
SETTLEMENT AGREEMENT

Thi s Set t l ement Agr eement i s made and ent er ed i nt o t hi s

day of Mar ch, 1991, by and bet ween t he St at e of New Yor k,

by Rober t Abr ams, At t or ney Gener al and t he St at e of Mar yl and, by

J . Joseph Cur r an, Jr . , At t or ney Gener al ( " t he At t or neys Gener al "

and Ni nt endo of Amer i ca I nc . ( her ei naf t er r ef er r ed t o as

" Ni nt endo" ) , a cor por at i on or gani zed, exi st i ng and doi ng busi ness

under and by vi r t ue of t he l aws of t he St at e of Washi ngt on, wi t h

i t s pr i nci pal pl ace of busi ness l ocat ed at 4820 150t h Avenue,

N . E . , Redmond, Washi ngt on. 98052 . Ni nt endo i s a whol l y- owned

subsi di ar y of Ni nt endo Co . , Lt d . , wi t h i t s pr i nci pal pl ace of

busi ness i n Kyot o, Japan . The t er ms of t hi s Agr eement shal l be

avai l abl e t o al l St at es and t he Di st r i ct of Col umbi a as pr ovi ded

under t he t er ms of sect i on I X her ei n .

WHEREAS, t he At t or neys Gener al wi l l f i l e a Compl ai nt agai nst

Ni nt endo f or damages and i nj unct i ve r el i ef , on t hei r own behal f and

as par ens pat r i ae on behal f of nat ur al per son ci t i zens of New Yor k

St at e and Mar yl and, al l egi ng an unl awf ul agr eement t o f i x, mai nt ai n

or st abi l i ze r esal e pr i ces of Ni nt endo Ent er t ai nment Syst em 8- bi t

vi deo game consol es dur i ng t he per i od Mar ch 1, 1987 - December 31,

1990, i n vi ol at i on of f eder al and st at e ant i t r ust l aws ;

WHEREAS, Ni nt endo deni es t he al l egat i ons set f or t h i n t he

At t or neys Gener al s' Compl ai nt s ; and

WHEREAS, t he par t i es have det er mi ned i t t o be i n t hei r best

i nt er est s t o r esol ve t hi s di sput e and ent er i nt o t hi s Set t l ement

Agr eement :

NOW, THEREFORE, WI TNESSETH :



I . DEFI NI TI ONS

As used her ei n :

A. " Admi ni st r at i on Account " means an i nt er est - bear i ng

account est abl i shed by Pl ai nt i f f s' Lead Counsel and Def endant , and

admi ni st er ed by a t r ust ee appoi nt ed pur suant t o sect i on I V( C) of

t hi s Agr eement , f or t he pur pose of payi ng admi ni st r at i ve cost s .

The pr i nci pal of t he Admi ni st r at i on Account shal l be f unded as

descr i bed i n sect i on I V( A) bel ow ;

B .

	

" Deal er " means any per son, cor por at i on or f i r m not owned

by Ni nt endo t hat i n t he cour se of i t s busi ness sel l s any Ni nt endo

Pr oduct . The t er m " deal er " does not i ncl ude l i censees of Ni nt endo

whi ch do not act as agent s, r epr esent at i ves or di st r i but or s of

Ni nt endo ;

C .

	

" Lead Counsel " means t he At t or neys Gener al of t he St at es

of Mar yl and and New Yor k ;

D .

	

" Def endant " or " Ni nt endo" means Ni nt endo of Amer i ca I nc .

and i t s af f i l i at es, subsi di ar i es, di vi si ons and ot her

or gani zat i onal uni t s of any ki nd, whi ch sol d Ni nt endo Pr oduct s as

def i ned her ei n, t hei r successor s and assi gns, and t hei r of f i cer s,

di r ect or s, empl oyees, agent s, r epr esent at i ves and ot her per sons

act i ng on t hei r behal f ;

E .

	

" Ni nt endo Admi ni st r at i on Cost s" means t hose cost s t o be

pai d by Ni nt endo i n connect i on wi t h t he admi ni st r at i on of t hi s

Set t l ement , as set f or t h i n sect i on I V( D) bel ow ;

F . " Ni nt endo Dat a Base" means al l comput er i zed r ecor ds

mai nt ai ned by Ni nt endo whi ch i dent i f y per sons who, bet ween June 1,



1988 t o and i ncl udi ng December 31, 1990, became member s of t he

Ni nt endo Fun Cl ub, subscr i bed t o t he Ni nt endo Power magazi ne,

cal l ed t he Ni nt endo consumer ser vi ce r epr esent at i ves or f i l ed

war r ant y car ds i ndi cat i ng- t hat t hey pur chased Ni nt endo Har dwar e .

Ni nt endo has r epr esent ed t o Lead Counsel t hat i t bel i eves t hat t he

Ni nt endo Dat a Base i dent i f i es appr oxi mat el y 4 . 7 mi l l i on nat ur al

per sons . Ever y i ndi vi dual i dent i f i ed i n t he Ni nt endo Dat a Base i s

deemed t o be a Qual i f i ed Pur chaser ;

G . " Ni nt endo Har dwar e" means al l Ni nt endo Ent er t ai nment

Syst em 8- bi t vi deo game consol es whi ch wer e of f er ed f or sal e or

sol d by Ni nt endo t o deal er s bet ween June 1, 1988 t o and i ncl udi ng

December 31, 1990 ;

H .

	

" Ni nt endo Pr oduct s" means any home vi deo game har dwar e,

sof t war e, accessor i es or i t ems r el at ed t her et o whi ch ar e of f er ed

f or sal e or sol d by Ni nt endo t o deal er s ;

1 .

	

" Ni nt endo Sof t war e" means al l 8- bi t vi deo game car t r i dges

whi ch ar e sol d by Ni nt endo t o i t s l i censees and deal er s f or sal e

t o ul t i mat e consumer s ;

J .

	

" Qual i f i ed Pur chaser " means :

1 .

	

ever y i ndi vi dual i dent i f i ed ~i n t he Ni nt endo Dat a

Base, and

2 .

	

a nat ur al per son ot her t han an i ndi vi dual i dent i f i ed

on t he Ni nt endo Dat a Base who pur chased one or mor e i t ems of

Ni nt endo Har dwar e bet ween June 1, 1988 t o and i ncl udi ng December

31, 1990, r esi ded wi t hi n t he St at es of Mar yl and, New Yor k or ot her

st at e or t he Di st r i ct of Col umbi a par t i ci pat i ng i n t hi s Agr eement



at t he t i me of such pur chase or pur chases, and submi t s a val i d

r equest f or coupon under sect i on VI I of t hi s Agr eement ;

K .

	

" Pl ai nt i f f s" or " Pl ai nt i f f St at es" means t he St at es of

New Yor k and Mar yl and, and any ot her St at es and t he Di st r i ct of

Col umbi a whi ch opt t o ent er i nt o t he t er ms of t hi s Agr eement as

pr ovi ded i n sect i on I X her eof , i n t hei r sover ei gn capaci t y and as

par ens pat r i ae on behal f of al l nat ur al per son ci t i zens of such

st at es who have pur chased Ni nt endo Pr oduct s dur i ng t he per i od of

t he al l eged conspi r acy ( Mar ch 1, 1987 t o and i ncl udi ng December 31,

1990)

L . " Resal e Pr i ce" means any pr i ce, pr i ce f l oor , pr i ce

cei l i ng, pr i ce r ange, or any mar k- up f or mul a, or mar gi n of pr of i t

used by any deal er f or pr i ci ng any Ni nt endo Pr oduct . Such t er m

i ncl udes, but i s not l i mi t ed t o, any suggest ed, est abl i shed or

cust omar y r esal e pr i ce, as wel l as t he r et ai l pr i ce adver t i sed,

pr omot ed or of f er ed f or sal e by any Deal er ;

M.

	

" St at e Admi ni st r at i on Cost s" means t hose cost s t o be pai d

f r om t he Admi ni st r at i on Account i n connect i on wi t h t he

admi ni st r at i on of t hi s Set t l ement , i ncl udi ng not i ce by publ i cat i on,

al l admi ni st r at i ve t asks l i st ed i n sect i on I V( A) of t hi s Agr eement ,

at t or ney' s and exper t wi t ness f ees and i nvest i gat i ve cost s .

I I . AGREEMENT

Subj ect t o t he appr oval of t he Cour t , t he par t i es agr ee t o

compr omi se, set t l e and r esol ve f ul l y and f i nal l y, any and al l

cl ai ms, act i ons and causes of act i on . ar i si ng under any f eder al or



st at e ant i t r ust l aws wi t h r espect t o r esal e pr i ce mai nt enance of

Ni nt endo Pr oduct s sol d dur i ng t he per i od Mar ch 1, 1987 - December

31, 1990, whi ch Pl ai nt i f f s have, now have or may have agai nst

Def endant as of t he dat e of t hi s Agr eement . However , t hi s

Agr eement speci f i cal l y does not i ncl ude any cl ai ms whi ch Pl ai nt i f f s

may have under Sect i on 2 of t he Sher man Act , 15 U. S . C . §2, or

anal ogous st at e ant i t r ust l aws .

I I I . I NJUNCTI ON

A .

	

Ni nt endo, i t s successor s and assi gns, and i t s of f i cer s,

agent s, r epr esent at i ves and empl oyees, di r ect l y or i ndi r ect l y, or

t hr ough any cor por at i on, subsi di ar y, di vi si on or ot her devi ce, i n

connect i on wi t h t he manuf act ur i ng, adver t i si ng, of f er i ng f or sal e,

sal e or di st r i but i on of any Ni nt endo Pr oduct , agr ee t hat i t shal l

f or t hwi t h cease and desi st f r om:

1 . Fi xi ng, cont r ol l i ng or mai nt ai ni ng, di r ect l y or

i ndi r ect l y, t he r esal e pr i ce at whi ch any deal er may adver t i se,

pr omot e, of f er f or sal e or sel l any Ni nt endo Pr oduct ;

2 . Requi r i ng, coer ci ng or ot her wi se pr essur i ng any

deal er , di r ect l y or i ndi r ect l y, t o mai nt ai n, adopt or adher e t o any

r esal e pr i ce ;

3 . Secur i ng or at t empt i ng t o secur e, di r ect l y or

i ndi r ect l y, any commi t ment or assur ance f r om any deal er concer ni ng

t he r esal e pr i ce at whi ch t he deal er may adver t i se, pr omot e, of f er

f or sal e or sel l any Ni nt endo Pr oduct ;

4 . Reduci ng t he suppl y of Ni nt endo Pr oduct s t o any



deal er or i mposi ng di f f er ent cr edi t t er ms i n whol e or i n par t due

t o t he deal er ' s r esal e pr i ce of any Ni nt endo Pr oduct ;

5 . Request i ng deal er s, di r ect l y or i ndi r ect l y, t o

r epor t t he i dent i t y of ot her deal er s who adver t i se, pr omot e, of f er

f or sal e or sel l any Ni nt endo Pr oduct bel ow any r esal e pr i ce, and ;

6 .

	

For a per i od of f i ve ( 5) year s f r om t he dat e t he

Cour t ent er s t he Fi nal Judgment and Consent Decr ee i n t hi s mat t er ,

t er mi nat i ng any deal er due i n whol e or i n par t t o t he deal er ' s

r esal e pr i ce of any Ni nt endo Pr oduct . Pr ovi ded, however , t hat t he

Def endant r et ai ns t he r i ght t o t er mi nat e uni l at er al l y any deal er

f or l awf ul busi ness r easons, unr el at ed t o r esal e pr i ces, t hat ar e

not i nconsi st ent wi t h t hi s par agr aph or any ot her par agr aph of t hi s

Agr eement .

B .

	

For a per i od of f i ve ( 5) year s commenci ng f i f t een ( 15)

days f r om t he dat e t he Cour t ent er s t he Fi nal Judgment and Consent

Decr ee i n t hi s mat t er , Def endant shal l cl ear l y and conspi cuousl y

st at e t he f ol l owi ng on any l i st , adver t i si ng, book, cat al ogue or

pr omot i onal mat er i al wher e Def endant has suggest ed any r esal e pr i ce

t o any deal er :

ALTHOUGH NI NTENDO OF AMERI CA I NC . MAY SUGGEST RESALE

PRI CES FOR PRODUCTS, DEALER I S FREE TO DETERMI NE ON I TS

OWN THE PRI CES AT WHI CH I T WI LL SELL THE PRODUCTS .

C .

	

Dur i ng t he per i od dur i ng whi ch coupons i ssued under t hi s

Set t l ement ar e r edeemabl e, Ni nt endo shal l not r ai se t he suggest ed

r et ai l pr i ce or t he whol esal e pr i ces of Ni nt endo Sof t war e char ged

t o any of i t s deal er s and l i censees .



D.

	

Wi t hi n t hi r t y ( 30) days af t er t he Cour t ent er s t he Fi nal

Judgment and Consent Decr ee i n t hi s mat t er , Def endant wi l l mai l by

f i r st cl ass mai l t he l et t er at t ached as At t achment A, t oget her wi t h

a copy of t he Fi nal Judgment , t o al l of Def endant ' s pr esent

per sonnel , deal er s, di st r i but or s, agent s or r epr esent at i ves havi ng

sal es or pol i cy r esponsi bi l i t i es wi t h r espect t o Ni nt endo' s

pr oduct s . Def endant shal l not be r equi r ed t o per f or m under t hi s

sect i on i f i t has pr evi ousl y mai l ed a subst ant i al l y i dent i cal

l et t er t o i dent i cal per sons pur suant t o an Or der of t he Feder al

Tr ade Commi ssi on .

E .

	

Ni nt endo shal l not i f y t he Lead Counsel at l east t hi r t y

( 30) days pr i or t o any pr oposed change i n t he cor por at e

such as di ssol ut i on, assi gnment

of a successor cor por at i on,

subsi di ar i es or any ot her change i n t he

whi ch may af f ect compl i ance

Agr eement .

F .

	

Wi t hi n si xt y ( 60) days af t er t he Cour t ent er s t he Fi nal

Judgment and Consent Decr ee, and at such ot her t i mes as t he Lead

Counsel shal l r equest , Ni nt endo wi l l f i l e wi t h bot h Lead Counsel

a ver i f i ed wr i t t en r epor t set t i ng f or t h i n det ai l t he manner and

f or m i n whi ch Def endant Ni nt endo has compl i ed and i s compl yi ng wi t h

t he i nj unct i ve pr ovi si ons of t hi s Agr eement .

G .

	

Ni nt endo consent s t o an i nj unct i on i ssued by t he Cour t

r equi r i ng i t t o compl y wi t h t he pr ovi si ons of t hi s Agr eement .

I V . ADMI NI STRATI ON ACCOUNT

Def endant

or sal e r esul t i ng i n t he emer gence

t he cr eat i on or di ssol ut i on of

r espect i ve cor por at i on

obl i gat i ons ar i si ng out of t hi s



A .

	

Ni nt endo shal l pay a t ot al of one mi l l i on seven hundr ed

and f i f t y t housand dol l ar s ( $1 . 75 mi l l i on) f or payment of t he St at e

Admi ni st r at i on Cost s as f ol l ows :

1 . Wi t hi n t hi r t y ( 30) days af t er t hi s Agr eement ,

Ni nt endo shal l deposi t $125, 000 i nt o t he Admi ni st r at i on Account f or

t he pur pose of enabl i ng t he Lead Counsel t o pay f or mi scel l aneous

st ar t - up expenses of t he St at e Admi ni st r at i on Cost s ;

2 . Wi t hi n t en ( 10) days af t er t he Cour t or der s

pr el i mi nar y appr oval of t hi s Agr eement , Ni nt endo shal l pay i nt o t he

Admi ni st r at i on Account t he sum of one mi l l i on si x hundr ed and

t went y- f i ve t housand dol l ar s ( $1 . 625 mi l l i on) whi ch wi l l be used

f or t he pur pose of enabl i ng t he Lead Counsel t o pay t he St at e

Admi ni st r at i on Cost s, i nvest i gat i ve cost s and at t or ney' s f ees .

Such sum shal l be used f or cer t ai n admi ni st r at i ve t asks, i ncl udi ng

but not l i mi t ed t o :

a . Payment of t he cost s of pr ovi di ng f ai r and

adequat e not i ce by publ i cat i on t o consumer s who ar e member s of t he

par ens pat r i ae gr oup . The t er ms of t he not i ce by publ i cat i on

agr eed upon by t he par t i es, and subj ect t o cour t appr oval , ar e

pr ovi ded i n sect i on VI I of t hi s Agr eement ;

b . Payment of exper t wi t ness f ees i ncur r ed i n

connect i on wi t h seeki ng f i nal appr oval of t hi s Set t l ement

Agr eement ;

c . Coor di nat i on by t he Lead Counsel of t he

set t l ement agr eement s and mot i on paper s t o be f i l ed by t he

Pl ai nt i f f St at es par t i ci pat i ng i n t hi s Agr eement ;



d .

	

Payment of t he cost s and f ees of t he Tr ust ee

appoi nt ed pur suant t o sect i on I V( C) of t hi s Agr eement ; and

e .

	

Pr i nt i ng t he l et t er f r om t he At t or ney Gener al

of each Pl ai nt i f f St at e descr i bi ng t hi s set t l ement , t he t ext of

whi ch i s cont ai ned i n At t achment B, whi ch shal l be mai l ed by

Ni nt endo t o each Qual i f i ed Pur chaser of such Pl ai nt i f f St at e al ong

wi t h t he Consumer Coupon .

3 .

	

The one mi l l i on seven hundr ed and f i f t y t housand

dol l ar s ( $1 . 75 mi l l i on) pai d by Ni nt endo f or St at e Admi ni st r at i on

Cost s shal l be r educed pr opor t i onat el y by t he per cent age of t he

nat i onal popul at i on, based on t he most r ecent avai l abl e popul at i on

f i gur es f r om t he Uni t ed St at es Census Bur eau, at t r i but abl e t o t he

st at es and t he Di st r i ct of Col umbi a t hat do not exer ci se t hei r

opt i on t o ent er i nt o t hi s Agr eement under t he pr ocedur es set f or t h

i n sect i on I X . However , Ni nt endo shal l pay a mi ni mum of one

mi l l i on dol l ar s ( $1 mi l l i on) f or St at e Admi ni st r at i on Cost s i f t he

St at es of Cal i f or ni a, Connect i cut , I l l i noi s, Pennsyl vani a and Texas

j oi n t hi s act i on as Pl ai nt i f f s and ent er i nt o t he t er ms of t hi s

Agr eement under t he pr ocedur es descr i bed i n sect i on I X . Any

r esi dual r emai ni ng i n t he Admi ni st r at i on Account af t er t he payment

of al l admi ni st r at i ve expenses shal l be di vi ded among t he Pl ai nt i f f

St at es i n accor dance wi t h sect i on V of t hi s Agr eement .

B .

	

Each Pl ai nt i f f St at e shal l be ent i t l ed t o r ei mbur sement

of t wo t housand dol l ar s ( $2, 000) out of t he Admi ni st r at i on Account

f or i t s i nvest i gat i ve cost s and at t or ney' s f ees ; except t hat t he

Lead Counsel st at es of New Yor k and Mar yl and shal l each be ent i t l ed



t o one hundr ed t housand dol l ar s ( $100, 000) i n i nvest i gat i ve cost s,

at t or ney' s f ees and cost s of coor di nat i ng t hi s act i on ; and t he

st at e of Texas and t he Commonweal t h of Pennsyl vani a each shal l be

ent i t l ed t o t wel ve t housand dol l ar s ( $12, 000) r espect i vel y f or i t s

i nvest i gat i ve expenses and at t or ney' s f ees i f i t ent er s i nt o t he

t er ms of t hi s Agr eement .

C.

	

The Admi ni st r at i on Account shal l be managed by a Tr ust ee

j oi nt l y appoi nt ed by t he Lead Counsel and t he Def endant . The

Tr ust ee shal l be r esponsi bl e f or i nvest i ng, mai nt ai ni ng,

admi ni st er i ng and di st r i but i ng t he moni es of t he Admi ni st r at i on

Account , pur suant t o t he t er ms of t hi s Agr eement and any addi t i onal

i nst r uct i ons made i n wr i t i ng by t he Lead Counsel and t he Def endant .

The Tr ust ee shal l i nvest t he Admi ni st r at i on Account i n obl i gat i ons

of , or guar ant eed by, t he Uni t ed St at es of Amer i ca or any of i t s

depar t ment s or agenci es, t o obt ai n t he hi ghest avai l abl e r et ur n on .

i nvest ment . Subj ect t o t he appr oval of t he Lead Counsel and

Def endant , t he Tr ust ee may make ot her i nvest ment s of f er i ng a hi gher

r et ur n wi t h si mi l ar secur i t y . The Tr ust ee shal l not act i n a

manner cont r ar y t o t he t er ms of t hi s Agr eement .

D. i Ni nt endo shal l exer ci se i t s best ef f or t s i n t he

per f or mance of t he f ol l owi ng admi ni st r at i ve t asks, and shal l pay

al l r el at ed cost s associ at ed wi t h t hem:

1 .

	

Pr i nt i ng Consumer Coupons i n t he f or m of At t achment

C her et o f or each Qual i f i ed Pur chaser ;

2 . Mai nt ai ni ng suf f i ci ent t ol l f r ee t el ephone l i nes

t hr oughout t he si xt y ( 60) day Not i ce and Request f or Coupon Per i od,

1 0



as descr i bed i n sect i on VI I of t hi s Agr eement , t o r ecei ve cal l s

f r om consumer s r egar di ng t hi s Set t l ement . The t el ephone oper at or s

shal l pr ovi de i nf or mat i on t o consumer s, ver i f y whet her such

consumer i s l i st ed on t he Ni nt endo Dat a Base and i s t her eby deemed

t o be a Qual i f i ed Pur chaser , accept consumer s' r equest s f or coupons

by t el ephone i f such consumer can pr ovi de al l r equi r ed i nf or mat i on,

and send, by f i r st cl ass mai l , a r equest f or coupon t o consumer s

who can not pr ovi de t he r equi r ed i nf or mat i on by t el ephone and wi sh

t o f i l e a wr i t t en r equest f or coupon ;

3 .

	

Recei vi ng and r evi ewi ng r equest s f or coupons ;

4 .

	

Mai l i ng, by f i r st cl ass mai l , a Consumer coupon and

t he at t ached l et t er f r om t he consumer ' s r espect i ve At t or ney Gener al

t o each Qual i f i ed Pur chaser ;

5 . Payi ng al l cost s and expenses associ at ed wi t h

r edeemi ng t he Consumer Coupons ;

6 .

	

Repor t i ng t o t he Lead Counsel ever y t hi r t y ( 30) days

dur i ng t he Not i ce and Request f or Coupon Per i od on t he number of

consumer cal l s r ecei ved, r equest s f or coupons r ecei ved, r equest s

appr oved and r equest s r ej ect ed ; and

7 . Pr ovi di ng a quar t er l y and f i nal audi t on mai l ed

coupons and coupons cashed .

V.

	

RESTI TUTI ON, CONSUMER COUPONS AND PAYMENT

A. No l at er t han t en ( 10) days af t er t he Cour t ' s f i nal

appr oval of t hi s Set t l ement , Ni nt endo shal l pay t o t he Pl ai nt i f f

St at es t he t ot al sum of t hr ee mi l l i on dol l ar s ( $3 mi l l i on) t o be



used f or a publ i c pur pose as descr i bed i n sect i on V( B) bel ow ( t he

Publ i c Pur pose Funds) . Ni nt endo shal l di st r i but e t he Publ i c

Pur pose Funds pr opor t i onat el y t o each Pl ai nt i f f St at e by i t s

per cent age of t he nat i onal popul at i on based upon t he most r ecent

avai l abl e popul at i on f i gur es f r om t he Uni t ed St at es Census Bur eau

The t ot al Publ i c Pur pose Funds payabl e by Ni nt endo shal l be r educed

by t he per cent age of t he nat i onal popul at i on at t r i but abl e t o any

st at es and t he Di st r i ct of Col umbi a whi ch do not exer ci se t hei r

opt i on t o ent er i nt o t hi s Agr eement under t he pr ocedur es set f or t h

i n sect i on I X her ei n .

B .

	

Each Pl ai nt i f f St at e At t or ney Gener al shal l det er mi ne t he

use and di sposi t i on of i t s shar e of t he Publ i c Pur pose Funds . The

f unds may be used by each Pl ai nt i f f St at e sol el y f or one or mor e

of t he f ol l owi ng f i ve ( 5) pur poses, as det er mi ned by t he At t or ney

Gener al of each Pl ai nt i f f St at e, at her or - hi s excl usi ve opt i on :

1 . Ant i t r ust enf or cement by t he At t or ney Gener al of

such St at e ;

2 .

	

Payment i nt o a st at e ant i t r ust r evol vi ng f und ;

3 . Payment i nt o a f und excl usi vel y dedi cat ed t o

assi st i ng St at e At t or neys Gener al def r ay t he cost s of exper t s,

economi st s and consul t ant s i n mul t i st at e ant i t r ust i nvest i gat i ons

and l i t i gat i on ;

4 . a cy pr es use t o benef i t t hose uni dent i f i ed

consumer s f or whose benef i t t he set t l ement was ent er ed i nt o, i . e .

pur chaser s and user s of Ni nt endo Pr oduct s, and/ or ;

5 .

	

Payment i nt o t he t r easur y of such St at e .
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C . Def endant i s maki ng al l payment s descr i bed i n t hi s

Agr eement sol el y as compensat or y damages . Pl ai nt i f f s have not

sought t he i mposi t i on of cr i mi nal or ci vi l f i nes or penal t i es ( or

payment s i n l i eu t her eof ) , as par t of t hi s Set t l ement .

	

Payment s

her eunder do not const i t ut e, nor shal l t hey be const r ued as or

t r eat ed as, payment s i n l i eu of t r ebl e damages, f i nes, penal t i es,

puni t i ve r ecover i es or f or f ei t ur es .

D .

	

Ni nt endo wi l l r ei mbur se i t s deal er s up t o t went y- f i ve

mi l l i on dol l ar s ( $25 mi l l i on) f or Consumer Coupons r edeemed by

Qual i f i ed Pur chaser s ( " Tot al Payment " ) . I f f ewer t han f i ve mi l l i on

dol l ar s ( $5 mi l l i on) i n Consumer Coupons ar e r edeemed by Qual i f i ed

Pur chaser s, Ni nt endo wi l l , t hr ee ( 3) mont hs af t er t he l ast dat e f or

coupon r edempt i on, di r ect l y pay t he di f f er ence up t o f i ve mi l l i on

dol l ar s ( $5 mi l l i on) pr opor t i onat el y by popul at i on t o each

Pl ai nt i f f St at e f or use i n t he same manner as t he Publ i c Pur pose

Funds, as descr i bed i n sect i on V( B) ( " Mi ni mum Payment " ) . The Tot al

Payment , t he Mi ni mum Payment and t he number of Consumer Coupons

i ssued shal l be r educed by t he per cent age of t he nat i onal

popul at i on at t r i but abl e t o any st at es ( and t he Di st r i ct of

Col umbi a) whi ch do not exer ci se t hei r opt i on t o ent er i nt o t hi s

Agr eement .

E . Wi t hi n t hi r t y ( 30) days af t er f i nal appr oval of t hi s

Set t l ement Agr eement and ent r y of a Fi nal Judgment and Consent

Decr ee by t he Cour t , Ni nt endo shal l send a Consumer Coupon by f i r st

cl ass mai l t o ever y Qual i f i ed Pur chaser . The Consumer Coupons

shal l be val i d f or at l east f our ( 4) mont hs f r om t he dat e t hey ar e
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mai l ed . Each Consumer Coupon shal l be i n t he amount of f i ve

dol l ar s ( $5) and may be used f or t he pur chase of any Ni nt endo

Sof t war e . I n t he event t hat t her e ar e mor e t han f i ve ( 5) mi l l i on

Qual i f i ed Pur chaser s, t he val ue of each coupon wi l l be r educed so

t hat t he t ot al val ue of coupons mai l ed wi l l not exceed t went y- f i ve

mi l l i on dol l ar s ( $25 mi l l i on) .

VI . COUPON DI STRI BUTI ON PROCEDURE FOR CONSUMERS DEEMED TO BE
QUALI FI ED PURCHASERS

A .

	

Wi t hi n t hi r t y ( 30) days af t er t he dat e of t hi s Agr eement ,

Ni nt endo shal l i dent i f y by al l r easonabl e and l egal means al l

nat ur al per sons who shal l be deemed t o be Qual i f i ed Pur chaser s by

sear chi ng al l r ecor ds i t mai nt ai ns or cont r ol s i ncl udi ng, but not

l i mi t ed t o, comput er i zed l i st s of war r ant y car ds and ot her

document s t hat i dent i f y r et ai l pur chaser s of Ni nt endo Har dwar e ; and

t he comput er i zed Ni nt endo Dat a Base bet ween June l , 1988 t hr ough

and i ncl udi ng December 31, 1990, i ncl udi ng r ecor ds kept by Ni nt endo

of member s of t he Ni nt endo Fun Cl ub, subscr i ber s t o t he Ni nt endo

Power magazi ne and cal l er s t o t he Ni nt endo consumer ser vi ce

r epr esent at i ves . Ni nt endo shal l cont empor aneousl y pr oduce t o Lead

Counsel document s suf f i ci ent t o i dent i f y al l such Qual i f i ed

Pur chaser s .

B .

	

Ni nt endo has r epr esent ed t hat i t has r ecor ds, i ncl udi ng

names and addr esses, of appr oxi mat el y 4 . 7 mi l l i on nat ur al per sons

descr i bed i n sect i on VI ( A) above i n i t s comput er i zed Ni nt endo Dat a

Base . Such consumer s shal l be deemed t o be Qual i f i ed Pur chaser s .

Such Qual i f i ed Pur chaser s shal l not be r equi r ed t o f i l e a r equest
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f or coupon or t ake any f ur t her act i on i n or der t o r ecei ve a

Consumer Coupon .

C .

	

Wi t hi n t hi r t y ( 30) days af t er f i nal Cour t appr oval of

t hi s Set t l ement and ent r y of a Fi nal Judgment , Ni nt endo shal l send,

by f i r st cl ass mai l , a Consumer Coupon al ong wi t h t he at t ached

l et t er f r om t he r espect i ve At t or neys Gener al concer ni ng t he

Set t l ement t o al l Qual i f i ed Pur chaser s i dent i f i ed pur suant t o t hi s

sect i on . The t ext of t he l et t er f r om each At t or ney Gener al shal l

be i dent i cal t o t he t ext of At t achment B .

VI I . NOTI CE AND REQUESTS FOR COUPONS

A .

	

Wi t hi n t he t i me per i od descr i bed bel ow, Pl ai nt i f f s wi l l

gi ve not i ce by publ i cat i on of t hi s Set t l ement , i n a f or m agr eed t o

by t he par t i es i n At t achment D her et o and appr oved by t he Cour t .

B .

	

Pot ent i al Qual i f i ed Pur chaser s not al r eady- on t he

Ni nt endo Dat a Base who wi sh t o r ecei ve coupons must pr oper l y make

Request s f or Coupons wi t hi n t he t i me schedul e and by t he pr ocedur e

agr eed t o by t he par t i es and appr oved by t he Cour t , as set f or t h

i n sect i on VI I ( H) .

C .

	

Subj ect t o Cour t appr oval , t he Not i ce and Request f or

Coupon Per i od shal l commence t hi r t y ( 30) days af t er pr el i mi nar y

Cour t appr oval of t he set t l ement and shal l ext end f or si xt y ( 60)

days . Dur i ng t hi s per i od, not i ce of t hi s set t l ement shal l be made

t o per sons not al r eady i dent i f i ed and deemed t o be Qual i f i ed

Pur chaser s pur suant t o sect i on VI who may be ent i t l ed t o a coupon

under t he t er ms of t hi s Agr eement by t he publ i cat i on of not i ces i n
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newspaper s and magazi nes ci r cul at ed i n each Pl ai nt i f f St at e . The

si ze of t he newspaper not i ces shal l be up t o 3 col umns by 10 1\ 2

i nches ( 1\ 4 page) of di spl ay adver t i si ng . The not i ce shal l appear

once i n t he Sunday edi t i on of each newspaper agr eed upon by t he

par t i es . Wher e no Sunday edi t i on i s publ i shed, t he not i ce shal l

appear i n a weekday edi t i on or , at t he opt i on of t he Pl ai nt i f f

St at e, i n a Sat ur day edi t i on . The not i ce shal l appear once dur i ng

t he per i od i n each magazi ne agr eed upon by t he par t i es .

D .

	

The dat es on whi ch not i ces shal l be publ i shed, wi t hi n t he

Not i ce and Request f or Coupon Per i od,

di scr et i on of each Pl ai nt i f f St at e but i n

publ i shed wi t hi n t hi r t y ( 30) days of t he

and Request f or Coupon Per i od descr i bed

E . Not i ce of t hi s Set t l ement

newspaper s i n each Pl ai nt i f f St at e whi ch t he At t or ney Gener al ,

hi s or her excl usi ve di scr et i on, concl udes ar e suf f i ci ent

pot ent i al Qual i f i ed Pur chaser s .

F .

	

I n addi t i on, one not i ce of t he agr eed- upon si ze shal l be

publ i shed i n USA Today .

G .

	

I n addi t i on, a not i ce shal l al so be : pl aced i n t he

f ol l owi ng magazi nes :

TV Gui de

Game and vi deo publ i cat i ons t o be chosen by t he Lead Counsel

but not t o i ncl ude Ni nt endo Power magazi ne .

The dat es on whi ch t hese addi t i onal not i ces shal l be publ i shed,

wi t hi n t he si xt y ( 60) day Not i ce and Request f or Coupon Per i od set
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any event shal l be

commencement of t he Not i ce

i n sect i on VI I ( C) above .

shal l be publ i shed i n

i n

t o r each



by t he Cour t , shal l be ent i r el y wi t hi n t he di scr et i on of t he Lead

Counsel .

H .

	

Subj ect t o Cour t appr oval , t he publ i cat i on not i ce shal l

be i n t he l anguage of At t achment D her et o . The not i ce shal l

i nst r uct pot ent i al Qual i f i ed Pur chaser s t hat , i f t hey ar e not

l i st ed on t he Ni nt endo Dat a Base, i n or der t o r ecei ve a coupon,

t hey must cal l t he t ol l f r ee number or send a l et t er t o t he P. O .

Box by a speci f i ed dat e, and st at e t hei r pur chase i nf or mat i on,

i ncl udi ng t he consumer ' s name and addr ess, t he ser i al number , and

t he dat e and pl ace of pur chase of t he Ni nt endo Har dwar e . The

publ i shed not i ce shal l al so i nf or m consumer s of t hei r r i ght t o opt

out of t he Set t l ement Agr eement by wr i t i ng t o a separ at e addr ess

l i st ed . Consumer s who r equest i nf or mat i on shal l be sent , by f i r st

cl ass mai l , a l egal not i ce descr i bi ng t hei r r i ght s t o obj ect t o

t hi s Agr eement and/ or opt out of t he ar e as pat r i ae gr oup .

I .

	

To qual i f y t o r ecei ve a Consumer coupon pur suant t o t he

set t l ement , t he cl ai m of any pot ent i al Qual i f i ed Pur chaser not

l i st ed on t he Ni nt endo Dat a Base must be post mar ked or ot her wi se

r ecei ved by Ni nt endo wi t hi n t he si xt y ( 60) day Not i ce and Request

f or Coupon Per i od .

: J .

	

The f ol l owi ng schedul e and pr ocedur e shal l be f ol l owed

t o r ecei ve, r evi ew, appr ove or r ej ect , not i f y and r econsi der t he

r equest s f or coupons submi t t ed by pot ent i al Qual i f i ed Pur chaser s :

1 .

	

On or bef or e f i f t een ( 15) days af t er t he l ast dat e

of t he Not i ce and Request f or Coupon Per i od ( " t he Coupon Request

Deadl i ne" ) , t he par t i es wi l l det er mi ne t he qual i f i cat i on of each
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r equest f or coupon submi t t ed pur suant t o par agr aph ( I ) above . A

r equest f or coupon obj ect ed t o by ei t her par t y on r easonabl e

gr ounds as bei ng unqual i f i ed shal l be deemed t o be r ej ect ed .

2 . On or bef or e t went y ( 20) days af t er t he Coupon

Request Deadl i ne, Ni nt endo shal l not i f y, by f i r st cl ass mai l , any

per son whose r equest f or coupon has been r ej ect ed by ei t her par t y .

The not i f i cat i on wi l l st at e t he r easons f or t he r ej ect i on, such

per son' s r i ght t o r econsi der at i on and appeal and shal l i ncl ude a

copy of t he l egal not i ce .

3 .

	

On or bef or e t hi r t y- f i ve ( 35) days af t er t he Coupon

Request Deadl i ne, any per son whose r equest f or coupon has been

r ej ect ed may r equest r econsi der at i on and may pr esent f ur t her

evi dence t o suppor t t he r equest . The par t i es wi l l not i f y such

per sons of t he r esul t s of t he r econsi de_- t i on pr ompt l y .

4 .

	

On or bef or e f i f t y- f i ve ( 55) days af t er t he Coupon

Request Deadl i ne, any per son whose r equest f or coupon r emai ns

r ej ect ed may pet i t i on t he Cour t f or a f i nal det er mi nat i on of t he

val i di t y of t he r equest .

K .

	

Wi t hi n t hi r t y ( 30) days af t er f i nal Cour t appr oval of

t hi s Set t l ement and ent r y of a Fi nal Judgment , and at t he same t i me

as pr ovi ded

	

f or i n sect i on VI ( C) ,

	

Ni nt endo shal l

	

send,

	

by

	

f i r st

cl ass mai l , a Consumer Coupon and t he l et t er f r om t hei r r espect i ve

At t or neys Gener al ( At t achment B) t o each per son who submi t s a val i d

r equest f or coupon .

VI I I .

	

COOPERATI ON AND I MPLEMENTATI ON

A .

	

The par t i es shal l appl y t o t he Cour t f or pr el i mi nar y and
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f i nal appr oval of t hi s Set t l ement Agr eement as soon as pr act i cabl e

af t er t he execut i on of t hi s Agr eement . Par t i es t o t hi s Agr eement

shal l have t he obl i gat i on t o def end vi gor ousl y t hi s Set t l ement

Agr eement agai nst any and . al l obj ect i ons or chal l enges .

B .

	

The par t i es agr ee t o cooper at e f ul l y t o i mpl ement t he

t er ms and condi t i ons of t hi s Agr eement , and speci f i cal l y t o make

ever y r easonabl e cooper at i ve ef f or t t o i dent i f y Qual i f i ed

Pur chaser s ent i t l ed t o benef i t s pur suant t o t hi s Agr eement .

C. Def endant agr ees not t o oppose any pet i t i on by any

Pl ai nt i f f St at e f or cost s and at t or ney' s f ees i n t he amount s st at ed

i n sect i on I V( B) above f cr each Pl ai nt i f f St at e, whi ch Pl ai nt i f f

St at es may use f or any pur poses . Such at t or ney' s f ees and cost s

shal l be consi der ed as Admi ni st r at i on Cost s t o be pai d out of t he

Admi ni st r at i on Account and any i nt er est accr ued t her eon .

.

	

D. The par t i es agr ee t hat a Fi r al Judgment and Consent

Decr ee, i n a f or m subst ant i al l y si mi l ar t o t hat at t ached her et o as

At t achment E, may be ent er ed by t he Cour t f ol l owi ng f i nal appr oval

of t hi s Set t l ement i n accor dance wi t h 15 U. S . C. §15c .

E .

	

Upon f i nal appr oval of t hi s Set t l ement and ent r y of t he

Fi nal Judgment and Consent Decr ee by t he Cour t , t he Pl ai nt i f f

St at es wi l l di smi ss t hei r cl ai ms agai nst Def endant Ni nt endo and t he

John Doe def endant s wi t h pr ej udi ce, and wi l l not sue any Ni nt endo

sal es r epr esent at i ve not named as a def endant , or any Ni nt endo

Deal er not named as a def endant whi ch cooper at es i n accept i ng and

r edeemi ng t he Consumer Coupons di st r i but ed pur suant t o t hi s

Agr eement , under any f eder al or st at e ant i t r ust l aws wi t h r espect
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t o r esal e pr i ce mai nt enance of Ni nt endo Pr oduct s sol d dur i ng t he

per i od Mar ch 1, 1987 - December 31, 1990

F .

	

Wi t hi n t en ( 10) days af t er ent r y of t he Fi nal Judgment

and Consent Decr ee by t he Cour t and t he expi r at i on of t he t i me f or

any appeal s, t he Pl ai nt i f f St at es shal l execut e a Rel ease of al l

cl ai ms agai nst Ni nt endo i n t he f or m at t ached her et o as At t achment

F .

G .

	

Thi s Set t l ement Agr eement shal l not ' be used or const r ued

by any per son as an admi ssi on of l i abi l i t y by t he Def endant t o any

par t y or per son .

H . I f f or any r eason t hi s Set t l ement Agr eement i s not

appr oved by t he Cour t , t he pr i nci pal i n t he Admi ni st r at i on Account ,

and any i nt er est accr ued t her eon, shal l be r ef unded t o Def endant ,

r educed by t he amount of out - of - pocket cost s and expenses i ncur r ed

i n t he admi ni st r at i on of t hi s Set t l ement t o t he- dat e of Cour t

di sappr oval . I n such event , Pl ai nt i f f St at es shal l r et ai n f ul l

r i ght s t o asser t any and al l causes of act i on agai nst Ni nt endo and

al l deal er s and di st r i but or s of Ni nt endo Pr oduct s .

I X . BENEFI T AND BI NDI NG EFFECT

A.

	

The t er ms of t hi s Agr eement shal l be bi ndi ng on, and

shal l i nur e t o t he benef i t of , t he par t i es and t hei r successor s .

The par t i es expr essl y di scl ai m any i nt ent i on t o cr eat e r i ght s under

t hi s Agr eement whi ch may be enf or ced by any ot her per son under any

ci r cumst ances what soever , except as speci f i ed by sect i on I X( B)

her ei n .
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B .

	

The t er ms of t hi s Agr eement may be ent er ed i nt o by t he

At t or ney Gener al of any St at e, i ncl udi ng t he Cor por at i on Counsel

of t he Di st r i ct of Col umbi a, who t akes t he f ol l owi ng act i on wi t hi n

sevent y- f i ve ( 75) days of t he dat e of t hi s Agr eement ( t he " Set t l i ng

At t or neys Gener al " ) :

1 .

	

Si gns a Set t l ement Agr eement , subst ant i al l y i n t he

f or m of t hi s Agr eement , and

2 . Fi l es t he execut ed Set t l ement Agr eement and a

Compl ai nt agai nst Ni nt endo, subst ant i al l y i n t he f or m of t he

Compl ai nt f i l ed by t he Lead Counsel , al l egi ng an unl awf ul agr eement

t o f i x, mai nt ai n or st abi l i ze r esal e pr i ces of Ni nt endo

Ent er t ai nment Syst em 8- bi t vi deo game consol es dur i ng t he per i od

Mar ch 1, 1987 - December 31, 1990, i n vi ol at i on of f eder al and

st at e ant i t r ust l aws, i n t he Uni t ed St at es Di st r i ct Cour t f or t he

Sout her n Di st r i ct of New Yor k as a r el at ed case her et o, or

3 .

	

Desi gnat es t he At t or ney Gener al of t he St at e of New

Yor k t o r epr esent such St at e pur suant t o §4G of t he Cl ayt on Act ,

15 U. S . C . § 15g, and t o f i l e a Compl ai nt and/ or si gn a Set t l ement

Agr eement on behal f of such St at e ; and ser ves not i ce by f i r st cl ass

mai l upon Def endant Ni nt endo and t he Lead Counsel expr essl y

not i f yi ng t hem of i t s i nt ent t o par t i ci pat e i n t he t er ms of t hi s

Agr eement .

C. Ni nt endo shal l si gn each Set t l ement Agr eement wi t h a

Set t l i ng At t or ney Gener al i n t he f or m of t hi s Agr eement wi t hi n f i ve

busi ness days af t er r ecei pt .
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X. TERM

Thi s Agr eement shal l become ef f ect i ve as of t he day and year

f i r st wr i t t en above, and shal l t er mi nat e f i ve ( 5) year s af t er t he

dat e her eof or t he dat e of . t he l ast payment of a val i d cl ai m of a

Qual i f i ed Pur chaser , whi chever i s l at er .

XI . MI SCELLANEOUS

Thi s Set t l ement Agr eement and t he At t achment s cont ai n t he

ent i r e agr eement and under st andi ng of t he par t i es . Ther e ar e no

addi t i onal pr omi ses or t er ms of t he Agr eement ot her t han t hose

cont ai ned her ei n . Thi s Agr eement shal l not be modi f i ed except i n

wr i t i ng si gned by Lead Counsel and Ni nt endo or by t hei r aut hor i zed

r epr esent at i ves .

AGREED AND CONSENTED TO:

DATED:

	

Ni nt endo of

	

er i ca I nc .

Redmond, Washi ngt on

Mar ch 2, 7, 1991

	

By :

DATED:

	

ROBERT ABRAMS

New Yor ] c, , New Yor k

	

ATTORNEY GENERAL

Mar ch, 1991

	

OF THE STATE OF NEW YORK

By :
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EORGEY4MPSON

ASSI STNV ATTORNEY - GENERAL

CHI EF, ANTI TRUST BUREAU



SO ORDERED:

( Pr el i mi nar y Appr oval )

SO ORDERED: _

( Fi nal Appr oval )

J . JOSEPH CURRAN, JR .

ATTORNEY GENERAL OF THE
STATE OF MARYLAND

By :

ROBERT N. MC DONALD
ASSI STANT ATTORNEY GENERAL
CHI EF, ANTI TRUST DI VI SI ON



Dear Ret ai l er ;

Ni nt endo of Amer i ca I nc . has agr eed, wi t hout admi t t i ng any

vi ol at i on of t he l aw, t o t he ent r y of a Fi nal Judgment and Consent

Decr ee by t he St at es of New Yor k and Mar yl and pr ohi bi t i ng cer t ai n

pr act i ces r el at i ng t o r esal e pr i ces . A copy of t he Fi nal Judgment

and Consent Decr ee i s encl osed . Thi s l et t er and t he accompanyi ng

document have been sent t o al l of our deal er s, sal es per sonnel and

r epr esent at i ves .

The Fi nal Judgment and Consent Decr ee spel l s out our

obl i gat i ons i n gr eat er det ai l , but we want you t o . know and

under st and t he f ol l owi ng :

: L .

	

You can adver t i se and sel l our pr oduct s at any pr i ce you

choose .

2 .

	

We wi l l not t ake any adver se act i on agai nst you because

of t he pr i ce at whi ch you adver t i se or sel l our pr oduct s .

3 .

	

Whi l e we may send mat er i al s t o you whi ch may cont ai n our

suggest ed r et ai l pr i ces, you ar e compl et el y f r ee t o di sr egar d t hese

suggest i ons .

ATTACHMENT A

Si ncer el y your s,

Pr esi dent

Ni nt endo of Amer i ca I nc .



Dear Fel l ow New Yor ker s :

Sept ember 1, 1991

I am ver y pl eased ' t o send you t he encl osed $5 . 00 I nst ant
Redempt i on Cer t i f i cat e as par t of t he set t l ement of St at e of New
Yor k v . Ni nt endo o f Amer i ca I nc . , an ant i t r ust l awsui t r ecent l y
f i l ed by my of f i ce on behal f of New Yor k St at e Ni nt endo Consol e
Pur chaser s .

Thi s cer t i f i cat e r epr esent s t he cour t - appr oved mechani sm f or
af f or di ng r el i ef t o t hose consumer s whom, we cl ai m, wer e
over char ged f or Ni nt endo Ent er t ai nment Syst em consol es at r et ai l
st or es as a r esul t of Ni nt endo' s r esal e pr i ci ng pol i ci es .
Ni nt endo deni es t hi s cl ai m. The company has cooper at ed f ul l y wi t h
our of f i ce i n br i ngi ng about t hi s set t l ement whi ch avoi ds cost l y
and t i me- consumi ng l i t i gat i on f or t he par t i es i nvol ved .

We bel i eve t hat t hi s r ecover y r epr esent s a swi f t and
successf ul set t l ement of what woul d have been a' compl ex l awsui t .
I n appr ovi ng t he set t l ement , t he Feder al Cour t concl uded t hat t he
set t l ement i s f ai r and t hat i t pr ovi des suf f i ci ent monet ar y r el i ef
t o qual i f i ed pur chaser s . The l awsui t and i t s pr ompt set t l ement
al so demonst r at e how t he ant i t r ust l aws hel p t o pr ot ect t he
consumer s of our nat i on and st at e .

You can pr esent t hi s cer t i f i cat e at any r et ai l st or e whi ch
car r i es Ni nt endo pr oduct s t o obt ai n a $5 . 00 di scount t owar ds t he
pur chase of any Ni nt endo or Ni nt endo l i censee 8- bi t vi deo game
car t r i dge . Pl ease not e t hat t he cer t i f i cat e expi r es on

Thank you f or your at t ent i on and consi der at i on i n t hi s mat t er .

At t achment B

Si ncer el y,

ROBERT ABRAMS
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ATTENTI ON <NI NTENDO>R CONSOLE OWNERS

You wi l l aut omat i cal l y r ecei ve a $5 coupon i f , bet ween June
1, 1988 and December 31, 1990, you mai l ed i n your war r ant y car d,
subscr i bed t o Ni nt endo Power magazi ne or your name was ot her wi se
ent er ed on t he Ni nt endo consumer l i st .

( STATE) At t or ney Gener al [ NAME] and t he At t or neys Gener al of
St at es br ought l awsui t s agai nst Ni nt endo of Amer i ca I hc . ,

cl ai mi ng t hat i n some i nst ances consumer s wer e over char ged f or t he
NES consol e at r et ai l st or es .

	

Under a pr oposed vol unt ar y
set t l ement i n t hese cases, you ar e ent i t l ed t o a $5 coupon
r edeemabl e at any r et ai l er on any NES 8- bi t game mar ket ed ei t her
by Ni nt endo of Amer i ca I nc . or a Ni nt endo l i censee company
t hat can be pl ayed on your NES 8- bi t vi deo game consol e .

Thi s i s your l egal not i ce of t he set t l ement . Pl ease r ead
i t car ef ul l y . .

I f you ar e not on t he l i st t o aut omat i cal l y r ecei ve a coupon,

you must r equest a coupon and show t hat you bought a NES consol e
bet ween June 1 . 1988 and December 31 . 1990 . To r equest a coupon
or ver i f y your el i gi bi l i t y, you must do ei t her of t he f ol l owi ng by
XXXXXX ( 60 days) :

1 . Cal l t ol l f r ee 1- 800 xxx- xxxx, f r om 4 : 00 a . m. - mi dni ght ,
Paci f i c t i me, Mon . t hr u Sat . , or Sunday 8 : 00 a . m. - 5 : 00 p . m.
Paci f i c t i me . Be r eady t o t el l t he oper at or your name & addr ess,
t he appr oxi mat e dat e you bought your game consol e, wher e you bought
i t & t he ser i al number ( l ocat ed on t he bot t om of t he cont r ol deck) ,

or

2 . wr i t e i n, gi vi ng your name, addr ess, appr oxi mat el y when
you bought your game consol e, wher e you bought i t & t he ser i al
number . Send your i nf or mat i on t o :

Ni nt endo Set t l ement Fund
P . O . Box XXX

New Yor k, New Yor k

THE SETTLEMENT

ATTACHMENT D

These cases wer e br ought by t he At t or neys Gener al of
St at es af t er an i nvest i gat i on i nt o whet her Ni nt endo and unnamed

deal er s agr eed t o sel l NES consol es at or above cer t ai n mi ni mum

pr i ces i n vi ol at i on of t he ant i t r ust l aws .

No t r i al has been hel d on t he mer i t s of t hese al l egat i ons, and

Ni nt endo deni es t hem. Af t er ext ensi ve negot i at i ons, t he par t i es



t o t he l awsui t s agr eed t o a pr oposed set t l ement agr eement t o avoi d
l ong and cost l y l i t i gat i on . The St at es have concl uded t hat t he
set t l ement gi ves si gni f i cant r el i ef t o buyer s of Ni nt endo pr oduct s
dur i ng t he per i od of t he al l eged conspi r acy ( Mar ch 1, 1987 -
December 31, 1990) . Ni nt endo has agr eed t o set t l e but wi t hout
admi t t i ng wr ongdoi ng or l i abi l i t y . The pr oposed set t l ement must
be f i nal l y appr oved by t he- Cour t , whi ch has pr el i mi nar i l y appr oved
t he set t l ement . Thi s not i ce does not expr ess any opi ni on of t he
Cour t as t o t he mer i t s of t he cl ai ms or def enses asser t ed by ei t her
si de i n t he l awsui t s .

I n summar y, t he t er ms of t he set t l ement ar e as f ol l ows :

Ni nt endo wi l l mai l up t o $25 mi l l i on i n coupons t o consumer s

who bought NES consol es bet ween June 1, 1988 and December 31, 19907

I f f ewer t han $5 mi l l i on i n coupons ar e r edeemed by consumer s,
Ni nt endo wi l l pay t he di f f er ence up t o $5 mi l l i on t o t he St at es t o
use f or . ant i t r ust enf or cement , a publ i c pur pose t o benef i t

consumer s, or t o deposi t i n t he st at e t r easur y . I n addi t i on,
Ni nt endo wi l l pay t he St at es $3 mi l l i on f or t hese pur poses .

Ni nt endo wi l l al so agr ee t o an i nj unct i on pr ohi bi t i ng f ut ur e

vi ol at i ons of t he ant i t r ust l aws and wi l l not i f y i t s deal er s t hat

t hey ar e f r ee t o pr i ce Ni nt endo pr oduct s i ndependent l y at what ever

l evel t hey choose .

The At t or neys Gener al wi l l r el ease Ni t endo f r om any f ur t her
l i abi l i t y r esul t i ng f r om t he al l eged agr eement s bet ween Ni nt endo

and deal er s, bet ween Mar ch 1, 1987 and December 31, 1990, r egar di ng
t he pr i ce at whi ch any Ni nt endo pr oduct s woul d be sol d .

The l egal r i ght s of al l buyer s of Ni nt endo pr oduct s bet ween

Mar ch 1 . 1987 & December 31, 19907 i ncl udi ng_ game consol es, came

car t r i dges, accessor i es or r el at ed i t ems : wi l l be af f ect ed by t hi s

set t l ement .

	

I f you bought any of t hese pr oduct s wi t hi n t hi s per i od

and you do not want t o be bound by t he set t l ement , you must
expr essl y excl ude your sel f . To opt out of t he set t l ement or f or

mor e i nf or mat i on ; wr i t e t o : , Ni nt endo, P. O . Box YYY, New Yor k, N. Y .

[ t o be cl ar i f i ed i f not al l st at es and t he Di st r i ct of Col umbi a

par t i ci pat e i n t he Agr eement ]

By Or der of Judge

	

, U. S . Di st . Ct . , S . D. N . Y .

ni nt endo . ad .



I N THE UNI TED STATES DI STRI CT COURT

SOUTHERN DI STRI CT OF NEW YORK
____________________________________X

STATES OF NEWYORK

and MARYLAND,

v .

Pl ai nt i f f s, .

NI NTENDO OF AMERI CA I NC. , et al .

agai nst Ni nt endo

of f eder al and

i n t hi s act i on .

Def endant s .
____________________________________X

Ci vi l Act i on No .

FI NAL JUDGMENTANDCONSENT DECREE

The St at es of New Yor k and Mar yl and have f i l ed a Compl ai nt f or

damages and i nj unct i ve r el i ef i n t hei r sover ei gn capaci t i es and as

ar ens pat r i ae on behal f of nat ur al per son ci t i zens of New Yor k

St at e and Mar yl and who pur chased Ni nt endo Pr oduct s, as def i ned i n

t he Compl ai nt her ei n, dur i ng t he per i od of t he al l eged conspi r acy,

of Amer i ca I nc . ( " Ni nt endo" ) al l egi ng vi ol at i on

st at e ant i t r ust l aws . Ni nt endo deni es t he

al l egat i ons st at ed t her ei n .

The St at es of New Yor k and Mar yl and and Ni nt endo desi r e t o

r esol ve any and al l di sput es ar i si ng f r om t he Compl ai nt . These

par t i es have ent er ed i nt o a Set t l ement Agr eement . I n f ul l and

f i nal " set t l ement of t he cl ai ms set f or t h i n t he Compl ai nt , Ni nt endo

has agr eed t o i ssue consumer coupons t o Qual i f i ed Pur chaser s and

t o pay addi t i onal compensat or y damages and Admi ni st r at i on Cost s as

set f or t h i n t he Set t l ement Agr eement execut ed on Mar ch

	

, 1991,

Ni nt endo has al so agr eed t o ent r y of t hi s Fi nal

Judgment and Consent Decr ee .

ATTACHMENT E

2



Not i ce of t he Set t l ement was gi ven pur suant t o cour t Or der i n

accor dance wi t h 15 U. S . C . § 15c . The Cour t r evi ewed t he t er ms of

t he Set t l ement , t he submi ssi ons of t he par t i es i n suppor t of i t ,

and ' t he comment s r ecei ved i n r esponse t o t he not i ce . Af t er a

hear i ng hel d on , t he Cour t appr oved t he

Set t l ement Agr eement on

NOW THEREFORE, wi t hout t r i al or adj udi cat i on of any i ssue of

l aw or f act , bef or e t he t aki ng of any t est i mony at t r i al , wi t hout

t he admi ssi on of l i abi l i t y or wr ongdoi ng by Ni nt endo and upon t he

consent of t he par t i es her et o,

I T I S HEREBY ORDERED, ADJUDGED AND DECREED:

I

JURI SDI CTI ON

Thi s Cour t has j ur i sdi ct i on over t he subj ect mat t er of t hi s

act i on and t he par t i es her et o . The Compl ai nt r ai ses cl ai ms agai nst

Ni nt endo under Sect i on 1 of t he Sher man Act ( 15 U. S . C. §1) , Sect i on

4 of t he Cl ayt on Act ( 15 U. S . C. §15) , Sect i on 4C of t he Cl ayt on Act

( 15 U. S . C . §15c) , and Sect i on 16 of t he Cl ayt on Act ( 15 U. S . C .

§26) . Jur i sdi ct i on l i es i n t hi s Cour t pur suant t o 28 U. SC. § 1337

and 15 U. S . C . §15 . The Compl ai nt al so r ai ses pendent cl ai ms f or

equi t abl e and ot her r el i ef under t he Donnel l y Act , N. Y . Gener al

Busi ness Law § 340 et seq . and Sect i on 11- 209( a) of t he Mar yl and

Ant i t r ust Act .

I I

DEFI NI TI ONS

As used i n t hi s Fi nal Judgment and Consent Decr ee :



A.

	

" Deal er " means any per son, cor por at i on or f i r m not owned

by Ni nt endo t hat i n t he cour se of i t s busi ness sel l s any Ni nt endo

Pr oduct . The t er m " deal er " does not i ncl ude l i censees of Ni nt endo

whi ch do not act as agent s, r epr esent at i ves or di st r i but or s of

Ni nt endo ;

B .

	

" Def endant " or " Ni nt endo" means Ni nt endo of Amer i ca I nc .

and i t s af f i l i at es, , subsi di ar i es, di vi si ons and ot her

or gani zat i onal uni t s of any ki nd, whi ch sol d Ni nt endo Pr oduct s as

def i ned her ei n, t hei r successor s and assi gns, and t hei r of f i cer s,

di r ect or s, empl oyees, agent s, r epr esent at i ves and ot her per sons

act i ng on t hei r behal f ;

C: .

	

" Ni nt endo Dat a Base" means al l comput er i zed r ecor ds

mai nt ai ned by Ni nt endo whi ch i dent i f y per sons who, bet ween June 1,

1988 t o and i ncl udi ng December 31, 1990, became member s of t he

Ni nt endo Fun Cl ub, subscr i bed t o t he Ni nt endo Power Magazi ne,

cal l ed Ni nt endo consumer ser vi ce r epr esent at i ves or f i l ed war r ant y

car ds i ndi cat i ng t hat t hey pur chased Ni nt endo Har dwar e . Ever y

i ndi vi dual i dent i f i ed i n t he Ni nt endo Dat a Base i s deemed t o be a

Qual i f i ed Pur chaser ;

D. " Ni nt endo Har dwar e" means al l Ni nt endo Ent er t ai nment

Syst em 8- bi t vi deo game consol es whi ch wer e of f er ed f or sal e or

sol d- by Ni nt endo t o deal er s bet ween June 1, 1988 t o and i ncl udi ng

December 31, 1990 ;

E .

	

" Ni nt endo Pr oduct s" means any home vi deo game har dwar e,

sof t war e, accessor i es or i t ems r el at ed t her et o whi ch ar e of f er ed

f or sal e or sol d by Ni nt endo t o deal er s ;



F .

	

" Ni nt endo Sof t war e" means al l 8- bi t vi deo game car t r i dges

whi ch ar e sol d by Ni nt endo t o i t s l i censees and deal er s f or sal e

t o ul t i mat e consumer s f or use on Ni nt endo Har dwar e ;

G.

	

" Pl ai nt i f f s" or _" Pl ai nt i f f St at es" means t he St at es of

New Yor k and Mar yl and i n t hei r sover ei gn capaci t y and as par ens

pat r i ae on behal f of al l nat ur al per son ci t i zens of such st at es who

have pur chased Ni nt endo Pr oduct s dur i ng t he per i od of t he al l eged

conspi r acy ;

H.

	

" Qual i f i ed Pur chaser " means :

1 . ever y i ndi vi dual i dent i f i ed i n t he Ni nt endo Dat a

Base ; and

2 .

	

a nat ur al per son ot her t han an i ndi vi dual i dent i f i ed

on t he Ni nt endo Dat a Base who pur chased one or mor e i t ems of

Ni nt endo Har dwar e . bet ween June 1, 1988 t o and i ncl udi ng December

31, 1990, r esi ded wi t hi n t he St at es of New Yor k or Mar yl and at t he

t i me of such pur chase or pur chases, and f i l es a val i d r equest f or

coupon under sect i on VI I of t he Set t l ement Agr eement ;

I . " Resal e Pr i ce" means any pr i ce, pr i ce f l oor , pr i ce

cei l i ng, pr i ce r ange, or any mar k- up f or mul a, or mar gi n of pr of i t

used by any deal er f or pr i ci ng any Ni nt endo Pr oduct . Such t er m

i ncl udes, but i s not l i mi t ed t o, any suggest ed, est abl i shed or

cust omar y r esal e pr i ce, as wel l as t he r et ai l pr i ce adver t i sed, '

pr omot ed or of f er ed f or sal e by any deal er .

I I I

APPLI CABI LI TY

Thi s Fi nal Judgment and Consent Decr ee shal l appl y t o



Def endant Ni nt endo .

A .

	

Ni nt endo, i t s successor s and assi gns, and i t s of f i cer s,

agent s, r epr esent at i ves and empl oyees, di r ect l y or i ndi r ect l y, or

t hr ough any cor por at i on, subsi di ar y, di vi si on or ot her devi ce, i n

connect i on wi t h t he . manuf act ur i ng, adver t i si ng, of f er i ng f or sal e,

sal e or di st r i but i on of any Ni nt endo Pr oduct , agr ee t hat i t shal l

f or t hwi t h cease and desi st f r om:

1 . Fi xi ng, cont r ol l i ng or mai nt ai ni ng, di r ect l y or

i ndi r ect l y, t he r esal e pr i ce at whi ch any deal er may adver t i se,

pr omot e, of f er f or sal e or sel l any Ni nt endo Pr oduct ;

2 . . Requi r i ng, coer ci ng or ot her wi se pr essur i ng any

deal er , di r ect l y, or i ndi r ect l y, t o mai nt ai n, adopt or adher e t o

any r esal e pr i ce ;

3 . Secur i ng or at t empt i ng t o secur e, di r ect l y or

i ndi r ect l y, any commi t ment or assur ance f r om any deal er concer ni ng

t he r esal e pr i ce at whi ch t he deal er may adver t i se, pr omot e, of f er

f or sal e or sel l any Ni nt endo Pr oduct ;

4' . Reduci ng t he suppl y of Ni nt endo Pr oduct s t o any

deal er or i mposi ng di f f er ent cr edi t t er ms i n whol e or i n par t due

t o t he deal er ' s r esal e pr i ce of any Ni nt endo Pr oduct ;

5 . Request i ng deal er s, di r ect l y or i ndi r ect l y, t o

r epor t t he i dent i t y of ot her deal er s who adver t i se, pr omot e, of f er

f or sal e or sel l any Ni nt endo Pr oduct bel ow any r esal e pr i ce ; and

6 . For a per i od of f i ve ( 5) year s f r om t he dat e on

I V

I NJUNCTI ON



whi ch t he Cour t ent er s t he Fi nal Judgment and Consent Decr ee,

t er mi nat i ng any deal er due i n whol e or i n par t t o t he deal er ' s

r esal e pr i ce of any Ni nt endo Pr oduct . Pr ovi ded, however , t hat t he

Def endant r et ai ns t he r i ght t o t er mi nat e uni l at er al l y any deal er

f or l awf ul busi ness r easons, unr el at ed t o r esal e pr i ces, t hat ar e

not i nconsi st ent wi t h t hi s par agr aph or any ot her par agr aph of t he

Set t l ement Agr eement .

B .

	

For a per i od of f i ve ( 5) year s commenci ng f i f t een ( 15)

days f r om t he dat e on whi ch t he Cour t ent er s t he Fi nal Judgment and

Consent Decr ee, Def endant shal l cl ear l y and conspi cuousl y st at e t he

f ol l owi ng on any l i st , adver t i si ng, book, cat al ogue or pr omot i onal

mat er i al wher e Def endant has suggest ed any r esal e pr i ce t o any

deal er :

ALTHOUGH NI NTENDO OF AMERI CA I NC. MAY SUGGEST RESALE PRI CES

FOR PRODUCTS, DEALER I S FREE TO DETERMI NE ON I TS OWN THE

PRI CES AT WHI CH I T WI LL SELL THE PRODUCTS .

C.

	

Dur i ng t he per i od dur i ng whi ch coupons i ssued under t hi s

Set t l ement ar e r edeemabl e, Ni nt endo shal l not r ai se t he suggest ed

r et ai l pr i ce or t he whol esal e pr i ces of Ni nt endo Sof t war e char ged

t o any of i t s deal er s and l i censees .

D.

	

Wi t hi n t hi r t y ( 30) days af t er t he Cour t ent er s t he Fi nal

Judgment and Consent Decr ee i n t hi s mat t er , Def endant wi l l mai l by

f i r st cl ass mai l t he l et t er at t ached as At t achment A, t oget her wi t h

a copy of t he Fi nal Judgment , t o al l of Def endant ' s per sonnel ,

pr esent deal er s, di st r i but or s, agent s or r epr esent at i ves havi ng

sal es or pol i cy r esponsi bi l i t i es wi t h r espect t o Ni nt endo' s



pr oduct s . Def endant shal l not be r equi r ed t o per f or m under t hi s

sect i on i f i t has pr evi ousl y mai l ed a subst ant i al l y i dent i cal

l et t er t o i dent i cal per sons pur suant t o an or der of t he Feder al

Tr ade Commi ssi on .

E .

	

Ni nt endo shal l not i f y t he Pl ai nt i f f s at l east t hi r t y ( 30)

days pr i or t o any pr oposed change i n t he cor por at e Def endant such

as di ssol ut i on, assi gnment or sal e r esul t i ng i n t he emer gence of

a successor cor por at i on, t he cr eat i on or di ssol ut i on of

subsi di ar i es or any ot her change i n t he r espect i ve cor por at i on

whi ch may af f ect compl i ance obl i gat i ons .

F . Wi t hi n Si xt y ( 60) days af t er f r om t he dat e of Fi nal

Judgment and at such ot her t i mes as t he Pl ai nt i f f shal l r equest ,

Ni nt endo wi l l f i l e wi t h Pl ai nt i f f s ver i f i ed wr i t t en r epor t set t i ng

f or t h i n det ai l t he manner and f or m i n whi ch Def endant Ni nt endo has

compl i ed and i s compl yi ng wi t h t hese i nj unct i ve pr ovi si ons .

V

COMPLI ANCE

For pur poses of det er mi ni ng and secur i ng compl i ance wi t h t hi s

Fi nal Judgment and Consent Decr ee, dul y aut hor i zed r epr esent at i ves

of t he St at es shal l be per mi t t ed upon t hi r t y ( 30) days pr i or

wr i t t en not i ce :

( a)

	

access dur i ng nor mal of f i ce hour s t o any and al l r el evant

and non- pr i vi l eged books, document s, cor r espondence, memor anda and

al l ot her r ecor ds and document s i n t he possessi on, cust ody or

cont r ol of Ni nt endo whi ch r el at e t o any of t he mat t er s cont ai ned

her ei n or i n t he Set t l ement Agr eement ; and



( b) subj ect t o t he r easonabl e conveni ence of Ni nt endo, t o

i nt er vi ew any of t he di r ect or s, of f i cer s, empl oyees, agent s, and

any ot her per sons act i ng on t hei r behal f , each of whom may have

counsel pr esent , r el at i ng t o any mat t er cont ai ned her ei n or i n t he

Set t l ement Agr eement .

Pr ovi ded, however , t hat Ni nt endo r et ai ns t he r i ght t o obj ect

t o any such r equest wi t hi n t en ( 10) days af t er i t s r ecei pt on t he

gr ounds t hat t he r equest i s not r el evant t o t he mat t er s cont ai ned

her ei n or i n t he Set t l ement Agr eement , or ot her wi se i s not i n

accor dance wi t h l aw. Any such obj ect i on shal l be di r ect ed t o t hi s

Cour t f or a r ul i ng, wi t h ser vi ce by mai l of t he obj ect i on upon t he

St at es of New Yor k and Mar yl and .

VI

JURI SDI CTI ON RETAI NED

Jur i sdi ct i on shal l be r et ai ned by t hi s Cour t f or t he pur pose

of enabl i ng any par t y her et o t o appl y f or such f ur t her or der s and

di r ect i ons as may be necessar y or appr opr i at e f or t he const r uct i on

or enf or cement of t hi s Fi nal Judgment and Consent Decr ee, t he

r ul i ng upon any obj ect i on made pur suant t o Sect i on V, t he

modi f i cat i on of any of t he pr ovi si ons her eof t o t he ext ent such

modi f i cat i on i s per mi t t ed, and- t he puni shment of a vi ol at i on of any

of t he pr ovi si ons cont ai ned her ei n .

Thi s Cour t shal l have t he aut hor i t y t o speci f i cal l y enf or ce

t he pr ovi si ons of t hi s Fi nal Judgment and Consent Decr ee .

VI I

On t he f i f t h anni ver sar y dat e of t hi s Fi nal Judgment and



Consent Decr ee, sai d document shal l aut omat i cal l y t er mi nat e wi t hout

any act i on by ei t her par t y or t he Cour t .

UNI TED STATES DI STRI CT COURT



I N THE UNI TED STATES DI STRI CT COURT

SOUTHERN DI STRI CT OF NEW YORK
_ _________________________________________X

STATES OF NEW YORK and MARYLAND,

NI NTENDO OF AMERI CA I NC.
et al . ,

Pl ai nt i f f s, .

v .

	

Ci vi l Act i on No .

RELEASE

KNOW ALL MEN BY THESE PRESENTS t hat Pl ai nt i f f s, t he St at es of

New Yor k and Mar yl and i n t hei r sover ei gn capaci t y and as par ens

ap t r i ne on behal f of nat ur al per son ci t i zens of New Yor k St at e and

Mar yl and who pur chased Ni nt endo Pr oduct s, as def i ned i n t he

Compl ai nt her ei n, dur i ng t he per i od of t he al l eged conspi r acy, f or

and i n consi der at i on of t he pr omi ses and covenant s set f or t h i n t he

Set t l ement Agr eement bet ween Pl ai nt i f f s and Ni nt endo i n t he above-

capt i oned l i t i gat i on, t o whi ch t hi s Rel ease i s at t ached as

At t achment F, and ot her good and val uabl e consi der at i on, t he

r ecei pt and adequacy of whi ch ar e her eby acknowl edged, do her eby

r el ease, acqui t , exoner at e and f or ever di schar ge Ni nt endo, i t s

af f i l i at es, subsi di ar i es, di vi si ons, and ot her or gani zat i onal uni t s

of any ki nd whi ch sol d Ni nt endo Pr oduct s, and t hei r di r ect or s,

of f i cer s, empl oyees, agent s, r epr esent at i ves and ot her per sons

act i ng on t hei r behal f , successor s and assi gns, of and f r om any and

al l cl ai ms, act i ons or causes of act i on ar i si ng under any f eder al

ATTACHMENT F



or st at e ant i t r ust l aws wi t h r espect t o r esal e pr i ce mai nt enance

of Ni nt endo Pr oduct s sol d dur i ng t he per i od Mar ch l , 1987 t hr ough

December 31, 1990, i ncl udi ng, but not l i mi t ed t o, al l cl ai ms whi ch

ar e al l eged i n t he Compl ai nt i n t hi s case pendi ng i n t he Uni t ed

St at es Di st r i ct Cour t f or t he Sout her n Di st r i ct of New Yor k, whi ch

Pl ai nt i f f s had, now have, or may have agai nst any of t hem as of t he

dat e of t he Set t l ement Agr eement .

I n wi t ness wher eof , Geor ge Sampson, on behal f of t he Of f i ce

of t he At t or ney Gener al of t he St at e of New Yor k, and Rober t M.

McDonal d on behal f of t he Of f i ce of t he At t or ney Gener al of t he

St at e of Mar yl and have her eunt o set t hei r hands t hi s

	

day of

1991 .

WI TNESS ;

STATE OF NEW YORK:

t o wi t :

CI TY OF NEW YORK:

I HEREBY CERTI FY t hat on t hi s

	

day of

	

, 1991

bef or e me, t he subscr i ber , a Not ar y Publ i c of t he St at e of New

Yor k, i n and f or t he Ci t y of New Yor k, per sonal l y appear ed Geor ge

Sampson and Rober t M. McDonal d, who made oat hs i n due f or m of l aw

t hat t hey execut ed t hi s Rel ease as t hei r f r ee act and deed, and

t hat t he mat t er s and f act s set f or t h t her ei n ar e t r ue and cor r ect .

AS WI TNESS by hand and Not ar i al Seal .

NOTARY PUBLI C

MY COMMI SSI ON EXPI RES :

2


