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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the Registrant under any of the following
provisions:
 

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 under the Securities Act (17 CFR 230.405) or
Rule 12b-2 under the Exchange Act (17 CFR 240.12b-2).

Emerging growth company  ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
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ITEM 5.02. DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF CERTAIN
OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS.

On September 15, 2017, the Board was increased in size to twelve (12) directors and Noreena Hertz was elected by the Company’s stockholders,
effective immediately, to fill the vacancy on the Board resulting from such increase. Ms. Hertz will hold office until the next annual general meeting of
shareholders or until removed from office in accordance with the Company’s bylaws. There was no arrangement or understanding between Noreena Hertz
and any other person pursuant to which she was selected as a director.

Noreena Hertz, age 49, previously served as a director of the Company from May 1, 2014 through May 22, 2016. Professor Hertz advises some of the
biggest organizations and most senior figures in the world on strategy, decision-making, corporate social responsibility and global economic and geo-political
trends. Her best-selling books, Eyes Wide Open, the Silent Takeover and IOU: The Debt Threat, have been published in 22 countries. Professor Hertz served
as a member of Citigroup’s Politics and Economics Global Advisory Board between 2007 and 2008 and as a member of the Advisory Group steering
McKinsey CEO Dominic Barton’s Inclusive Capitalism Taskforce between 2012 and 2013. A much sought-after commentator on television and radio Hertz
contributes to a wide range of publications and networks including The BBC, CNN, CNBC, CBS, ITV, The New York Times, The Wall Street Journal, The
Daily Beast, the Financial Times, the Guardian, The Washington Post, The Times of London, Wired, and Nature. She hosts her own show on
SiriusXM MegaHertz: London Calling. She has given Keynote Speeches at TED and The World Economic Forum, as well as for leading global corporations,
and has shared platforms with such luminaries as President Bill Clinton and James Wolfensohn. An influential economist on the international stage, Hertz
also played a pivotal role in the development of (RED), an innovative commercial model to raise money for people with AIDS in Africa, having inspired
Bono (co-founder of the project) with her writings. Professor Hertz has been described by the Observer as “one of the world’s leading young
thinkers,” Vogue as “one of the world’s most inspiring women” and was featured on the cover of Newsweek’s September 30, 2013 issue in Europe, Asia and
the Middle East. She has an M.B.A from the Wharton School of the University of Pennsylvania and a Ph.D. from the University of Cambridge. Having spent
10 years at the University of Cambridge as Associate Director of the Centre for International Business and Management, in 2014 she moved to University
College London where she is a Visiting Professor at the Institute for Global Prosperity.

The Company believes that Ms. Hertz’s various experiences advising companies, among other qualifications described above, give her the
qualifications and skills to serve as a director of the Company. Professor Hertz has over 25 years of experience in advising companies in a variety of sectors
and geographies on strategic and policy decisions, intelligence gathering and analysis and stakeholder management and corporate social responsibility. She
has also held senior academic positions where her research has focused on decision-making, risk assessment and management, globalization, innovation and
corporate social responsibility.

Related Party Transactions

There are no related party transactions reportable under Item 5.02 of Form 8-K and Item 404(a) of Regulation S-K.

Director Compensation

Noreena Hertz will be entitled to payment and remittance of annual fees in the amount of $75,000 per annum to be paid quarterly in arrears and
remitted in equal amounts (pro-rated for any period of less than full service) on the last day of each fiscal quarter, effective as of September 15, 2017.
Ms. Hertz will be entitled to reimbursement of her fees and expenses, including fees incurred in connection with travel to meetings.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

WARNER MUSIC GROUP CORP.

BY:  /s/ Paul M. Robinson
 Paul M. Robinson
 Executive Vice President, General Counsel
 and Secretary

Date: September 19, 2017
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