exchange Agreement and the Exchange Agreement
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dated as of December 20, 1996 by and between Silver King

Comumunications, Inc. and Liberty HSN, Inc., togéther with
any and all amendments, modificaticns and waivers to such
agreements.

"Stockholders Agresment® shall have the meaning
set forch in the Transaction Agreement.

"Sub IL™ means NYCSpirit Corp. 1I, a Delaware
torperation and a diréct, wholly-owned subsidiary of
Vivendi.

"Sub T1]" means NYCSpirit Cocp. LII, a Delaware
corporation and a direct, wholly-owned subsidiary of
Vivendi.

“Sub IV" means NYCSpirit Corp, IV, a Delaware
corporation and a direct, wholly-owned subsidiary of
Vivendi. '

"Sub V" heans NYCSpirit Corp. ¥, a Delawvare
cotporation and a difeet., whelly-owned subsidiary of
Vivendi.

A "subsidiary” of amy Person means abother Pecson,
ap amount of the voting securities, limited Iiabilicy
company membership inteécescs. other voting ownership or
voting partnership interests or equoity interests of which is
sufficient to elect at least a majority of ics Board of
Birectors or other governing body (or, if there are no such
vnting interesks, 50% or more of the equity or ownership
interests of which] is ouwned ditectly or indirectly By such
first Person.

“Taxes™ means all taxes {(whether federal, state,
local or foreign} based upon br measured by indome and any
orher tax whatsoever, including gross receipts, profits,
sales, uvse, occupation, ‘valuve added, ad valorem, transfer,
franchise, withholding, payrell, employment, excise, or
property taxes, together with any interest or penalties
imposed with respeet thereto.

"Taxing Authority™ means any govermment duthority
having jufisdiction over the assessment, detexmination,
collection 6r other imposition of Tax.

'Igggggggigg_gg;ggmgg;" means the Transaction
‘Agreement dated as of the date hereof .by and among
Universal, USAL, USANi, Libetry and Diller.

"Transaction Ayreement Closing Date™ means the
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Closing Date (as defined in the Transaction Agreement} .

"Iransaction Document”™ meéans this Agreement, the
Transaction Egreement, the Partnership Agreement {as defired
in the Transaction Agreement), the Warrant Agrecment. {as
defined in the Tramnsachtion Agreement), the Stockholders
Agreement and the Governance Agresment, collectively.

"Transactigns” shall have the meaning set forth in
Section 2.02.

“Iransfer™ means any sale, assignment, transfer,
exchiange, gift, beguest, pledge, hypothecation, or other
disposition or encumbrance, direct or indirect, in whole oi
in part, by operation of law or otherwisé. The terms
"Transferred”, “Transferring”, “"Transferor” and “Transferee™
have meanings correlative to the foregoing.

“Transfer Tax“ shall have the meaning set forth in
Secrion 5.02 (B} .

“Ireagugy Regulations™ means the regulations
promuldated under the Code in effect on the date hereof and
the corresponding sections of any regulation subsequently
issued that amend or Supersede sich regulations.

"USAE" means USA Networks, Inc., a Delaware
corpocation.

"USAL Common Scock"™ means the common stock, par
value §.01 per share, af USAL.

“UsAji Common Share™ medans a share of USAL Common

Stock.

"usAi_Share Exchdnge™ shall have the meaning set
forth in Section 2.02{a).

“USANIL"™ means USANI LLC, a Delaware limited
liability c<ompany.

“USANI Liberty Distributed Irterest”™ shall have
the meaning set férth in thé Transaction Agreement.

"USANL LLC Aqgreement™ means the Amended and
Restated Limited Liability Company Agreement of USANLI LEC
dated a5 of Febrvary 12, 1998,

"USANi Shares” means the Class € shares
representing a propertionate interest in the capital and
profitsand lasses of USANL.
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"Universal™ shall have the meaning set forth ia
the Preamble. .

"Universal Excluded Jurisdiction" shall have the
meaning set forth in Section 3.03(a) .

“Universal France™ shall have the. meaning set
forth in the Preamble.

“Universal Material Adverse Effect™ and "Univeisal
Material Adverse Change™ shall have'the-meaninq set feorch in

Sectionm 3.61.

"Vivendi" shall have the meaning set forth in tche
Preamble .,

“Vivendi. &QSS" means American depositary shares
representing Vivendi Shares, -each Amgrican depositary share
representing one Vivendi Share.

“Vivendi Secucities” means Vivendi Shares or
Vivendi ADSs, as applicable.

. “Vivendi Shares”™ means ocdinary shares, nominal
value €5.50 per share, of Vivendi.

. "Univecsal Parties* means Vivendi, Universal
France, Universal, the Merger Subsidiaries and, f{from and
after the Effective Time, rhe surviving corpocatiens of the
Mergers.

"Wivendi SEC Reports” means all reports,
schedules, statements and other documents (including
exhibits and all otheér inFormation incorperared therein)
filed by ¥Yivendi with che SEC following December. 31, 2000,
and. on or before the date of this Agreement .
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Liberry E

LMC USA II, Inc.

IMC USA III, Inc.

1MC UsSA IV, Inc.

Libercy H3H LEC: Holdings, Inc.

Total
Liberty Party

LMC USA II, Inc.

LMC USA I1I, Inc.

LMC USA 1V, Inc.

Liierty HSN LLC Holdiags, Inc.

Total

CSHECTRFITONISTY AL SATLTNE LI HD 1< T 2aan
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Exchange of USANiQ Shares
for USAi Common Shares,

SCHEDULE I

vmby Gf
USARi Shares
to be
Exchanged

435,006
135, 00%
435,006
‘20
1,305,638

ISAL Share Ex

Numbher of
UsAi Common
Shares teo be

Exchanged

415, 006
435, 006
435, 006

20

1,365,038

L]



SCHEBULE 11

USAi Share Exchange I

Humber of

U3Aj Cemmon
) . Shares to he
LWiberty Part Exchanqged
IMC USA VI, Inc. - 5,774, caa
LMC OUSA VII, Inc. 1.217,290
IMC USA VIII, inc. 2,122, 10
IMC USA X, Inc. T.920,274
TOtal 23,694,962
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SCHEDULE I1T

Mergers

Liberty Holding Entity Hupher gf USANG
| . - Shares Owned by
Liberty Holding

 Entity after
Giving Effect to

Share Exchange

LMC USA I, Inc. 9,564, 994
_IMC 0SA TIXI, Inc. 9,564, 994
LMC USA IV, Inc. 9,564,994
LMC USA V, Inc. . 10, 000, 600

Total 38,699,982

Bt
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Schedule 2.02(d)

Allocation

Taxable/ Liberty BParty Vivendi ADSs

Tax Free”

. UsAi Share Exchange Ir

Taxable LMC USA VI, Inc. 2,604,1384.000
LMC USA X, Inc. 3,572, 044_000
LMC USA YII, Inc,. 3,282,058.000
LMC USA VIII, Inc. 1,227,942.000
USAi Share Exchange I
Liberty HSN LLC Holdings, Inc. ) 8.000
LMC USA IT, Inc. 1B4,443.000
LMC USA ITII, Iné. 1B4, 443.000
LMC USA IV, Inc. 184,443,000

i Mergers

Tax Ffree LMC USA ¥V, Inc. 1,240, 000.000
LMC USA II, Int. 4,055, 557 .456
LMC USA III, Inc. 4,055,55%. 4586
LMC USA IV, Ineg. 4,055,557.456
mlCitThématigues Trbgsactiﬂn

Tax Free Libercy Programming France, @ 740, 000.000
Inc.

4 Ty
(P60 -
'5’@'3)37?-
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Schedule 4.06(b)
The statute of limitatiens has been extended for

the U.5. federal consclidatéd returns including LPF for the
tax years 1993 through 19%7.
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Vivendi Universal, S.A.
JI5 Park Avenue
New York, NY 10152

Attention: Jean—Lavrent Habet aand
. ) George Bushnell III
Facsimile: 212-572-7188

with a coepy to:

Universal Studies, Inc.
100 Universal City Plaza
Universal, CA 91608

Attention: Karen Randall
Facsimile: B18-866-3444
with a copy to:

Cravath, Swaine & Moore
Worldwide Plaza

825 Eighth Avenve

New York, WY 10019

Attentien: Faiza J. Saged, Esqg.
Facsimilke: 212-474-3700

Libecty Parties

Liberty Media Corporation
12390 Liberty Boulevard
Englewood, CO 80112

Attention: Charles ¥. Tanabe, Esq.
Facsimile: 720-875-5382

with a-copy to:

Baker Botts, L.L.P.

599 Lexington Avenpue, Suike 2900
New York, MY 10022-6010

Attention: Frederick H. MeGrath, Esq.
FacsimileY 212-705-5125
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EXHIBIT A-1

CERTIFICATE DF INCORPORATION
or
SURVIVING CORPOANTION

ARTICLE I

The name of the courparation Lheceinafter called
the “Corfération™t 13 “LMG USA TI, fac.-

ARTICLE LX

The -address of Lhe Cogparacion’s cegisterad
affice In the State ot Delaware is 1209 Orange Street, Wilmington,
Delavare 13801, Cownty of New Castle. The name of the reglsteced agent
at such addcess ks The Corperation Trust Company. )

ARTICLE ITI

Tho purpose of the Cerporation is Co engage in
any lawful et or activity for vhich corporaclons may be erganized under
the General Corporation Lav of the Scace of Belavare.

ARTICLE IV

The total nusber of shares of all classes of
stock that che Corporarién shall havé swcthoricy te issue is 1000 shares
of Comman Stock having the par value of 5001 pér share.

ARTICLE ¥

The numbér of dicectors of the Cocperarien shall
be fixéd fcom time o tiew by Che Board &f Directors of the l;o:poira-t_'inn_

. . ARTICLE w§

In foccherance and nov in limication of che
povers contérred upsn ic by law. the Board o flrecrtocs of the
Corporition 15 exprEssly avthorised o adopt, amend or vepesl che By -
laus of che Corpocacion.

ARATICLE VIt

Unless and except to Cie extent that [he By-laws
of the Corpezaclon 20 reguire, the elecrian of directory of the
Corporation meed Rot be by vritcen ballec

ARTICLE VILl

To the [ullest extent Liom time to Time
permirted by law, ao ditector of the Cocporation shall be prrsenally
tiable to any extenr o thé Cocporation or Lts stockhaldeérs foc monetary
Gamages Lor breach 6f his 6c ber flduciary duty asz a director.

ARTICLE IX

Each pecson who i5 or was or had agreed to
became a direcror or offlcer of the €ocporation, and each such person
wha isx or was serving or who had agreed to szrve at the tequest of the
Carparation as a directer, olficer, pactner, mesber, employee or agent
of snocher corporstieon, parca=scship. Limited llablilty company, joinc
venture, Lrust of other emcerprise l(including the heics, exegutrar,
admiglitrators or estate of such person}, shall be indemnified by che
Corpocration 1o the fullest extent permitted from time to cime by
applicable Law.
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EXHIBIT A-2 ~

CERTIFICATE BF I[RCORPDRATIOR
or
SURVEVING CORPORATION

ARTICLE I

The pame of che corpn:athm {heréinafter called
the "Corporation™) is "LHEC Usk I]1, Inc.

ARTIELE II

The 3ddiess ol the Cocporation's reglatered
GEfice in che State of Delivace i3 1249 Orangs Streec, Wilmingcon,
Delavace 19801, Councy of Hew Castle. The pame of the reglateced agent
ar such.address Lls The Corporation Trus¢ Company.

MRTICLE 11}

The porpose ol the Corparatian is ta engage Lin
aay lawful act 6r accivity for which corperations may ba organized uvnder
the General Corporsbleon Law of the Scace of Delavare.

ARTICLE IV

Tive tocal number af shares ot all classes af
Stock that thd Carpofatlos $hal) hive auchoricy ca issve is 1.0890 shares
af Comson Stock having £hé par value of 50. Bl per zhare.

ARTICLE ¥

The nuwbes ot dlrectors af the Corporation shall
e fixed from Cime To btime by rhe 8cocd of Directors of the Corporat;on

AATICLE VI

In fioccherapce and no¢ 30 limicacion of the
powers conferred upon it by law., cthe Board of Directors of the
Corporaclon isx gApressly authorized to. addpt, amend orc repeal the By-
lavs of the Corporacion.,

ARTICLE v1T

Unless and wacepe La the extent that the By-laus
ok tha Corpératlon %0 require, the cleckion of directors of the
Corporation need Aok bE by veitten ballac.

ABRTILLE V111

Ta the fullest extent from Cime Lo Lime
perntited by law, oo director of Lhe Corpocation shall be peisonally
1lable o any cxtenc Lo the Corporation or lts stockholdess foc BoneCacy
danages Lor breach of his &r her [\du:xary Guty as 3 direcror.

ARTICLE X

Each perion wha is or was or haid agresd Lo
become 2 dir=cter or officer af thie Corpocration, and each such RECson
who iz or was secving dr who had agreed co secve at Lhe recuest of che
Cozpoarvation as a dlrector, &fficer. pattnex, member, employee or agent
of anather cocperation, pactdership, iisited. Liability Cempany, joint
YEALUCE, Lruwsh o oTher éntecprise {lacluding che helcs, exécutor,
agministrators o7 estace of auch persan], shall bte ilndemnified By the
Corporitinn to thi fullest exteal permitied [rom time Lo Cime by
applicable law.
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EXHIBTT A-3

CEATIFICATE DFf YHCORPORATION
aF
SURAVIVING CORPORATION

ARTICLE 1

Tha name of the corporation Ibereinatter called
the “Corporaticn™) iz “LHC USA IV, Inc.-

AATICLE I

) The address of the Corporatleon’s registeared
office in the Scate of Delavace 1a 1209 Orange Street, Wilteington,
Delsvare L3801, County of Mew Castle. The nane of che regixtayed agent
#t such addcess L3 The Corparation Tcust Company. )

ARTICLE LIt

The puipose of the Coiporation ks Lo engage in
any lauful act oc acclvlcy for which corparations say be arganized under
the General Corporaclhion Law of the Stace of Lelaware.

ARTICLE (%

Fhe total aumber of shares ot all clazses of
stock that ché forporatiosa shall have authority te issve is 1,000 shares
oL Comman Stack havinmg thie par valuwe of 50.0) per zhare.

ARTICLE v

The number of Glreccors of the Cocporation ahall
be fixed {fcom time Ta time by che Board of Bireccors of che Carporacion.

ARTICLE VI

In furtherance and not in bMimitacion of che
povers cenferred vwpan it by law, thé Beacd of Direcyors of the
Carpocacion Is expressly auvthorized co Aadopt, Jdmend Ot cepeal Lihe By
laws of the Corporatian,

ARTICLE Y1y

. Unless andl excépt fa the extent that the 8y-laws
of rhe Corporatiae so reaulre, the election of directars of tha
Corporation necd not be by writcen ballée.

. ARTICLE VITI

To the fullest extent frem Cime (o Cine
permicred by lav, no directocr of che Corporation shall be personally
Liabkle to dny extent fo the Corparacion or its scockholders for moneLacy
damages for bredch of his or her tiduclary doty as a direcror.

ARTICLE Ix

Esch person vhé is or vas or had agreed ce
become 3 directoc or officer of the Corporacion, and each such persan
vwho is ar @as secving o¢ vho had agreed ©o secve At the céguest of the
Caypdration as & director, officer. piriaer. wocwmber, snmployee or agenc
af apether cocparsrion. partnership, I¥miced -liability coempiny, joinc
wegture, tiust or gther enterprise [lncluding the heirs, execuvtoc,
adélnlsirators or extare ol such person), shall be indemnified. iy the
Corpocacion to. the fullest extent pecmliced from cime vo time by
applicablé Law.
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EXHIBIT A-4

CERTIFTICATE Of INCORPURATION
GE
SURYVINIRG CORFORATIGN

ARTICLE I

Thé name 6f the corparacion thereinatfrer called.
the 'Cnrgo:allon ¥ 1z “LME OSA V, Inc."

ARTICLE I

The address of the Corporation’s cegistered
office in the Srate of Delavare L3 1209 Orange Strzet, Hilmington,
Delawafe 19401, ‘County of New Castle. The name of the registered aganc
at such address ia The Cdrporatios Teuwst Company.

ARTICLE ITX

The purpose af the Corporacion is o engage in
any lawful ace or activity for which corporatiens may be organlzed undei
the General Corpocation Law of the Stace of Detaware.

ARTICLE 1%
The cotal nuaber af shares of all classes ofF
stotk that the Corporacion shall have sothecity to isswe is ©,000 shares
of Common Steck having the pac value of SD.B1 per share.

ARTICLE V¥ M

The nuaber of directors &f the Coiporation shall
bo flked from time to time by the Board of Pizectors of the Carporacion.

ARTICLE VI

In furLherance and nar in limitarion of thy
powers. canfesred ypan it by lawv, the Heard of Direccors of the
Copporation is expressty autharized Lo adopr. amepnd gr repeal the By-
{avs ol che Corparation,

ARTICLE w11

Unless and except to the extenrt that the By—lawes
of tle Corparacion $e requite; the election of directocs of che
Corporation neéd not be by writtem ballok.

ARATICLE WITH

Yo the fullest extent {rom btime Lo Lide
perafired by law, no director :6f the Carporation shall be pecsonally
Liable to any exreat to the Corpersvion or ity steckholders Eor monetary
damages for brwach ef his. or her [iduciary duty 335 a dicector.

ARTICLE (X

Each person who bs or was or had agreed to
become & difecréc or offlcer nl the Corpouratlion, dind sach such pegson
who iy or wvas sec01nq ‘or Wwho had’ aqreed to serve at the requesc af Che
Corpacation as a direcctor, o9fficer, partnec. membet, employee ar sgent
of anethér cocparaction, partnership. Limited -Liabilicy campany, jolnt
venture, LCusif OC ofther encecprize Llincloding the heics, executor.
sdminiscrators ofs estate of Iuch pefson), shall be ipdemnlfied Ly cke
Corporatiog to the fullest exteat permitced from viae o tlme by
applicable law.
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EXHIBIT B

Deposit Agreement
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EXHIBIT C

Capitalization of Liberty Helding Entities

Liberty Holding Entity

{a)

b}
{c}
(d}

— A KPCLES 2O5DFY ls TAFRINIAFINED Xy Ilar¥

LMC USA II, Inc.
LMC USA IXIY, Ing.
LMC USA IV, Inc.
LMC USA v, Inc.

A

Husber of

Authoxizad Numbar of

Shares of Issued Sharas of
Capltal Capltal

Stock Stock

10,000 1,000
10,000 1,000
10, 000 1,000
10,000 1,000






EXECUTION COPY

LETTER AGREEMENT (this ”Agreement'l
dated as of May 7, 2082, by and amonyg Vivendi
Yniversal, 5.A., a SOciété anonyme organized
under the laws of France {the ~Company™}, The
Bank of Néew York, a New York banking
corporation (the “Depositary"), Liberty Media
Corporation, a Delaware corporation
{"Liberty") and the Affiliates of the Company
and Liberly, respectively, that are listed on
the signature page hereto.

. Reference is made to the Deposit Agreement dated
April 19, 199%, as amendéd and restated as of September 11,
2000, as further amended and restated as of December 8, 2000
{(the "Depos=it Agreement™), among the Company, the Depositary
and a1l owners and beneficial edners from time to time of
American Depositary Receipts (“ADRs") 1zsued thereunder.

Reference is also made to the Agreement and Plan
of Merger and Exchange dated as of December 16, 200] (the
"Merger Agréement™), by and amcng the Company, Universal
Studies, Inc., Light France Acquisition 1, S.A.S.

{("Universal France"), the merger subsidiaries Iisted on the
signature page thereto, Liberty, Liberty Programming Company
LLC, ijerty'Programminq France, Inc. ("LPF"), LMC usa Vi,
Inc., LMC USA VII, Inc., LMC USA VI1I, Imc., LMC USA X,
Iné., Liberty HSN LLC Holdings, Tne., and the Liberty
holding entities Listed on the signature page thereto.

Terms used bulb not defined herein shall have the
meanings assigned theretp in the Meryger Agrectienr .

The parties hereto hereby Agree as follows:

fa) Notwithstanding the provisions of
Section 2.02td) of the Merger Agreement, the Liberty Parties
shall receive an aggregate of 37,366,436 Vivendi Shares, as
may be adjusted pursuant to Sections B.01 and 12.15 thereaf,
as the aggregate consideration for the USAj Share Exchanges,
the multiThématiques Transaction and the Mergers and all
related defined terms and previsions contained in the Merger
Agreement shall be amended accordingly.

(b) Notwithstanding the provisians of
Section 2.02{a) of the Merger Agreement, Che Liberty Parties
-shall =sell, Lransfer and delijiver the USAiL Common Shaces ro
the Company and the Vivendi Shares that the Liberty Parties
receive in consideration for the USAI Share Exchanges shalil
be delivered by the Company and all related defined veoms
and previsions coptained in thé Merger Agreement shall be
amended acicordingly.
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(c} In accordance with the terms of the last
paragraph of Section 2.02{c} af the Merger Agreement, LMC
USA II, Inc.. LMC USA I1I, Inc., LMC USA IV, Inc. and LMC
USA Vv, Inc. shall each be merged with and into Sub IT1, the
separate corporate existence of LMC USA I1, Ine., LMC
USA TII, Inc., IMC USE IV. Inc. and LMC USA V., Inc. shall
each ce¢ase and Sub II shall continue as the Surviving
cotporaticn and all relatéd defined terms and provisions
contained in the Merger Agreement shall be amended
accordingly. Notwithstanding the provisiens of
Section Z.03(a) of the Merger Bgreement, each share of the
capital stock of Sub IT issved and outstanding immediately
prior to the Effeccive Time shall remain a ‘share of capital
srock of Sub IT. Notwithstanding the provisions of
Section 2.06(a) of the Merger Agreement, the Certificate of
Incorporation of Sub Il as in effect immédiately prior to
theé Effecrive Time shall be the Certificate of Incorperation
of the surviwving corporation.

(d) Notwithstanding the provisions of
Section 2.04 (c] of the Merger Agreement, Liberty shall take
the necessary steps to reflect the dissolution of LBF in the
State af Colorado {its state of intorporationy .

£:3 Puriuani te the Merger Egreement, the Libercy
Parties shall receive an aggregake of 37,384,436 Vivend;
Shares, as may be adjusted pursuant to Sections B.01 and
12.1% thereof, as the agyregate consideration for the USAi
Share Exchanges, the miltiTthématiques Transactien and the
Mergers. '

(£ {i} In conmsideration of the Campany*s
agreements sel forth in clauses (iv) and {v) &f Lhis
Faragraph (f}, Liberty hereby waives the Satisfaction of the
condition to Closing set forth in Section 6.03{c) ‘of the
Merger Agreement.

.. {ii}  The Company agrees to use its reasonable best
efforrs (K} to cause the Begistration Statement to be
‘declared effective by the SEC under the %ecurities koc
45 s00n as practicable following the Closing Date, and
in any event npo later than the 30th day after the
Closing Date and (B) at fuch time as Liberty requests,
have any Vivéndi ADS held by the Libercy Parties _
aceepted for listing en Che New York Stock E£xchange,
subject to official netice of issyance.

(iii) Hotwithstandiag Lke provisions of Article XI
of the Merger Agreement: (x} the term “Registration
Statement” shall be deemed to refer tg the Registration
Statemenc of the Company to be declaced efltective in
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accordance with clause (ii)} above;: and (y) the texnm
"Effective Perigd™ shall mean thé period beginning on
the date the Hegistration Statemant is declared
effective hy the SEC and ending on the earlier of

{1} the second anniversary of such dace and {2} the
first date upon which all Registrable Securities
covered thereby have been disposed of. All related
defined terms and provisions cantained in the Merger
Agreement shall be amended accordingly.

{itv) Section 9-01(a} of the Merger Agreement is
hereby amended iand restated to read in its entirety as
follows:

"{a} From the date of this Agreement to the date
that is 18 months after the Closing Date, the Liberty
‘Parties agree not to offer, sell, contract to sell,
pledge or otherwise dispose of, directly ar indirecrly,
enler into a transaction which would have the same
effect, or enter into any swap, hedge or other
arrangement vhat Transfers, in whole or in part, any of
the ecunomic consequences of ownership of, or publicly
disclose the inténtion to make any such offer, sale,
pledge or disposition, or enter into any such
transaction, swap, hedge or other arrangement with
respect to the Vivendi Securities te be received
pursuant to Article 11; provided, howexer, fhat this
Secticn %.01 shall cease to apply to:

{i) 18,100,000 Vivendi Securitivs, ann and
after the Closing Date;

(i) an additional 9,543,218 Vivendi
SecuribEies {the "“First Restricted Securities™), on
and after the date that is 12 months after the
Closing Date; and

(iii) any additional Vivendi Securities issued
pursuant to this Agreement (the "Second Restricred
Securities"), on and after the date that is
18 months after the Closing Date;

without, in each case, the prior written censent of
Vivend]; provided, however, that, (k) if the Effective
Date has not occurred on or befoxe the close of
business on the 3I0ibh diay followlang the Closiog Date
fthe "First Mon-Complidance fate®}, this Section 9.0t
shall cease to apply to (x} the First Restricted
Securities, on and alter the First Non-Compliance Date:
and (y} the Second Restricted Securities, @i anid aftes
Lhe dace that is six months atter the First-Non
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Cempliance Date:r and (B) if the Effective Date Kas not
occurred on or before the close of business on the
60th day foliowing the Clesing Pate (the "Second Non—
Compliance Date*}, this Secrion 9.01 :shall cease to
apply to any and all of the Vivendi Securities issued
pursuanl to this Agreement, including, without
limitatian, the Second Restricted Securities, on and
after the Second Non-Compliance Date. For purposes ofF
this Section 9.01¢a), "Effecrive Date" means the date
upon which the Registration Statement is declared
effective by the SEC under the Securities Act.
Notwithstanding the foregoing, with respect tg the

18, 300, 000 Vivendi Securities referred 1o in clause (i}
above, the Libecty Parties may enter into swaps, hedges
or other arrangements {("Hedges™) that Transfer, in
wholé or in part, any of the economic consequences of
cwnership of such Vivendi Securities grior to the
Closing Date; prowvided, that the number of Vivendi
Securicies so Hedgéd on any day does not exceed twice
the average worldwide daily trading velumé for Vivendi
Securities during the five trading days preceding such
day_ "™

(v} Section 9802 ot the Mérger Agreement is
amended and restated to read in its entirety as
follows:

Notwithﬁrﬂudinq the transfer restrictions setb
forth in Section 9.01, ac any time and from time to
Lime following the Closing Date [a} any Libwerty Parcty
may Transfer all or any portion of the Hestricted
Vivendi Securities (as defined below) ro any Persom in
an Exempt Transfer {as detined below) and () any
LikerLy Party or any Restricted Transferee {as defined
belov)l may Transler Hestricted Vivendi Securities to
any wholly owned subsidiary of Liherty, provided Lhat
in the case of (a) and (b) above, such transferee
agrees with Vivendi in writing to be bound by this
Article IX. For purposes of this Section 9.02,

{a) "Restricted Vivendi Securities"™ means any Vivendi
Securities issued pursuant to this Agreement, which, on
the date of Traaosfer, are subject to the transfer
restrictions of Article 11X, and {b) "Exempt Transfer"™
means: a Transfer or series of related Transfers of
Restricted Vivendi Securities in which the final
transferee (s) |Cfer purpuses of the preceding sentence)
is {i) a bank, investment banking firm, broker dealer
or ather financial institution (a “Financial
Institution Trangferee™) or (ii} a third party ether
than 4 Financial Institutios Transferee cansented Lo by
Vivendi, which consent shall not be unreasoenably

<Y LORF 3812 0 #1014 PSWFERT 1 g



withheld fsuch third pParty ox Financial Institution
Transferee, a "Restricted Transferee”): provided, that
the Libercy Parties shall enly be entitled to make up
to three (3} Exempt Transfers PUrsueant to this Section
9.02.

(9} Netwithstandisg the provisions of
Section 5.12 of thé Deposit Agreement, (i) the Vivendj
Shares {including any ordinary shares to be issued to
Liberty or any of its Affiliates pursuant to ix) the Wiiver
and Indemnification Agreement {the “"Waiver Agreemsnt=) dated
as of May 7, 2002, by and among the Company, Universal
Frapce, Liberty and LPF and (y) the Assignment and
Assumption Agreement (the “Assigoment Agreement® and,
collectively with the Waiver Agreément, the "Indemnity
Agreements®) dated as of May 7, 2002, by and amgng the
Company, Universal france and LPF} delivered to the Liberty
Parties shall be eligible for deposit and shall not be
<teemed "Restricted Securities” under the terms of the
Deposit Agreement and (ii} in the event that Vivendi ADRx
are delivered to Liberty ar any of its Affiliates pursuant
to the Indemnity Agreemedts, such Vivendi ADRs shall tie
Lreated as evidencing issued and outstanding Vivendi apSs
and shall not be deemed “Restricted Securities™ under the
Lerss of the Deposit Agreement .

th]  Any Vivendi Shares that av such time cemain
s5ubject tou che Lransfer restrietions set forth in Article IX
af the Merger Agreement that are depasi;ed with the
Depository and cxchanged for Vivendi ADSs evidenced by
Vivendi ADEs shal) bear the legend [set focth in Exhibit a
heretol reflecting the transfer restrictions set fourth ip
Article 11X af the Merger Agreement .

{1} Frem time ro time, a5 certain pof the Vivéendi
ADRs are no longer subject to the transfer restriclions set
farth in Arcicle Ix of the Merger Agreement and réflected in
Exhibit A herete, the Liberty Parties may provide aotice to
the Pepositary and the Company (substantially in the form of
Exhibit B hereto) that such Vivendi ADRs are no longer
subject to such transfer restrictions. Wgen receipt of such
notice, the Caompany shall deliver within one (i} Business
‘Bay -an instruetioh'latter to the Depesitary {substantially
in the form of Exhibit C heretol instructing the Depositary

te remove the legend from such Vivendi ADRs.

(31 Transfers of the Vivendi ADRs by the Liberty
Parties shajil be subject to the terms and conditions of the
Deprisit. Agreement. Prior to Lhe eighteen-month aAnniversary
of the Clesing Dave, in the event of any proposed transter
of AURs bedriﬁq # réstcicted legend, (i) the applicable
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Liberty Party shall deliver teo the Depesitary and the
Company a transfer requést notice tsubsrantially in the form
of Exhibit § hereto) representiayg that such transfer
complies with the transfer restrictions set forth in
Article I¥ of che Merger Agreement and reflected on

Exhibit A hereto and fii) thereafter, the Company shall
deliver within one (1) Business BDay to the Depositary a
transfer instruction letter (substantially in the form of
Exhibit E hereto) instructing the Depositary to transfer the
Vivendi ADRs in the manner set forth in the applicable
Liberty Party's transfer request notice, previded thar, no
such’ transfer instruction letter shall be construed to be a
Tepresentation by, or opinion of, cthe Company that the
Liberty Parties have Complied with the transfex restrictions
set forth in Article IX of the Merger Agreement and
reflected on Exhibit A hereto. ©Other than the first
sentence of this paragraph, this paragraph shall terminate
and the parties hareto shall have no further rights or
obligations with respect therecto on the eighteen-manth
anniversary of the Closing Date.

This Agreement may be executed in any number of
counterparts, cach of which shall be an ariginat and all of
which, when taken together, shall constitute ene instrument .
Delivery of an executed counterpart of a signature page of
this Agreement by facsimile Lransmission shall be effective
as delivery of a manually executed Counterpart hereof. This
Agreement relates solely to the Deposiv Agreement and the
Merger Agréement, and shaljl have no effect on any other
agreament among the {niversal Parties, the Liberty Parvies
and the Depoesitary or any of their respective alffiliates.

This Agreement shall be gguexhud_by and construed
in accerdance with the laws of the SlLate of New Yark witheug
giving effecl to the conflicts of law Principles therect.

This Agreement shall be binding upon, inure Lo the
benefit ‘of, and be enforceable by -and 4gainst, Lhe parties
and their respective successors and permitted aAssigns,
Neither this Agreement mar any of the rights, interests or
obligations hereunder shall be assigned by any of the
parties hereto without the prioy written consent of the
other parties; provided, howevei, that after rhe Closing,
the Company or Liberty may assign its rights and vhligations
hereunder by operation of lawu Of in connection with the
transfer of all or substantially all of its dssets or may
4ssign its rights herecunder to any of its subsidiaries so
Iong -as such party remains respansible for all of its
obligations héreunder,
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Each party to this Agreement irrevocably submits
to the extlusive-jurisdittion of {i} che Supreme Court of
the State of New York, New York County, and {ii) theé United
States District Court for the Southera District of New York,
for the purposes of any suit, action or other proceeding
arising out of this Agreement or the transactions
contemplated hereby. Each party agrees to commence any such
3CLion, suit or proceeding either in the United States
District Court for the Southiern Districr of MNew York or if
such suit, action ar ather proceeding may not hbe brought in
such court for jurisdictional Feasons, in the Supreme Court
©of the State of New Yotfk, Néw York County. Each party
further.agreés that service of any process, summons, netice
or decument by U.5. registered mail to such party's
respective address in aceordance with Section 12.02 of the
Merger Agreement with respect to the Universal Parties and
the Libecty Parties and Section 7.05 of the beposit
Agreement with respect to the Depositary shall be effective
service of process for any acrion, suit or proceeding in New
York with respect te any macters te which it has submitted
to jurisdiction in this Patagraph. Each of Universal France
and the Company her&by appoints Vivendi Universal U.5.
Holding Co., 800 Third Avenue, 7th Floer, New York, Neéw York
10022, Atrention- Bresident, as its autherized agent (the
TRuthorized Agent*) vpes vwhich process may be served in any
Action arising oul of or based upon this Agreement or the
transactidins contemplated hereby that may be institoted in
any court by any party hereto and €xXpressly consents to the
jurisdiction of any sueh cgurt, but only in respéct of any
such action, and waives dny other reguirements of or
ohjections to personal Jurisdietion with respect thereto.
‘Universal Framce and the Company represent and warrant that
the Authorized Agent has agreed to act as said agent for
servise of process,  and Uiversal France and the Company
agtee to take any and all action, including the filing of
any and all dacuWEnts_énd-instrumants, that may be necessary
Lo cantinee such appointment in Full force and effect as
aforesaid. If the Authorized Agent shall cease to act as
Universal France's and the Company's agent for service of
process, such party shail appoint without delay another such
agent and notify Liberty of such appaintment in che manner
provided in Section 12.0? af the Merger Agreement for the
giving of notices. With respect to any such actienm in the
courts, serviece Of process upen the Authorized Agent in the
manner provided in Séction 12.02 of che Merger Agreement for
the qgiving of netices and writlen Hotice of such service to
Universal France arigg the Company given as provided in
Sectien 12.02 of the Merger Agreement shall be deemed, in
every respect, cffective service of process upon such party.
Each party lrrevocably and uncenditionally wajwves any
objection Lo rhe laying of venue of atiy action, suit or
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Proceeding arising out of this Agreement or the trdansactions
contemplated hereby in (i} the Supréme Couit of the State .of
New York, New York County, of (ii) the United States
District Court for the Southern District of New York, and
hereby further irrevocably and vnconditionally waives and
dgrees pok to plead or claim im any such court that any suéh
action, suit or proceeding brought in any such eourt has
been brought in an inconvenient forum.
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Please indicate your acceptance of the terms

hereof by signin
this Agreement s

¢ in the appropriate space below, vhereupon
hall becomeé a binding agreement among us,

VIVENDI URIVERSAL, S.A.

o I et 9l

Hame :
Title:

URIVERSAL STUDIOS, INC.

by

Rame :
Title:

LIGHT FRANCE ACQUISITION ],
5.A.5.

By Vivendi Upiversal, S.A.,
its president

o W, el Je

Name: |
Title:

NYCSPIRIT CORP.

N

by

s

Name: ¢
Title:

‘THE BANK OF NEW YORK

by

“ﬂmﬂ:
Title:

P.G6
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Please indicate your acceptance of the terms
hereof by signing io the appropriate space below, whereupon
this Agreement shall become a binding agreement anong us .

VIVENDI UNIVERSAL, S5_A.

by

Name :
Title:

UNIVERSAL STUDIOS, INE.

B (amdely

Hame::
Title:

LIGHT FRANCE ACQUISITION 1,
S.A.L5.

By Vivendi Universal, S.A,,
its president

by

Hame ;
Title:

NYCSPIRIT CORP. 1L

by

Name:
Title:

THE BANK OF NEW YORK

by

Name -
Title:

EEFIA Y
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VIVENDI UNIVERSAL, 5.A.

by

P.a02/001

Please indicate your acceprance of the tarms
herecf by signing in the appropriate spacé below, vhereupon
this Agreement shall become a binding agreement among vs.

F-T72

Name:
Ticvle:

UNIVEKSAL STUDIOS, INC.

by

Rarpe :
Title:

LIGHT FRANCE ACQUISITION 1,
S.A.5.

Hy Vivend! dniversal, S.A.,
its presidenr

by

Name:
Title:
NYCSBIRIT CORP. II

by

Hame :
Title:

TEE. BANK 0OF NEW YORE,

by

ame: MERPEC FIAICA

Title: Sondbinls srrECTIR



LIBERTY PROGRAMMING COMPANY LLE

BY LMC CAPITAL LLC, its manager

.7

Name : A4
Title:

LYBERTY PROGRAMMING FRANCE, INC.

Name : 7o
Title:

v [l 6;

LIBERTY HSN LLC HOLDINGS, INC,

vyt

Hame: &/}

Title:

LMC USA 131, InNC.

by [ZL_{iﬁi;)

Name:
Title: ;(

LMC Usha I11, INC.

by. C};la;%i;i;)
Name: {/

[Side Letter|
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VIVENDI
UNIVERSAL

Jean-Marie Le Carpentier

BNP Securities Sarvices -
Les Collines de L'Arche

92037 Paris La Defense

Hay 7, 2002

Reforence i9 made to the Agreement and Plan of
Herger and Exchange dated as of Dacember 16, 2001, a=
aménded (the "Morger Agxeement"), by and among Vivendi
Universal ("HgQ" or the "Compapgy™). Untverasal Studios, Inc.,
Light France Acquisition 1. S.A.S5. ("Universal Frange~), the
mergecr subisidiaries listed on the signature page thereto,
Liberty Media Corporation [(~LiDerty"), Liberty Programming
Company LLC {"LPC"}, Liberty Programming France, Inc.- i
{"LRE")}, LHMC USA VI, Inc., IMC USA VII, In¢., IMC OSA VIXIT,
Inc., LMC OUSA X, Inc:, Liberty HIW LLC Holdings, Inc.
("LHSR"}, and che Liberty holding entities listed on the
signature page tharcto. Capitalized terms usad herein and
not otherwise defined herein shall have the moanings
ascribed to them in ths Mergor Agréemont.

) Fursuvant to the Merger Agreement, we aad Universal
Brance (the "Vivendi Parties®] have agreed to transfer cto
certain subsidisries of Liberty (the "laperty Parties")
37,386,436, tin the aggregate, ordinary shares of Vivandi
{the "Vivend; ; “). These transfers comé within the
acope of Articles 4-1-32 angd -4-1-33 of the Réglemsnt Gé&ndral
du Conseil das Marchés Financiers.

The vivendi Partles hereby Lnstrucr BNP Paribas

Securiries Service ([the *Irangfer Agent”) a2z follows:

{a) Immediately before the Closing, =ach of the
Vivendi Partles shall own rhe Vivendi Shares in the amoint
set fortH oppoaite its nams in Exhibit A herato.

ib} At Closing, upon notice from An Agent of the
Company; the Transfer Agent shall transfar by beok-entry the
Vivendi Shares to the Liberty Parties in secovdance wilLh the
allocations and the order of rransfersa get forth in
Exhibit B hereto. The owpership of such Vivend: Shares shail
be recerdad in the Cempany's share register managed by the
Transfer Agent (fnscription es cempte nominatif pur) and

A2 amtnue de Fiedind - 75366 Paris cedex OF / Praocs
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delivared by the Transfar Agent to aach of the Liberty
Parties (atteststion d'iascription an compta) that {i) the
Vivendi Shares were tranaferred to the Liberty Parties
according to tha instructiona in this paragraph (b} and {1i})
tha Vivendi Shares ware recorded in the nama of the relevant
Libarty Party in Vivendi's share regisrer managed by the
Transfer Aqent. The address of esch of the Liberty Partieas
for purposas of this dastrwction letter is ¢/0 Liberty Media
Corporatien 12300 Liberty Boulevard Englawsod, €O B0112,
ALtn: Gencral Counasel,

ic) Immediarely after the transactions
contamplated by paragraph (b) above, the ownerahip of the
Vivendl Sharux by the Liberty Psarties shall be as set forth
in Exhibit C hereto. Unless ipstructad otherwine by the
Company, the Transfer Agent shall ensura the non-—
transferability of the portion aof the Vivendi Shares as set
forth in Exhibit C hereto. in accordancs with Arcicle IX of
the Harger Agreement., attached hereto as Exhibir D. The
nunber of Vivendi Shares that are non-transferable shall ngt
increase without the comsent of Liberty usnleas such incresse
ls made in accordance with the terms of Section 12.15 of the
Mergar Agreement. The Vivendi shares lisred under tho
hesding "Immediately Yransferablé on or after May 7, 2002¢
on Exhibit C will not be aubject to the transfer
reatrictlions provided Eor in Article IX of the Merger
hgreement.
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VIVENDI UNIVERSAL, S.k

by

Name: A [ 3
Titln: &3& mfl-u; G\‘SEM_
Vepob,
LIGHT FRANCE ACQUISITION ), S.A.S.

By VIVENDI UNIVERSAL, S.A.,
its Presldent

by

Title: Oofmingpe GRELT

P 4714
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Vay-07-2001 6i:10pm  From T3 P.o02/004

IMC USA 11, Inc., IMC OSN IIX, Inc., LMC OSA IV, Inc,, LPF
and. LMC U3A VIII, Inc., a» sapplicsble, hereby agree co
recordarion in the Company's shave regiscer managed by che
Transfer Agent {lascription en compre pominaciy pur) of cihc
cransfers of Vivendi Shares sec farth below the headings the
“Libetrty Distribuciona®™, the "LPF Dissolurion™ and the
"FPosr-Closing Transfers™, as set forch ia Expabir B terego.

Lwc wan IX. Inc.

by

Name:  faAes ¥. Temabe

Ticle:  gonior wien Preal dene:

[MC USA IIY,

by

Name: LAY
Ticle: Mior Vice Prestdont

IHC Usx IV, Inc.

by /}

Name -
Ticle:  geAdor vice Prestdent

by

Rame - 0 Y. Tanaba
Ticle: ar Vice Preciden:

LMC USA VIII, Inc.
by

Name : ' as Y- Tanabe
Title: mtior Vice Prosident

F-11Y
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EXHIBIT X
Company 27,646,436

Oniversal France 5,740, 000
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TIxapsferox Hupbex of Vivendi Trapsferee
Eharen to bo
Closing Pute

First Tranafars:

Company ] LHSN
Coempany 184, 443 LMC USA II, Ine.
Company 184,443 LMC OS2 III, Inc.
Conpany 184,443 LMC USA IV, Inc.
Company 2,604,384 IMC USA VI, Inc.
Sompany 3,282,038 LMC USA VII, Inc.
Compary 1,221,942 IMC USk VIIY, Inc.
Compeny 3,572,044 LMC USK X, Ine.
Universa. Trante %,740,000 LPF
Libarty Digtributicng:

IMC USA I, Inc. 184,443 LEC
LHMC WSA IlI, inc, 184,443 LPC
IMC USA IV, Inc. 184,443 LPC
Second Yransferg

(Mergers) -

company 4. 240,000 LG
Company 4,055,557 LEC
Company 4,055,557 LT
Company 4,055,557 LEC
PF_Dix, utioq:

LeT 9, 740, 000 LN

= in
sfors:

LWz UsA vIIZ, Inc. 1,227,942 LPC
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LB
LMI

L¥C USA X, Ine.

LMC USA VI, Inc.
LMC USA VI, “ne.
LHSY
Total

BREDIN PRAT NO79] P.8/14
EXHIBIT C
Vivendi Vivendi  Vivepdi Shares Vivendi Shares
Bharap Bhazex agt fit-1d
Imgdistaly trensferable  transfecsble
Limnefeceble prior g -nxinx;xz%
n or after . Hoyombor 7,
¥ay_ 1, 2002 (oxcept aa 2003
provided in {sxompt ax
Exhibit n}) providad in
_ Exhibit D)
18,187, 942 6,841,506 9,346,436
9,740,000 0 196,782 9,543,218
3,572,044 3,572,044
3,282,058 3,282,058
2,604,384 2, 604,384
8 B
37,386,436 18, 300, 000 1,543,218 9,543, 718
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IEXHIBIT D

ARTICLE IX of the Merger Agreement®

SECTION 9.01. sLrictd Eel
{a} From the date of this Agreement ro Che date that is 18
months after the Cloaing Date, the Liberty Partias aqrae not
to offer, sell, contract to sell, pledge or otharwviae diapose
of, directly or indirectly, enter into a transaction whick
wou’d have the same offect, or enter into any swap, hadge or
other arrangemént that Transfors, iu” whole or ip part, any of
the economic conseéquences of ownership of, ar publicly
disciose the intention to make any auch offexr, sale, pledge
or dispogition; or enter into any such transsction, awap,
hedge or othar arrangemant with respect to the Vivendi
Securities to be received purapant to Article 11: provided,
however, that thils Section 9.61 shall cease to apply to;

(1) 14,300,000 Vivend: Serurities, on and after thae
Closing Date;

1ii) an additional 9,543,218 Vivendi Securities
{the "Firs Licted Sac 1"), on and after the date
that 15 12 months aftar the Closing Dares and

Durstant t¢ this Agresmeant (the -Sec, )
Secyricles™), on and after the datfe that is 18 months after
the Cloaing Date;

{iii) any additional Vivendi Securities issued

witheat, in sach casg, tha pridr written consent of Vivendi;
provided, however, that, (A} if the Effective Dars has not
gecurred on or before tha close of business on the 30th day
fo-lowing the Cloaing Date (the "Fir Noj- 4an ate~l,
this Section 9.01 shzll ceage to apply to (x) the Firast
Restricted Securities, on and after the First Won-Compliance
Date; anhd (y} the Yecond Restricted Securitles, on and after
the date that is aix montha afrter tha Firat-Non Complifance
Date; and (B} §{f the Effective Date has not occurred on or
pefore the close of business an the 68th day following the
Cloaing Jate {the ™Secrnd Hopn-Compliance Bate®), this Section
3.01 shall cease to apply te any and all of the Vivendi
Segurities issued pursuant to this Agreeriént, inclugding,
without limivation, the Second Restrircred Securitles, on and
after the Second Non-Compliance Date. For purpesés of thias
‘Section 9.0'ta), "EZffectjve Date® neans the date upon which

' A copy of the entire Mergar Agrdement is available upon
raqguiast lrom the Company.
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the Registration Statemeént L{s declared effective By the SEC
vnder the Securities Act. Notwithstanding the foregoing,
with reapect te the 18,300,000 Vivendi Securities referred to
in clausec (i) above, the Liberty Partiea may enter into
swapse, hadges or other arrangenents ("ledqes?) that Tranafer,
in whole or in part, any of tha econonic conssquences of
ownership of such Vivendd Securitles prior to the Closing
Date; provided, that the number of Vivendl Securities so
Hedged on. any day does not exceed twice the average worldwide
daily trading volume for Vivendi Sacurities during the five
trading days pracedling such day.]



7.mAal.2ee? 21:59 BREDIN FRAT NEFN F.11714

EXATIRIT E
FOAMS OF CONFIRMATION BY TRANSFER AGENT
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L BNF PARIBAS ATTESTATION DINSCEIPRON. BN COMPIE DR TIRES NOMINATIFS PURS
GlS. - Globot lnyer Semdcos
Ragi evices . )
o Comn o eneco UGHT ERANCE ACQUISTION 1
75430 PARLS CLOOX 09 Atin < sar GALAN
&9bis, avenuae Hoche
75008 PARIS
CODE " MUMER (&1
EMCTTE ACTONMAME  py
1373 71252 2

Ny vous prons de houvet cicint Pafteitation Ohsoion en compte do fivas nomRaatil pun Souf
dempﬁdﬂum.dﬂdMMMmmmemeWhpﬁmt
Please indl #nciosed herewth Ine regidiotion ceritficerte for Diect Registared Secutiics ACtounts, I oceordtnios
“"‘"mﬂ@w’ﬂ‘mmfﬂ and wnlass you ndicate alberwise to vt withy dhe month, we sl mxrome your cporovol of
e confents héreof.

La 07/05/2002
- T

Ernarreur - VIVERT] UNIVERSAL
driuair

[ h . — g
vy m uu_m g mm
DOCx ey . m” ey JEML Y oA Gy
. AVMEABLE TATF ) ]
L7z YIVENDI UMIVERSAL A §.740.000

%dum-:a:mlfmo;mm
Trpo ol securiies

BHP PAmaas SPCUNTHS SERVETS - 543 Divotens & Qanasnt e Barvrillarar dir enpiiol de 143 464 081 cnay
Slbge mﬁ&“'fmmﬁﬂ-lmw&mhnﬁnﬁ!ﬂﬂﬂhﬁl

Leenasiaqt CE PRUGBSICAN1 = Fil ; 35 211 53 1960 « denriquicepenidus s
TTTE PECF TS R
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BNP PARIBAS ATIESTATION D'INECRIPTION BN COMME DE WIRES NOMINANYS PURS

o S itins Sarvivcs Ecgirofion Cericole ke Diwc? Repitferedl Suctrihes Ac3gunts
G5 - Globol kmer farvicey
Les Collnes da ['wrcha CJO UBERTY MEDIA CORPORATION
75450 PARTS CEDEX OF 12300 UBERTY bivs
ENGLEWOOD, CO -BO112
UsSA

1373 71288 4)

Nour vos prions da frouvsr oot Iafiesiaion dbecription en comple de fes nominofils pun. Soul
obumoﬁq‘mde-vmrcpmdaumdaaimn-mohmmtmqnmmaﬂpmthw

Emnetieur - VIVENDT UNIVERSAL
Irtver

COoe. Lrem o B bt p— QeI

YalRR Nanls LD S | loEnANCY Qlapry
il AVALAIOaTe [ FOSMESN Daw
Y7 VIVERD UNIVERSAL .Y O7/si2003 194,782
o778 172003 9542218
[vmcept as ]
provided in TOTAL: w7 '
2 D) : 40,000

‘Hom-d&m:.g:wan_:mo':omwm
ype of sacume g

L L m"m-uomumawwm.u Caghal de V4R S48 WIT carem
Sohye Tactel: 3, roy Rt 7SD0T Pk - Irerv artricniey s b #1$5] 108 811 X5 sy
Hrtfent C2 MIOINNOANL ¥ BL - 2¥ I6H 43 o W e i s
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{ ' GNP PARIBAS ATTESTATION D'INSCHPTION IN COMPTE DE TITRES NOMINATIFS PUES
- Ermarticy Earviem Reghiniion Carificole Jor bict Regidered St Axcoumd
G.I_.S.— Gluna Bsuge Services
s Cokoos s hacche LIBERTY PROGRAMMING COMPANY
TE450 PARS CEDEX 09 ue
C/O UBERTY MEDIA CORPORATNION
Y2300 UBERTY Bive
ENGLEWOOD, CO - 80112
Usa _
LO0E HUMMG Cif
EMETTAR ACTONMAME  gEy
1373 71259 11

Nous vous priors mtmdm-fammﬁmdhahhqmmmd.ﬂrum L Souf
:bn_mqhudnvdre Wduum&ﬁmmw'mummmnmémm]
BCLmant.

le 07/0572002
Date
. Errwrflew : VIVENDI UNIVERSAL
Kxumar
2 o T emE | s Eims
b AVANLAMRE [ATY
Yoy VIVEHCH LNIVERS AL A Avolicble . 841 504
O7 0573000 P34 434
{excasl o
pravided I TOTAL - 18,187 542
Exhioit D] ' eies

* Neihyres Gios- e < A2 Achiony B2 300, G - Obiigation
Tyioa of smclfpy: )

WP FARIEAS SHININES SEDACES - LA, { Mirectibe Canntlt de Somvc g e SOt i 40 484 B8] irrras
Slbpe Lacal” 1, ree Fhnds, TSOGT Partt ~ bwmatricyble s de 1LY 308 S 4CF Piviy
fderdlant £ ARwEIVGTL = 161 00K 47 =8 oot m o s e
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BNP PARIBAS

\ ATTESTATION D'INSCRIPTION EN COMPIE DE TITRES NOMINATIFS PURS

Reglitration Cedficate for Direct Regitfered Securilies Accounls
GLY - Global Bsuee Services

e o e e LIBERTY PROGRAMMING COMPANY
75450 PARSS CEQEX 0% LLC
C/O UBERTY MEDIA CORPORATION
12300 LIBERYY Bivd
ENGLEWOOD, CO) - 80112
UsA
Altn - Gernergl Coynsel
CODE NUMERO Cts
EMETTEUR ACTONNAIRE KEY
SSSUER SHAREHOLDER
1373 7125% 1]

Nous vous prions de trouver cijoind I'atlestalian dinsciplion en comple de littes nominalils purs. Sepat
observalions de vofre part dori un déloi dun mriois nows Corisiddrernns que vous avez approuvé le présent
document. o

flease k! encloted herewith the regishation ceslificote lor Girect Registered Secuwities Accounks. In
accordance. with generatl practice und unless you-indicole ofhenwise 10 us within onp month, we shall dssurne
rourappravel of e Centents hereol.

te G7FGSF2007

Ciake.
Emellew - VIVEND! UNIVERSAL
feer
CO0E UBELLE i e | UFE O DATE DE -QUANmE
VALEUR MAALL Tatrcetsane “','m“u'c-[ TRJARILTY:
I REF MAIERS - .
AvAL DAk POESE ST DA TE .
12777 YIVENDI LUNIVERS AL A crvidcbie Bhal 9
07405 20678 L 9 344 938
[excepl oy
D.rm_r_k_jed [t} LOTAL : 18 187 947
Exhits) () 1o ’
e lrsirochion
Leter)

T Hobore gos ke A Aclice, B Bon, O Obfirpatioon
Type of secunrics.

Bl BRAIBAS SECIRINES SERVICES SA 3 DueceTrne of bewnrsd O Swrsciflanoe 3u-¢agibal de 145 5
eyt Sacial 1, guc dhniin F3007 Fans - lmatatrculis sous ke no557 100 010 RCS Facia
Meanfiant CE FREONSTIORAI « T2 43 (014 42 %6 3000 - WUy b 2
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* BNF PARIBAS
-

Securitics Sorvicis

GAS_ - Gl t5suer Services
Regutrar Services
Les Collings de I Kiche

ATIESTATION D'INSCRIFTION EN COMPTE DE TITRES NOMINATIFS PURS

Reglsiration Ceriicota for Direct Registered Securffies Accounts

LIBERTY MEDIA [NT ERNATIONAL, Inc.
C/O LIBERTY MEDIA, CORPORANION

73450 PARIS CEDEX 09 12300 LIBERTY Blvcd
ENGLEWOOD, CQ-861172
usa
Alliy - Geperal Counsel

cobk NUMERO.  Cu
EMETTEUR ACTIONNARE £er

ISSUER SHAREHCIDER

COnE RAURBER

1373 71248 81

Nous vous prichs de trouver cHont laflestaticn dinscriplion en comple e titres nominglifs- purs. 3ol
observofions de votre part dorls un délal dun mols nous considérerons GUB vous Gvez opproud e présent
Piease find enclosed herewifh the. reqistralion certificute for Direct Registered Secuities AEcounts n accordonce
willt gendeat praclice o untes Youindicale ofrerwise ta us within, one-manth, we shall assume yowr approval of
the conlents hereol.

ve 0270572002

Lore
Ermetfow VIVEMNUN UINMVE 54
KSuney
Cont PILT TV - - DATE D GANE BE QRANTITE
Yarfua Hanal ul.}mﬂmr JOUnSANCE Oty
SROCx Red - AU::::::GGAE - ﬁgjl—sgm DAF: ) .
—1_2-’?'?? - \TW;I“HE;NN_[-RSM _.i: 0?}05}’_2&]—_-3_ - @-Zﬁ?
071117003 ? S43.28,
{excenl ay
provited in wiat:l T 5 s0000

Exhiit O to
the: Inshuction
Lette]

TN dey likes A ACtion, 8 - Baa, O | Ohligatss
Ivpie o Sac iy

BHPEARMLAYG SFOURMIEY STRUKIES 34 5 Tinci 16ws ot {armeit de Sunieillinte $is capal de 14T 4Bl I8N curot——
Mege dociat X e dARgm 1500 Pare, - Imematestuloe souste 351 100 61E RES Pari
lientdieny C € PG48 2 0R01) - T Ml 9798 00 - teturitics bappanib s com
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BNF PARIBAS ATTESTATION DYINSCRIFTION EN COMPYE DE TITRES NOMINATIFS PURS
ol Secusftics Scrvices Regisraion Cerlificale for Direct Reghiered Securflles Accounts.
G.LS. - Global ssier Secvicas )
Regis]t:é?ﬁces’ LIBERTY HSN LLC HOLDINGS, Inc.
Les Coknes e 1 arche C/OLIBERTY MEDIA CORPORATION
73450 PARS CEDEX 07 12300 LIBERTY Bivil
ENGLEWOQD, CO - 80112
USA
Afln - General Counsel
TODE HUMBRO CLE
EMETTEUR ACTICHINAIRE cEY
SSLER. SHAREHOLDER
LOonE UMBER
1373 71263 28

inscrghion én comple de fitres nominotils purs. Screl

observalions de volre port dans un délal dun imois NOUS COMGGerentns que vous Over Gpoiouve le prénent

Please f:'ﬁdenclp_sed herewilh the registrotion certiticate for Direcl.Registered Securities Accounts, In aecorgonce
with gerterol proclice ond unlessyoq indicale othenwise: to us.within one monin. we shall asswne yowr approval of

the contents heredl,

Le Q74052007

Date

Emerew . VIVENDT UNIVERSAL

huser
COnE LaiLer N OATE B DATE DE QUANTE
VALEGH HAME DISPOHMMITE FOUSTANCE LRI

SR REF ARG " POSSESSON DIATE

- -AVAK A8 E T _

12777 VAIVENDH UMNSVERS AL A aveatetsle §

" Nohae des ke A actioa, B “Bo#, O - CbBgolion
Iy ol seconlies

BHP PARIBAS SECURUTES SERVICES - S.4 & Mwictom o1 Conmerl e Surveillancé Ju caputal de 149 €55 981 pusa T
Seege Sacel’ 1 orue CAGTIN, 75007 Piry - Immatricitic s be BSST 168 O LRTS Puen,
Wennfiant £F TASOSSTUER01 « TEL - 30 (041 ¢F %K 1000 = soxmretic bapganbiicam
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i ’E‘NZP PARIBAS ATTESTATION D'INSCRIPTION EN COMPTE DE THRES NOMINATIFS. PURS

Reghitration Cerificade for Drecl Registered Secuifies Accounfi

Sevwrilict Sorvices

G135 — LHobol Istusr Services

Regishor Services LMC USA VI, Inc.
Les CoWines de MAzche - y )
Les Colines de I cche C/O UBERTY MEDIA CORPORATION

12300 LIBERTY Blvd
ENGLEWODD., CO - 801172
usa

Altn - Genefol Counsel

CGoE MUMERD o N
ERETIER ACTIONNAIRE KEY
TSR, SHAREHOUDER
CONE NLIMBER
1323 71240 OB

Nois vous phons de lrouver cioinl l'olfesialion d'inscripBon en comple de lires rominalifs. pun. Saul
observalions de volre porl dars un délai dun mok hous comsidérersns gque vous aver appeouvé le présent
cocument, _

Fipoase find enclosed herewith the registralion cedificate lor Direc! Registered Secutifies Accounts. In dccordanice
with general practice and unless.you indicote giheiwise lo us within one morith, we sholl assime your approvol-of
the cantents héreof

Le 07 /05720072

Dote
Emprew VIVEN UMNIVERSAL
ds¥ier
CORE UBELLE - - . e BATE B QY ANTIIE
VALEYR reanat OSSO JOUWSEAMCE QUANTITY
TIOCE REF ARG . Joumsian
At OATE POISESIENE: DATE
12471 VIVENDH UNIVERS AL A avaighle 2.40¢ iBa

" HOWe s Tieért 24 Aclion, B Boa. @ ; (hlgutici
Type af o wnlieg

BHP PARIEAS SECURTIES SERVIELY - 5.4 3 Discc timee 21 Congal dp Sorwaltance au Capitil de 1 49 %86 98) cuem
Sitge Soual ) ruc FARte, SS0GF Farn - Imnaiosnlée s b i S5T VR 614 RES My
Ientifiam £ FREDSEABAT - Fet 11 W1 43 o0 10 65 = reauitics bogpadbaroem
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BNP PARIBAS ATIESTATION D'INSCRIPTION EN COMPTE DE TITRES NOMINATIFS PURS
o Securitics Scivices Regiskation Cesficate tor Direc! Registered Secwrilies Accounts

GLE - Globot lsauer Services

Regilror Services LMC USA VI, Inc.
Les Colines da I'asche ~ : i _ §
75450 PARSS. CEDEX 0% /0 UBERTY MEDIA CORPORATION

12300 LIBERTY Bivd
ENGLEWQOD, CO - 80112
USA

Aln : General. Counged

€OhE HUMERG CILE

EMETTEUR ACTIOMNAIRE REY
SRR SHAREHOLDER
oot KLMBER
1373 712410 4]

Nows veus pidns de trouver cijoint I'Gliestation d'inscriphion en ‘comple. dé lives nominaiits purs.. Soud
observalions. de volre part dars va déich dun mois nous corsidérenns que vous aver approuvd be présent
documen!, )

Pledse nd enclosed herewith the negistration cedificale for Diect Reghstered Secuilies Accounts. I occordonce
with generol peaefice ond wnless you indicate otherwise fa s within one mondh, we.sholl assume your opproval of
th:= ~antents hereaf.

L 0572007
Ficiru
Emetiewr VIVENDI UNIVERSAL
ke

ConE [T -1 - OATE DE - DAIE G Gl apuee

VALEWR PAM DESFOHARUITE K € ohanmry

5P CREF A | JOHERARC
) « gk ;5_ et FOSSESHOR DATE
F2777 VIVERD INIVERS AL A aveiliie 3267 058

“* Motgre des ik - A 2 Aciion. 8 - Son, O ; Obligalion
tyoe o e anilic

BRY. PARIAAS SECURITFS SERVICES A a Directome el Caraced de Sorvollance Ju capilal Ot £ 43 496 981 fiwgr.
Sitge Sacial ) eur Shntm, FSOUE Farrs - lmateintlée sous I 07552 108 0N ACS Fari p /

ennfianr (I FHEDSSWA00: « Fd 19 [O)1 47 58 16,06, - isa uritics. boapp b v ivim
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h ATIESTATION D'INSCRIPTION EN COMPTE DE IIRES NOMIMATIES PURS
Seruritics Sorvice

Regishration Cédificote for Plrect Registered Securitles Accognts
G5 - Globot issuer Secvices.

Regishor Services. LMC USA X, Inc.
Les Colinot de I'Arche C/O UBERTY MEDIA CORPORATION
75450 FARIS CEDEX 0% 1 2300 UBERTY Bivel

ENGLEWOOD, CO - 80117

UsA

Aln : General Cainse!

COOE HRURAERD CEE
EMETIECUR ACTIONNARE  xpy
IsSuER SHAREHOUDER
a0 ARIABER

1373 71262 o2

obseivotions de volre part dans un délgi dun mois ivotss considérerain que vous Over cpprouve le présen
decument, )

Flease lind enciosed herewith the regishration certificate for Direct Registered Securities Accounts. I occordance
with general praclice and unless youindicote olherwise 10 us wilhin one monlh, we stiall ossume your opproval of
the cantern!s harpol,

NMpwus vous prions de  trouver cHoinl Tollesiotion dinscripfion en compte de filres norminalits purs. Saut

Le 710542002

Dote

£maitiin . VIVENDI UNIVERSAL

s
Rl ) UnEtLE . - DAL DE DALE O QuANDIE
VaALEw P gt id HHSARCE iaaild
STEMOK-REF MAKING. h i

AVATAME DATE POSSESSION DAL o B )

42727 VIVENDI UNIVERS AL A avaioble 35751044

" Mulure des fires 1 A DAclion B - Bon, 6 Obtigotion
Type ot recurifies

X . ’ _,—“'_’—
BIF PARFBAL SCURIFIES SERVICES - S0, 2 Duer i ¢ Cansed de’ Juritillants au cipid do 144 -lé;ﬁturu(
Sotge Savial ¥ ruc dhntin, 75002 Parn, - Mmmateculie saui b n'552 108 At RES Paeny -
Mencifiant CE CREISEGRONN « it - 32 v 29 000 - Serurticr bnppacitritoam






> b RELEVE pE PORTEFEUILLE
Y. Pertfolio security statement

" BNP PARIBAS
,(’ SECLNRITIES SeErmuiaces

BNP PARIBAS SECURITIES SERVICES
G.C.T. Emeliaws
- bmmeubla Tobiae . . __ . LT T e —mee—lLL

T5450 PARIS CEDEX 09 CVESIAY 10 1373
FRANCE

LIBERTY PROGRAMMING COMPANY L1

CIO LIBERTY MEDIA CORPURA ION

12300 LIBERTY BOULEVARD

ENGLEWOOD CO 80112

USA-ETATS UNKS

| CODEENETTEUR  NUMERO ACTIONMAIRE
ISS5UER COpE SHAREHOLOER NUMBER

1373 71259

CoPY

Le présent relevi: conlient une estimation de s valeur des tires: figurant 2y crédit du comple indiqué en Nétérence. Celte estimation &st commmuniuse 4 fis-indicati uniquemerd, BN
Partbas Securites: Services, en quaté da teneur de comple-conservateur, wassure pas de senvices de valorisatn de-portefeidty et nd sauralt voir sa responsabits srgagse s bire da
cedie

This sftement #chadas & market vale of the securfies racorded in e aliovy mantioned account: for information only. BNP Pacibiss Sequitis. Services, i capaciy as custodiam, does not
provida services of fiokding valuation and couk aot be ekt responsible for this vakation, '

Saul abservations. e votre part dans un dlal i s, 4 complor de fa ricaption, aous considlivrons que vbis dtes dacoond sue ce relevd.

Unkess offrerwise stipulated witdz one monih,_as friar the reeipl, we shatt assume ihat you approve. he confen hessof:

Eabliau - 311072002 Emeltea VIVENDE

As:af Issrer
CODE VALEUR UBELLE NATURE | ORKINE |pispommpmre [ QUANTITE | “PRix EN EURDS ATIOH.
SECURITY GORE NAME TYPEIGRIGN | AvmtaBLE AS OUANTITY PRICEWEURG | VALUATIONAS OF
_ Yo 32002
FRO000127771 VIVEND) A aiaiable 18 187 42

5} vous avez présenté un dossicr de déblocage anficips, ne pas lenie cornpla de-a.date dé disponitiitg afichde poor lefs) plan{s) concemes)
1 you Mave senl & beiin axémpban fomn, plauss o the: avaiaivily date stated for tha slevand plan(s), :
* A= Action, O = Obligatian, | = Option, D = Deot, € = Coupon; P = Part soiade, S - SEP, R = Ariorti, K = OPCYM; N = OFCVM Capi, =FEP, U - Divers, B - Bom; £ = Résarve.

BNP PARIBAS 1 CURITIES SERVICTS . SA aq capital de %65 279 R3S curos - Sikge sacial 3, e d'Anti - 75002 Parss
Imvmatricutée sois Ie n* 552 108 0N RCY Pany  bgentifiam CF FRGU&S?’I@HGII - Tel 233 o)t 47 96 1O Oy - Wuensecuritiestinppadibis. com



%— RELEVE DE PORTEFEUILLE
Porttolio security statement

BNP PARIBAS

A SECURMES SEMACES

BNPPARMBAS SECURITIES SERVICES.
GL 1. Eefteurs
—— - bymeubla Tolliac. T T T T T e s e e el el e R
75450 PARIS CEDEX 09 CVESTAY 1004 137
FRANCE

LIBERTY MEDIA INTERNATIONAL INC
/0 LIBERTY MEDIA CORPORATION
12300 LIBERTY BOULEVARD
ENGLEWOOD €O 80112

USAETATS UNIS:

CODEEMEYTEUR  NUMERD ACTIONNAIRE
ISSUER CODE SHAREHOLDER NUMBER

173 71263

CopPY

Le présent refevé-contient une estination de Iz valeur des thres figurant av cedi du campls indiqué an réfranca. Cetls estimation ast comamuniquéa 4 Gre indicatil uniquemel - BNP
Parbas: Securilles Services, en.quallé de leneur e comple-conseivateur, 1assum pas dé services de vakorisation dg poitafeuil ot g savrail v sa responsabiiie:engagée au fitre da
cette estination, '

This.statement inchides. & morke! vakie-of the seciiiies frecorded i1 the above mentionsd eceount, for ifomaton only. NP Parbas. Sacurilios Services, i capaclly »§ cusindian, doas ot
provide services of hokting valuation snd coull nol 56 ek responsila for this vakution ’

Sad obsenvalions de volre pit dans wi délal #un mofs, 4 compler de 13 Thdeption, nous onsidimmns. gue vous. My Caccomd Sur ce relev.

Unlexs otherwise sfipulsfed within oae minth, g5 front ihe receipl, we shafl that you spprove e condent hereof

Etabhaw: 310742002 Emefleur VIVENTL

Asof Issuer
- ' ’ DATE DE : EVALUATION AU |
CODE VALEUR LBELLE NATURE "/ GRIGIME |pispommmnre [ QUANTITE PRE(EN EUROS ATIC
SECURITY CODE MAME TYPEIORIGH | avagagieas | OUANTITY PRICEINEURQ | VALUATIGN.AS OF
o 32N,
FRODOQ{ZTTT VIVENDI A Falable 9740 000

i vous avez présenté un-dossier de déblocage anticip, ne pas tenir comple de 1a dae de disponibilité alfichéé-pour lefs) plan{s} coricerndts).
#¥ your have:send 8 fock in exemption form, plesis iginore the avaltehifly dalg stoted fiv the televand plarifs)
"A = Adian, O = Obigasior, L = Option, B = Dred, C = Coupon, © = Pad sociale, $ = SCPL, R = Amoiti, M - OPCYR, N = OPGVM CaplL, F - FGP, ) = Divers, 8 - Hons. f = Réservé,

BNF PARIBAS SECURITIES SERVICES - SA au capital de 165 279 B35 curas— Sitge social |1, rue d'Antin 75007 Paris
immateiculic sous Je /™ 552 106 011 RS Paris - Idennifian CE FREDSS2108011 - T4 L1331 42.98 1000 - wewwscctritics bppgarbas cim



—) RELEVE DE PORTEFEUILLE
. Portfolio security statement

1 BNP PARIBAS

BNP PARIBAS. SECURITIES SERVICES
G.C.T. Emettieurs
comemeubeFobiec - -- - ..o - —- I
5450 PARIS CEREX 0§ CVRSIAT 03¢ §i73
FRANGE
LMG LIBERTY HSN LLC HOLDING
K LIBERTY MEDIA CORPORATION
12300 LIBERTY BOULEVARD
ENGLEWOGD €0 BI142
USAETATS UNIS

CODEEMETTEUR  NUMERO ACTIONNAIRE -
ISSUER CODE SHAREHOLDER NUMBER

13713 T1263

COPY

Le présent relevi confient una estimation de b2 valeur-des Ulves Rgurant ey ¢rédi du comple Indiqud en wifSrence. Celte esBmation est rommniquii 3 Gire indicald wiguement. BRP
Paribas Secudties Services, en qualith de tarieur de tompte-consenvalar, n'assure pas dé services dg valorisalion de podefeudle o ne saurit vair 53 tesporisatiils engagie ay e de
cetle estmation,

This stalgment inchedles & meikat vakoe of thie seciaiies recordend i1 the sbove mentioned accaund, for informabion paly. BNP Paritias Securtfas. Sarvicos, it capeciy as cuslodian, does rof
provide sarvice:s of hokfing veliatisa any eould nol be hiid responsidle for thés valialion, _

Sauf cbaervations de velre pa dans wn détal dun mois, & mplar de ka sceplion, nous corsidéreras que vous Mes dacead sur ¢z -relayé,

Lnlass cliferwise stipofiled wilhin one maa, as kom thoe receipt, we shal assume thal you approve ie conterd hiereol,

Etabll - 31072007 Fmetieur VIVENDI

Asof Issemr
; ; : DATE bE EVALUATION AY
CODE VALEUR LIBELLE HATURE | ORIBINE | usonie | QuaNTaE PROCEN EURDS i
SECURITY CODE NAME TYPE/ ORIGIN AVALAGLEAS QUARTTTY FRICEMEtRD | VALUATION AS
oF AW2in62
FROUG1 21771 VIVENDI A availabie 4

Si vaus avez petsenti'un dassiér de. dblocage anicipé, ne pas lerlic cample de fa date de dispoiblils affichbe pour lefs) plants] conceméts).
Fyou have sent 8 lock-in exemption form, phirse ignore the svadabisly date stated for the ratevant plan(s) _
* A = Aclion, ) = Dbiigation; L = Option, 0 = Brod, € = Coupan, P = Part socidle, 5 = SCPY, R= Amorl, M = OPEVM, N = DPCYM Capll, F = FGP, It - Divers, B = Bors, | = Risanve.

BitP PARIBAS SECURITIES SERVICES. - SA 3u capikal de 165 279 B35 curos - Siege smual ., pe ANt 740D Pars,
Immatriculée saus i n” 552 308 011 RCS Paris - Identifiant CE FREOSS2108071 - 11 . 431 (0] 42 o8 10.0D wersecurihes bapparibas o



‘ﬁ' RELEVE B PORTEFEUILLE
. Portfolio security statement

' BNP PARIBAS

HNP PARIBAS SECURITIES SERVICES
G.CT. Emeiteurs
- AmmebleJolae.. .. ... . o _
75450 PARIS CEDEX 05 CVBSIAT 1024 1373
FRANGCE
LMEUSAVIING. _
CXOLIBERTY MEDIA CORPGRATION
12300 LIBERTY BOUL EVARO
ENGLEWODD CO BOH12
USA-ETATS UNIS

COUE EMETTEUR NUMERC ACTIONNAIRE

131 71260

COPY

Le: présent ralevd.contient une estiialion de La valewr des thes figurant av créd ou compte indiqué on riérence. Cetle estimalion &5l communiquée & fire indicatf urigoament, BNP
Paribss Securities Services, en quait¥ de teneud de comple-conservateur, n'assure pas dis sarvices de valorisalion de podefuiie of ne saurst voii sa responsabiité engagée bu Bire de
This stitement inclidas # marké! value of the securlies recorded in the abave mentioned scoounl, for inormebon only. NP Poarbas Securies Sarvices, in capecly o5 eustodian, does ot
provide seivit : of hokfing vaksatk w-mwu-mammmhwmm.
- Sauf obiservaiony de votre part dans vn défal fun mois, & comyrtér de 1a réception, fious.considrerons qure wus. es Jacoord sur ce elevs.

Uniess offarwise sipuloled withir orie month, es froni the recaipl, e shall sssume thal you approve ihe conleal hareof:

Elabiau: 210712002 Ematisyr VIVENDI

Asof Isstiér
DATE DE ; EVALUATION Ay
COOE VALEUR LIRELLE HATURE | ORIGNE |picponmurre]  GUANTITE PRIXEN EUROS | EVALUATION 4
SECURITY COpE HAME rErORIG | qusameas | coanmrY FRICE W ERY | VALUATION AS OF
OF 3007
FRODOOTZF 77T VIVENDI A avaitatie 21604 334

Slvous avez présenté un dossier de d8blocage anticipd, fe pas fenir comple de:la dale de dispanitiite affichéc poir le{s} pan(s) concemd|s;
Wyou have sent a bock-iy exemption fomn, please ignore the availabiity dofo stalod fo the relgvdnt plangs)
* A= Agion, ) = Qbiigalion, L = Optior, D = DroX, € ~ Cotpon, #'= Pad sociake, § = SCPL R = Ao, M = OPCYM. N = OPGYAL Caph. F = FCP, D) = Divers, B = Bons, £ < Rbservé,

BNP PARIBAS SECURITIES SERVICES - SA au capital de L6 24T BY coros - Siege socn) | rue dAntn - 75002 Paes
Imematticulér sous le n” 552 108 G631 RES Pars - Identifiant TE ERGOLSI000LT 161 +71 (0)1 47.98 10 00, wéw Senwiitics. boppahbas.com



% RELEVE DE PORT| EFEUILLE
_ Portfolfo security statement
1.. BNP PARIBAS

BNP PARIBAS SECURITIES SERVICES
'G.{-):_I‘. Emetiiuyrs .

75450 PARIS CEDEX 00. CVBSIAT 104 1373
FRANCE

LMC USA Wi NG,

CXO LIBERTY MEDIA CORPORATION
12300 LBERTY BOULEVARD
ENGLEWOOD GO 80112
USA-ETATS UNIS.

ISSUERCODE  SHARENOLDER MUMBER
173 71261

CoPY

Le présant relevd confien! ure estiniation die la valeur des Hres: Agurant st erédi du comple Indiqus e référence: Cetle estmation g Commmigubo & titre ndicalil uniquement. BNP
Paribas Secuitien Sarvices, en qualis da leneur de comple-conservatesr, assure pas de senvices de valorisation de porefeuile sl né saurait voir s fesponsabilite eegaghe av fitre de
This staﬁbinéu'w:'b markat vakue, of the sectritles Yocorded it the ebova meyiioned accoust, for inlonnistion only. BNF Panitias Séruriifes Seovicas, Incapaciy a5 custodian, does ot
[rovida senvices of halding voksstion aed coukd ot be hekd respansibie for this vaksmtion.
“Sind observations da votm part dars a1 dilaj dummon, & compler ds 13 Meepiion, naus considiremng que vous otes d'accom sur ce mievs.

Untess clherwise stipulated wittin one month, o fom the revalpt we shall essuna that you-approve a cintent hareof

Elsbllata: 31872002 Emettewr VIVENDI

Asof Issirer
) N ) - DATE bE . . EVALUATION AU
CODE VALEDR UBELLE NATURE *{ ORIGINE | puspiomign e TWANTITE PRAX EN EUROS > N Al
SECURITY COBE NAME TYPE/ORIGI | gy agi £ 4 QUARTITY PRICEINEUKO | VALUATION AS OF
o 3W1212002
FROGGO127771 VIVEND} A avaiably 3287 058

St vous avez prasestéun dessier die deblorage antcipt, ne pas tenw compie: de fa date de dispenibiliié affichbe pout lefs} plan(s} concemali)

If you have sent & look-n exemplion form, plegse wroce e avaRsdilty dafe.stated Kir tho.refeiait planfs).
" A = Acion, O = Obligation. L = Sption, O - Droil, . - Eoupon; P = Part soclale, §=5ER, R = Amordl, M = OPCVH. N = DPCYM Eapd, F = FCP. D = Divers, B=Bor, £ - -Résans.

BNP PARIBAS SECURIDES. SEAVICES  SA 4u capital dr 165 279 §3%.curos - Sidgr sicial 3 tue FAntin - 25002 Parp
immatuculéc ssus fe n* 552 108 Q11 RES Pars - idenulizat CE FREDSS 10801 - ML +35 (0)) 4% 98 19 oo - wwow sccuiities bappanbias com



a RELEVE DE PORTEFEUILLE
# Porifolic security statement

BNP PARIBAS

M SECURITIES SERVINES

BNP PARIBAS SECURITIES SERVICES
GC.T. Ematiews
c—dmmeubleTolblc . .. — . . e Ll aie o oemain il i i el S
75450 PARIS CEDEX09 CVBSTAI 1024 1373
FRARGE

LME USA X INC.

G LIBERTY MEDWA CORPORATION
{2300 LIBERTY BOULEVARD
ERGLEWOOD CG 80112
USA-ETATS:UNIS-

CODE EMETTEUR  NUMERO ACTIONNAIRE
173 71262

COPY

Le présen! rédevé pontient ure eslimation de-fa valewr des firas Pgurant au crédil du comple Bdiqué en réfdrence, Catte: estimation: est communiqués & lire indicall uniquameet. BNP
Pm::ﬁmam e qualé de tenew do comple-cinservatewr, Fassure pas de. services da-valorksaion de portefeuile et ne saurai voir sa responsablits. engagée au Hm de
cétle asfimation,

This stsiemant inckelos @ market vehie of fhe-securitias rocartod in the-above menlioned eccount, for information only. BN Parbas Sectriies Servives, in capailty as custodian, doas nol
Erovide services of hokling vakeation aad could ol be held respoasible for this vaksation.
smmtnm&empmmnsmwawmmamduhmmnousmhsﬂeremquevwsetesd'awurﬂwwm
Unhs:ub‘mmmmmm&smmmssﬁmhrmﬂmm#nmemammmmmw

Elzbli au 310772002 Emetteur VIVERDI

Asof fsiler
. | bpateEDE _ -
COOE VALEUR UBELLE MATURE *f ORIGINE |pyspomBiLTe|  OQUANTITE PRILEN EUROS | EVALUATION AU
SECURITY CODE NAME FYPELORIGIN AVAILABLE AS CUANTITY PRICE INEURG | VALUARION AS-QF
Y "I 3uzrnne
FROOOOLZTIT VIVENDI 4 avaiatil: 3672044

5i vous aver pésenté un dossier de déblocage anlicipé, ne pas tenir comple de ladate da dispeniilité affichée paur fe{s) plan{s)-concerné(s;)..
I pos have s g bck-ai gxgmption fomt, please irare the avavlabitty tiate stated for tha relovant piaafs)

* & = Actian, () = Obfigallon, |. = Opfion. D = Dok, G = Coupon, P = Pat sotiale, § - SGPI R = Amori, M = DPCYM, N - OPCVM Gapl, F = FEP, I = Divers. fl - Hons_ F ~ Résenvé:

BNP PARMAS- SECURMTHS SERVICES  $.A au ipitatde 165 279835 curos - Siege social @ 3, pue dAnte: - 75007 Paris
Immalsiculy s le 0™ 553 108 011 RCS Voris - Mertifiany CE FREOSST108001 - TEL 2 233 {0)1 42 98 10 00 - werw sccurilios brigpanbas.com



