IN THE UNTTED STATES DISTRICT COURT

FOR THE DISTRICT OF MAINE

I
IN RE: COMPACT DISC MINIMUM )} MDL Docket No. 136)
ADVERTISED FRICE ANTITRUST ) Judge D. Brock Hornby
LITIGATION )
) THIS DOCUMENT APPLIES TO ALL
) ACTIONS EXCEPT Trowbridre, ¢t al v
} Sowy Music Entertainment Ine., ¢t al
+ Docket No. 2:01-CV-125.P.H.

AGREEMENT OF SETTLEMENT WITH DEFENDANTS CAPITOL
RECORDS, INC. D/B/A EMI MUSIC DISTRIBUTION, VIRGIN RECORDS
AMERICA, INC, PRIORITY RECORDS LLC. TIME WARNER, INC.,
WARNER-ELEKTRA-ATLANTIC CORP., WEA, IN C., WARNER MUSIC
GROUF, INC,, WARNER BROS, RECORDS, INC., ATLANTIC RECORDING
CORPORATION, ELEKTRA ENTERTAINMENT GROUP, 1 NC., RHINO
ENTERTAINMENT COMPANY, UNIVERSAL MUSIC & VIDED
DISTRIBUTHON CORPORATION, UNIVERSAL MUSIC GROUP, INC.,
UMG RECORDINGS, INC,, BERTELSMANN MUSIC GROUP, INC.. BMG
MUSIC. AND SONY MUSIC ENTERTAINMENT INC. AND RELEASE

This Settlement Agreement, dated as of September 26, 2002, is made and entered
by and among the following parties (as defined further in paragraph | ) to the above-entitled
Litigation; (1} the Plaintiff States, by and through their Attorneys General; (il} the Named Class
Platmiffs (on behalf of themselves and each member of the Plaintiff Settlement Class), by and
through their counsel of record in the Litigation; and (i) defendants Capitol Records. Ine. d/ba
EMI Music Distribution, Virgin Records Americe, Ine,, and Priority Records LLC (eollectively,
“EMD7), Trme Warner, Inc., Wamer-Elektra- Atlantic Corp., WEA, Inc., Wamer Musie Group,
Inc., Wamer Bros. Records, Inc., Atlantic Recording Corporation, Elektra Entertainment Group,
Tne., and Rhino Entertainment Company (collectively “WEA™); Universal Music & Video
Distnbution Corporation, Universal Music Group, Inc,, and UMG Recordings, Inc. (collectively
“Universal”); Bertelsmann Music Group, Inc. and BMO Music (collectively “BMG™); and Sony



Music Entenainment Inc. ("Sony™) (collectively referred to hereafier as “Distributor Defendants™,
by and through their counsel of record in the Litigation, This Settlement Agreement is intended by
the parties to fully, finally and forever resolve, discharge and settle the Released Claims {as
defined herein), upon and subject 10 the terms and conditions hereof.

L

CLAIMS OF THE PLAINTIFF STATES
AND PLAINTIFF SETTLEMENT CLASS

The Plaintiff States and the Named Class Plaintiffs believe that the claims ssseried
m the Litigation have ment and that the evidence developed to date 1 the Litigation supports the
claims asserted. However, counse] for the PlammiiTs recognize and acknowledge the expense and
length of continued proceedings necessary 1o prosecute the Litigaton agamst Distributor
Defendants through tral and appeals and also have taken into account the uncertmnty inherent in
litigation, especially in complex cases like the Litigation. After conducting an extensive
investigation into the facts and issues mised by the Litigation, including substantial party nnd
third-party discovery, conmsel for the Plaintiffs belicve that the sertlement set forth in this
Senlement Agreement confiers substantial benefits upon, and is in the best interests of, the
Plaintiffs. Counsel for the Plaintiffs consider the seitlement set forth in the Settlement Agreement
to be fair, reasonable and adeguate, and in the best interests of the Plaintiffs.

Il

DISTRIBUTOR DEFENDANTS' DENIALS
OF WRONGDOING AND LIABILITY

Distributor Defendants have denied and continue to deny cach and all of the claims
and contentions alleged by the Plaintiffs or arising from the activities, conduct, statements, acts or
omissions alleged or that could have been alleged in the Litigation and believe that the evidence
developed 10 dae supports these denials, as well ns Distributor Defendants” defenses against




Plaintiffs” claims. Nonetheless, Distributor Defendants have concluded that further conduet of the
Litigation would be protracted and expensive. Distributor Defendants also have taken into aceoumnt
the uncertainty and risks inherent in any litigation, especially in complex cases like the Litigation,
and have therefore detcrmined that it is desirable and beneficial o (hem that the Litigation be
settled in the manner and upon the terms and conditions set forth in this Settlement Agreement.

.

TERNMS OF SETTLEMENT AGREEMENT

NOW, THEREFORE, IT 1S HERERY STIPULATED AND AGREED by and
among counsel for the Plaintiff States and the Named Class Plaintiffs, and Distribotor Defendants,
that, subject 10 the approval of the Court, the Litigation and the Released Claims shall be finally
and fully compromised, setiled snd released, and the Litipation shall be dismissed on the merits
and with prejudice as to all Settling Parties, upon and subject 10 the terms and conditions of this
Settlerment Agreement, as follows:

1, DEFINITIONS

FOR PURPOSES OF SETTLEMENT ONLY, and as used in this Settlement
Agreement, the following terms shall have the meanings specified below:

L1l "BMG" means Benelsmann Music Group, Inc. and BMG Music.

12, *Cy Pres Distribumion Plan™ meéans the state-specific plan or method of
allocation of that portion of the Settlement Fund (afier payment of attomeys’ fees, costs and
expenses) and the Non-Cash Consideration desiynated in the Distribution Plan for ¢y prex
distribution. The Cy Pres Distribution Plan will be submitted to the Court with the motion for
final approval of the settlement of this Litigation with respeet to Distributor Defendants described
in paragraph 5.2 and is not pan of the Senlement Agreement. Plaintiffs shall provide Distributor




Defendaunts with & substantially final copy of the Cy Pres Distribution Plan st least ten (10)
business days prior 1o filing theirmotion for final approval of the Settlement Agreement

1.3, "Defendants”™ means all of the defendants named in the Litipation.

14, “Distribution Plan™ means the plan or method of allocation of the
Settlement Fund (sfter payment of attorneys’ fees, costs and expenses) and the Non-Cash
Consideration. The Distribution Plan will be submined 1o the Coun with the Preliminary
Approval Motlon described in paragraph 5.1 and is not part of this Settlement Agreement.
Plaintiffs will provide a substantially final copy of the Distribution Plan to Distributor Defendants
simulianeously with the execution of this Sentlement Agreement.

1.5, “Distributor Defendants™ means EMD, WEA, Universal, BMG and Sony,

1.6, “Effective Date™ means the first date hy which all of the events and
conditions specified in paragraph 7.1 of this Sctilemeni Agreement have occurred and have been
meL

1.7.  “EMD" means Capitol Records, Inc., EMI Music Distribution, Virgin
Recards America, Inc., Prionty Records LLC and all of their predecessors, successors, parents,
subsidinries, divisions, officers. directors, employees or apents, and relusted or affilinted entities.

1.8.  “Escrow Agent” mearns Fifth Third Bank of Columbus, Ohio, whose duties
are deseribed in paragraph 3 below and in the Escrow Agreement dated September 26, 2002 (the
“Escrow Agreement™).

L% “Final," with respect 1o the Judgment 1o be rendered by the Court, means:
(i} the date of final affirmance on an appeal of the Judgment, the expiration of the time for a
petition for or a denial of a writ of certiorari 10 review the Judgment and, if centiorari is pranted,
the date of final affirmance of the Judgment following review pursuant 1o that grant; or (i) the due
of final dismissal of any appeal from the Judgmeni or the final dismissal of any proceedings on
certioran 1o review the Judument: or (1) if no appeal is filed, the expiration date of the time for
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the filing or noticing of any appeal from the Judgment, Le., thirty (30) days afier entry of the
Judgment. Any proceeding or order, or any appeal or petition for a writ of certjomr peraining
salely to the Distribution Plan or the Cy Pres Distribution Plan or pertaming solely 10.any
epplication for attorneys” fees, costs or expenses shall not in any way delay or preclude the
Judgment from becoming final.

110, “Judgmeni™ means the judgment to be rendered by the Court, substantially
in the form attached hereto as Exhihit 1.

LT1. “Lead Counsel for the Plaintiff States™ means Florida State Attorney
General Roben A. Butterworth, cio Lizabeth A, Leeds, PL-0] The Capitol, Tallashnssee, Florida
32399-1050, and New York Stme Attomey General Eliot L. Spitzer, ¢/o Linda Gargiuls, Office of
the Attomney General, 120 Broadway, New York, New Yark 10271-0332.

I.12.  “Lead Counsel for the Plaintiff Settlernent Class™ means Joseph C. Kohn
and Steven M. Steingard, Kohn, Swift & Graf, P.C.. One South Broad Street, Suite 2100,
Philadelphia, Pennsylvania 19107,

113, “Lead Counsel for the Plaintiffs” means Lesd Counsel for the Plaintiff
States and Lend Counsel for the Plaintiff Settlement Class.

.19, “Litigation™ means the actions consolidated for pretrial purposes in this
MDL Proceeding, listed on Exbibit 2 hereto, and not including Trowbridge. ef al. v Somy Music
Enreriainment Inc., et af, Docket No, 2:01-CV-=]25-P-H.

L15. “MAF" means Minimum Advertised Price. and includes sl Minimum
Advertised Price programs and policies adopted and/or sdministered by any Defendant in this
Litigation,

1,16, “Music Products” means prerecorded music CDs, cassenes and/or vinyl
albums,




7. “Named Class Plaintifis” means the plaintiffs named in the privale class
action lawsuits consolidated for pretrial purposes in this MDL Proceeding, listed on Exhibit 2
hereto, and not including the plaintiffs in Trowhridee, er al. v. Somy Music Entertainment Inc. et
ai., Docket No. 2:01-CV-125-P-H.

L18. “Non-Cash Consideration™ means such value othér than the cazh deposited
into the Settlement Fund, as may be agreed 1o by the Sentling Parties, that shall be provided by
Dhstributor Defendunts pursuant 1o this Settlement Agresment. The Non-Cash Consideration
called for by this Settlement Agreemem and the manner in which such Non-Cash Consideration
shall be distributed are specified in paragraphs 2.2 and 4.9 herein.

L19. “Notice Period” menns the period during which Lead Counsel for the
Plaintifls will disseminate notice to the nanral persons in the Plointff States and to members of
the Plaintiff Settlement Class. The Notice Period shall be a minimum of forty-five (45) days or
such other time period set by the Court.

120, “Notice Plan™ means the plan specifying the manner and content of the
progrem whereby the public is notified of this Settlement Agreement. The Notice Plan shall
specify the manner in which the public, including but not fimited o counsel in all State Court
Litigntions, is 1o be notified of this settlement, which shall consist, at & minimum, of publication of
notice of this settlement in newspapers and other medin, The giving of such notice shall
commence as soon as possible after entry of the Preliminary Approval Order and shall be
completed within ninety (90) days of entry of the Preliminary Approval Order, The Notice Plan
shall also specify the form of such notice, which shall inelude. ul a minimum, a short-form notice
for publication in newspapers and other media, and n long-form notice 1o be mailed to those
persons requesting more information regarding the settlement. (Rust Consulting, Inc., & firm
retained by Plaintiffs to assist in the administration of the settlement, shall provide the short-form
and long-form notice 10 counsel in all Sute Court Litigations within five (53 business days of entry
of the Prefiminary Approval Order. Counsel for the Distributor Defendants shall provide to
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Praintiffs the names and addresses of counsel in all State Court Litigations.) The Notice Plan must
be submitted to and approved by the Court. Plaintiffs will provide Distributor Defendints 5
substantially final copy of the Notice Plan, including the shor-form and leng-form notices.
simultmeously with the execution of this Settlement Agreement

121, “Plaintiffs™ means the Maintiff States and the Plaintifl Settlement Class ag
these terms are defined herein.

LIZ. “Plomtiff Sertlement Class™ mesns all natum| persons in the stntes of
Colorado, Georgia, Kentucky, Louisiana, Massachusetts, Minnesotn, Missouri, Nebraska, New
Hampshire, New Jersey and South Dakota, in the District of Columbia, in the 1.8, Territories of
Guam and American Samos and i any of the Stites as 1 which the Count does not make findings
of parens patriae and settlement authority pursusnt i paragraphs 5.1 and 5.2 (only as 10 any
eluims for which the requisite authority is not found) and all non-natural persons or entities in the
United States and its Territories who purchased Musie Products from one or more Retailers during
the peried from January 1, 1995 to December 27, 2000, but excluding Defendants, their
subsidiaries, affilintes. officers, directors, and employees and excluding those persons or entities
whi timely and validly request exclusion from participation in this Litigntion in response 1o the
notice provided under the Notice Plan (ie., those persans or entities who exercise their right o
“opt out™ of participation in this Litigation),

123, “Plaintiff Swes” means the States identified in pamagruph 1,34 in their
sovereign capacities, on behalf of themselves, and s pardns patriae on behall of all natural
persons residing in the States who purchused Music Products from one or more Retailers during
the period from January 1, 1995 10 December 22, 2000, but extluding Defendants, their
subsidiaries, affilintes, officers, directors, and employees and excluding those persons who timely
and validly request exclusion from participation in this Litigation in response 1o the notics
provided under the Notice Plan (i.e., those persons who exercise their right to “opt out™ of
participation in this Litigation),




124, A “Plamtiff Siate™ menns any of the staies described in paragraph 1.23,

1.25. “Preliminary Approval Motion"™ means the motion for preliminary ap;_:mvnl
of this Settlement Agreement. The Preliminary Approval Motion shall include the Settlemen
Agreement and its Exhibits, as well as the Notice Plan, the Distribution Plan, and the siatement of
the Plaintiff States as 1o parens pareioe and settlement stithonity described in paragraph 5.1.

126, “Preliminary Approval Order™ means an order, as described in paragraph
5.1, substantially in the form of Exhibit 3.

1.27. “Related Punties” means past or present directors, officers, employees,
partners, principals, agents, insurers, co-insurers, reinsurers, sharcholders, attoreys, accountants,
auditors, banks or investment banks, associates, personal or legal representatives, predecessors,
successors, parents, subsidinries, divisions, joint ventures, assigns or affilisted entities of cach
Distributor Defendant,

1.28. “Released Claims" shall mean all claime, demands, rights, lisbilities, and
causcn of action, whether known or unknovwn, asserted or that eould have been asseried against any
or all Diswributor Defendunts o any of their Related Parties or any Released Persons in cannection
with the facts, mnsactions. events, occurrences, acts, disclosures. statements, omissions, or
failures to sct alleged in the Litigation, whether under federal law or under the laws of any of the
50 states, the District of Columbia, Puerto Rico, the Virgin Islands, Cuam, American Samoa, or
the Northern Mariana lslands, including withowt fmitation claims adsing under the federal and/or
state amtitrust laws, as well as claims arising under any state or federal unfair acts, practices or
competibon laws or other laws or the commeon law, Released Claims include without limiistion
any claim ansing out of or relating 10 any minimum sdvertised price (“MAP™) policy related 1o
Musie Products or to any conspiracy, whether horizontal or vertical, invalving MAP related 1o
Music Products and any effect of MAP on purchases of Music Products from Retallers, or ny
other claim related 1o MAP policies relating 1o Music Produets, except that the Released Claims
do not include claims ansing out of or relating to direct purchases from Music Clubs, as that term
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is addressed in Trowbridge, et al. v Sony Music Entersainment Inc.. et al. Docket
No, 2:01-CV-125-P-H.

1.29. “Released Persons™ means each and all of the Distributor Defendants and all
of their Related Parties, including the |abels distributed by Distibutor Defendants and each of their
respective parents, subsidinries, divisions, affiliates, stockbolders, ASSIENOrS, assignees,
predecessors, suecessars, officers, directors, employees, agents and atlomeys.

130, “Retailer” means any rack jobber, third-party distributor orany other person
or business entity engaged in the sale, at retal], of Music Produets, other than Distributor
Defendunts and their Relmed Parties. “Retailer” shall not include any Music Clubs, as that term is
addressed in Trowbridge, et al. v. Sony Music Entertainment nc., er al. Dockes
No. 2:01-CV-125-P-H.

.31, “Settlement Fund™ means all monies paid by the Distributor Defendants e
Plaintiffs, in exchange for the settlement and release of all claims identified in this Settlement
Agreement, iogether with any interest earned on such monies.

132 "Setling Partics” means, collectively, the Plaintiffs and the Distributor
Defendants.

I.33. “Sony” means Sony Music Entertainment Ine.

134, "States™ means Florida, New York, Alabama, Alasks, Arizons, Arkansas,
California, Connecticut, Delaware, Hawaii, Idahe, [llincis, Indisna, lowa, Kansas, Maine,
Maryland, Massachusetts, Michigan. Mississippi, Moniana, Nevada, New Mexico, North Carolina,
Norh Dakot, Northern Mariana Islinds, Ohio, Oklghoma, Chregen, Pennsylvania, Puero Rico,
Rhode Istand, South Caroling, Tennessee, Texas, Utah, Vermani, Virginia, Virgin Islands,
Washingion, West Virginia, Wisconsin and Wyoming.
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L35, “Btate Court Litigations™ means the following actions currently an file in the

courts indicated:

Compact Disk Cases, California Judicial Council Coordination
Proceeding No. 4123 (Superior Court of the State of California, County
of Los Angeles) (The following 18 cases are coordinated under Judicial
Couneil Coordination Proceeding No. 4123: Retzlaffv. BMG, ev al.,
No. BC230074; Jenking v. BMG, ¢ al., No. BC230075; Valdez v. BMG
Music, et al, No, BC230323; Smith v. Capitol Records, Ine., et al.,

No. BC230516; Smith v. Universal Music & Video Distribution
Corporation, et al., No. BC230517; Smith v. Warner-Elekrea-Atlontic
Corp,, et al., No, BC230519; Barry v. BMG Music, Inc., et al,,

No, BC230682; Powler v. BMG Muslc, et al., No, BC230827: Hannah
v. BMG, er ai., No. BC230935; Arrington v, Sony Music Entertainment
Ine., et al,, No, BC231172; Milligan v. Sony Music Entertainment inc..
etal,, No. BC231173; Lamson v. BMG Music, et al., No. BC232258;
Bosley v. TWI, ¢t al., No, BCZ34870; Krim v, Sony Music Entertainment
Ine,, eral., No. 00CCO8707; Hevmann v. Sony Corp, of America et al.,
No, GICT48089; Hicks v. Somy Music Entertainment Inc.. er-al..

No. GIC748664; The Mauna Loa Club v. BMG Music, Inc., et al.,

No. BC245088; and Tarres v, Somy Music Entertainment Inc., ot af..
No. 64148.)

Messing et al, v, Sony Music Entertainment Inc.. ef ol., Nos. 00-13308-
12; 00-13362 CA 10 (Circuit Court of the 11th Judicial District, Miami-
Dade County, Florida)

Burke, i al. v. BMG Music. ¢ al., No. 00 CH 8126 (Circuit Court of
Cook County, [Tinois, County Department, Chencery Division)

Derrare v. Time Warner, Inc., et al., No. 00-2701A (Suffolk Superior
Court, Massachusetts)

Rieck eral, v. BMG Music, et al., No, MC 00-00835 (Hennepin County
District Court, Fourth Judicial Distnct, Minnesota)

Bowney v. Capirol Records, Inc., etal., No. MON L 4746 D0
(Menmouth County Superior Court, New Jersey)

Bauman v. EMI Music Distribution, e al, No. 00-110862 (Supreme
Court of the State of New York, New York County)

Cable v, Sony Music Entertainment Ine., et al, No. (0-C-1384 (Cireuit
Count of Knnawha County, Wes: Virginia)




1.36. A "State Court Litigation™ means any one of the actions referred 1o in

paragraph |.35.
L.37. “Universal” means Universal Music & Video Distribution Corporation,
Universal Music Group, Inc. and UMG Recordings, Inc.

138, “WEA" means Time Warner, Inc., Warner-Elektra-Atlantic Carp., WEA,
Inc., Warner Mugic Group, Inc., Warner Bros. Records, Inc.. Atlantic Recording Corporation,
Elekra Enterininment Group, Inc. and Rhino Entertninment Company.

1.39. “Written Direction™ means a written notification directed 1o the Escrow
Agent relating to dishursements from the Settlement Fund, signed by Lead Counsel for the
Plaintiff States and/or Lend Counsel for the Plaintiff Senlement Class. Each Written Direction
shall include & certification by Lend Counsel for the Plaintiffs that the instructions in the
notificntion are being made pursuant 1o the Settlement Agreement.

. THESETTLEMENT TERMS

2.1, Aspant of this Serllement, each Distributor Defendant shall pay the
following in cash; EMD shall pay & total of six million. five hundred thousand dollars
(%6,500,000); WEA shall pay a total of thirieen million, six hundred fifty thousand dollars
(313,630,000); Universal shall pay & 101al of eighteen million, eight hundred fifty thousand dollars
($18,850,000); Sony shall pay u 1oin! of rwelve million, five hundred twenty-three thousand, five
hundred dollars ($12,523,500); and BMG shall pay a total of iwelve million, seven hindred
seventy-5ix thousand, five hundred dollars (512,776,500,

2,11, EMD, WEA, Universal, BMG and Sonv shall make these cash payments 1o
the PlaintifTs, ¢/o the Escrow Agent appointed pursuant to paragraph 3.1 herein, by wire ransfer
within ten (10) business duys afier execution of this Settlement Agreement.




2.2, In addition 1o the monetary payment set forth in paragraph 2.1, Distributor
Diefendants shall also provide Non-Cash Consideration consisting of Music Products as defined
herein. Each Distributor Defendant has provided o list of the Music Products to be supplied and
Plaintiffs have accepted such list. Each Distnbutor Defendant’s share of such Non-Cash
Consideration shall be as follows: EMD shal] provide eight million, five hondred thousand dollars
($8.500.000) in Non-Cash Consideration; WEA shall provide fifteen million, seven hundred fifty
thougand dollars (513,750,000} in Non-Cash Consideration; Universal shall provide twenty-one
million, seven hundred fifry thousand dollars (§21,750,000) in Non-Cash Consideration: Sony
shall provide fourtesn million, seven hundred one thousand, five hundred dollars ($14,701,500) in
Non-Cash Consideration; and BMG shall provide fourteen million, mine hundred nimety-eight
thousand, live hundred dollars ($14,998,500) in Non-Cash Consideration. For purposes of
determining the amount of Non-Cash Consideration, such Consideration shall be valued at twenty
percent (20%6) less than manufsciirer’s suggested retadl price as of the date such Non-Cash
Consideration was selected by Lead Counsel for the Plaintiffs for inclusion among the selections
available for distribution. The natire and the process for distributing this Non-Cash Consideration
it specified in paragraph 4.9 herein.

23, Each of the Distributor Defendants warrants that, as of the date of this
Settlement Agreement, it is not insolvent, nor will its pavment to the Settlement Fund and uny
sccrued interast render such Distributor Defendant inisolvent within the meaning of andfor for the
purposes of the United States Bankruptcy Code. 1fa case is commenced with respect to any
Distributor Defendant under Title 11 of the United Stotes Code (Bankruptey), or a trusiee, receiver
or conservator is appointed under any similar law, and in the event of the entry of 2 final order of a
court of competent jurisdiction determining the payment of the principal amount of the Settlement
Fund and sny accrued interest, or any portion thereof, by or on behall of such Distributor
Defendant, to be a preference, voidable transfer, fraudulent transfer or similar transaction, then the
releases given and judgment entered in favor of such Distributor Defendant pursaant to this




Settlement Agreement, and the Settlement Agrecment as it applics 1o such Distributor Defendant,
shall ke null and void,

14.  No part of the cash payments at Non-Cash Consideration deseribed fn this
Settlement Agreement shall constitute, nor shall they be construed or treated as constituting, o
payment in lieuw of treble damaeges, fines, penalties, forfeitures or punitive recoveres.

2.3, Lipon the Effective Date, all remaining interest or right of each Distributor
Defendant in o7 1o the Settlement Fund shall be absolutely and forever extinguished. Upon the
later of the Effective Date or the provision by a Distributor Defendant of the Non-Cash
Consideration to Lead Counsel for the Plaintiff States and |ead Counsel for the Plaintiff:
Setlement Class, all rermaimng interest or right of such Distributor Defendant 1o such Non-Cash
Consideration shall be absolutely und forever extinguished.

2.6  INJUNCTION

L6.1. The Sertling Parties hereby agree that the Court shall enter a permanent
imunction including substantially the following provisions upan final approval of the setilement.
Italicized terms in this paragraph 2.6 shall have the meanings given to them in the Decision and
Order issued by the Federal Trade Commission (“FTC™) with respect 1o each Disiributar
Defendant in connection with MATP on August 30, 2000, as set forth below and imcorporated
herein solely for purposes of this parmgraph 2.6,

2513 “Cooperative Advertising or (Wher Promotional Funds * means any
payment, rebate, charge-back or other consideration provided to 8 Dealer by a Distributor
Defendant in exchange for any type of ndvertising, promotion or marketing effons by that Dealer
on behalf of the Distributor Defendant. This term also inciudes advertising, promotion, or
marketing efforts by o Distributor Defendant on behalf of one or more identified Dealers.
Examples of cooperative adventising include, but are not limited to, free goods provided 1o a
Dealer by a Distributor Defendant, and payments for newspaper advertisements, radio and
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television advertisements. imternet banner advertisements, posters and signs within a Dealerts
retail stores, pricing or positioning of Products within o Deater's rewil stores, and point-of:
purchase merchandising.

26,12 “Dealer” means any persan, corporation, or entity that in the course
of its business offers for sale or sells any Praduet in or into the United Sttes; including, bur net
limited to, wholesale distributors, retai) establishments and interner retail sites, but exeluding
Record Producers.

26.1.3 “In-Store Promation™ means any promotional effort conducted in or
on the physical premises of & Dealer ora Dealer-controlled internest site, including but not limited
10, signs, hin cards, end caps, hit walls, listening posts, intemet banner advertisements, and
promotional stickers,

2614, "Media Advertiving " means any promotionsl effort by a Dealer
outside of the Dealer's phiysical location or Dealer-controlled intemet site, inclisding but not
limited to, print, radio, billboards, or television.

2:6.1.5, "Product " menns prerecorded music in physical or electronic format
tht is offered for sale or sold in the United Stntes, including, but not limited to, compict discs
("CDs"), pudio DVDs, audio cassettes. albums and digital audio files (i.¢., digital files which are
delivered 1o the consumer electronically, ta be stored on the consumes’s hard drive or other storage
device). “Product” does not include prerecorded music in physical or other elecronic format
manufactured or distributed by or for Record Clbs pursuant to Record Club licenses.

2.6.1.6, "Record Producer " means any persan, corpomtion or entity that in
the course of its business produces sound recordings for recording antists and manufactures
FPraduct from such sound recordings.

2.6.2. For aperiod ending August 30, 2007, each Distributor Defendant, directly,
indirectly, or through any corporation, subsidiary, division or other device, in connection with the




affering for sale, sale or disribution of any Praduct in or into the United States of America in or
affecting “trade or commerce,” as defined under Section | of the Sherman Act, shall not. directly
or indirect!y:

2.63.1. Adopt, mainiain, enforce or thresten 1o enforce any policy, practice
or plan which makes the receipt of any Cooperative Advertising or Other Promotional Funds
contingent upon the price or price level at which any Product is sdvertised or promoted: o

2622, Agree with any Dealer jo control or maintain the resale price m
which the Dewler may offer for sale or sell such Distributor Defendant’s Product,

@63 Each Distributor Defendan shall not, directly, indirectly, or through ony
corporation, subsidiary, division or other device, in connection with the offering for sale. sale or
distribution of any Product in or into the United States of America in or affecting “trade or
commerce,” as defined under Section 1 of the Sherman Act:

263.1. Adopt, maintain, enforce or threaten to enforee any policy, practice
or plan which makes the receipt of any Coaperative Advertising or COther Promotional Finds
eontingent upon the price al which any Praduct is offered for sale or sold:

2.63.2 Adopt, maintain, enforee or threaien 10 enforee any policy, practice
or plan which makes the receipt of any Cooperarive Advertising or Other Promotional Funds
contmgent upon the price or price level of the Product in any In-Stare Promotion or Media
Advertixing where the Dealer does not seek any contribution from such Distributor Defendant for
the cost of said Medis Advertising or In-Store Pramotion:

2.63.3. Adopt, maintuin, enforce or threaten 1o enfores any policy, practice
of plan which makes the receipt of any Cooperative Adverrising or Other Promotional Funds
contingent upon the price or price level of the Produet in any fn-Srore Promallon or Media
Advertiying if such Distributor Defendant’s contribution excesds 10026 of the Dealer 't actual
costs of said Media Adverrising or In-Store Promotion,
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1634, For a period ending August 30, 2005, annourice resale ar mianimum
ndvertised prices of Praduct and unilaterally terminate those whio fail i comply because of such
failure. Notwithstanding the foregoing, nothing herein shall prohibit any Distributor Defendam
from announcing sugeested list prices for its Product.

2.63.5.  Nothing herein shall prohibita Distributor Defendant from providing
Coaperative Advertizing or ather Promotional Findy on condition that such funds are passed
through in whole or in part to the consumer ( heretnafier “Pass-Through Find:™),

2.64, Far u period ending August 30, 2007

264.1.  Each Distributor Deferidant shafl, o the extent it has not alrcady done
sa, smend all advertising policy statements applicable 1o the distribution of its Product to state
affirmatively that such Distributor Defendant does not maintin or enfarce any plan, practice or
policy of the type prohibited in paragraphs 2.6.2 and 2.6.3 berein.

2642 Ineach published full camlogue or published full price list in which a
Distributor Defendant states suggested list prices or codes indicative of such prices, such
Distributor Defendsint shall state affirmatively that it does niot maingin or enforee uny plan,
practice or policy of the type prohibited in paragraphs 2.6.2 und 2.6.3 herein. The documents
deseribed in this perugraph 2.6.4 shall be provided to Lead Counsel for the PlaimtifT Stutes PO
request of Lead Counse] for the Pluntiff States.

2.6.5.  Each Distributor Defendant shall serve on Lead Counsel for the Plaintif
States and Lead Counsel for the Plaintiff Settlement Class a verified writien report setting forth in
detnil the manner and form in which such Distributor Defendant has complied with the provisions
of paragraph 2.6 herein. Such report ghall be terved annially within ten (10) days of the filing
with the FTT of a report describing compliance with the FTC Decision and Order issued
August 3, 2000, and each Distributor Defendant’s obligation under this paragraph shall be
terminated on the dute that its obligation 10 file such reports with the FTC terminates.
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26.6.  The injunction sgainst Distibutor Deferdants shall terminate
amnomatically at the end of ten (10) vears from the entry of the Final Approval Order

267, Any effort 10 enforee the 1orms of the injunction provided for in this
paragraph 2.6 may be commenced only in the United States District Court for the Dristrict of
Maine, which shall retain jurisdiction of these proceedings for this purpose, and such proceeding
may be commenced only with the express writien concurrence of Lead Counsel for the Plamtiff

Stafes.

2.7  CLASS CERTIFICATION

27.1.  Distributor Defendants agres 10 the certification of the Plaintiff Settlemeni
Clnss for purposes of, and atily for purposes of, this Senlement Agreement and the settlement sei
forth herein. Lead Counsel for the Plaintiff Settlement Class shall be solely responsible for filing
(but shall supply substantiully final copies 1o Distributor Defendants simultanecusly with the
exccution of this Sertlement Agreement) all motions and other pleadings necessary to obtain
certification of the Plaintiff Settlement Class, except that Distributor Defendants shall inform the
Court that they consent 1o such class certification.

3. SETTLEMENT ADMINISTRATION

4.1, The Escrow Agent for administration of the Settlement Fund is Fifth Third
Bank of Columbus, Ohio,

32 The Escrow Agemt shall invest the cash pavments made pursunt 1o
paragraph 2.1 above in obligations of, or oblipations guaranteed by, the United Siates of America
of any of its departments or agencies; or in pre-refunded or escrowed municipal bonds which are
federnlly imsured, 1o abtain the highest available return on investment consistent with the
preservation of principal, and shall reinvest the procesds of these instruments as they mixture in




similar instrumenms at their then-current market rales. Distributor Defendants shall bear no risk
related to the investment of the Settlement Fund,

3.3, The Escrow Agemt shall disburse the Settlement Fund only pursuant to and
consistent with the Court orders preliminarily and finally approving this Settlement Agreement,
and other applicable Count orders.

3.4, Subject to further order and/or directions as may be made by the Court or by
the PlaintifTs pursuant 1o a Wrinten Direction, the Escrow Agent is authorized 1o execute such
transactions an behalf of the Plaintiffs as are consistent with the terms of this Sertlement

Agreement.

3.5, Allfunds held by the Escrow Agent shall be desned and considered to be n
custadia legix of the Court, und shall remain subject to the jurisdiction of the conrt, wmtil such time
as such funds shall be distributed pursusnt to the Senlement Agreement andfor further order s)of
the Court

3.6, All costs of administering the Setilement Fund, including but not limited 10
notice, administering and distributing the Settlement Fund and Non-Cash Considerntion, and 1axes
and other expenses, are the sole responsibility of the Plaintiffs and shall be paid out of the
Settlement Fund, as provided herein.

37 TAXTREATMENT OF SETTLEMENT FUND

3.7.1. Setiling Parties and the Escrow Agent agree to treat the Sertlement Fund
us being at-all times o “qualified setlement fund” within the meaning of Treas. Reg. §1.468B-1.
In addition, the Escrow Agent and, as required, Senling Parties shall jointly and timely make such
elections as necessary or advisable 10 carry out the provisions of this paragraph 3.7, including the
“relation-back election™ (as defined in Treas. Reg. &1 468B-1) back to the carfiest permined date.
Such elections shall be made in compliance with the procedures and requirements contained in
such regulations. 11 shall be the responsibility of the Escrow Agent 10 timely and properly prepare
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und deliver the necessary documentation for signature by all necessary parties, and thereafier 1o
cause the appropriate filing to occur.

372, Forthe purpose of § 4688 of the Imemal Revenue Code of 1986, s
amended, and the regulations promulgated thereunder, the “asdministrmor” shall be the Escrow
Agent. The Escrow Agent shall timely and properly file all informational and other tax returns
necessary or advisable with respect to the Settlement Fund (including without limitation the
retumns described in Treas, Reg. § 1. 468B-2(k and 1)), Such returns tas well as the election
described in paragraph 3.7.1) shull be consistent with this paragraph 3.7 and in all events shall
reflect that all taxes (including any estimated taxes, nfevest or pepalties) on the income earmed by
the Setilement Fund shall be paid out of the Settlement Fund as provided in paragraph 3.7.3
hereof.

373, Al (i) taxes (including any estimated tuxes, intetest or penalties) arising
with respect to the income eamed by the Settlement Fund, including my taxes or tax detriments
that may be imposed upon Distributor Defendants with respect 10 any income earmed by the
Settiement Fund for any period during which the Settlement Fund does not qualify as a “qualified
settlement fund™ for federal or state income tax purposes (“Taxes™), and {il) expenses and costs
incwmmed in connection with the operation and implementation of this parngraph 3.7 (including,
without limitation, expenses of tax attorneys and/or accountants gnd mailing and distribution costs
and expenses relating 1o filing (or failing to file) the returns described in this paragraph 3.7) (*Tax
Expenses”), shall be paid our of the Sentlement Fund; in all events Distributor Defendants and their
ingurers shall have no lability or responsibility for the Taxes or the Tax Expenses ar the filing of
any tax retums or ather documents with the Tnternal Revenve Service or any ather state or Jocal
taxing authority. The Escrow Agent shall indemnify snd hold Distributor Defendarits and their
msurers harmless for Taxes and Tux Expenses (including, without limitation, txes payable by
reason of any such indemnificaton), Further, Taxes and Tax Expenses shall be treated as, and
considered to be, & cost of administration of the settlement and shall be tmely paid by the Escrow
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Agent out of the Settlement Fund without prior order from the Court and the Escrow Agent shall
be obligated (notwithstanding anything herein to (he contrary ) 1o withhold from distribution to
Pluintiffs any funds necessary 1o pay such umounts including the establishment for adequate
reserves for any Taxes and Tax Expenses (us well us any amounts that mey be required 1o be
withheld under Treas. Reg. § 1.468B-2(1) (2)); Distribuior Defendants and their insurers are not
responsible and shall have no lishility therefor or for any reporting requirements that may relate

therelo.

374 The parties hereto agree to cooperate with the Escrow Agent. cach other,
and their tax stiomeys and sccountants 10 the extent reasonably necessary to carry out the

provisions of this paragraph 3.7,

4 SETTLEMENT DISBURSEMENTS

4.1 Partions of the Settlement Fund shall be used by the Plaintiffs o pay cosis
tincluding attomeys” fees) and sdministrative expenses incsrred in the Litigation, including, but
not limited 1o, fees, costs and administrative expenses related 1o implementation of this settlement,
as described below,

4.2, A portion of the Sertlement Fund shall be used, in accordance with the
Escrow Agreement, to pay costs and expenses in providing proper notice of this settlement, the
fees and expenses of the Escrow Agent, the costs and expenses of administering this settlement,
including without limitation, costs and expenses necessary 1o secure cort spproval of the
Settlement Agreement, such as expent affidavits, and the processing and payment of claims, and all
taxes. Notice and administration costs and the fees of the Escrow Agent shall be paid by the
Escrow Agent out of the Settlement Fund, following entry of the Preliminary Approval Order, as
these costs sccrue, upon submission to the Escrow Agent of invoices for these costs.

43, A portion of the Senlement Fond shall be used 10 reimburse counsel for the
Plaintiff States for payment of altomeys' fees, expenses and costs in an amoun 1o be approved by
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the Court. Such payment shall be apportioned among the States in their sole discretion and such
apportionments shall then be used by each Staie’s Anomney General for one or more of the
fallowing purposes 1o be chosen at his or her sole diseretion:

a Reimbursement of attomeys’ fees and exXpenses mcurred by such state:
b Antitrust enforcement by the afiorney general of such siale;

c Deposit into a state antitrust or consumer protection account, (e.g..
revolving nccount, trust sccoum), for use in aceordance with the state lpws
governing that sccount:

d Deposit to a fund exclusively dedicated 10 unssisting the state Attorney

General to defray the cost of experts, economists, and consuliants in
multistate amitrust investigations and litigations,

44. A portion of the Settiement Fund shall be used 1o reimbuse counsel for the
Plaintiff Settlement Class for payment of attornevs® fees, expenses and costs in an amount to be
approved by the Court. Allocation of attorneys' fees among counse! for the Plaintifl Settiement
Class shall be decided upon by Lead Counsel for the Plaimtiff Settlement Class based upon &
lormula ta be agreed upon exclusively among themselves, subject to Court approval.

4.5.  The Escrow Agent shall promptly pay the Court-ordered attorneys’ fees,
expenses and costs provided for under paragraphs 4.3 snd 4.4 from the Settlement Fund after the
Effective Date.

4.6.  The procedure for and the allowance or dissllowance by the Court of any
atlomeys’ fees, costs and expenses, including the fees of experts and consultants, to be paid out of
the Settlement Fund are not part of the settlement s=t forth in the Settlement Agreement and are 1o
be considered by the Court separately from the Court's constderation of the faimess, reasonable-
ness and adequacy of the settlement set forth in the Setilement Agreemenit, and any order or
proceedings relating 10 the payment of any fees. costs or expenses, or anv fee and/or EXPEnSE
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application, ot any appeal from any order relating thereto o reversal ar modification thereof shall
not operate 1o terminate or cancel the Serlement Agreement or affect or delay the finality of the
Judgment approving the Settlement Agreement and the setilement of the Litigation set forth
herein,

4.E  The Relessed Persons shall have no responsibility for, and no finbility
whatsoever with respect lo: any pavment 1o counsel for the Plaintiffs from the Settlement Fund
that may cecur before the Effective Date; any payment to counsel for the Plaintiffs of any fee
nnd‘or expense award in connection with this Litigation (bevond the amouni depozited into the
Settlement Fund pursuant 1o this Serilement Agreement); or the allocation armong counsel for the
Plaintiffs, and any other person who may assert some elsim thereto, of any fee and/or expense
awand that the Court may make in the Litigation; and Distributor Defendants need ke no position
with respect to such marers,

4.9. DISTRIBUTION OF SETTLEMENT FUND
AND NON-CASH CONSIDERATION

4.9.1. The Plaintiffs shall submit their proposed Distribution Flan o the Court for
approval alung with the Preliminary Approval Motion. Plaintiffs shall provide o substantially final
copy of the Distribution Plan to Distributor Defendamts simultapeously with the execution of this
Settlement Agreement. Distributor Defendants shall have an opportunity to comment on the
adequacy of the Distribution Plan, und Lead Counsel for the Plaintiffs shall iake Distributor
Defendants” comments, if eny, imto consideration in developing & final Distribution Plan, Nothing
in this Sertlement Agreement shall preclude Distributor Defendants from requesting that the Count
modify or not approve the Distribution Plan submitted by the PlaintifTs

4.9.2. The Distribution Plan shall specify the manner in which all funds remaining
in the Settlement Fund afier payment of the costs and fees set forth above shall be distributed. The
Distribution Plan shall establish a claims process whereby, 10 the extent feasible. all funds
remaining in the Settlement Fund after payment of the costs and fees set forth above shall be
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distributed directly 1o persons who purchased Music Products from retailers hetween Junuary 1,
1995 and December 22, 2000, The Distribution Plan shall provide, however, tha the funds
remaining in the Settlement Fund after the payment of the costs and fres set forth above shall be
distributed ¢y pres under the terms of the Cy Pres Distribution Plan if the number of persons filing
vilid and timely claims for payment would result in such persons receiving 4 paviment of less than
five dollars (85.00) per clumant. The Distribution Plan shal] alen provide that persans filing valid
and timely claims for payment shall not receive & payment per claimant greater than twenty dallars
($20.00). Anv funds remaining in the Setllement Fund after the payment of the costs and fees set
forth above, and afier all direct payments 10 Music Products purchasers under the Distrbution
Plan, shall be distributed oy pres under the terms of the Cy Pres Distribution Plan. Both the long-
form and short-form notices shall clearly indicate the circurnstances under which the funds
remaining in the Setlement Fund afier payment of the costs and fees set forth above shall be

distributed cy pres.

493, The Distribution Plan shull specify the general plan or method in which
the Music Products canstituting the Non-Cash Consideration shall be distributed.

4931 The Music Products canstiiuting the Non-Cagh Consideration have been
selected by Plaintiffs from Hsts tendered 1o Plaintiffs by each af the Distributor Defendants, so as
to ensure that the selected Music Products will include a diversity of music genres (including, bur
not limited 1o, current populir musie, historic Pop, classical music, jorz and other American
historic music, and ethnic/world Folk music). Each Distributor Defendant shall make its Music
Products available for pickup by the Plaintiffs at o single locution and at & single time (ie.. no
more than five (5) separate pickup locations and times) on or after the Effective Date, and on
pallets of = set dimension. all as is mutumlly agreed upon between the Plaintiffs and each of the
Distributor Defendams. Each Distributor Defendant shall be responsible for all costs associated
with production of its Music Products prior to the time the Plalntiffs take physical possession of
the Music Products. Plaintiffs shall be responsible for all costs associated with transporting,
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storing and insuring Music Products once Ploimtiffs have taken physical possession of such Music
Products, Norwithstanding the foregoing. & Distributor Defendant may choose to have its Music
Products picked up by Plamiffs on a date afier execution of this Agreement but prior 1o the
Effective Diate (such date 1o be within thirty (30) davs of & notice served by the Distributor
Defendant making such Music Products available). In the event that a Distributor Defendant
chonses 1o have i1z Music Products picked up prior 1o the Effective Date as provided for in the
preceding sentence, it shall retain title 10 the Music Products and bear the risk of Joss of such
produgcts until the Effective Date and shall bear the eost of maintaining any insurance for its
benefit 10 protect against such Joss. Except with respect to a Distributor Defendant making the
clection described i the preceding two sentences, Plaintiffe shall not be obliged 1o take possession
of the Non-Cash Considerstion from any Distributor Defendant wntil thirty (30) days after the
Effective Date. Should the Effective Date not oceur, or if the Settlemment Agreement is lerminated
pursuant 1o |1s ierms as 1o o Distributor Defendant that elected 1o have its Music Products picked
up before the Effective Date, the cost of returning or othierwise dispazing of the Music Products
constituting the Non-Cash Consideration provided by that Distributor Defendant shall be shared
equally between Plaintiffs and that Diswributor Defendant, provided, bowever, that if the Effective
Date does not occur or if the Setilement is terminated as the result of the election of a Distributor
Defendant, such Distributor Defendant shall bear the full cost of retuming or otherwise disposing
of the Music Products constituting the Non-Cash Consideration provided by that Distributor
Defendant.

4932  The Distribution Plan shall provide that the Non-Cash Consideration
will be distributed cy pres in sccordance with the provisions of paragraph 4.9.4 below and the Cy
Pres Distribution Plan,

4.94. To the extent the Distribution Plan or 1his Settlement Agreemem provides
that the Settlement Fund and/or Non-Cash Considerstion will be distributed oy pres, the Plaintiffs
will prepare and submit with their motion for final approval of the Settlement Apreement & state-
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specific Cy Pres Distribution Plan which shall set out s stite-specific plan or method of allocation
for the distribution of such portion of the Settlement Fund and/or Non-Cnsh Consideration.
Distribirtion under the Cy Pres Distribution Plan shall be to not-for-profit corporations and/ar
charitable organizations and/or povermmental o public entities, with express conditions ensiring
that the funds or Nen-Cash Consideration be used to further music-relsied PUIpOSES OF Programs
reasonably targeted to benefit a substantial number of the persons who purchased Music Products
from one or more Retilers. Cash or Non-Cash Consideration 1o be distributed under the Cv Pres
Distribution Plan cannot supplant existing or reasonably anticipaied funding.

4.9.5. Itis undersiood and agreed by the Sertling Partics that any proposed
Distribution Plan or Cy Pres Distribution Plan is not a part of this Settlement Agreemen and is wo
be considered by the Court separately from the Court's consideration of the faimess,
reasonableness and adequacy of the seftlement set forth in this Setilement Agreement, and that any
order or proceedings relating 1 the Distribution Plan or Cy Pres Distribution Plan shall not operate
to terminate or cancel the Settlement Agreement or affect the finality of the Court’s Judgment
approving the Senlement Apreement and the settlement set forth herein, or any other orders
emered pursuant 1o the Scttlement Agreement, subject to a Distributor Defendant’s right to clect 10
terminate this Settlement Agreement under puragraph 5.4,

4.96.  To the extont thar either the Distribution Plan ar the Cy Pres Distribution
Plan is disapproved by this Court or on appeal, the Plaintiffs shall be oblignted 10 amend the
Distribution Plan ar Cy Pres Distribution Plan so as 1o obain the approval of the Court.

4.9.7.  The Released Persans shall have no responsibility for, and no liability
whatsoever with respect to, the allocation umong the Pluintiffs, and any other person who may
essert some claim thereto, of the Non-Cash Consideration or any funds remaining in the
Settlement Fund afler payment of the costs and fees set forth above in paragraph 4, and Distributor
Defendants need take no position with respect to such matiers




5, NOTICE ORDER AND SETTLEMENT HEARING

5.1, Within thirty (30) davs afier execution of this Senlement Agreement by
counse] for the Plaintiffs and Distributor Defendants, Lead Counsel for the Plaintiffs shall file with
the Coun the Preliminary Approval Motion, The Preliminary Approval Motion shall include the
Semtlement Agreement and its Exhibits, as well as the Notice Plan and the Distribution Plan, as
attachments, and a stalement on bebalf of euch of the PlainiiiT States acknowledping that the
Amnomey General of each of the Plaintiff Stntes has the requisite parens parrie uuthority 1o
represent all natural persons in his or her State and authority to settle and release all the Released
Claims on behalf of such natural persons (except that the Commanwealth of Massachusetts may
acknowledge that in the circumstances of this Litigation the requisite authority as 1o natural
persons in Massachusetis resides in the Attorney General and the Plaintiff Settlement Class
together). The Preliminary Approval Motion shall request entry of a Preliminary Approval Order
subsiantially in the form of Exhibit 3 hereto. Such Preliminary Approval Order shall inelude,
ameong other things: (i) the preliminary approval of the settlement set forth in this Settlement
Agreement as fair, reasonable and adequate and in the best interests of the Plaintifis; (i) findings
that cach Attorney General representing a PlaintiiT State has the requisite parens patrige authority
to represent all natural persons in his or her respective State who purchased Musie Products from
one of more Retnilers during the period from January 1, 1995 1o Diecember 22, 2000 (excluding
those persons who exercise their night 1o opt out of panticipation in this Litigation) and has the
nuthority to settle and release all of the Released Claims on behalf of such natural perzons (except
that in the circumstances of this Litigation such authority as to natural persons in Massachusetis
resides in the Attorney General and the Plaintiff Scttlernent Class together); (iil) conditional
approval of certification of the Plaintiff Sewtlement Class, including those natural persans, if any,
in any of the States as to which the Count does not make findings of parens parriae and settlement
authority {only as to any claims for which the requisite authority is not found); (iv) approval of the
Motice Plan; (v) approval of the Distdbution Plan: and {vi) & schedule for a biearing by the Court
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afier Notice is given (the “Settlement Hearing™) to approve the sertlement of the Litigation as set
fosth herein.  Simultansously with execution of this Settlemem Agreement, the Plaintiffs shall
provide to Distributor Defindants a substantinlly final copy of the Preliminary Approval Motion
lincluding the Notice Plan and the Distribution Plan and all other exhibits and attachments of the
motion ).

3.2, Within sixty (60) days following the eonclusion of the Notice Period, Lead
Counsel for the Plaintiffs shall file a motion seeking final approval by the Court of the settlemient
of this Litigation with respect 1o Distributor Defendants, including n determination by the Court:
(i) that the settlement set forth in this Setilement Agreement shall be approved finally as fair,
reasontible and adequate; (i) that the Auomey General of each of the Plintiff States has the
requisite parens patriae authority (o represent all natral persons in his or her State who purchnsed
Music Products from one or more Remailers during the period from January 1, 1995 1o
December 22, 2000 (excluding those persons whi exercise their nght to opt out of participation in
this Litigntion) and has the authority to senle and release all of the Released Claims on behalf of
such natural persons (except that in the circumstances of this Litigation such euthority as 1o natural
persons in Massachusetis resides in the Attomey Generil and the Plaintiff Settlement Class
together); (iii) that the Plaintiff Settlement Class, including all narural persans, if any, in any of the
Stutes as to which the Court does not make findings of parens patriae and settlement authority
{only as to any claims for which the requisite authority i not found} shall be certified; (iv) that
Judgment approving the settlement, substantially in the form of Exhibit 1, sheuld be entered: and
() that an award of attorneys” fees and expenses should be made 1o counse) for the Plaintifis,

2.3, Plaintiffs shall provide a substantially final copy of the Cy Pres Distribution
Flan 1o Distributor Defendams at loast en (10) business days prior to filing their motion for final
approval of the Sertlemem Agreement. Distributor Defendants shall have an opparmnity o
comment on the adequacy of the Cy Pres Distribistion Plan, snd Lead Counsel for the Plaintiffs
shall take Distributor Defendants’ comments, if any, into consideration in developing a final Cy




Pres Distribution Flan. Nothing in thas Settlement Agreement shall preciude Distributor
Defendants from requesting that the Court modify or not approve the Cy Pres Distribution Plan
submitted by the Plaintiffs.

24 A Distribmtor Defendant may elect to lenminate this Settlement Agreement
if. afier the dote fixed by the Court for natural persons in the Pluintiil States and members of the
putative Plaintiff Settiement Class to exclude themselves from participation in this Litipation,
maore than five hundred thousand {500,000 natural persons in the Plaintiff Staes and/or members
of the putative Plaintiff Settlement Class elect to exclude themselves in the manner provided for in
the Notice. Within thirty (30) days following the date fixed by the Court for natural persons in the
Plaintiff States and members of the putative Plaintiff Settlement Class 1o exclude themselves, Lead
Counsel for the Plaintiffs shall provide to each Distributor Defendant by facsimile and by Certified
Mail or Federal Express written notice of the identity of all natural persons in the Plaintiff States
and members of the putative Plaintiff Sertlement Class who hove opted out. A Distributor
Defendant’s option to terminate the Setilement Agreement shall be exercised. if af all, within ten
(10) business days of receipt by facsimile of the information reguired to be provided by such
notice. A Distributor Defendant’s election to terminate the Settlement Agreement shall be by
writlen notice served upon all Leéad Counsel for the Plaintiffs by facsimile and by Centified Mail or
Federal Express, and such Distributor Defendant shall file & copy of such notice with the Court.
No hearing on approval of this Settlement Agreement shall be held sooner than ten (10) business
days after the final date for Distributor Defendants” exercise of their option (o terminate the
sgreement, umless all Distributor Defendants otherwise agree in writing. In the event a Distributor
Defendant exercises this option, this Semtlement Agreement shall be null und void o 1o that
Distributor Defendant, but shall in effect as to all other Dismibutor Defendants.
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participating in or mainsining #ny other action, aside from this Litigation, in any jurisdiction
relating to or arising from the Released Cluims. I the Distributor Defendants choose to file such a
motion, they shall file It such that it will be considered along with the motion for firial approval of
the Setilement Agreement, and they will seek 1o have eny such injunction become effective upon
the Effective Date.

(b} Diistributor Defendanis shall provide Lead Counse! for the Plaantiffs with o
substantinlly final copy of this motion at least ten (10) business days in advance of its filing, f
Distribinor Defendants request eniry of a permanent injunction substantinlly in the form of
paragraph 6.2 of Exhibit 1 hereto, Lead Counse! for the Plaintiffs shall file, on behalf of al|
counsel for Plaintiffs (but without prejudice to Plaintiffs' shility 1o object o or challenge any
particular statements advanced by Distributor Defendarits in support of the injunction), & brief
seiting forth Plaintiffs’ position that: (i) Plaintiffs do not oppose entry of such mjunction; (i) any
and all nutural and not-natural persons or entities in the United States and its Territories who
purchised Music Products from ane or more Retallers during the penind from January |, 1995 1o
December 22, 2000 (exeept for Defendants, their subsidiaries, affilintes, officers, directors and
employvees and except for those persons or entities who have exercised their right to opt out of
participation in this Litigation) are represented by a Plnintifl State and/or are members of the
Plamtiff Settlement Class in this Litigation; (1ii) 1o the extent sueh persons or entities are within
the asscried classes idemtified in the State Court Litigations they are persons who are represented
by u Plainti T State andfor are members of the Pluintiff Settlement Class in this Litigation; and (iv)
the Released Claims of such perscns or entities are those set forh in paragraph 1.28 of this
Settlement Agreement, i e,

all elaims, demands, rights, liabilities, and causes of action, whether
kniown or unknown, asserted or that could have been asserted ngains
any or all Distributor Defendants or any of their Related Parties or
any Released Persons in connection with the facts, transactions,
EVEnls, Gecumences, acts, disclosures, statements, omissions, or
filures w act alleged in the Litigation, whether under federal law or
under the laws of any of the 50 stales, the District of Columbia,
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Puerto Rice, the Virgin Islands, Guam, Amencan Samoa. or the
Morthern Mariana lslands, including without limitation ¢laims
arising under the federal and/or stae antitrust laws, as well as claims
arising under any state or federal unfuir acts, practices or
competition laws or other laws or the comman law. Released
Clamms include without limitntion any claim ansing out of or relating
10 any minimum advertised price ("MAP") policy related 1o Music
Products or to any conspiracy, whether homzontal or vertical,
involving MAP related 1o Music Products and any effect of MAFP on
purchases of Music Products from Retnilers, or any other claim
related 10 MAP policies reinting to Music Products, except tha the
Released Claims do not include elaims arising out of or relating to
direct purchases from Mugic Clubs, as that term is addressed
Trowhridge, ¢f al. v. Sovy Music Ertertainment Inc., ef al., Docket
Na. 2:01-CV-125-P-H [D. Maine).

At the request of a Distributor Defendant, in response to a létter or pleading or other application,
filed or made by a plaintiff in a State Court Litigation, and to the extent permitted by the stte
court in which a State Court Litigation is pending, the Atomey General of o PlaintifT State in
which a State Court Litigation 18 pending (excluding the Commonwealth of Massachusens) (or, ot
his or her discretion, his or her assistant or deputy) and Lead Counsel for the Plaintiff Settlement
Class {or his designated partner or associnte, or co-counse] chosen by Lead Counsel provided such
co-counsel has appeared as counsel in this Litigation, is familiar with the proceedings in this
matter and is not counse] in any State Court Litigetion or otherwise conflicted) each agree 10
submit a written sustemeni(s) or brief{s) setting forth the position reflected in this paragraph 6.5(h)
and/or to appear in that state court and orally present the position reflected in this paragraph 6.5(b).
The Anorneys General and Lead Counsel for the Plaintiff Settlement Class shall act in good faith
1o make the sppesrances or submissions referred to i this paragrph 6.5(b} on a timely basis in
light of the then current schedule in the State Court Litipation,

{e}  Should the Court grant the motion for injunction referred 10 in this
paragraph, the United States District Court for the District of Maine shall mainiain jurisdiction of

the Litigation for purposes of enforcing such order.
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Digtributor Defendant(s) the non-refundable portton of the Settlement Fund. Each Distributor
Defendnnt requesting a refund under this paragragh 7.5 shall be responsible for any penalty
incurred by virue of an early withdrawal of funds by the Escrow Agent in response 1o a request by
such Distributor Defendantis) for a refund. If such a penalty would apply, the Escrow Agent shall
natify the Distributor Defendant, which may elect in writing to defer withdrawal until such penalty
nw fonger applies, in which case any interest enrmed from the daie on which the Distributor
Defendant first gave notice of its intention 1o withdraw shisll be for the beniefit of the Distribitor
Lrefendant.

731, fihe Effective Date does not aceur. of if the Sestlement Agresment is
lerminated pursuant 1o its terms as to any Distributor Defendant(s), uny Musie Products
constituting Non-Cash Consideration shall be returned 10 the Distributor Defendant(s) that
provided these Music Products. Shipping costs or other costs of disposition shall be shared
equally berween the Plaintiffs and the Distributor Defendant(s), except a% provided in

paragraph 4.9.3.1 herein.

74, Inthe event that the Sertlement Agreement is not approved by the Court or
the settlement set forth in the Settlement Apreement is 1erminsted or finils to become effective in
accordance with its terms as to any Distributor Defendani(s), the parties as to which the Settlement
Agreement is terminated or fiails 1o become effective shall be restored 1o their respective positions
in the Litigntion as of Jamumry 3, 2002, In such event the terms and provisions of this Senlement
Aprcement, with the exceplion of paragraphs 3.2 - 3.7, 72-74,75, 82,83, 8.16 and £.19
herein, shull have no further foree and effect with respeet 1o such parties and shall not be used in
this Litigation or in any other proceeding for any purpase, and any judgment or order entered by
the Court in sccordance with the terms of the Settlement Agreement shall be treated, as to such
parties, as vacated, mine pro tune. No order of the Court or modification or reversal on appeal of
any order of the Cournt conceming the amount of any stomeys' fees, costs, expenses and interest

-35-




¥
a

swarded by the Court to the Plaintiff States, the Plaintiff Senlement Cless or any of their counsel

shafl constinue grounds for cancellation or terminarion of the Settlement Agreement.

7.5, Within ten (10) business days following the Effective Date, counsel for
plaintiffs in each case consolidmed for pretrinl purposes in this Litigation, identified on Exhikit Z.
shall file in those actions 4 copy of the Judgment and any cther documents necessary 10 ¢ffect a
dismissal with prejudice of thase actions against the Distributor Defendants and shall serve copy
of each such filing on William ). Kavats, Jr., Esq., Pierce Atwood. One Monument Square,
Portland, ME 04101, Liaison Counsel for the Distributor Defendams. Should plamtiffs’ counsel
fail 1o do 5o, counsel for Distributor Defendants are authorized 10 make such filings,

8. MISCELLANEOUS PROVISIONS

8.1.  The Senfing Parties fa) acknowiedpe that it iy their intent 1o consummate
this Settlement Agreement. and (b) agree to cooperule o the extent reasonahly necessary 1o
effectunte and implement all terms and conditions of the Setilement Agreement and 10 exercise
their best efforts 1o accomplish the foregoing terms and conditions of the Setilement Agreement.
The Settling Parties will exercise their best efforts 10 obtain entry of the Judgment {attached hereto
as Exhibit 1) by the Court. The Sertling Partics will not seek to appeal such eniry or approval,
modify the Judgment (or the terms set forth therein), or take any sction, directly or indirectly,
which might prevent or delay eniry of the Judgment. The Settling Purties shall each use their best
efforts to respond to may objections directed 1o the Settlement Agreement and to defend the terms
of this Settlement Agreement and/or the Judgment should any ohjections be filed. or any appeal be
taken, by anyone other than the Settling Parties,

B2 The Senling Parties intend this Sentlement Agrecment 1o be a final and
complete resolution of all disputes between them with respect 1o the Litigation. The senlement
compromises claims which are contested and shall not be deemed an admission by any Distributor
Defendant as to the merits of any claim or defense. The Settling Parties ngree that the amouni paid
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1o the Sertlement Fund and the other 1erms of the Setilement Agreement were negotiated in good
faith by the Setiling Parties and reflect o seftlement that was reached voluntarily after investigation
into the facts and issues raised by the Litigation and afier consultation with experienced legal
counsel. The Settling Parties reserve their right 1o rebut, in n manner thal such pamy determines o
be appropriate, any contention made in any public forum that the Litigation was broaght or
defended in bad faith or without reasonable basis.

8.3, {either the Setilement Agreement nor the seftlement, nor any act perlormed
or document executed pursuant to or in furtherance of negotiating, implementing or otherwise
relating 1o the Seftlement Agreement or the settlement: (1) is or may be deemed to be or may be
used ns an pdmission of, or evidence of, the validity of aey Released Claim, or of any wrongdoing
or liability of any Distributor Defendant or any of its Related Parties or any Released Persons, or
{ii} 18 or may be deemed to be or may be used as an sdmission of, or evidence of, any fault or
ormigsion of a Distributor Defendant or its Relsted Parties or Released Persons in any civil,
criminal or administrative proceeding in sny court, sdministrative agency or other tribunal, Any
Distributor Defendant and/or its Related Parties may file the Settlement Agreement andfor the
Judgment in any action that may be brought against them in order to support a defense or
counterclaim based on principles of res fwdicata, collateral estoppel, release, good faith setllement,
judgment, bar or reduction or any other theory of claim preclusion or 1ssue preclusion or similar
defense or counterclaim,

B4, Except as otherwise provided in this parngraph or an order of the Court,
Plaimtiffs agree 1o suspend immediniely any additional discovery agninst Distributor Defendants in
the Litigation. Esch Distributor Defendant agrees in the event any agreement setiling this
Litigation doss not become effective as to any party to this Litigation, that, notwithstanding the
dismissal of the Litigation against it pursuant to this Settlement Agreement, it shall treat as if made
1o & party to the Litigation requests for authentication of documents produced by such Distribuor
Defendant, Each Distributor Defendant agrees to make up 1o three (3) of its employees available
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stated therein, that discovery is contemplated in the circumstances identified in parmgraph £.4) and
agree to extensions of time with respect to any Court filings necessary 10 effectunte. such stays.

8.7.  The Distribumor Defendants may seek from the Court a temporary
injunetion, to remain in effect pending final approval by the Court of the setilement of this
Litigation, prohibitmg each natural person within the Plaintiff States and esch member of the
Plaintiff Settlement Class from filing, commeneing. initiating, asserting. continuing 1 prosecute,
maintaining, intervening in or panicipating in any other notion or proceeding, aside from this
Litigation, in any jurisdiction based on, relating 10 or arising from the subjact matter of the
Releused Claims wntil and unless such natural person or member of the Plaintiff Settlement Class
timely and validly excludes himself, herself, or ftself from participation in this Litigation.
Distributor Defendamts shall provide Lend Counsel for the Plaintiffs with a substantially final copy
of their motion for a tlemporary injunction at least five {5) business days in advance of its filing. If
Distributor Defendants request entry of & iemporary injunction substantimlly in the form of
Exhibit 4 hereto, Lead Counsel for the Plaintiffs shall file, on behalf of all counsel for Plaintiffs
(but withowt prejudice to Plaintiffs’ ability 1o object 10 or chalienge any particular stmements
advanced by Distributor Defiendants in support of the injunction), @ brief setting forth Plaintiffs’
position that: (i) Plaintiffs do not oppose eotry of such injunction: (if) any and all nateral and non-
nntural persons or entities in the United States and its Territaries who purchased Music Products
from ane or more Retailers during the period from January 1, 1995 to December 22, 2000 (except
for Defendants, their subsidiaries, affilistes, officers, directors and emplovees and excepl for those
persans or entities who have validly and timely excluded themselves from participation in this
Litigation) are represented by a Plaintiff State and/or are members of the Plaintiff Sertlement Class
in this Litigation; (iii) 10 the extent such persons or entitics are within the nsseried classes
identified in the Stwe Court Litiputions they are persons who are represented by a Plaintiff State
and/or are members of the Plaintiff Settlement Class in this Litigation; and (iv) the Released
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Claims of such persons ar entities are those set forth in paragraph 1.28 of this Settlemen
Agresment, Le.,

all elaims, demands, rights, linbilities, and causes of sction. whether
known or unknown, asserted or that could have been nsserted againsi
any or all Distributor Defendants or any of their Related Parties or
any Relessed Persons in connection with the facts, transactions,
events, occurrences, acts, disclosures, ststements, omissions. or
filures to act alleged in the Litigation, whether under federal Inw or
under the laws of any of the 50 statee, the District of Columbin,
Puerte Rico, the Virgin Islands, Guam, American Samoa. or the
Northern Mariana Islands, including without limitation elaime
ansing under the federal and/or stale antitrust laws, as well s claims
urising under any staie or federnl unfair scts, practices or
competition laws or other laws or the commaon law, Released
Claims include withow Fimitation any claim arising ot of or relating
to 2y munimum advertised price (“MAP™) policy related to Music
Products or to any conspiracy, whether horizonal or vertieal,
involving MAP related 10 Musie Products and any effect of MAP on
purchuses of Music Products from Retailers, or any other claim
related to MAF policies relating 1o Music Products, except that the
Released Claims do not include claims arising out of or relating to
direct purchases from Music Clubs, as that term Is nddressed in
Trowbridge, et al. v. Sony Musie Entertatment fne., of ol Docket
No. 2:01-CV-125-P-H (D. Maine).

Al the request of a Distibutor Defendant, in response to a letter or pleading or other application,
filed or made by & plaintiff in a State Court Litigation, and 1o the extent permitted by the state
court in which a State Court Litigation is pending. the Attomey General of & Plaintiff Stote in
which a State Court Litigation is pending {excluding the Commonwealth of Massachusetts) (or, a1
his or her discretion, his or her assistant or deputy) and Lead Counsel for the Plaintiff Settlement
Class {or his designated partner or associate, or co-ciumsel chosen by Lead Counsel provided that
such co-counsel hns appeared as counsel in this Litigation, is familiar with the proceedings in this
Litigation and is not counsel in any State Court Litigation or otherwise conflicted) each agree fo
submit a written statement(s) or brief{s) semting forh the position reflected in this paragraph 8.7
and/or to appesr in that state count and orally present the position reflected in this paragraph 8.7,
The Attomeys General and Lead Counsel for the PlaintifT Settlement Cluss shail act in good [aiih
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to make the appearances oy submissions referred to in this paragraph 8.7 on a timely basis in light
of the then current schedule in the State Court Litigation,

§8.  All of the Exhibits to the Settlement Agreement are material and fntegral
parts hereol and are fully incorporated herein by this reference.

8.9.  The Settlement Agreement may be amended or modified only by & writien
instrument signed by or on behalf of all Setiling Panties or their respective suceessors in interest.

8.10.  The Sctilement Agreement and the Exhibits attached hereto constinte the
entire agreement ameng the parties herefo and no representations, warranties or inducements have
been made o any party concerming the Settlement Apreement or its Exhibits other than the
representalions, warranties and covenants contained and memorialized in such documents. Excepl
as otherwise provided herein, each party shall besr s own costs,

.11 Lend Counsel for the Plaintiff States and Lead Counsel for the Plaintiff
Settlement Class, on behalf of the Plaintiffs, are expressly authorized by the Plaintiff States and
the Plaintiff Settlement Class to take all appropriate action required or permitied to be taken by the
Plaintiffs pursuant 16 the Settlement Agreement 10 effectunte its terms.

8.12.  Each counsel or other person executing the Settlement Agreement or any of
Its Exhibits on behaif of any party hereto hereby warrants that such person has the full authority to

dio g0,

B.13. The Settlement Agreement may be executed In one or more COUnteTparts.
All exscuted counterparts and each of them shall be deemed to be one and the sume instrument. A
complete set of original executed counterparts shall be filed by Plaintiffs with the Clerk of the
Court for the United States District Court for the District of Maine on Maonday, September 30,
2002, before noan, Eastern Daylight Time, and shall thereby become publicly available.

§.14,  The Settlernent Agreement shall be binding upon, and inure to the beneli
of, the sucoessors and assigns of the parties hereto.
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8.15.  The Court shall retuin jurisdiction with respect 10 implementation and
enforcement of the terms of the Senlement Agreement, and all parties hereto submit 1o the
exclusive jurisdiction of the United States District Court for the District of Muine for purposes of
implementing and enforcing the sentlement embodied in the Settlement Agreement.

B.16.  All agreements made snd orders entered during the course of the Litipation
related to the confidentiality of information shall survive this Settlement Apreement. The parties’
obligations under paragraph 6.5 herein shall cantinue in full force and cifect after the Effective
Dute. The provisions of this paragraph are intended to evoid any ambiguity and shall give rse o
nir inference regarding the survival vel non of any nther provision of this Settlemem Agreement.

B.17.  The Settlement Agreement and any related documents shall be subject 1o,
poverned by and construed, interpreted and enforced pursuant to the laws of the State of New'
York.

8.18. None of the Settling Partics, nor counsel for any of them, will make any
public sttement or comment 1o the media. either directly or indirectly, regarding the Litigation,
the Sertlement Agreement or the settlement embodied herein without the consent of the other
parties priot fo noon Easten Daylight Time on Monday. September 30, 2002

8.19. Upon final resolution of the Litigation, end of Trowbridee, er af. v, Somy
Music Enterralnment Inc. et al,, Docket No. 2:01-CV-125-P<H, s to all defendants in that ection,
Plaintiffs and Defendants and their respective counsel will armmge for the disposition of
documents and other information they have received from other parties or non-parties to the
Litigation in accordance with the Confidentiality Order entered in this Litigation on January 3,
2001,




Dated: September _, 2002

CO-LEAD COBNSEL FOR PLAINTIFF STATES:

Robert A. Bullerworth

Attorney General of Florida

By: Richard E. Doran

Deputy Anomey General

Patricia A. Conners

Chiel, Antitrust Section

Lizabeth A Lecds

Senior Assistant Attomey General
PL-01, The Capital

Tallohassee, FL. 32309.1050
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Dated: September 24 2002

Eﬂ-ﬂlrEAI]' COUNSEL FOR PLAINTIFF STATES:

Eliot L Spitzer
Attarney General of New York
Jay Himes

Chief, Antitrust Buresu

By: Linda Gargiulo

Assistant Attorney General
120 Broadway, Suite 26-01
MNew York, NY 10271




Dated: September _, 2002

L

LEAD COUNSEL FOR THE PRIVATE PLAINTIFFS:
Jozeph C. Kohn

Steven M. Steingard

KOHN, SWIFT & GRAF, P.C.
One South Broad Street

Suite 2100

Philadelphia. PA 19107
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Dated: Septembes /%2002

CORDS, INC. DiBra
ON, VIRGIN RECORDS
IORITY RECORDS LLC:

COUNSEL FOR CAPITO
EMI C DISTRIBLU

AME ;&Tﬁﬂ

Ifving Scher

Skott in

WEBIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, NY 10133
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Dated: Septembep)ls, 2002

COUNSEL FOR TIME WARNER, INC.,
WARNER-ELEKTRA-ATLANTIC CORP,, WEA, INC.,
WARNER MUSIC GROUP, INC., WARNER BROS,
RECORDS, INC., ATLANTIC RECORDING CORPORATION,
ELEKTRA ENTERTAINMENT GROUP, INC., AND

RHINO ENTERTAINMENT COMPANY:

,-r ;t; M
Jay Cox T
PAVL. ISS, RIFKIND, WHARTON

&G SON
1285 Avenue of the Americas
Mew York. NY 100] 9-&064
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Dated: Scplﬂnbrrgs 2002

COUNSEL FOR UNIVERSAL MUSIC & VIDEO
DISTRIBUTION CORFPORATION, UNIVERSAL MUSIC
GROUP, INC., AND UMG RECORDINGS, INC,

Mo 2 P

Clenn D. Pomerantz

Stuant N, Senator

MUNGER, TOLLES & OLSON LLP
355 South Grond Avenue

Thiny Fifth Floor

Los Angeles, CA 90071-1560

SPG
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Dated: Srpimbu{& 2002

COUNSEL FOR BERTELSMANN MUSIC GROUP, INC,
AND BMG MUSIC:

 febotoB4L

Robert E. Bloch

Mitchell D. Raup

Kemy Lynn Edwards

MAYER, BROWN, ROWE & MAW
1909 K Street. N.W.
Washington. D 20006
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Dated: September 24 2002

COUNSEL FOR SONY !I-TUEIC INMENT INC.:

Dean ngel

Janet A, Beer

CAHILL GORDON & REINDEL
80 Pine Street

New York, NY 10005







HIBIT 1

IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF MAINE

IN RE: COMPACT DISC MINIMUM
ADVERTISED PRICE ANTITRLUST
LITIGATION

MDL Docket No. 1361
Judge D. Brock Homby

THIS DOCUMENT APPLIES TO ALL
ACTIONS EXCEPT Trowbridge, el al v
Sany Musie Entertainment Ine, et al,
Dincket Mo, 2:01-CV-125-P-H.

— T

[PROFOSED] FINAL JUDGMENT AND ORDER

WHEREAS the Swes, Commaonwealths and Tormiories of Florida, New York,
Alatuma Alasko. Anzona, Arkansas, California, Connecticut, Dielaware, Hawaii, 1dabo. llinois,
Indhanu. Jowa, Kansas, Mane, Marvland, Massachusenis. Michigan. Mississippl, Momuna, Ne-
vada, New Mexico, North Carohina. North Dakote, Northern Manana Islands, Ohio, Oklghoma,
Chepon, Permsylvania, Pueno Rico, Rhode 1gland, Sowth Caroling, Tennessee, Texas, Unah, Ver-
mont. Virginie, Virgin lslands, Wathingron, West Viggimin, Wisconsin and Wyoming. through
their Atomeys General, (the “Plaintiff States™ as defined below). and the Named Class Plaintiffs
(on behalfl of themselves and esch member of the "Plaintifi Scitlement Class,” as defined below),
by and thraugh their counsel of record in the Litigation, have filed Complaims for damages, in-
juncrive relief and, in the cuse of the Plaintifl Staeg, civil penahics against the defendants Capitol
Records, Int. &b EMI Music Distribution, Virgin Records America, Inc., and Priority Records
LLC (eollectively, “EMD™), Time Wirner, Inc., Wamer-Elekira Atluntic Corp., WEA, Inc., War-
ner Music Group, Ine., Wamer Bros. Records, Tnc., Atlantic Recording Corporation, Elekira En-
rertainment Group, Inc., and Rhino Enverainment Company fcollectively “WEA”), Universal Mu-
sic & Video Distribution Corporation, Universal Music Group. Ine_ and UMG Recordings. Inc.
(collectively *Universal™), Berelsmunn Music Growp, The. and BMG Musie (collectively “BMG™),
mnd Seny Music Entertaimment Inc. 1~Sony™) (collectively referred 10 hereafier as “Distribuior De-




-

fendants™), slleging vielations of applicable federal and sume amtitrust and/or unfair competition

and o congimer prolection laws,

WHEREAS the PlalntifT Staes, through their Atwrnevs General, und the Kamed
Clacs PlaintifTs (on behalf of themeelves and each member of the “Plumiiff Settlement Clyes.” ac
defined below), by und through then counse] of reeord imthe Lingation. also allege in thote Com-
plaints causes of action for damages, infunctive relief and, in the cese of the Plaintifl Stites. civil
penahies against the defendants MTS, Ine /Tower Records (1 ower™), Trans Werld Emertiinmen
Cump. {*Trans Waorld™), and Musicland Swres Corp, ("Musiclind ™), dlleging violstions of applica-
hie federal and stte amirrust andsor wnlai cimpetition pod/or consumes protection lawe

WHEREAS the Plaintiff States, the Nomed Clags Plaintiffs. and Distribuior Drefen-
damts diestre 10 resalve any and all dispotes arising from the Complaims: the Plaintiff Staes.
Numed Class Plaimiffs, and Distributor Defendasnts execuied a seftlermnent agreement on
__ {the Disuibuor Defendznt Senlement Ajgreement ) 1he Distributor Defendum Settle-
mefit Apreement was filed with the Coun on - urd 1he Distribwior Defendant Senle-
ment Agrecment does not constiiune any evidence against or an odmission of hability by the Dis-

tribnar Defendunts;

WHEREAS the PlamtifT States, the Named Class PlaimifTs, and Musicland, Tower
and Trans World (hereinafier “Settling Retailer Defendiums™) desire 10 resolye any and all dispuies
arising fram the Complaints; the Plaimiff Swates, Named Class Pluintiffs, and Musicland executed
a sertlement agreement on tthe “Musicland Senlement Agreement™); the Plaintiff
Srates, Named Cliss Plaintiffs, and Tower executed a senlement sgrecment on ithe
“Tower Setilement Agreemem™); the Plaintill Sumes, Named Class Plaimiffs, and Trans World
execuied a sertlement agreemen on {the “Trans Wirld Senlement Apreement™),

ihe Musicland. Tower and Trans Waotld Senlement Agreements were filed with the Coun on
- tind the Musicland, Tower and Trans World Sentlement Agreements do nit consti-
rote anv evidence againg of an sdmission of Hability by the Senling Rewiler Defendante
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WHEREAS in full and fmal settlement of the clnms set forth in the Complains,
Disirbmor Delendants have paid imo escrow the following cash amoums: EMD has paid & 100al of
six million, five handred thousand dollsrs (36,500,000); WEA hes peid o towl of thineen million.
six humdred fifty thousand doliars ($13.650,0000; Liniversal has puid & 1otal of cighteen million,
cight hundeed fifty thowsand dollars |$18.850,000); Sony has paid o 1otal of twelve milfion. five
hundred twemy-three thousand, five hundred dollars (812.523.500): and BMG has paid & 1omal of
rwelve million. seven hundred seventvesiy thousand, five hundred dollurs (512,776.500):

WHEREAS in full and findl sentlement of the clarms =21 forth in the Complaims.
Senling Reimler Defendants have paid imo escrow the following cash amounts: Musiclind has
puid |amount]; Tower has paid or will pay [amount); Trane Warld has pald |amoumt];

WHEREAS in full and final settlement of the claims set forth in the Complainis.
Distributor Defendams have provided the fellowing Nem-Cash Considermion: EMD eight milfion,
five hundred thousand dollars ($8.500,000) in Non-Cush Considerstion; WEA fifieen million,
seven huncred fifty thewsand dollns (515,750,000) in Not-Cash Consideration; Universal rwenty
one million. seveén hundred fifty thousand dollars ($21.750,000) in Non-Cash Consideration; Sony
fourieen million, seven hundred one thowand, five hundred doltars ($14,701,300) in Non-Cash
Consideration; end BMG fourtcen million, nine hundred ninenv=cipht thousand, five hundred dol-
lars ($14.998 300) in Non-Cash Consideration;

WHEREAS the PlaimifT Suaes and Named Class Pluintiffs have each filed
amended Complaints as called for in the Distributor Defendant Senlement Agreement;

WHEREAS 1he Sentling Retailer Defendants and Distributor Defendants have
sgreed to entry of this Final dgmen and Crder, including the injunciive provisions hereim;

WHEREAS PlaintifTs have apreed 1o the relense of claims specified in the Senle-
mem Agreements and incomporated imo thie Order;




WHEREAS pureuuam 1o the Preliminary Approval Grder, Notice of the Senlement
Agreements was-given 1o natural persons in the Plaintiff Suates snd memibers of the putative Plain-
tift Senlement Class, in accordance with 15 11.8.C. § 15c(b), applicable principles of sunie law.
Federal Rules of Civil Provedure 23(cW2) and 23(¢), and the requiremenis of doe process:

WHEREAS an opponumry 1o be hiesrd was given  all persons requesting 1w be
heprd in secordance with this Count's orders. The Coun has reviewed and considered the 1etims of
the Settlernem Apreemens, the submissions of the panies in suppon thereof, and the comments
received in response 1o the Notice. Afier holding & hearing on a which all interested
plirties were glven an opporunity 10 be heard;

NOW, THEREFCORE. before the taking of any testimony. without trial or adjudics-
tion of any (skue of fact or leaw herein. without any sdmission of liskiliy or wrangdoing by Setiling

Retatler Defendants or Distributor Defendants, and upon the consent of the parties hereto.

I'T 1S HERERY ORDERED, ADJUDGED AND DECREEI:
| B

JURISDICTION
1. The Court hus jurisdiction over the subject memer of this action and the par-
ties herete,  The Plaintiffs brought this action asserting claims uncer Secvion 1 of the Sherman Acy,
15U.8.C. ¢ 1. and claims under state antitrust and unfiir acts_ praciices or competition laws - and
common law. Jurnisdiction fies in this Coun pursuamt 10 28 LLS.C. §5 1331, 1337 and 1367(n).
Venue is proper in the District of the Maine,

1l.
DEFINITIONS
As used in this Final Jodgmen and Order, the following definiticons shall apply:

2.1, “BMG" means Benelsminn Musie Group, Ine. and BMG Music.




22 “Camplaints” means the complainis filed in the Litipation by Platntifis

2.3 “Cooperstive Adveriisimg or Other Promotional Funds™ means. for purposes
af the inmelive provisions ef paragraph 3.1 herein, amy payment. rebate. charpe-back or other
cansidesmion provided 1o 8 Dealer by a Disributor Defendam in exchange for any type of ndver-
tising, prometion or marketing efforts by that Dealer on behall of thie Distributor Defendant. This
verm also [neludes ndventising, promotion. or marketing effors by o Distributor Defendanm on be-
hall of one of more identified Dealers. Evamples of coopermtive adventising include, but are not
ligwitved 10, free poods provided 1o 8 Denler by a Distributor Defendunt. and paymems for newspa-
et adverticements, radio and television sdvertisements, internet banner advenisements, posiers
and signs within & Dealer’s relail siores, pricing or positioning of Products within a Dealer’s reiail

stares, snd pointof-purehase merchansdismg,

24, “Cy Pres Distritntion Plan” means the sinte-specific plan or method of allo-
cation of that portion of the Settlement Fund {sfier payment of anormeys” fees. costs; and ex-
pemses) and Non-Cash Consideration designated in the Distribution Plan for ¢y pres distnbmzon.
The Cy Pres Distribution Plan was submined 1o the Court with the musion for finnd approval of the

setthement of this Liigstion and by the terms of the Settlement Agrerments iz not pant of the Sel-
tlement A greoments.

2.5, “Dealer” means, for purposes of the injunctive provisions of paragraph 5.1
herein, any pereon, corparation, or entity that in the course of its he=iness offers for sele or sells
any Product in or imo the United Siates, including, but not Himited 1o, wholesale distribuiors, retail
establishments, and imernet retail sites, but excluding Record Producers.

26. “Defendants™ mcans all of the defendants numed inthe Litigation.

2.7,  “Distribution Plan" mcans the plan or method of sllocation of the Scnle-
ment Fund (afier pavinent of stiormevs” fees, costs, nnd expenses) and the Non-Cash Consldera-
tion. This plan was submined 1o the Coun with the motion fur preliminary spproval of the settle-



206 "Medis Advenising” menns. for purposes of the ijunctive provisions of
paragraph 3.1 herein. any promotional effon by 2 Desler outside of the Dealer's phyvsical location
or Dealet-conrolled fiemet site, ineluding bt not Himised to, print. sidio. billboards, or
television,

LI "Music Products” means pretecoded music CDs, casseties andlor viny| al-

bums.
LI "Musicland™ means Musicland Swores Corp.

218 “Named Class Plaimiffs” means the plaintiffs named in the private class
action lnwsnits consolidated for pretrial purposes in this MDL Pioceeding, and pot including the
plaimiffe in Frowbridge, aral v Somy Music Entertainment Inc.. et af.. Dockel
No, 2:01-CV- 1281,

220 "Non-Cash Consideration”™ means such value othet than the cash deposited
inte the Sertiement Fund that has heen or will be provided by Distribuncr Diefendants pursuant 10
the Distributor Scrilement Agreement.

221 "Noetige™ means the notice provided 10 natural persons in the Plainiiff States

and members of the putative PluintifT Settiement Class pursuant to the Notice Plan.

=22 "Notice Plan™ means the Notice Plan prelimirarily upproved by this Courd
in the Preliminiry Approval Order.

2325, “PlaimifTs" mesns the Plaintifl Suses and the PlaimiT Settlement Class as
these terms are deflined herein.

224, "Plaimifl Sentlemem Class™ means all naturs] persons in the states of
Colorado, Georpia, Kentucky, Louisiana, Maissachusens, Mirmesom. Missouri, Nebraska, New
Hampshire, New Jersey and Somth Dakota. in the Disiriet of Colimibin, and in the U.S. Territories
of Goam and Aniencen Samos and all non-natural persons or entities in the United Siates and 1=
Territaries who purchased Music Products fiom one or more Retailers during the period from
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Jamasry 1, 1995 1o December 22, 2000, bl excluding Defendants. their subsidisries, affiliates.
officers, diteciors, and emplovees and exeluding these persans o entities who have timely and
vlidly requested exelusion fram participation in this Litigmion in 1esponse 10 the Notice provided
under the Notice Plan (£.¢,, those persons o entities who have exercised their right to “om o™ of
participation in this Litgation).

395 “Plintiff States” means the Ststes of Flarida. New York, Alobama. Alasia.
Arirona. Arkanses, Californin, Connecticut, Deloware, Hawail, ldaho, 1llinois, Indiana, lowa, han-
dns, Miine, Marvand, Massachusens, Michipan, Micsistippi, Montana, Nevada, New Mexico,
Narth Caolina, Norh Dakows, Northemn Mariana 1slands, Ohio, Oklzhoma, Oregon, Permsylvania.
Puerio Rico. Ahode Island, Sowth Caroline, Termessee, Texas, Uah, Venmaont, Virginia, Virgin
Islands, Washingion, West Virginti. Wiscotsin and Wysming in their sovereign capacities, on be-
half of themseives, anil us pareny parrice on bebalf of all natursl persons residing in those States
whao pinchased Musie Preducts from ane or smiore Retailers during the period from January 1, 1993
10 December 22. 2000, bt exeluding Defendunte, their subcidisries affilimes, officers, directors,
and emplovees and excluding these persons who have timely and validiy requested exclusion from
partictpation in this Litigntion in responce 1 the Netice provided under the Notiee Plan (1., those
persons whi have exercised their right 10 “opt oot™ of participation in this Litigation).

226, “Preliminary Approval Order”™ means the Crder, entered by this Count on
[date], preliminuenily spproving the Senlement Agreements and the Notice Plan.

227 “Product” means, for purposes of the injunciive provisions of paragraph 3.1
herein, prerecorded music in physical or electronic format that is offered for sale or sold in the
United States, incloding. but not limited 10, compact dises (“CDs™), sudio DV Ds, pudio cassenes,
albums and digia! sudio files {i.c., digital files which are delivered 10 the consumer electromically,
to be stored on the consumer’s hard drive or other storage device). “Product”™ does not include
prerecorded music i phyvsical or other ¢lectronie format manufactured or disiribuied by or for
Record Clubs pursuant 1o Record Club licenses



Products from Retndlere, or any ather elaim 1elated 10 MAP policies relaung 1o Musie Produes,
except that the Released Clidms da not mnelide elaims arisimg ou 01 ar relating 1o direet purchases
from Mustc Clubs. as than 1erm is addressed in Trowbridge, et al v Somy Music Enteriginment
Ine., eral, Dockes No. 2:01-CV-125-P-H.

231, "Beleased Persons™ micans ench and all ofhe Senling Retailer Defendants
and Distribusor Defendants und all of thelr Related Panies, ineludiing the labels distributed by Die-
wibutor Defendanis and cich of their respective parents. subsidiaries, divicions, affiliates, sock-
holders, assignors. assiences, predecessors, surcessors, officers, diteciars, smplovees, agents and
AMOIMEYS.

232 “Retailer” means any rock jobber, third-party distributor or eny other person
of business entirv cngaged in the sale, st retafl. of Music Produets. other than Distributor Defen-
danis and their Relaled Parties. “Retailer™ does nat include any Musie Clube. & that term s ad-
dreszed in Trowhridee. et al, v, Sony Misi¢ Emerialnment Ing,, et al., Dockel
No. 2:01-CV-123.P-H.

233 “Senlemenmt Agreements” means the Setilement Agreemnent emered imo

between Plamntffs and Disribmor Defendams. daved ;the Senlement Agreement entered
imto between Maintiffs and Tower, daled : the Seitlement Agreement entered into bes
rween Plaimiffs and Musicland, doied ; and the Senlement Apreement entered into

berween Plainnfis and Trans World, dated

234 “Serilernent Fund™ means all monies paid (o, in the case of Tower, 1o be
paid) by the Senling Retwiler Defendams and Distritwnor Defendams 1o FlainifTs, in exchange for
the sentlemem and release of the Relensed Clalms, ogether with any imerest cumed on such mo-

nies,

238 “Setilements” means the senlements encompassed by the Settlement
Agrecments,

1
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A "Swite Coun Lingation™ means any one of the acuons referred 10 in pars-
gruph 238

240, *Tower” menns MTS. Inc_ dba Tower Records

241 *Trons World™ monns Trans World Entertaimmem Cotp

242 "Universal™ means Liniversal Music & Video Disirinion Corporstion,

Universal Music Group, Inc., and UMG Recordings. Inc.

243 “WEA" means Time Warner, Inc., Warner-Elektra- Atlantic Corp., WEA,
Ine., Warner Musie Cooup, Ine., Wamer Bros. Records. Ine., Atlantic Recording Corporation.

Elekra Entertainment Group, Tnc.. and Rhino Emertainment Compainy.
1.

APPLICABILITY

- b This Firal Judgment and Order shall apply 1o the Plaimiffs, the Senling
Retailer Defendams und the Distributor Defendants,

V.

FINAL APPROVAL OF SETTLEMENTS AND
CERTIFICATION OF THE SETTLEMENT CLASS

4.1, With respect to the claime et forth in the Complainis, the Court confirms
its Preliminary Approval Order nnd finds under the Greumstances of these Settlements that the
prerequisites 1o 8 class sction set fonh in Federal Rule of Civil Proceduee 23 are sutisfied, that the
questions of low and fact common 10 the members of the class predominste over any questions af-
fecting only individual members, and that & ¢luss action i€ superior 10 other svailable methods for
the fair and efficient odivdication of the convoversy. Accordingly, for the purpose of these Se-
tlemients only, the Plaintiff Settlement Class is herchy certified, consisting of all nmuml persons in
the sumes of Colorado, Georgin, Kentucky, Louiviana, Massachusens, Minnesots, Missouri, Ne-
breske, New Hampshire, New Jersey ond South Dakow, in the Disinet of Columbia, and in the

N




LS. Temitories of Guam snd Amenicin Samoa snd all hor-natural persons or enities m the
United States and nie Temtones who purchased Music Produets from one or more Remnilers during
the period from Jonuary 1, 1995 1o December 22, 2000, but excluding Detendams. their subsidiar-
rex. offiliotes; officers, durctors. and emplovece und excluding those persons or eminies who have

||mu13' nond \'uﬂdlf :nl_ll:':ﬂ:'d exclusion from perticipation in this Lhiy:unn

42 The Coun hereby finds that the Flaintiff Sunes consien of the Siates, Com-
munwealths and Terrnories of Florida, New York, Alobuma, Alaska, Arizona, Arkamsas, Califor-
nia. Connecticut, Delaware, Hawadl, ldabo, Ninoig, Indiama, Tows, Kanszs, Maine, Marvland,
Muszschusents, Michipan, Mississippi, Montana, Nevnds, New Mexico, North Carolina, Norih
Diakota, Northern Matiana lslands, Ohlo, Oklaboma. Cregon, Pennsyivania. Puenn Rica, Rhode
lsland, South Carolina, Tenncssee, Texas, Utah, Verment, Virginia, Virgin Islonds, Washingon.
West Virginia, Witcensin and Wyaming in their sovcvengn capacities, on behalf of themselves,
and as perens parrice on bebalf of all natural persons residing in these Saies who purchased Mu-
sic Products from one ormore Retallers during the period from January 1. 1995 10 December 22,
2000, but excludmg Defendants, their subsidianics, affilimes, officers. directors, and employees
and excluding those persons who have timely and validly exercised their right 10 opt owt of partici-
pation in this Litigation. The Court finds that the Anomeys General of each of the Plaintifl Sues
have the pareny pairioe suthority 1o represent such natural persons within esch of the Plaintiff
Surtes and have the suthorty 1o setile and release all the Released Claims on behalf of such natural
persons, except that in the circumstances of this Lingation such suthority as 1o naural persons in
Mussuchuserts resides in the Attormey General and the PlaintifT Settlement Class 1ogether.

43 The Court hereby finds that (i) any and all naural and nen-notwral persons

ar entitics in the United Siates and its Termones who purchased Music Froducts from one or more
Retailers during the penod from January 1, 1995 10 December 22, 2000 (except for Defendams,

their subsidiaries, affilimes, officers. direcrars and emplovees and these persons or entities who

hiave validly and umely exercised therr nght 1o opt ow of papticipation m this Litigation) are repre-
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sered by a Planmff Sune and or are members of the Plaintilf Sertlement Class in this Litigation;
i) 1o the extent such persans or eniities are within the sesened classes idéntiited in the Suate Coun
Litigations they are persoms who are repressnied by a Plaintiff Stare andior ave members of the
Plaintiff Settlement Class in this Litigntion; and (i) the Relensed Claiims of such persons or enti-
ties wre those set forth in paragraphs 2,20 and 6.1 of this Final Jodgmen and Order, te,

all elaime. demands, rights, lisbilites. and cauces of action, whether known
or arknown, géserted or that could have been ssserned ugainst the Released
Persuns 1o conmection with the (a0 trunsactions, evenls. occumences, acts,
disclosures, stmemems, omissions. or failures 1o set alleped in the Litigs-
Hon, whether under federal Taw or under the lows of any of the 50 smiex, the
Distrier of Columbis, Poeno Rico. the Virgin lslands. Guam, American Sa-
maon o the Nanhem Manana Jslends: incloding without hmiauen claims
arising undet the ledéml andror stile antitmist laws, as well oy ¢laims ansing
utider any aate or federal unfair acis, practices or campetition laws or ather
laws or the common law, Relensed Claims include withmn limitmion any
cloim arismg ow of or relaing 1o any minimum advenised price CMAF)
policy selated 10 Music Products or 10 any conspimecy, whether horizontal or
vertical, involving MAP relaed 1o Music Producty and amyv-effeet of MAP
on putchases of Musie Products hom Retailers, or any other claim reloed 1o
MAP policies relaring to Music Producis. except that the Released Claims
do not include ¢laims arising out of or relating 10 direct purchases from Mu-
sic Clubs, &= that term is addressed in Jrowbridpe, e al. v Soay Music En-
terraisent Inc., et al,, Docket No. 2:01-CV-125-P-H.

4.4,  The Coun finds that the Notice and the Natice Plan constiuie the best no-
tice practicable under the circumstances and constitutes doe and sufficient nintice,

45, The werms of the Settlement Agreemenis are sdiudped na fair, reasonable
nnd sdequme and in the best imerests of Plaintiffs as o whole, and satisfyv the requirements of
15 U.8.C. § 15e(b), applicable principles of suue law, Federal Rule of Civil Frocedure 23(e)X2)
urel 23(e), and due process.

4.6.  The Court finds that the Sertlements are entered into in good faith by the
parties hereto and that no Released Person shall bave aright of comribution or indemnity from any
other Released Person.




4.7 The terms of the Senlement Agreements ore bereby approved. and the pitt-

ties are directed 10 implement the Senlements in sccordance with their terms

48 The Distribmion Plan snd the Cy Pres Digtribution Mo are sdiudped as
[wir, ressonable and adequate ond are hereby spproved. Plainiiffs sce directed 10 couse the Settle-

et Fund and the Non-Cath Consideration 1o be disitisted in accordance with said Plans).

49 Al nawral persans: in the PlaintifT Stses and members of the putative
Pleintiff Settlement Cless were afforded the oppormunity 10 exclude themselves from panticipation
m this Lingation.

4.0, No part of the cash pavments moade by Senling Rewiler Defendams and
[rimributer Defendame o of the Non-Cash Consideration provided by Distributor Defendams pur-
suant 1o the Senlement Agtcements shall constitie, nor shall they be consued or remed ns con-
stituting. & payment in liew of teble damages, fines, permities. forfeiures or punitive recoveries
under any suite or federal laws, riles or repulntions, or any other applicable stane or provision.

¥.

INJUNCTIONS

5.1 The following injunction is herehy entered against Distitnor Defendants ae
part of this Final Judgment and Order;

5.1.1 For & perind ending Aupust 30. 2007, each Distributor Defendant, directly,
wdireetly, or through sny carparation; subsidiary, division or other device, in eonnection with the
offering for sele, eale or dimnibunion of sy Produe in or into the United Suses of America in or
uffecting “trade or commaece,” as defined under Section 1 of the Sherman Act shall not, directly
or indirectly:

3100 Adopt, maintain, enforee or thremen 10 énforce any pohcy, practice or plan
which makes the receipt of iy Cooperative Advenizing or Other Promotional Funds contingent
upem the price or price level o which sy Product is sdvenised or promoted; o




5.1.12. Agree withany Denler 10 control or maintin the resale price a1 which the
Lk nler mav offer for sie ar sell such Distribumor Defendant™s Produet.

5.12. Esch Distributor Defendant shall not, divectly, indireaily, or through any
cgrpatation, subsidiery. division or other device, in connection with the offering for sale, sale or
distribution of apy Produet in o imo the United Sutes of Americo In or affectmg "wrade or com-

mieree,” i defined under Section 1 of the Sherman Acl

51.2.1. Adom. musmuin, enforce of thremien 1o enforce any policy, practice or plan
winch makes the receipr of any Cooperntive Adverising or Other Promotional Funds contingent
upon the price a1 which any, Product is offered for sale or sald;

5122, Adop. maimtain, enforce or threaten 10 enforee any policy, practice or plan
which makes the seceipt of any Cooperative Advenising or Other Promotiopnl Funds contingeny
upon the price or price level of the Product in any In-Store Promotion or Medin Advenising where
the Diealer does not seck any contribution from such Disiributor Defendant for the cosy of said
Media Advertising or In-Stare Promotion;

5123, Adopt, maintain, enforce or thieaten 1o enforce any policy, practice or plan
which makes the receipt of any Cooperative Advertising ar Other Prometional Funds contingent
upin the price or price level of the Product in any In-Store Promotion or Media Advertising if such
Dietribotor Defendant’s contribmion exceeds 1(00% of the Dealer's actual costs of said Media Ad-
vertising or In-Stwore Promotion;

5.12.4. Forapenod ending August 30, 2005, snnounce resale or minimum adver-
vised prices of Product and unilmerally ierminme those who fall 10 comply becnuse of such failure.
Notwithstanding the foregoing, nothing herein shall prohibit any Distribuior Defendamt from an-

noumcing sugpesied list pnces for its Product

'|1E!_



inge for this pirpose, and such proceeding may be commenced only with 1he express wiinen cor-
curtence of Lead Counsel for the Plaimtiff Stnes

22 The following injunetion is hereby entered sgaingt Senling Rersiler Defen-
damts as pan of this Final Judpment and Crder;

3.2.1. Fora peniod of five (3) years. the Senlfing Retaller Defendants shall not, di-
recily, ndirectly, or through any corpormion, subsidiury, division, or other deviee:

3.2L.1. Solicn. demand, request. sdveictie, of chicourage any Disiribuior or whole-
saler of Music Products 1o adopt o implement bmy pelicy. practice or plin which makes the receip
af uny cooperntive advenising or other pramotional funds contingem upon the price or price level
atwhich mmy Musie Products are sdvertised, promated. offered or sold;

32,12, Sohen. demand, request, advocaie, of encourape any Disiributor or whole-
saler of Music Produets 10 sdopt or implement any pelicy, proctice or plan which sets a price or

price level st which any Mesic Products are sdverizsed, promoied, offered or sold;

5.2.1.3. Nothing herein shall prokibit ench Settling Retniler Defendant from indi-
vidually soliciting. demanding, requesting, advoeating r encouraging any Distribuor Defendunt
10 provide Cooperative Advenizing or Other Pramotional Funds 1o such Senling Retailer Defen-
dant. or 1o provide eny discounts, rebates, or reductions on any whalesale prices for Music Prod.
wcts 10 such Settling Rewiler Defendum, on the condition that such fumds, or such diseounts, re-
hates, or reductions are pacsed thiough in whole or in part to the consumer.

322, Foraperiod of five (3) vears. ench Senling Retniler Defendant shall include
the verms of such injuncrion in any and all manuals cither containing any advertising policy stite-
ments applicable w the purchase, distribution. andior sale of Music Products, or containing oy
pricing policy staemems spplicable to the purchase. distribution, and/or sale of Music Products; ar
comaiming any other sttemens sening forth list prices or codes indicative of such prices, applics-
ble 1o Music Products, Each Settling Retailer Defendimt shall make ressonable efforis 10 ensure




ths any employee or manayer who lmerscts with dimribuogs or wholesalers of Music Produets as

pran o his or her regular dunes i uware of the wnms of this mjunction.
vl
DISMISEEAL OF ACTIONS AND RELEASES OF CLAIMS

6.1 Subyecot to the provisions of Section IX of this Final Judgment and Order.
the Complaints are dismissed with prejudice. The Plamiiffz are barred from further prosecution of
the Released Clamms. and the Relensed Persons are relensed and forever dischurped from lability
for the Released Clams.

f.2  The following injunctivn s hereby emered: All members of the Plaimiff
Sentlement Cless and all narural persons within the Pluintiff Sttes are permanently enjomed from
filing, commencing. inifising. sssening, CoRMuing 1o prosecule, inlervening m, panicipaling in or
maimuining in ony jurisdiction any sction or elaim, other than this Litigation. whether known or
unknown, esseried or thay could have been asserved agams the Relessed Persons in connection
with the facts, bansactions, evente. occumences, acts. disclosures, stailemems, omissions, or fail-

ures 10 ot alleged in the Livgarion including, withowm lmiation, any Released Claims, Le.,

all elatims. demunds. rights, Habilities. and canges of action, whether known
or unknown, assened or that could have been asseried ageinst any Relessed
Persons in conpection with the focte_ transoctions, events, CCCHMEnces, Be1s,
disclosures, amements, smissions, or failures 1o act alleged in the Litips-
tion, whethier under federal law of under the lows of any of the 50 stmes, the
Districy of Columbia, Pueno Rico, the Virpin Islands, Guam, American Sa-
moa, or The Northem Marians Islands including without limitmtion elaims
arising under the federal and/or stte antitrust laws, as well as cluims arising
under any stute or federal unfadr acts; proctices or competition laws or other
lews or the common law. Released Clanms include without limitation sny
clatm anging ow of or relating 1o any minimum advenised price (“MAP™)
policy related 10 Music Products or 10 any conspiracy, whether horizema! or
vertical, invalving MAP relited to Music Products and any effect af MAP
on prircheses of Music Products from Rewilers, or any other elmm related 10
MAP policies relating 10 Music Prodoets. vxcept that the Released Claims
do not include claims arising out of or reliting 1o direct purchases from Mu-
gic Clubs, s that 1erm is addressed in Trowbriifee. ¢ al. v. Sony Music En-
rertainment Inc.. et al., Docket No. 2:01-CV-125-P.H.
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V1L
FEES AND COSTS

11 The Coun approves the expenditure of § from the Sertlomem
Fund 1o reimburse counsel for the Plainiff States and Pluintiff Settlement Class for the costs asso.

ciated with sdministering the Sentlement Agreemients and executing the Natice Plan.

72 The Coun approves the expenditue of § from the Senlemern
Fund to reimburse eomsel for the Plaintiff Swies for pevineml of anomevs' fees, ex penses and
cosis. Such puyment shall he apportioned amaong the Swunes in their sole discretion and sueh ap-
pertianments shall then be wsed by each Stare’s Avorey Genoral for one ar more of the following
purpeses to be chosen at his or her sole discretion:

a Reimbursement of anomess’ fees and expenses incurred by such

=late;
by Antitrust enforcement by the anomey general of such state-

€, Deposit imo a siate aptitros o eofsnmer protection sccount, {e.g.,
revalving secount, trust account), for wse in sccordunce with the state lows govern-
ing that sccount:

d. Deposit into & fund exclusively dedicated 1o assisting the sie At
tormey General to defray the cost of experts. ccanomiste, and consuliants in mul-

listate antitrust investigations and liigations,

73.  The Court spproves the expenditure of § fram the Serilement Fund
Vo reimburse counsel for the Pluintiff Settlement Class for pavmient of stomeys’ fees, expenses and
costs, 10 sccordance with the allocstion formula appoved by the Court,

el il -l sl el il e ey el il il el
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EXHIBIT 2: ACTIONS CONSOLIDATED FOHR

EXHIBIT 2

PRETRIAL PURPDSES IN MDL PROCEEIING NO. 1360

tnot including Trowbridge, ef al, ¥, Sony Musiv
«125%-P-Hi

Eniereal e et al., No. 2:

Originating Case Nume Distriet of Maine
District NMocket Number
Central Califormis Michaelson v Capitol Hecosds, Inc_, eral. J00-309-P-H
Central Callfomin Keel v. Time-Warner. Inc_ et al. 2:00-310-P-H
Central Califuinia Martinez, et al. v. EM| Music Distribation, et al, 2:00-311-P-H
Ceniral Californis Kandell v. Capitol Records, Inc., et al. 2:00-312-P-H
Cintral Californm Leving, et al. v. Capitol Records, Inc., e1 al. 23] 3.p-H
Central Californis Feldman, &1 al. v. Capitol Records, Inc.. o1 al, 2:00-314-P-H
Cemtral Califiinin Kasky v. BMG Music, € al; 200-315-P-H
Central Caliform Willtamson, e al. v. BMG Music, of al. 2:00-316-P-H
Cemtral Califormm Halper v. EMI Music Distribution, et al, 2:00-317-P-H
Central Califomi DieChiine v, Seny Music Entertafnment, Ine., et al. 2:00-318-P-H
Monhern Californe | Markowinz v. Sony Masic Emertammen, Tnc., o1 a] 2:00-319%-P-H
Southern Califormie | Garcis v. Sony Music Esensinment, Inc., etal. 100-320-P-H
Connecticut Anola, ot al, v. BMG Music, e al, 2:00.321-P-H
Connecticin Eipasito v. Sony Music Enienainment, 1nc_ et al. 2:00.322-P-H
Diztrict of Columbla | Salzberg v, Sony Music Entertainment, Inc., ¢ al. 2:00-323.F-H
Middle Floridn Mayo v, Sony Music Emerminment. Inc., et al. 2:00-324.P-H
Northemn lfinei Samntmy, of al, v. BMG Musie, ot al. 2:00-325-P-H
Morthern [Hinoe Manning v. Sony Music Emertninment, Ine.. et al. 2:00-326-P-H
Eputhern 1Einois Adoms v, BMG Musie, Ine. o1 al, 2:00-327-P-H
Southern 1inon Mitchell v. BMG Music, e1al, 2:00-328-P-H
Sonthern Hlinet Roberzon v, EMI Music MHstribution, Inc., et al. 2:00-329-P-H
Southern Hlinods Hickey v, Sany Muogic Emeriamment, Inc.. et al 2:00-330-M-H
Easiern Louisians Checon. o al. v. Universal Musle & Videos Dionbution, | 2:00-331-P-H
Ing., etal.
Lastern Loubstana Blestus, et al v. Universal Mosic & Videos Dhisiribion, | 2:00-332-F:H
Corp., et al.
Mupssachusens Nordella v. BMG Mumic. el sl 2:00.333.P.H




Eaviern New Y ork

| Domfeld v. BMG Music. et 2l

2:00-334-P-H

Exsrern New Y ork Delpado v, Universal Musie & Videos Disiribunion, 2:00-335.P-H
Ine. et al,
Easiern MNew Yook Sahwam v. BMG M. & al 2:400-336-P-H
Eastern New Yori, Noll v. BMG Music, e al. 2100-337-F-H
Southern New York | Glazebrook v, Univerzal Minse & Videos Distribution. 2400-338-P-H
Inc., et al
Southern New York Brown, et al. v. EMI Music Distribinion, «i &l 2:00-339-P-H
Southemn New York | Goldensiein v. BMG Music. 1 5] 2-00-340-P-H
Southern New York | Hunt v. EMI Music Distrbution, e1sl 234 1-P-H
Southern New York | Repula v. EM] Music Disirituotion, 1 al, 2:00-342-F-H
Southern New York | Gozy. Universal Misic & Videos Distribution, Inc. eval. | 2:00-343-P-H
Southern New York | Rosenberg v, Sony Musie Emenainment, Inc., ef 41 2:00-244-P-H
Southerm New York | Ippobito v, Sony Music Emenainment, Inc., e1al 2:00-345-P-H
Eastern Pennsvhunia | Gellagher v, BMG Misic etal 2i0m-346-P-H
Esstern Penmsyvamia | Markowitz v. Sony Muosic Emenaimment, Ine.. et al 2:00-347-P-H
Edstern Pennsyhvania | Heinhan v. Time-Warnet, Inc.. & al 2:00-348-P-H
Ezstern Texas Clark, ¢t al. v, Capitol Hecords. Inc. et al 2.00-349-P-H
Muine Mazerolle v, Time-Warnez. Inc. 2:00cv(0355
Yermoni Pilus v. Sony Music Emertulnment, Inc, 2iev 00370
Enstern Pepnsyivania | Retnhan v, Time-Wamner, Inc. 2201 ev0001 7
Cemtral California Fishman v. BMG Musie, Inc 2:01evDDO1
Middle Louisians Flalwerty v, BMG Music, Ing 201 cvD0OZ 1
Favtern Louisione Checon v. Best Buy Co.. Inc. 2:01evD(23
Central California Fishman v, BMG Music, Tne Z:01 w0026
Central California Rice v. EMI Music Distribution 2:01ewD0028
Mew Jersey Engle v. MTS Inc. 2:01ev00029
Narthern A lnhoms Fancrson v. Sony Music Emteriaimment 2:01cv00045
Eastern Tennesser Locy v. BMG Music 2:01evlD0AG
Sombern Mew Yaork Syme ol Florde v, BMG Music Inc. 2:07ev00DES







EXHIBIT 2

IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF MAINE

MDOL Docker No, 1361
Judge 1. Brock Homby

THIS DOCUMENT APPLIES TO ALL
ACTIONS EXCEPT Trowbridye. er af
Sory Music Enteriainment Inc., eral.
Docket No. 2:01-CV-125-P.H.

INRE: COMPACT DISC MINIMLIM
ADVERTISED PRICE ANTITRUST
LITIGATION

B e

wnurnsr.n{? un‘?m PRELIMINARILY
— AFPROVING SETTLEMENTS

WHEREAS the Simes, Commonwealths or Territories of Florida, New York, Als-
hamn. Alaska, Arfzome, Arkansas. Califionia. Commecticut, Deloware, Hawaii, Idaho, 1linois. Indi-
ana. Jowa. Kansas, Maine, Marvland, Mussachnsens, Michigm, Mississippl, Montana, Nevada,
New Mexico, North Caroling, Nonh Dakow, Northern Mariana lelands, Ohio, Oklahoma, Oregon.
Pennsylvanin, Puenio Rico, Rhode 1sland, South Caroling, Tennessee, Texas, Utah, Vermont, Vir-
gimia, Virgin Islands, Washingion, West Virginia, Wisconsin and Wyoming, through their Anor-
nevs General (the “Plaintiff Stnes™ as defined below), and the Named Cluss Plaintiffs (on behalf
of themselves mnd cach member of the “"Plainnfl Serlement Class,” as defined below), by snd
through their course] of record in the Litigation, have filed Complaints for damnges, injunctive
relied and, in the case of the Plaintiff States, civil penalties against the defondanis Capitol Records,
Ine. d/b/a EM] Music Distribition. Virgin Records America. Inc., and Priority Records LLC
{eolleotively, "EMD™), Time Wamer, Inc,, Warner-Elelara- Atlantic Corp., WEA, Ine., Wamer
Music Group, Ine,, Wamer Bros. Records, Ine,, Atlantic Recording Corporation, Elekirn Emier-
tminment Croup; Ine., and Rhine Emenainment Company (callectively “WEA™), Universal Music
& Video Distribmion Corporation, Uiniversal Musie Group, Inc.. and UMG Recordings, Ine.
{eollectively "Universal™), Benelsimann Musle Group, Ine. and BMG Music (collectively “BMO™.
and Sony Music Emerainment Inc. ("Somy™) (collectively referred to hereafier as " Distributor De-




fendams™). alleging violutions of applicable federal snd state anmrust lews andior unfair COtnpet-

tionand'or eonsamer protection laws:

WHEREAS the Plaintiff Sumes, through their Anornevs General, and the Named
Class Plaimifis (on behalf of themeelves and cach member of the “Plaitiff Setilement Class.” gs
defined below), by and thuough their counsel of recond in the Litipation, also allege in those Comr
pleints couses of nction far domupes, [niunctive relief and. in the case of the Plaintifl Suics, civil
penaliies spaine the defendams MTS, Ine/Tower Records (*Tower™), Trund World Emensinmen
Corp. ("Truns Warld™), and Musicland Stares Corp. (“Musicland™). alleging violntions of applica-
ble federal und siste antitrust Jows and/or unfair competition and or consumer protection kaws:

WHEREAS the Pluimtiff S1aies. the Named Clesy Plainiiffs, and Distributor Defen-
dents desire 1o resclve sy and 11 disputes arising from the Complainis: the Plaimiff Siates,
Named Class Plaintiffe, and Distributor Defendanis executed a senlement agreement on

(the “Distributor Defendam Setflement Agreement”™); and the Distributar Defendam
Settiement Apreement does pot constitue any evidence apaing or in sdmission of liability bv the

Distributor Defendans:-

WHEREAS the Plaimiff Sues. the Named Class Plaimiffs, and Musicland, Tower
and Trians World (hereinafier “Senling Retailer Defendants™) desite w resolve any and all disputes
arising from the Complaints; the Pliinill States, Named Class Plaintiffa. and Musicland execued
B sentlement agreernent on (the “Musiclund Setflemem Agreement™); the Plaimff
Stmes, Named Class Plaintiffe, and Tower exceuted a setilement agreemem on ithe
“Tower Setlement Agreement™); the Plaintiff States, Named Clags PlaintiiTs and Trans World
execmed & senlernen agreement (the “Truns World Senlement Agreement™) on cand
the Musichind, Tower and Trans World Senlement Agreements do not constitute any evidence
sgminst or an sdmicsion of liability by 1he Senling Retuiler Defenduris:

WHEREAS in full and final sentlement of 1he claims et farth in the Complainte.
Distribunor Defendants have paid imo escrow the following cash smounts: EMD hae paid o wal
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of six million. five hundred thousand dellars ($6.500.0000: WEA has peid & 10tal of thineen mil-
lion. six hundred fifty thousand dollars (813,650,000); Universal hay paid a total of cighteen mil-
lion, eight hundred fifty thousand dellaos ($18,.850,000); Sony has paid 2 1otal of twelve million,
five hundred rwenty-thiee thousind, five buridred dollurs (512,923,500 ) and BMG has paid # 1ol
of welve million, seven hundred seveney.sin thiusand, five hundred dollnrs ($12,776,500);

WHEREAS in full and final senlement of the claime et forth in the Complaints,
Senling Retailer Defendams have peid imto exerow the following cash amountes Musicland has

paid [amount). Tower has paid or will pay |amount]; Trans Waorld has pald |amount];

WHEREAS in full and final settlement of the elaims se1 forth in the Complaints,
Drsritunor Defendunts have provided the following Non-Cash Consideration: EMD eight million,
free hundred thousand dollars ($8.500.000) in Non-Cash Consideration: WEA fifieen million,
seven hundred fifty thousand dollars (315.750,000) in Non-Cash Consideration; Universal twenty
ane million. seven hundred fifty thousand dollars (£21,750.000) in Non-Cash Consideration; Sony
foumeen miflion, seven hundred ope thousand, five hundred dollars (514,70],.500) in Non-Cash
Consideration; and BMG fourteen million; nine hundred ninetvieipht thousand, five hindred dol-
furs (514,998 300) in Non-Cash Considerntion;

WHEREAS in full und final settlement of the clwims et forth in the Complaints,
Settling Retailer Defendants and Distribinor Defendants have agreed 10 entry of the injunctive
provisions set forth in their respective Senlement Agreements;

WHEREAS the Plarmiff Stntcs and Named Class Plaintiffs have ench filed
smended Complaints a5 called for in the Diatributor Defendant Senlement Agreement;

WHEREAS the Senling Retailer Defendants and Distributor Defendants have
agreed 10 entry of this Preliminary Approval Order;




WHEREAS the partics 1o these Serilement Agreements have filed them with the

Cours and requested that the Coun grant prelimingry approval of the Senlement Agreements -
suant 10,15 10.5.C. § 15¢ and Federal Rule of Civil Procedure 23(e),

WHEREAS the Coun has considered the Senllement A greemnents, the proposed
Notice Plan. and the pleadings and documents submirted in connection with the parties” request for

preliminary upprovied of the Settlement Agrecments, and pood cause sppemting therefor,

ITIS HEREBY ORDERED, AINUDGED AND DECREED:
I.

DEFINITHONS

As used in (his Order, the following definitions shall apply:
L1 "BMG™ means Berte|smasnn Musle Group. Inc. end BMG Music
12 *Complainte” means the complaints filed in the Litigation by Plaintiffs,

13 "Cy Pres Distribwion Plan™ means the stais specific plan or miethod of allo-
cation of that pprivn of the Senlemem Fund (after payment of stiornevs” fees, costs, and ex-
penses) and Non-Cash Consideration designmed in the Diswibution Plan for ey pres distribution,
Thisg plan will'be subumined to the Coun with the motion for final spproval of the settlement of this

Litigation and by the terme of the Settlement Agreements is not pant of the Setllement Agreements,
14 "Defendums™ menns all of the defendants named in the Litigmion.

L3 “Distribution Plan™ means the plan or method of allocation of the Senle-
ment Fund fafier payment of anomevs' fees, costs, and expenses) and the Nan-Cash Considera-
Hon. This plan was submitied to the Court with the mation for preliminary approval of the senife-
ment of this Litpstion and by the 1erms of the Senfement Agreememns 15 not part of the Sertlement

Agreements.

Lo, “Disinboior Defendamts™ means EMD, WEA. Universal. Sony and BMG,

ks




1.7, “EMD" means Cagitol Records, Ine. EM] Music Disiribwion, Virgin Rec
ards Amenica, Ine., Priority Records LLEC und all of their predecessors, siccessors, parents; sub-

cidignies. divisions, officers. directors. emplovees or epents, and refoted or atfilimed entities.
14 “Escrow Apent’” meets Fifih Third Bank of Columbus, hio.

1.6 “Final Judgrment and Order” means the judpmen 10 be rendered by the
Court fmaliv approving the setlement of this Litigation, subetantially in the form of Exhibit 1 10

the Settlement Agfeemenis,

110, *“Lead Counse] for the Plammiff States™ means Florida State Anarney Gen-
eral Robert A_ Bunerwarth, oo Lizabeih A, Lecds, PL-01, The Capnol, Tallahassee, Flonda
323991050, and New York State Atorncy General Eliot L. Spizer. ¢/o Linds Gargiulo, Office of
ihe Ariamey General, 120 Broadway. New York, New York 10271-0332.

111 “Lead Counsel for the Plaintff Senlement Class” means Joseph €. Kohn
and Steven M. Steingard, Kohn, Swifi & Giaf. P.C., One South Broad Street, Suite 2100, Phila-
delphia. PA 19107,

112, “Litigation” means the sctions comsalidsied (or pretrial purpoges in this
MDL Proceeding, other than Trowbridge, ot al. v. Sary Music Emertainment Inc,, et al,, Dockel
No. 2:01-CV-125-P-H.

113, “MAP” means Mimmum Advertised Price. and includes all Minimum Ad-
veriised Price programs and policies sdapted wnd/or sdrinistered by any Defendant in this Litigs-
fion.

104, “Music Products” mesdns pretecorded musie CDs. casseties andlor vinyl al-

hums,
115, “Musichind” means Musiolnnd Siores Corp.

116, “Named Class Plamtiffs™ means the plaintiffs named in the private class ac-
tion Jawsuis consolidaed for pretrial purposes in this MDL Proceeding. and not including the



pleimiffs in Trowbridge. éral, v Koy Musie Enternainment Inc., et al.. Docket
No. 2:01-CV-125-]H.

147 “Non-Cesh Considerstion™ means such value ether than the cash deposired
imo the Settlement Fund that has been or will be provided by Distribmor Defendamts parsuani 1o
the Distributor Defendant Serilemem Agreement.

108 "Notce™ means the notice 10 be provided 1w nanaral persons in the Plaintiff
Swustes und members of the putative Plinntiff Senfomemt Clise pursuant 10 1he Natice Plan. The
Motice is included us Appendizes A and B 10 Plaintiffs® Memorandum in Support of Mation for

Preliminary Apmoval of Sentfement Agrecmems,

.19, “Nonice of Appesrance” means the notice required 10 be filed with the Clerk
of the Coun evidencing » person’s iment o sppear a1 the Senllement Heanng, as specified in Pars-
graph 5.2 herem.

120, "Notice Period™ means the _____ dinys during which Lead Counsel for the
Plaintifls will disseminate the Notive wo the nanal persons inthe Pluintiff Sines and 10 members
of the PlaintiT Senlement Class pursuam 1o the Notice Plan,

1.21.  *Wotice Plan™ micans the plan specifying the manner and coment of the pro-
gram whereby the public is notified of this Sentlemem Agreement. The Notice Plan is anached ae
Exhihit A 10 Appendix C 1o Plamntiffs” Memorandum in Suppon of Motian for Preliminury Ap-
proval of Settlement Apreements.

122, “Plaintiffs" means the Plaimiiff Siotes and the Plaimiff Serllement Class as
these terms are defined herein.

1.25,  “Plaintiff Senlernem Class™ meuns all nitural persons in the states af Colo-
rode, Georpis. Kemucky. Louviciann, Masrachusens, Minnesota, Mirtouri, Nebrazka, New Hamp-
shire, New Jersev and South Dakét, in the Disrict of Columbin, und in the U5, Territories of

Guam and American Samon and all non-nmural persens or entities in the United Stmes and its Ter-




ritaries who purchased Music Producis fiom one armore Retailers during the period from Janie
ary 1, 1995 10 Decomber 22, 2000, hut excluding Defendams. their subsidianes, affilistes. officers.
dipectore, and emplovees and excluding those persons o entities who timels and validly request
exclusion fram panicipation in this Litigation in tesponse 10 the Notice provided under the Nonee
Plan (Le those persons ar entities who exercise their right 10 “opt o™ of participation in this
Litiganion)

124 "PlointidT Sunes” measns the Site of Florida, New York, Alnbams, Alaska,
Arnzona, Arkansss, Califomia, Connecticut, Delaware, Hawaii, 1dsho. lllindgis, Indiana. lowa. Kan-
sae, Maine, Maryiznd, Massachusens, Michigan, Missizssippi, Mintuna, Nevada, New Mexico,
Nurth Caraling. North Dakots, Northern Marisna Jelands, Ohio, Oklalioma. Cregan, Pennsylvinia,
Pueno Rico. Rhode Island, South Caroling, Tennessee, Texas, Utah, Vermomt, Virginia, Virgin
Istands, Waschingon, West Virginia. Wisconsin and Wyoming in their sovereipgn capacities, on be-
half of themselves. und us parems parrioe on behalf of all natural persons residing in those Sties
who purchased Music Products from one or more Retailers during the period from January 1, 1993
1o Decomber 22, 20N, but excloding Defendants, their subsidiaries, affilinies, officers, directors,
and emplovees and excluding these persons who timely and validly request exclusion from par-
ticipation in this Litipation in respanse 1o the Notice provided under the Notice Plan (Le., those
persons who exercise their right 10 “opt oul™ of panticipation in this Litigation).

1,25, “Related Parties.” for purposes of all Defendunts other than Musicland.
means past of present direciors, officers, employees, panners, principals. apems; insurers, co-
inFurers, reinsurers, shareholders, aMomeys, sceouniants, avdiiors. banks or investment banks. as-
socinies, personal or legal representatives, predecessors, successors, parems, subsidiones, divis
sions, joint ventures, assigns or affiliated emities of each such Delendam. For purposes of Musi-
cland, “Relaed Paries™ means Best Buv Co,, Ine. and Musiclund's pas or presem direciors, offi-
cers, employees, panners, principals, apents. msurers, co-inswers. reinsusers. conprolling share-
holders. antorneys. sccountants, suditors. bunks or investment banks, associmes, personal or legal




FEPIERETILRUVES, Predecessors, successors, parents, subsidiaries. divisions, joimi ventures, apsipns or
affilisted entives ncluding withiom lmitation The Musicland Giroup, [ne., Musicland Retatl, Inc..
Media Play. Inc.. On Cue, Ine., TMG-Virgin Islands, Ine., TMG-Curibbean, Inc., Suncoasd Group.

Inc., Suncoast Retail. Ine,, MLG Imernet, Ine.. und Sunceast Motion Picture Company., Inc.

126, “Refessed Claims™ shiall mean oll eluims, detmands. righte, liabilities, and
cioscs of action. whether known or unknown. assened or that could have been peseried apains any
Relessed Persons in connection with the fscts wansactione, evenis, ncouTences, acts, disclosures,
stetemens, omirsions, or fifures 10 act alleped in the Litipation. whether under federal law or un-
der the laws of any of the 50 states. the Distrier of Columbia, Pierio Rico, the Virgin lslands,
Ciugm, American Sumoa, or the Northern Marinna Felands_ incloding withoot limitation claime
ising undes the federal andror state antitrust lows, ds well a8 cloims srising under any state or
federal unfair peis, praciices or competition lows or other laws or e common faw, Released
claime include withaut imitstion any eluim srising out of ar reluting to any mininmm sdvertised
price ("MATF) policy related 1o Musie Products or 1o any conspiracy, whether horizontal or verti-
cal, involving MAP relmed 10 Musie Produets and any effect of MAP on purchases of Music
Products from Retailers. or any other elaim related 1o MAP policies relsting 10 Music Produets,
except that the Relensed Claims do not include claims arising out of or relating 1o direet purchases
from Music Clubs. ne that verm is eddressed in Trowbridge, of @l v. Sany Misic Entertainment
inc,, et al, Docket No, 2:01-CV-125P-H

1.27.  “Released Persons™ meuns each and all of the Sertling Rewniler Defendams
and Distributor Defendants and all of their Related Parties, including the labels distribuied by Dis-
tributor Defendants snd each of their respective paremts, subsidianes, divisions. affilimes, stock-
holders, assignors, assignees, predecessars, successors, afficers, direciors. employees, agents and
anomeys.

128 “Request for Exclusion™ means the request 1o be excluded from panticipa-
tion in this Litipation. fled pursuant 1o Paragraph 4 herein.




129 “Retailer” means any rack jobber third-pany diwmibinor or any other person
or business entiny engaped in the sale, m resail, of Music Producis. sther than Disiibutor Deden
durte and their Relmed Panties, “Retailer” does not include any Muste Clubs, as that term is ad-
dressed in Trowhridpe. eral v Seny Music Entertainment Inc., et al. Docked
No, 2:01.CV.125.P-H

300 “Serlement Agrecments” means the Senlemem Aprcemient entered fmo
berween Plaintifis and Distributor Defendants. doted < the Settlement Agreement enteted
into berween Plaintiffz and Tower, dated : the Settlement Apreement entered fnto be-
tween Plaintiffs und Musicland, dated :and the Senfement Ayseement entered into
hetween Plaintiffs and Trans Workld, doved

131 “Senlement Fund™ mesns all monies paid (or. in the case of Tower, 10 be
paid) by the Sentling Retailer Defendamts and Distributar Defendants 1o Plaintiffs, in exchange for
the senlement and release of the Released Cloims. wgether with any imerest camed on such mo-
nies.

132 “Senlement Hearing™ means the hearing on final settlenient approval, more
fully described in Parsgraph S herein.

133 “Sentlements™ means the settlements encompassed by the Sentlement
Agreemems.

1.34. “Sentling Retailer Defendants™ means Tower, Musiclend and Trans Waorld,

135 “Somy" means Sany Music Entertainment Tne.

136, "Susterment™ mesns the wrinen document required 16 be filed with the Clerk
of the Court pursuant 1o Paragraph 5.2 herein, indicsting the basis for opposition 10 the settle-
ments, the dismizsal of claims andfor the eniry of final judgment.

137 “Jower” means MTS, Inc., dba Tower Records

138 "Trans World™ means Trans World Ententainenent Carp
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L3B. “Universal™ means Linversal Music & Video Distrbution Comporation.
Universal Mugic Group, Inc. and UMG Recotdinge. Inc.

140, “WEA" means Time Warnier. Inc., Warner-Elektra- Atlantic Corp. WEA,
Ine.. Wamer Musie Group, Inc.. Warrier Bros. Recands, Ine., Atlantic Reconding Corporaion,

Elekira Enteriamment Gidup. Ine, ond Rhino Enterainment Compans

FRELIMINARY APPROVAL OF SETTLEMENTS AND
CONDITIONAL CERTIFICATION OF THE SETTLEMENT CLASS
<10 This Counthas jurisdiction over this sction and each of the parties 1o the

Settlement Aprecmenis,

2.2 The wrms of the Senlemem Agreements are hereby preliminarily approved.
subject 10 further consideration thereof a1 the Senlement Heating provided for below, The Cournt
preliminarily finds that the Senlements encompessed by the Setilement Agreements, including the
proposed methods of dunribution and allocanion of the monies and Non-Cash Consideration paid
and to be provided m =etliement of these acrions are foir, reasonable and adequaie and in the besi
imterests of natural persope i the Plaintiff Sunes and members of the puistive Plaintiff Settlernen
Class, and their terms satisfy 15 ULS.C. § 15c, applicatle principles of state Jaw, Fedetal Rules of
Civil Procedure 23(c)(Z) and 23{e), und due process so thet Notice of the Senfements hould be
given as provided in this Crder,

23 The Coun hereby finds that the Plaintiff Sises consist of the States, Com-
monwenlths and Territories of Florida, New York. Alsbuma, Alasks, Aridona, Atkansas, Califor-
niz, Connecticut, Delawsre, Howaii, Idaho, Winois, Indisna, Jowa, Kansas. Maine. Maryland,
Mussachusetts, Michigan, Mississippl, Momana. Nevada, New Mexicn, North Caroling, North
Digkots, Northern Muariana Islinds; Ohie, Oklahema, Oregon, Pennsvlvania, Pieno Rico, Rhode
lsland, South Caroling, Tenncssce, Texae. Utih, Vermont, Visginka, Vitgin Jslands, Washingion,
West Virginin, Wisconsin and Wyoming in their sovereipn capocities, on behalf of themselves,
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and as prens pogrioe on behalf of all nanual persine reiding in these Sutes wha purchased Mu-
sic Products from ane or more Retailers during the period from January 1. 1995 10 December 22
2000, Tan exeluding Defendants, their subsidianes. affiliates, officers. directors, and employees
and excluding those persons who timely and validly file s Request for Exclusion. The Couri finds
that the Ansmevs General of each of the Plaintiff Suites have the porens parriae autherity 1o rep-
resem such natual persons within easch of the Plaintiff States and have the awthority 1o serile and
relence all the Relessed Claims on behalf of such natural persons. except that in the circumsiances
of this Litigmion such authority s 1o natiral persons in Messachusetts resides in the Aniorney
General ant the PlaimifT Sertdement Class wpethes.

24, For the pispose of these Senlements enly, the Plaintiff Senlernent Class,
consisting of

all nurural persons in the swies of Colorado, Georpie, Kentucky, Louisians,
Marsachisens, Minnesota, Missoun, Nebraska, New Humpshire, New Jer-
scy and South Dakota, in the Dizricy of Columibia, and in the 1.8, Termito-
ries of Guam and Americon Samoa and oll non-natural persons or entities in
the Linived S1mes end i1s Terriones who purchased Music Products from
ane of miore Retailers during the period Japuary 1, 1995 1o December 22,
2000, bt exeludimg Defendants, their subsidiaries, affilistes, afficers, di-
tectors. and employees and excluding those persons ar entitics who tmely
und validly request exclusion from participetion in this Litigation in re-
spanse 10 the Notice provided under the Notice Plan

18 hereby conditionally cenified, pending final spproval of the Setilernents herein,

i
NOTICE OF SETTLEMENT
3.1 The Coun finds that the form and contemt of the praposed Notice is in full

compliance with the requirements of 15 LLS.C. & | 3¢(b) and Fedoral Rule of Civil Procedure 23,
and satisfies due process. The Coun spproves the Notice and the Notice Plan

32 The Coun finds that the proposed Notice Period 15 adequate. The Notice
Period shall ran from umtil . No lster than
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Lead Counsel for the Plaimiff Sunes and Lend Counsel for the Pluin-

HIT Settlernent Class shsll couse the Notice 10 be dissemingted 1o nitural persons in the Plaintiff
Stdtes and members of the putative Plaintiff Senlemen Class, in secordance with the Notice Plan
wnd the terms of ihis Chrdes

.
REQUESTS FOR EXCLUSION
4,1, Alimatural persins in the Painiff Sunes and members of the putative

Plaintiff Settferment Class whe submit valid and timely Requests for Exclusion postmarked on or

hefore _ pursuant to instructions contained in the Notice shall not have any

rights under the Settlement Agreements and shall not be bound by the Sentlemint Agreements or
the Final Judgment and Order,

42 Al narural persons in the Plaintiff Suies and members of the puintive
Plamtiff Sertlement Clues whe do not submit valid and timely Requesis for Exclusion on or befos
pursian 10 Instructions comained in the Notice shall be hound by the Settle-

ment Agreemnenms and by the Final Judgment and Order,
"l-
THE SETTLEMENT HEARING

&1 The Setilement Hearing is herely scheduled 1o be held belore the under-
signed on al i in Countroom . United Staves Courthouse, 156

Federnl Street, Portland, Maine. to consider: (n) the fairness; ressonableness and ndequacy of the
Sentlements, (b) whether the Disiribotion Plan snd/or Cy Pres Distribution Plan should be ap-
proveed,; (o) certification of the PlaintifT Setilemem Cluss, (d) whether am oward of attorneys’ fecs
nnd expenses showld be made 10 counsel for the Plaintiffs. and (e) the enwuv of the Final Judgmem
and Order in this Lingation.
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=2 Anvnatural person 1 the Plaimtifl States or member of the putaive Flainuf®
Seftlemient Class who does not file a valid and 1imely Request for Exclusion in the manner set
forth above may appear at the Senlement Hearing im person or by counse] and may be heard. to the
extent allowed by the Coun, either in sopport of or in opposition 10 the fmmess, reasoriableness
und sdeguacy of the Settlements and the dismssal with prejudice of these actions s 10 the Sertling
Ketajler Defendans and Distribuior Delendams and the ey of final judement provided, how-
ever, that no person shall be heard in oppesiton o the Senlemems, or dismissal andior entry of
firuel judgment, and no papers or bricfs submined by or an behall of any such person shall be ac-
cepted or considered by the Count, unless en or before such person: {a)

files with the Clerk of the Coun s notice of such person’s imention 10 sppear (*Notice of Appesr-
ance”™), a% well us 2 satement that indicaes the hasis for such person’s opposition 1o the Sctle-
mems or the dismiz=al of elaims and/or the entry of final fudgment (“Statemen™); snd any docu-
mentation in support of such opposition; and (b) serves coples of such Monce of Appearance,
Sunement gnd documentation, as well as any other papers or briefs that such person files with the
Court, either in person or by mail, upon the Compaer Dise Antitrost Litipstion Administrator, s
Rust Consulting. Inc.. 201 5. Lyndale Avenue, Faribouly, MN 35021, and upan the following
cotrsel;

Lizabeth Leeds William J. Kavana, Jr.

Office of the Florids Attorney General Pietce Al

PL-01, The Capitol Cine Monument Sqiare
[allahasese, FL 32309-1050 Partland, ME 0410)

Linda iule

Office of the New York Atnomey General I‘-]}mzph %:i Gardrer & Henrv

591 5 P. 0. Box 4510 '

Joseph C. Kohn Portland, ME 04112.9%46

Steven M. Steingard

KOHN, SWIFT & GRAF, P.C.
COme South Broad Sueet, Suite 2100
Fhiladelphia, FA 19107




&% The date and time of the Senlement Heaiing shall be set furthiin the Novcer
fat shall be pubject 1o pdiurnment by the Court without further netice other than that which may
be posted a the: Court and on the Court’s web siie

5.4 [ie parties to the Senlement Agresments shall file with the Coun any

pleadings of memeranda In ipport of the Senilerueny Agreements, including » statement thn |ead

Counsel Tor (he TramtFis nave eTiecnumted det vt W, e e Sam

&5 Any naiural person in a Plaintiflf Sune or member of the putanve Plaimiff
Sertlement Class who does nit file 3 valid and timely Reques for Exclusion may hure an anomey
ot his of her own expense o appear in this sction. Such antorney shall serve the Notice of Appear.
ance. Stmement, and any supporting documentition on the counsel set forth in paragraph 5.2 on ot
before _andl file them with the Coun on or before

vi.

OTHER PROVISIONS

6.1.  The Cour finds thot the Sertlements are envered into in good faith by the
parties hereto and that no Released Person shall hove a right of contribution or indemnity from amy
other Released Person,

62 Inthe ever that any panicular setilement is werminaicd in sccordance with
{he provisions of one of the Seitlement Agreements in this Litigation, that sentlement and all pro-
ceedings had in connection therewith shall be pull snd void. except Insofar as expressly provided
10 the contrary in the applicable Settlement Agreement, and such termination shall not affect other
settlements and shall be without prejudice to the sane guo eave rights of the Senling Retailer De-
fendants, the Distnbuwor Defendants and the Pluintiffs

6.3 All proceedings in this Liviganen agoinst the Sending Rewiler Defendams
and Distributor Defendanis, oiliér than discovery permitied under the Settlemnent Agreemenms; arc
lirsehy stuyed until such time as the Court renders a final decizion regarding the spproval of the
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setilements and. if it approses the Senlements, enters the Final Judjrment and Orider as provided in
1he Senlement Agreemenis

6.4, Neither this Order nor the Setifement Apéements shall constinne Yy evi
derice or sifmission of labiliny by any Sentling Rewiler Defendant or Distribwior Defendant, not
shilll they be offered in evidence in this or any other proceeding except 1o consummaie of enfarce
the Seftlemem Agrecments or the terms of this Oheder, or by any Settling Retailer Defendani or
Distributor Defendant in connection with any setion assenting Released Claims

So Oidered.
Dated this dav of _, 2002,

D, Brock Homby
Uniited States Chief District Judge







EXHIBIT 4

IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF MAINE

MDIL Dacket No, 1367
Judge D. Brock Hornin

THIS DOCUMENT APPLIES TD ALL
ACTIONS EXCEPT Trowhridge, eral v
Sy Musle Emtertainment Ing., el al.,
Daocket No, 2:01-CV-125-P-H

IN RE: COMPACT DISC MINIMUM
ADVERTISED FRICE ANTITRLIST
LITIGATION

_— e T S g g

ROFOSED b JLUNC

WHEREAS the Sues, Commonwealths or Temitaries of Florida, New York. Ale-
bama. Alaskn, Arizom, Arkansag, Colifomis, Comnecticat, Delpware, Howaii, ldaho, Hlinois. Indi-
ang, lowe Kansee Malne, Marviond, Massschusetts, Michipon. Mississippi, Montana Nevada.
New Mexico, North Carolina, North Dakets, Northern Mariana Istands. Ohio, Oklaboma, Orepon.
Pennsylvania, Poerto Rico, Rhode 1sland, South Carolina, Tennessee, Texas, Uah, Vermont, Vir-
ginis, Visgin lslunds, Washingion, West Virpinia, Wisconsin, and 'Wvoming, throuph their Attor-
nevs General (the “Plaintiff Siates™ L and the MNamed Class Plaimtiffs (on behall of themselves and
each member of the Plaintifl Senlemen Class. a5 defined below), by and through their counsel of
record inthe Litigmion, have filed Complaims for damages, injuncuve relief and. in the case of the
Plaintiff States. civil penalties apamst the defendunts Capitol Records. Inc. d/bva EMI Musie Dis-
tribition, Virgin Records America. Inc. and Priority Records LLC icollectively, “EMD™), Time
Warner, Inc.. Wamer-Elekira-Atlantic Corp.. WEA, Inc., Warner Music Group, Inc., Warner Bros
Records, Inc.. Atlamic Recording Corpormion. Elekim Enteraimment Group, Inc., and Rhino En.
reriainment Company (collectively “WEA™), Universal Music & Video Distribuiion Corporstion.
Universal Musie Group, Inc., snd UMG Recordings, Ine. (collectively “Umversal™), Benelsmuann
Missic Group. Ine. and BMG Music (eellectively "BMG™), nnd Somy Musie Emenammen lne.




(“Sony™) (collectively refemmed to heteafier = “Distibutor Defendinis™), alleging violations of ap-

plicuble federnl and nuate amvitrost l=ws and/or unfiir competition and o consumer protection laws:

WHEREAS the Plaintifi Swstes, through their Atierneve General, and the Named
Class Flointiffs (on behalf of therselves and coch member of the Plaimiff Senlement Class), by
and through their counsel of record in the Litigation, have filed the Complaims referenced in the
previous puragraph for damages, injunetive relief and, in the case of the Plaintiff Swuies, civil pen-
pltics ppains the defendams MTS, Inc/Tower Records (*Tower™), Trans World Entertninment
Corp. (*Traris Wirld"), and Musicland Siores Corp. ("Musicland™), alleging violmions of applics-
ble federal und state antitrust lows andfor unfitir ecmpetition snd'or consumer protection laws;

WHEREAS the Flointiff Siates. the Named Class Plaintiffs. and Distributor Defen-
dams desire 10 resolve any and all disputes arising from the Complaims: the Plaintiff Siates,
Named Cless Plaintiffs, and Distribinor Delendants executed o serilement agreement on

(the "Thsnbutor Defendam Sertlemem Agreemient™): and the Distributor Defendant
Settlement Agreement does naol constituie any evidence aguinst or an sdmission of Hability by the

Dhztributor Defendants:

WHEREAS the Plaintiff States, the Named Class Plaimiffs. and Musicland, Tower
and Trans World (hereinafier “Settling Retailer Defendants™) desire 10 resolve any and all disputes
arising from the Complaints; the Plaintff Simes, Named Class Plainuffe, and Musicland have exe-
cuted & serlement agreement on (the “Musicland Senlement Agreement™); the Plainuff
States, Named Class Plaintiffs, and Tower have exceuted a setilement agreement on
(the “Tower Sertlement Agreement™); the Plaintiff States, Named Clags Plainti{Ts and Trans World
have execured » sertlement agreement (the “Trans World Settlement Agreement™) an
and the Musicland, Tower and Trans World Seitlernent Agreements do oot constitute any evidence
apaingst or an admicsion of Hability by the Settling Retailer Defendants:

WHEREAS in full end firal settlemem of the elaims se1 forth in the Complaints,
Distributor Defendants will pav into escrow on dotes established in 1he Distributor Defendant Se-




tlemnent Agreement the following cash amoums: EMD will pav a womnl of six million, five hundred
thousand doltars (£6,200,000) WEA will pav a 101a] of thineen million, six hundred fifry thousand
dollars (813,650,000 Universal will pay s 1ol of elphteen million. eight imdred fifty thousand
dollurs (S1 K 830000 Sony will pay a wial of vwelve million, five fundred rwentv-three theusand,
five hundred dollues (812.323,500), and BMG will pay 8 101a] of veelve million. seven hundred
seventy-six thewsand, five hundred dollars (812,776, 500);

WHEREAS in full and final seftlement of the clnime &2 forth in the Complainiz,
Sentling Retriler Defendunts will pay into escrow the following coxh amounts: Musicland will pas
[amount]; Towwer will pay [amotmt]; Trans World will pay famount ).

WHEREAS in full and final settlement of the elaime cet forth in the Complaims,
Distributor Defendunts will provide the following Non-Cash Consideration: EMD eight million.
five hundred thousand dollars ($8,500.000) in Non-Cash Concideration: WEA fifieen million.
geven hundred Ty thousand doflers (515.750.000) in Non-Cash Conhsideration: Universal iwent-
one million. seven hundred fifty thousand dollars (£21,750,000) in Non-Cash Considetation: Sony
fourteen million, seven hundred one thousand, five hundred dollars ($14.7071.500) in Non-Cash
Consideration: and BMG founeen million, nine hundred ninery-cight thousand, five hundred dol-
lars (514,998, 500) in Non-Cash Consideration;

WHEREAS in full and final senlemem of the claims set forth in the Complaints,
Settling Retailer Defendams and Distribuior Defendants have agreed 10 eniry of injunciive provi-
sions that wre sei forh in the respective Setlement Agreements;

WHEREAS Lead Counsel for the Pluintiffs will file the Senlement Agreemems

with the Count and will request that the Coun grant preliminary approval of the Settlement Agree-
menis pursuam 10 15 U.S.C, § 15¢ and Federal Rule of Civil Procedure 23(e);

"WHEREAS the paries 1o these Sertlement Agreements will request that the Coun
conditionallv cenify the Plaintiff Seftlement Clusa:



ITIS HEREBY ORDERED, ADJUDGED AND DECHREED:

I
JURISDICTION

This Court has jurisdiction over the subject maner of this action and the parties
hereto. The Plaintiffe hrought this action assening ¢laims under Section | of the Sherman Act, 13

LLS.C. § 1. and claims under state antitrust and unfasr acts, practices or competition baws and

commom law, Junsdiction lies in this Coun pursuant 1o 28 US:C. §& 1331, 1337 and 13678},

This Court has Jurisdiction 10 emver an injunction in-aid of its jurlsdiction over the
Lixigation pursuunt 10 the All Writs Aci. 28 LLS.C § 1651 and the Anti-Infunction Act, 28 U.5.C
§ 2283.

1.
DEFINITIONS
As used in this Temporary Ingunction, the following definivions shall apply:
1.1 “BMG" mians Benelsmann Musie Group, Inc. and BMG Music.
1.2 *Complaints”™ meins the complainis filed in the Liv gation.
L3 “Defendants™ means all of the defendams named in the Livigation.
b4, "Distributor Defendants”™ means EMD, WEA, Universal; Sony and BMG.

L5 "EMD" means Capitel Records, Inc., EMI Music Distribuion, Virgin Rec-
ords America. Inc,, Priority Records LLC and all of their predecessors, succedsors, parents, sub-
sidinries, divisions. officers, directors, emplovees o spents; and relmed or affilisted emtities.

Lo, “Fmal Judgmem and Order” means the judpment o be rendered by the
Count finally approving 1he sendemen of this Livgmion, substantially in the form of Exhibit 110
the Senlement Agrecments.




1.7 “Litigation™ means the sotions consolidited for pretrial purposes in this
MDL Proceeding. other thun Frowbridge. et al. v Sonv Music Entertainnient fne., ef af., Docket
No, 2:01-CV-125-P-H

LE "MAF” menans Minimum Advenised Price, and includes all Minimum Ad-
venised Price progrums and policies sdopied and/or sdministesed by any Defendant in this Litigs-

fon.

LE  "Music Prodocs”™ means prevecorded music CDs. cassenes and/ar vinyl ol

bums.
111 *Musiclmd™ means Musicland Stores Corp.

112 “Named Clags Plainiiffs™ means the plaintiffs named in the private class ac-
tion lawsuits consolidaed for pretrial purposes in this MDL Proceeding. but not including the
piﬂin!iﬂ': m Jrowhridge. et al. v. Sony Music Entertainment Inc., e al., Decket
No. 2:01-CV-125P-H.

112 "Non-Cash Consideration”™ means such value other than the cash deposiied
into the Senlement Fund that has been or will be provided by Distributor Defendants pursuant 1o
the Distributor Defendant Senlement Agrecment.

.14, “Notice™ means the notice 10 be provided 1o natural persons in the Plaintiff
States and members of the putative Plaintiff Serlement Class pursuam o the Notice Plan.

L2 "Netice Plan™ means the plan specifying the manmer and content of the pro-
pram whereby the public is notified of the Senlernent Agreements.

|16, “Plaimiff Senlement Class™ means all netural persons in the states of Colo-
rado, Georgin, Kentueky, Lotisians, Massachusens, Minnegota, Missouri, Nebraska, New Hump-
shire, New Jersey and South Disketa, in the Distrel of Columbia snd in the LS, Territories of
Guam and American Samaon and all pon-natural persons of entities in the United Sintes and its Tex-
ritories who purchased Music Products from one or more Retailers during the period from Jany-




ary 1, 1995 10 December 22, 2000, bt exeluding Defendants, thelr subsidiaries, affilintes, officers
directors, and emplovees and exclutding those persons or entitics who timely and validly request
exclusion from participation in this Litipation in response 10 the Notice provided under the Noticr
Plan (i &, those persans or entities whe excicise their right 1o “opt out” of participation in this

Liigation).

L17. “Plaimiff States”™ means the Suies of Florda, New York, Alabuma, Alaska,
Arizona, Arksnuas. California Connecticut, Delsware, Hawaii, Idahio, linois, Indiana, Jowa. Kan.
sns. Maine, Marvland. Massschusens, Michigan, Mississippl, Montana, Nevada, New Mexico,
Warih Carolina, North Dakota, Northern Mariana Islands. Ohio, Oklahoma, Oregon, Pennsylvania,
Puerio Rice, Rhode lsland. South Caroling, Tennessee, Texas, Utah, Vermont. Virginia, Virgin
{slands, Washingion, West Virginia, Wisconsin, and Wyoming. in their sovereign capacities, on
behalf of themselves, and s parens patrize on behalf of all natural persons residing in those States
whe purchased Music Products from onie o more Retailers during the period from January 1, 1997
10 December 22, 2000, but excluding Defendants. their subsidiaries. affilimes. officers, direciors,
and emplovees and exchuding those pertons whe timely and validly request exclusion from par-
ticipation in this Litigetion in response 10 the Notice provided under the Notice Plan (f.e., those
persans who exercise their right to “opt out” of perticipation in this Livgation).

1185 “Relmed Panies,” for purposes of all Defendams other than Musicland,
tmenns past or present directors, officers, emplovees, partners, principals, apents. insurers, co-
insurers, reinsurers. sharcholders, anomeys. accoumants; guditors, banks or investment banks, ae-
socines, personal or legal representatives, predecessors, suceessors, parents, subsidinrles, divi-
sions, joint venTures. assigns or affiliated entities of each such Defendant. For purposes of Musi-
clund. “Relmed Parties™ means Best Buy Co., Inc. and Musicland’s past or present direciors, offi-
cets, employees, pariners, principals, sgents, insurers, co-msurers, reinsurers, comrolling share-
holders. anormeys, sceoumans, suditors, hanks o investment bunks. associmes, personal or legal

JEQrESENIRtIVES, Predecessors, SHCCESSOTS, il cnis, subsidinries, divisions, join ventures, assigns or




affiliaed entities including withow limmmion The Musicland Group. Ine. Musicland Retsil, Tne..
Media Play. Inc. On Coe. Inc, TMG-Virgin Jlands, In¢., TMG-Caribbean. Inc., Suncoast Grouwp.

Inc., Suncoast Retajl. Inc.. MLG Inteme, Inc., and Sunconst Motion Picmre Company, Ine.

1.1 “Released Claims™ shisll mean all clsims. dernands, rights, liabilities, and
capses of action. whethier known or unknown, agsened or thut could have been pssenied against any
Released Persons i connection with the Teets. transactions, events, occurrences, acts, disclosures,
sialermenis. omissions. or failures to act alleped in the Litigation, whether under federnl law or un-
det the luws of any of the 50 nsex, the Distnct ol Columbis, Puerio Rico, the Virgin Islands,
Guam, Amenican Samea. of the Northern Mariana Islands, mc huding withiout limitation claims
ansing under the federal und/or state antitrust Tows. a5 well as claims arising under any state or
federal unfair scws, praciices or competition laws or othier laws or the common low, Released
claims include without limitstion any claim srising out of or relating 10 any minimum sdvertised
pmice ("MAPT) policy relzted 10 Music Producis or 10 any conspiracy. whether harizontal or verti-
eal. invelviag MAP related 10 Music Producis and any effect of MAP on purchases of Music
Products from Retailers. or any other claim relnied 1o MAP policies relming 10 Music Products,
except that the Released Claims do not include clamms arising out of or relating 10 direet purchases
from Music Clubs, as thet erm is addressed in Trawbridge, er al. v, Sony Music Emiertainment
Ine, eral, Docket No. 2:01-CV-125-P-H.

1.20. “Released Persons™ means ench and all of the Sentling Retsiler Defendants
und Distributor Defendams and all of their Relmed Panies, including the labels distributed by Dis-
tributor Defendunts and ench of their respective parems, subsidinries, divisions, affiliates, siock-
holders, assignors, assignees, predecescors, successors, officers, direciom, emplovess, apents and
ATIOMEYS.

1.21.  “Retniles”™ means any rock jobber. third-party distributor or any other person

or business entity engared in the sale, of retafl, of Music Products, other than Distributor
Defendams and their Relmed Panies. “Remiler” does not include any Music Clubs, ns that 1erm is




sddressed in Trowbridee. o ol v. Sony Music Emertamment Ine.. et al.. Docket

Mo, 2:01-CV-125P.H.

22, "Settlement Agrecments” means the Settlement Agreement emered inio

berween Plaintiffs and Distributor Deferadamis. dated 1 the Settlement Agreerment emered
into between Plaintiffs and Tower, dinted o the Settlemmenm Agreement emered into be-
tween Plaintiffs and Musicland, dated . and the Senlement Apreement entered into

berween Plaintiffs and Trans World, deted
1.253.  “Sertlements™ means the setilaments encompassed by the Serilernemt
Agreemonis.
1.24. ~Senling Rewailer Defendams™ means Tower, Musicland and Trans World.
125 “Sony™ means Sooy Music Entertainment Inc.
126 “Tower” means MTS, Inc.. dha Tower Records,
127, “Trang World™ means Trans World Ententainment Comp.

128, “Uhyversal” means Uiniversal Music & Video Disiribution Corporation,
Universal Musie Group, Inc., and UMG Recordings, Inc.

129, "WEA"™ means Time Wamer. Inc., Wamer-Elekira-Atlantic Corp., WEA,
Inc., Warner Music Group, Inc., Waner Bros, Recards, Inc,, Atlantic Recording Corporation,
Elektra Entertalnment Group, Inc., and Rhino Entenainiment Company.

I
TEMPORARY INJUNCTION

Effective forthwith, esch natural person within the Plaimifl Siates and esch member
of the Plaimiff Serlement Class is enjoined from filing. commencing, initinting, asserting, con-
Hniing to prosecute. ipfervening in, parmicipating in or mamiaming any other action or proceeding.

nside from this Litigstion, in any jurisdiction based on relming 1o or arising from the subject mat-




ter of the Released Claime. a< set forth above in paragzaph 1.19 of this Temporary Injunction, until
und unless such nstutal person of sueh member of the Plaintiff Settlemnen Class nmely und validv
excludes himuelf. herself or iteelf from participation in this Litiganon

This temporary injunction shall remuin in effect mntil the emry by the Coun of 8 Fie
nal Judgment and Order approving the setilement of this Litigation, or until oiherwise ordered by
this Court,

' So Chidered,

Dated this chay of

. 2002

 D. Brock Homby
Linited Stmes Chief Disirict Judge

J0-




