IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF MAINE

INRE: COMPACT DISC MINIMUM
ADVERTISED PRICE ANTITRUST
LITIGATION

MDL Docket No. 1361
Judge D. Brock Hornby

THIS DOCUMENT APPLIES TO ALL
ACTIONS EXCEPT Trowbridge, et al. v.
Sony Music Entertainment Inc., et al.,
Docket No. 2:01-CV-125-P-H.

FINAL JUDGMENT AND ORDER

WHEREAS the States, Commonwealths and Territories of Florida, New York,
Alabama, Alaska, Arizona, Arkansas, California, Connecticut, Delaware, Hawaii, Idaho, Illinois,
Indiana, Iowa, Kansas, Maine, Maryland, Massachusetts, Michigan, Mississippi, Montana,
Nevada, New Mexico, North Carolina, North Dakota, Northern Mariana Islands, Ohio, Oklahoma,
Oregon, Pennsylvania, Puerto Rico, Rhode Island, South Carolina, Tennessee, Texas, Utah,
Vermont, Virginia, Virgin Islands, Washington, West Virginia, Wisconsin and Wyoming, through
their Attorneys General, (the “Plaintiff States™ as defined below), and the Named Class Plaintiffs
(on behalf of themselves and each member of the “Plaintiff Settlement Class,” as defined below),
by and through their counsel of record in the Litigation, have filed Complaints for damages,
injunctive relief and, in the case of the Plaintiff States, civil penalties against the defendants
Capitol Records, Inc. d/b/a EMI Music Distribution, Virgin Records America, Inc., and Priority
Records LLC (collectively, “EMD?), T-ime 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 (collectively “WEA™),
Universal Music & Video Distribution Corporation, Universal Music Group, Inc., and UMG
Recordings, Inc. (collectively “Universal™), Bertelsmann Music Group, Inc. and BMG Music

(collectively “BMG”), and Sony Music Entertainment Inc. (“Sony”) (collectively referred to

PORT: 475716.1




hereafter as “Distributor Defendants™), alleging violations of applicable federal and state antitrust

and/or unfair competition and/or consumer protection laws;

WHEREAS the Plaintiff States, through their Attorneys General, and the Named
Class Plaintiffs (on behalf of themselves and each member of the “Plaintiff Settlement Class,” as
defined below), by and through their counsel of record in the Litigation, also allege in those
Complaints causes of action for damages, injunctive relief and, in the case of the Plaintiff States,
civil penalties against the defendants MTS, Inc./Tower Records (“Tower”), Trans World
Entertainment Corp. (“Trans World”), and Musicland Stores Corp. (*“Musicland”), alleging
violations of applicable federal and state antitrust and/or unfair competition and/or consumer

protection laws;

WHEREAS the Plaintiff States, the Named Class Plaintiffs, and Distributor
Defendants desire to resolve any and all disputes arising from the Complaints; the Plaintiff States,
Named Class Plaintiffs, and Distributor Defendants executed a settlement agreement on
September 26, 2002 (the Distributor Defendant Settlement Agreement); the Distributor Defendant
Settlement Agreement was filed with the Court on September 30, 2002; and the Distributor
Defendant Settlement Agreement does not constitute any evidence against or an admission of

liability by the Distributor Defendants;

WHEREAS the Plaintiff States, the Named Class Plaintiffs, and Musicland, Tower
and Trans World (hereinafter “Settling Retailer Defendants™) desire to resolve any and all disputes
arising from the Complaints; the Plaintiff States, Named Class Plaintiffs, and Musicland executed
a settlement agreement on September 25, 2002 (the “Musicland Settlement Agreement™); the
Plaintiff States, Named Class Plaintiffs, and Tower executed a settlement agreement on September
27, 2002 (the “Tower Settlement Agreement’); the Plaintiff States, Named Class Plaintiffs, and
Trans World executed a settlement agreement on September 25, 2002 (the *“Trans World
Settlement Agreement”); the Musicland, Tower and Trans World Settlement Agreements were

filed with the Court on September 30, 2002;7 and the Musicland, Tower and Trans World

2.
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Settlement Agreements do not constitute any evidence against or an admission of liability by the

Settling Retailer Defendants;

WHEREAS in full and final settlement of the claims set forth in the Complaints,
Distributor Defendants have paid into escrow the following cash amounts: EMD has paid a total
of six million, five hundred thousand dollars ($6,500,000); WEA has paid a total of thirteen
million, six huﬁdred fifty thousand dollars ($13,650,000); Universal has paid a total of eighteen |
million, eight hundred fifty thousand dollars ($18,850,000); Sony has paid a total of twelve
million, five hundred twenty-three thousand, five hundred dollars ($12,523,500); and BMG has
paid a total of twelve million, seven hundred seventy-six thousand, five hundred dollars

($12,776,500);

WHEREAS in full and final settlement of the claims set forth in the Complaints,
Settling Retailer Defendants have paid into escrow the following cash amounts: Musicland has

paid $2,000,000; Tower has paid or will pay $275,000; Trans World has paid $800,000;

WHEREAS in full and final settlement of the claims set forth in the Complaints,
Distributor Defendants have provided the following Non-Cash Consideration: EMD eight million,
five hundred thousand dollars ($8,500,000) in Non-Cash Consideration; WEA fifteen million,
seven hundred fifty thousand dollars ($15,750,000) in Non-Cash Consideration; Universal twenty
one million, seven hundred fifty thousand dollars ($21,750,000) in Non-Cash Censideration; Sony
fourteen million, seven hundred one thousand, five hundred dollars ($14,701,500) in Non-Cash
Consideration; and BMG fourteen million, nine hundred ninety-eight thousand, five hundred

dollars ($14,998,500) in Non-Cash Consideration;

WHEREAS the Plaintiff States and Named Class Plaintiffs have each filed

amended Complaints as called for in the Distributor Defendant Settlement Agreement;

WHEREAS the Settling Retailer Defendants and Distributor Defendants have

agreed to entry of this Final Judgment and Order, including the injunctive provisions herein;
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WHEREAS Plaintiffs have agreed to the release of claims specified in the

Settlement Agreements and incorporated into this Order;

WHEREAS pursuant to the Preliminary Approval Order, Notice of the Settlement
Agreements was given to natural persons in the Plaintiff States and members of the putative
Plaintiff Settlement Class, in accordance with 15 U.S.C. § 15¢c(b), applicable principles of state

law, Federal Rules of Civil Procedure 23(c)(2) and 23(e), and the requirements of due process;

WHEREAS an opportunity to be heard was given to all persons requesting to be
heard in accordance with this Court’s orders. The Court has reviewed and considered the terms of
the Settlement Agreements, the submissions of the parties in support thereof, and the comments
received in response to the Notice. After holding a hearing on May 22, 2003 at which all

interested parties were given an opportunity to be heard;

NOW, THEREFORE, before the taking of any testimony, without trial or
adjudication of any issue of fact or law herein, without any admission of liability or wrongdoing
by Settling Retailer Defendants or Distributor Defendants, and upon the consent of the parties

hereto,

IT IS HEREBY ORDERED, ADJUDGED AND DECREED:
L
JURISDICTION

1. The Court has jurisdiction over the subject matter of this action and the
parties hereto. The Plaintiffs brought this action asserting claims under Section | of the Sherman
Act, 15 U.S.C. § 1, and claims under state antitrust and unfair acts, practices or competition laws
and common law. Jurisdiction lies in this. Court pursuant to 28 U.S.C. §§ 1331, 1337 and 1367(a).

Venue is proper in the District of the Maine.
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II.
DEFINITIONS

As used in this Final Judgment and Order, the following definitions shall apply:
2.1.  “BMG” means Bertelsmann Music Group, Inc. and BMG Music.
22 “Complaints” means the complaints filed in the Litigation by Plaintiffs.

2.3.  “Cooperative Advertising or Other Promotional Funds” means, for purposes
of the injunctive provisions of paragraph 5.1 herein, any payment, rebate, charge-back or other
consideration provided to a Dealer by a Distributor Defendant in exchange for any type of
advertising, promotion or marketing efforts by that Dealer on behalf of the Distributor Defendant.
This term also includes advertising, promotion, or marketing efforts by a Distributor Defendant on
behalf of one or more identified Dealers. Examples of cooperative advertising include, but are not
limited to, free goods provided to a Dealer by a Distributor Defendant, and payments for
newspaper advertisements, radio and television advertisements, internet banner advertisements,
posters and signs within a Dealer’s retail stores, pricing or positioning of Products within a

Dealer’s retail stores, and point-of-purchase merchandising.

2.4, “Cy Pres Disfribution Plan” means the state-specific plan or method of
allocation of that portion of the Settlement Fund (after payment of attorneys’ fees, costs, and
expenses) and Non-Cash Consideration designated in the Distribution Plan for cy pres
distribution. The Cy Pres Distribution Plan was submitted to the Court with the motion for final
approval of the settlement of this Litigation and by the terms of the Settlement Agreements is not

part of the Settlement Agreements.

2.5. “Dealer” means, for purposes of the injunctive provisions of paragraph 5.1
herein, any person, corporation, or entity that in the course of its business offers for sale or sells
any Product in or info the United States, including, but not limited to, wholesale distributors, retail

establishments, and internet retail sites, but excluding Record Producers.
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2.6. “Defendants” means all of the defendants named in the Litigation.

2.7.  “Distribution Plan” means the plan or method of allocation of the
Settlement Fund (after payment of attorneys’ fees, costs, and expenses) and the Non-Cash
Consideration. This plan was submitted to the Court with the motion for preliminary approval of
the settlement of this Litigation and by the terms of the Settlement Agreements is not part of the

Settlement Agreements.
2.8.  “Distributor Defendants” means EMD, WEA, Universal, Sony and BMG.

2.9.  “EMD” means Capitol Records, Inc., EMI Music Distribution, Virgin
Records America, Inc., Priority Records LI.C and all of their predecessors, successors, parents,

subsidiaries, divisions, officers, directors, employees or agents, and related or affiliated entities.
2.10. “Escrow Agent” means Fifth Third Bank of Columbus, Ohio.

2.11. “In-Store Promotion” means, for purposes of the injunctive provisions of
paragraph 5.1 herein, any promotional effort conducted in or on the physical premises of a Dealer
or a Dealer-controlled internet site, including but not limited to, signs, bin cards, end caps, hit

walls, listening posts, internet banner advertisements, and promotional stickers.

2.12. “Lead Counsel for the Plaintiff States” means Florida State Attorney
General Charles J. Christ, Jr., ¢/o Lizabeth A. Leeds, PL-01, The Capitol, Tallahassee, Florida
32399-1050, and New York State Attorney General Eliot L. Spitzer, ¢/o Linda Gargiulo, Office of
the Attorney General, 120 Broadway, New York, New York 10271-0332.

2.13  “Lead Counsel for the Plaintiff Settlement Class” means Joseph C. Kohn
and Steven M. Steingard, Kohn, Swift & Graf, P.C., One South Broad Street, Suite 2100,
Philadelphia, PA 19107.

2.14, “Litigation” means the actions consolidated for pretrial purposes in this
MDL Proceeding, other than Trowbridge, et al. v. Sony Music Entertainment Inc., et al., Docket

No. 2:01-CV-125-P-H.
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2.15. “MAP” means Minimum Advertised Price, and includes all Minimum
Advertised Price programs and policies adopted and/or administered by any Defendant in this

Litigation.

2.16. “Media Advertising” means, for purposes of the injunctive provisions of
paragraph 5.1 herein, any promotional effort by a Dealer outside of the Dealer’s physical location
or Dealer-controlled internet site, including but not limited to, print, radio, billboards, or

television.

2.17. “Music Products” means prerecorded music CDs, cassettes and/or vinyl

albums.
2.18. “Musicland” means Musicland Stores Corp.

2.19. “Named Class Plaintiffs” means the piaintiffs named in the private class
action lawsuits consolidated for pretrial purposes in this MDL Proceeding, and not including the
plaintiffs in Trowbridge, et al. v. Sony Music Entertainment Inc., et al., Docket

No. 2:01-CV-125-P-H.

2.20. “Non-Cash Consideration” means such value other than the cash deposited
into the Settlement Fund that has been or will be provided by Distributor Defendants pursuant to

the Distributor Settlement Agreement.

2.21. “Notice” means the notice provided to natural persons in the Plaintiff States

and members of the putative Plaintiff Settlement Class pursuant to the Notice Plan.

2.22. “Notice Plan” means the Notice Plan preliminarily approved by this Court

in the Preliminary Approval Order.

2.23.  “Plaintiffs” means the Plaintiff States and the Plaintiff Settlement Class as

these terms are defined herein.

2.24, “Plaintiff Settlement Class” means all natural persons in the states of

Colorado, Georgia, Kentucky, Louisiana, Massachusetts, Minnesota, Missouri, Nebraska, New

-7-
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Hampshire, New Jersey and South Dakota, in the District of Columbia, and in the U.S. Territories
of Guam and American Samoa and all non-natural persons or entities in the United States and its
Territories who purchased Music Products from one or more Retailers during the period from
January 1, 1995 to December 22, 2000, but excluding Defendants, their subsidiaries, affiliates,
officers, directors, and employees and excluding those persons or entities who have timely and
validly requested exclusion from participation in this Litigation in response to the Notice provided
under the Notice Plan (i.e., those persons or entities who have exercised their right to “opt out” of

participation in this Litigation).

2.25. “Plaintiff States” means the States of Florida, New York, Alabama, Alaska,
Arizona, Arkansas, California, Connecticut, Delaware, Hawaii, Idaho, Illinois, Indiana, Iowa,
Kansas, Maine, Maryland, Massachusetts, Michigan, Mississippi, Montana, Nevada, New
Mexico, North Carolina, North Dakota, Northern Mariana Islands, Ohio, Oklahoma, Oregon,
Pennsylvania, Puerto Rico, Rhode Island, South Carolina, Tennessee, Texas, Utah, Vermont,
Virginia, Virgin Islands, Washington, West Virginia, Wisconsin and Wyoming in their sovereign
capacities, on behalf of themselves, and as parens patriae on behalf of all natural persons residing
in those States who purchased Music Products from one or more Retailers during the period from
January 1, 1995 to December 22, 2000, but excluding Defendants, their subsidiaries, affiliates,
officers, directors, and employees and excluding those persons who have timely and validly
requested exclusion from participation in this Litigation in response to the Notice provided under
the Notice Plan (i.e., those persons who have exercised their right to “opt out” of participation in
this Litigation).

2.26. “Preliminary Approval Order” means the Order, entered by this Court on

October 21, 2002, preliminarily approving the Settlement Agreements and the Notice Plan.

2.27. “Product” means, for purposes of the injunctive provisions of paragraph 5.1
herein, prerecorded music in physical or electronic format that is offered for sale or sold in the

United States, including, but not limited to, compact discs (“CDs”), audio DVDs, audio cassettes,

8-
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albums and digital audio files (i.e., digital files which are delivered to the consumer electronically,
to be stored on the consumer’s hard drive or other storage device). “Product” does not include
prerecorded music in physical or other electronic format manufactured or distributed by or for

Record Clubs pursuant to Record Club licenses.

2.28. “Record Producer” means, for purposes of the injunctive provisions of
paragraph 5.1 herein, any person, corporation or entity that in the course of its business produces

sound recordings for recording artists and manufactures Product from such sound recordings.

2.29. “Related Parties,” for purposes of all Defendants other than Musicland,
means past or present directors, officers, employees, partners, principals, agents, insurers, co-
insurers, reinsurers, shareholders, attorneys, accountants, auditors, banks or investment banks,
associates, personal or legal representatives, predecessors, successors, parents, subsidiaries,
-divisions, joint ventures, assigns or afﬁliafed entities of each such Defendant. For purposes of
Musicland, “Related Parties” means Best Buy Co., Inc. and Musicland’s past or present directors,
officers, employees, partners, principals, agents, insurers, co-insurers, reinsurers, controlling
shareholders, attorneys, accountants, auditors, banks or investment banks, associates, personal or
legal representatives, predecessors, successors, parents, subsidiaries, divisions, joint ventures,
assigns or affiliated entities including without limitation The Musicland Group, Inc., Musicland
Retail, Inc., Media Play, Inc., On Cue, Inc., TMG-Virgin Islands, Inc., TMG-Caribbean, Inc.,
Suncoast Group, Inc., Suncoast Retail, Inc., MLG Internet, Inc., and Suncoast Motion Picture

Company, Inc.

2.30. “Released Claims” shall mean all claims, demands, rights, Habilities, and
causes of action, whether known or unknown, asserted or that could have been asserted against
any Released Persons in connection with the facts, transactions, events, occurrences, acts,
disclosures, statements, omissions, or failures to act 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, Guam, American Samoa, or the Northern Mariana Islands, including without
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limitation claims arising under the federal and/or state antitrust laws, as well as claims arising
under any state or federal unfair acts, practices or competition laws or other laws or the common
law. Released claims include without limitation any claim arising out of or relating to any
minimum advertised price (“MAP”) policy related to Music Products or to any conspiracy,
whether horizontal or vertical, involving MAP related to Music Products and any effect of MAP
on purchases of Music Products from Retailers, or any other claim related to MAP policies
relating to 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 addressed in Trowbridge, et al. v.

Sony Music Entertainment Inc., et al., Docket No, 2:01-CV-125-P-H.

2.31. “Released Persons” means each and all of the Settling Retailer Defendants
and Distributor Defendants and all of their Related Parties, including the labels distributed by
Distributor Defendants and each of their respective parents, subsidiaries, divisions, affiliates,
stockholders, assignors, assignees, predecessors, successors, officers, directors, employees, agents

and attorneys.

2.32. “Retailer” means any rack jobber, third-party distributor or any other person
or business entity engaged in the sale, at retail, of Music Products, other than Distributor
Defendants and their Related Parties. “Retailer” does not include any Music Clubs, as that term is
addressed in Trowbridge, et al. v. Sony Music Entertainment Inc., et al., Docket

No. 2:01-CV-125-P-H.

2.33. “Settlement Agreements” means the Settlement Agreement entered into
betweeh Plaintiffs and Distributor Defendants, dated September 26, 2002; the Settlement
Agreement entered into between Plaintiffs and Tower, dated September 27, 2002; the Settlement
Agreement entered into between Plaintiffs and Musicland, dated September 25, 2002; and the
Settlement Agreement entered into between Plaintiffs and Trans World, dated September 25,

2002.

-10-
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2.34, *Settlement Fund” means all monies paid (or, in the case of Tower, to be

paid) by the Settling Retailer Defendants and Distributor Defendants to Plaintiffs, in exchange for

the settlement and release of the Released Claims, together with any interest earned on such

monies.

Agreements.

2.35. “Settlements” means the settlements encompassed by the Settlement

2.36. “Settling Retailer Defendants™ means Tower, Musicland and Trans World.
2.37. “Sony” means Sony Music Entertainment Inc.

2.38. “State Court Litigations” means the following actions currently on file in

the courts indicated:
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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
Council Coordination Proceeding No. 4123: Retzlaff v. BMG, et al.,

No. BC230074; Jenkins v. BMG, et al., No. BC230075; Valdez v. BMG
Music, et al., No. BC230323; Smith v. Capitol Records, Inc., et al.,

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

No. BC230682; Powles v. BMG Music, et al., No. BC230827; Hannah v.
BMG, et al., No. BC230935; Arrington v. Sony Music Entertainment Inc.,
etal., No. BC231172; Milligan v. Sony Music Entertainment Inc., et al.,
No. BC231173; Lamson v. BMG Music, et al., No. BC232258; Bosley v.
TWI, et al., No. BC234870; Krim v. Sony Music Entertainment Inc., et al.,
No. 00CCO8707; Heymann v. Sony Corp. of America, et al.,

No. GIC748089; Hicks v. Sony Music Entertainment Inc., et al.,

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

No. BC246088; and Torres v. Sony Music Entertainment Inc., et al.,

No. 64148.)

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

Burke, et al. v. BMG Music, et al., No. 00 CH 8126 (Circuit Court of Cook -
County, Illinois, County Department, Chancery Division)

Dettore v. Time Warner, Inc., et al., No. 00-2701 A (Suffolk Superior Court,
Massachusetts)
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Rieck, et al. v. BMG Music, et al., No. MC 00-00835 (Hennepin County
District Court, Fourth Judicial District, Minnesota)

Downey v. Capitol Records, Inc., et al.,, No. MON L 4746 00 (Monmouth
County Superior Court, New Jersey)

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

Cable v. Sony Music Entertainment Inc., et al., No. 00-C-1384 (Circuit
Court of Kanawha County, West Virginia)

2.39. A “State Court Litigation™ means any one of the actions referred to in

paragraph 2.38.
2.40. “Tower” means MTS, Inc., dba Tower Records.
241. “Trans World” means Trans World Entertainment Corp.

2.42. “Universal” means Universal Music & Video Distribution Corporation,

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

243, “WEA” means 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.
II1.
APPLICABILITY

3. This Final Judgment and Order shall apply to the Plaintiffs, the Settling

Retailer Defendants and the Distributor Defendants.
Iv.

FINAL APPROVAL OF SETTLEMENTS AND
CERTIFICATION OF THE SETTLEMENT CLASS

4.1.  With respect to the claims set forth in the Complaints, the Court confirms
its Preliminary Approval Order and finds under the circumstances of these Settlements that the

prerequisites to a class action set forth in Federal Rule of Civil Procedure 23 are satisfied, that the

-12-
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questions of law and fact common to the members of the class predominate over any questions
affecting only individual members, and that a class action is superior to other available methods
for the fair and efficient adjudication of the controversy. Accordingly, for the purpose of these
Settlements only, the Plaintiff Settlement Class is hereby certified, consisting of all natural
persons in the states of Colorado, Georgia, Kentucky, Louisiana, Massachusetts, Minnesota,
Missouri, Nebraska, New Hampshire, New Jersey and South Dakota, in the District of Columbia,
and in the U.S. Territories of Guam and American Samoa and all non-natural persons or entities in
the United States and its Territories who purchased Music Products from one or more Retailers
during the period from January 1, 1995 to December 22, 2000, but excluding Defendants, their
subsidiaries, affiliates, officers, directors, and employees and excluding those persons or entities

who have timely and validly requested exclusion from participation in this Litigation.

4.2.  The Court hereby finds that the Plaintiff States consist of the States,
Commonwealths and Territories of Florida, New York, Alabama, Alaska, Arizona, Arkansas,
California, Connecticut, Delaware, Hawaii, Idaho, Illinois, Indiana, lowa, Kansas, Maine,
Maryland, Massachusetts, Michigan, Mississippi, Montana, Nevada, New Mexico, North
Carolina, North Dakota, Northern Mariana Islands, Ohio, Oklahoma, Oregon, Pennsylvania,
Puerto Rico, Rhode Island, South Carolina, Tennessee, Texas, Utah, Vermont, Virginia, Virgin
Islands, Washington, West Virginia, Wisconsin and Wyoming in their sovereign capacities, on
behalf of themselves, and as parens patriae on behalf of all natural persons residing in these States
who purchased Music Products from one or more Retailers during the period from January 1, 1995
to December 22, 2000, but excluding Defendants, their subsidiaries, affiliates, officers, directors,
and employees and excluding those persons who have timely and validly exercised their right to
opt out of participation in this Litigation. The Court finds that the Attorneys General of each of
the Plaintiff States have the parens patriae authority to represent such natural persons within each
of the Plaintiff States and have the authority to settle and release all the Released Claims on behalf

of such natural persons, except that in the circumstances of this Litigation such authority as to
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natural persons in Massachusetts resides in the Attorney General and the Plaintiff Settlement Class

together.

4.3 The Court hereby finds that (i) any and all natural and non-natural persons
or entities in the United States and its Territories who purchased Music Products from one or more
Retailers during the period from January 1, 1995 to December 22, 2000 (except for Defendants,
their subsidiaries, affiliates, officers, directors and employees and those persons or entities who
have validly and timely exercised their right to opt out of participation in this Litigation) are
represented by a Plaintiff State and/or are members of the Plaintiff Settlement Class in this
Litigation; (ii} to the extent such persons or entities are within the asserted classes identified in the
State Court Litigations they are persons who are represented by a Plaintiff State and/or are
members of the Plaintiff Settlement Class in this Litigation; and (iii) the Released Claims of such
persons or entities are those set forth in paragraphs 2.30 and 6.1 of this Final Judgment and Order,

ie.,

all claims, demands, rights, liabilities, and causes of action, whether known
or unknown, asserted or that could have been asserted against the Released
Persons in connection with the facts, transactions, events, occurrences, acts,
disclosures, statements, omissions, or failures to act 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, Guam,
American Samoa, or the Northern Mariana Islands, including without
limitation claims arising under the federal and/or state antitrust laws, as
well as claims arising under any state or federal unfair acts, practices or
competition laws or other laws or the common law, Released Claims
include without limitation any claim arising out of or relating to any
minimum advertised price (“MAP”) policy related to Music Products or to
any conspiracy, whether horizontal or vertical, involving MAP related to
Music Products and any effect of MAP on purchases of Music Products
from Retailers, or any other claim related to MAP policies relating to 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
addressed in Trowbridge, et al. v. Sony Music Entertainment Inc., et al.,
Docket No. 2:01-CV-125-P-H.

4.4,  The Court finds that the Notice and the Notice Plan constitute the best

notice practicable under the circumstances and constitutes due and sufficient notice.
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4.5.  The terms of the Settlement Agreements are adjudged as fair, reasonable
and adequate and in the best interests of Plaintiffs as a whole, and satisfy the requirements of
15 U.S.C. § 15¢(b), applicable principles of state law, Federai Rule of Civil Procedure 23(c)(2)

and 23(e), and due process.

4.6.  The Court finds that the Settlements are entered into in good faith by the
parties hereto and that no Released Person shall have a right of contribution or indemnity from any

other Released Person.

4.7.  The terms of the Settlement Agreements are hereby approved, and the

parties are directed to implement the Settlements in accordance with their terms.

4.8.  The Distribution Plan and the Cy Pres Distribution Plan are adjudged as
fair, reasonable and adequate and are hereby approved. Plaintiffs are directed to cause the

Settlement Fund and the Non-Cash Consideration to be distributed in accordance with said Plans.

4.9.  All natural persons in the Plaintiff States and members of the putative
Plaintiff Settlement Class were afforded the opportunity to exclude themselves from participation

in this Litigation.

4.10. No part of the cash payments made by Settling Retailer Defendants and
Distributor Defendants or of the Non-Cash Consideration provided by Distributor Defendants
pursuant to the Settlement Agreements shall constitute, nor shall they be construed or treated as
constituting, a payment in lieu of treble damages, fines, penalties, forfeitures or punitive
recoveries under any state or federal laws, rules or regulations, or any other applicable statute or

provision.

V.
INJUNCTIONS

5.1  The following injunction is hereby entered against Distributor Defendants

as part of this Final Judgment and Order:
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5.1.1. For a period ending August 30, 2007, each Distributor Defenda;nt, directly,
indirectly, or through any 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, shall not, directly

or indirectly:

5.1.1.1. Adopt, maintain, enforce or threaten to 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 advertised or promoted; or

5.1.1.2. Agree with any Dealer to control or maintain the resale price at which the

Dealer may offer for sale or sell such Distributor Defendant’s Product.

5.1.2. Each Distributor Defendant shall not, directly, indirectly, or through any
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 [ of the Sherman Act:

5.1.2.1. Adopt, maintain, enforce or threaten to enforce any policy, practice or plan
which makes the receipt of any Cooperative Advertising or Other Promotional Funds contingent

upon the price at which any Product is offered for sale or sold;

5.1.2.2. Adopt, maintain, enforce or threaten to 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 of the Product in any In-Store Promotion or Media Advertising where
 the Dealer does not seek any contribution from such Distributor Defendant for the cost of said

Media Advertising or In-Store Promotion;

5.1.2.3. Adopt, maintain, enforce or threaten to 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 of the Product in any In-Store Promotion or Media Advertising if

16-
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such Distributor Defendant’s contribution exceeds 100% of the Dealer's actual costs of said Media

Advertising or In-Store Promotion;

5.1.2.4. For a period ending August 30, 2005, announce resale or minimum
advertised prices of Product and unilaterally terminate those who fail to comply because of such
failure. Notwithstanding the foregoing, nothing herein shall prohibit any Distribuior Defendant

from announcing suggested list prices for its Product.

5.1.2.5. Nothing herein shall prohibit a Distributor Defendant from providing
Cooperative Advertising or other Promotional Funds on condition that such funds are passed

through in whole or in part to the consumer (hereinafter “Pass-Through Funds”).
5.1.3. For a period ending August 30, 2007:

5.1.3.1. Each Distributor Defendant shall, to the extent it has not already done so,
amend all advertising policy statements applicable to the distribution of its Product to state
affirmatively that such Distributor Defendant does not maintain or enforce any plan, practice or

policy of the type prohibited in paragraphs 5.1.1 and 5.1.2 herein.

5.1.3.2. In each published full catalogue or published full price list in which a
Distributor Defendant states suggested list prices or codes indicative of such prices, such
Distributor Defendant shall state affirmatively that it does not maintain or enforce any plan,
practice or policy of the type prohibited in paragraphs 5.1.1 and 5.1.2 herein. The documents
described in this paragraph 5.1.3 shall be provided to Lead Counsel for the Plaintiff States upon

request of Lead Counsel for the Plaintiff States.

5.1.4. Each Distributor Defendant shall serve on Lead Counsel for the Plaintiff
States and Lead Counsel for the Plaintiff Settlement Class a verified written report setting forth in
detail the manner and form in which such Distributor Defendant has complied with the provisions
of paragraph 5.1 herein. Such report shall be served annually within ten (10) days of the filing

with the FTC of a report describing compliance with the FTC Decision and Order issued August
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30, 2000, and cach Distributor Defendant’s obligation under this paragraph shall be terminated on

the date that its obligation to file such reports with the FTC terminates.

5.1.5. The injunction against Distributor Defendants shall terminate automatically

at the end of ten (10) years from the date of this Order.

5.1.6. Any effort to enforce the terms of the injunction provided for in this
paragraph 5.1 may be commenced only in this Court, which shall retain jurisdiction of these
proceedings for this purpose, and such proceeding may be commenced only with the express

written concurrence of Lead Counsel for the Plaintiff States.

5.2 The following injunction is hereby entered against Settling Retailer

Defendants as part of this Final Judgment and Order:

5.2.1. For a period of five (5) years, the Settling Retailer Defendants shall not,

directly, indirectly, or through any corporation, subsidiary, division, or other device:

5.2.1.1. Solicit, demand, request, advocate, or encourage any Distributor or
wholesaler of Music Products to adopt or implement 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 Music Products are advertised, promoted, offered or sold;

5.2.1.2. Solicit, demand, request, advocate, or encourage any Distributor or
wholesaler of Music Products to adopt or implement any policy, practice or plan which sets a

price or price level at which any Music Products are advertised, promoted, offered or sold;

5.2.1.3. Nothing herein shall prohibit each Settling Retailer Defendant from
individually soliciting, demanding, requesting, advocating or encouraging any Distributor
Defendant to provide Cooperative Advertising or Other Promotional Funds to such Settling
Retailer Defendant, or to provide any discounts, rebates, or reductions on any wholesale prices for
Music Products to such Settling Retailer Defendant, on the condition that such funds, or such

discounts, rebates, or reductions, are passed through in whole or in part to the consumer.
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5.2.2. For aperiod of five (5) years, each Settling Retailer Defendant shall include
the terms of such injunction in any and all manuals either containing any advertising policy
statements applicable to the purchase, distribution, and/or sale of Music Products, or containing
any pricing policy statements applicable to the purchase, distribution, and/or sale of Music
Products, or containing any other statements setting forth list prices or codes indicative of such
prices, applicable to Music Products. Each Settling Retailer Defendant shall make reasonable
efforts to ensure that any employee or manager who interacts with distributors or wholesalers of

Music Products as part of his or her regular duties is aware of the terms of this injunction.
VL
DISMISSAL OF ACTIONS AND RELEASES OF CLAIMS

6.1 Subject to the provisions of Section IX of this Final Jadgment and Order,
the Complaints are dismissed with prejudice. The Plaintiffs are barred from further prosecution of
the Released Claims, and the Released Persons are released and forever discharged from liability

for the Released Claims.

6.2  The following injunction is hereby entered: All members of the Plaintiff
Settlement Class and all natural persons within the Plaintiff States are permanently enjoined from
filing, commencing, initiating, asserting, continuing to prosecute, intervening in, participating in
or maintaining in any jurisdiction any action or claim, other than this Litigation, whether known or
unknown, asserted or that could have been asserted against the Released Persons in connection
with the facts, transactions, events, occurrences, acts, disclosures, statements, omissions, or

failures to act alleged in the Litigation including, without limitation, any Released Claims, i.e.,

all claims, demands, rights, liabilities, and causes of action, whether known
or unknown, asserted or that could have been asserted against any Released
Persons in connection with the facts, transactions, ¢vents, occurrences, acts,
disclosures, statements, omissions, or failures to act 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, Guam,
American Samoa, or the Northern Mariana Islands, including without
limitation claims arising under the federal and/or state antitrust laws, as
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well as claims arising under any state or federal unfair acts, practices or
competition laws or other laws or the common law. Released Claims
include without limitation any claim arising out of or relating to any
minimum advertised price (“MAP”) policy related to Music Products or to
any conspiracy, whether horizontal or vertical, involving MAP related to
Music Products and any effect of MAP on purchases of Music Products
from Retailers, or any other claim related to MAP policies relating to 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
addressed in Trowbridge, et al. v. Sony Music Entertainment Inc., et al,
Docket No. 2:01-CV-125-P-H.

VIL
EXCLUSIONS

7.1  The requests for exclusion listed on attachment A hereto are valid

and timely. Those individuals are hereby excluded from the Settlement.

7.2 The requests for exclusion listed on attachment B hereto were post-
marked after March 3, 2003, but no later than March 5, 2003. The requests are hereby
deemed timely, in accordance with the extension allowed for filing claims, and those

individuals are hereby excluded from the Settlement.

VIIL
FEES AND COSTS
8.1  The Court approves the expenditure of up to $5,679,351.90 from the

Settlement Fund to reimburse counsel for the Plaintiff States and Plaintiff Settlement Class for the

costs associated with administering the Settlement Agreements and executing the Notice Plan.
8.2.  The Court approves the expenditure of $14,307,500.00 from the Settlement

Fund to counsel for Plaintiffs for payment of attorneys' fees, expenses and costs. Such payment

shall be apportioned to the State Attorneys General and counsel for the Plaintiff Settlement Class
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in such amounts and for such purposes as agreed among Plaintiffs pursuant to the Settlement

Agreement.

IX.
FINALITY OF JUDGMENT

9. The Court finds that this Final Judgment and Order adjudicates all the
claims, rights and liabilities of the parties to the Settlement Agreements, and is final and shall be
immediately appealable. Neither this Final Judgment and Order nor the Settlement Agreements
shall constitute any evidence or admission of liability by the Settling Retailer Defendants or
Distributor Defendants, or their Related Parties or any Released Persons, nor shall they be offered
in evidence or used for any other purpose in this or any other matter or proceeding other than as
may be necessary to consummate or enforce the Settlement Agreements or the terms of this Final
Judgment and Order, or by any Settling Retailer Defendant or Distributor Defendant in connection

with any action asserting Released Claims.
X.
RETENTION OF JURISDICTION

10.  Without affecting the finality of this Order, the Court retains jurisdiction for
the purposes of enforcing the terms of the Settlement Agreements and enabling any of the parties
identified in paragraph 3 of this Final Judgment and Order to apply to this Court at any time for
such further orders and directions as may be necessary and appropriate for the construction or
carrying out of this Final Judgment and Order, for the modification of any of the provisions

hereof, and for the enforcement of compliance herewith.

SO ORDERED.
Dated this 9th day of July, 2003.

/s/D. Brock Homby
D. Brock Hornby
United States District Judge
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