IN THE UNI TED STATES DI STRI CT COURT
FOR THE SOUTHERN DI STRI CT OF NEW YORK

In re: )
)
MAGNETI C AUDI OTAPE ANTI TRUST ) MASTER FI LE
LI TI GATI ON ) No. 99-CVv-1580 (LMW
_ )
Thi s Docunent Rel ates To: )
)
ALL ACTI ONS )
)

SETTLEMENT AGREEMENT

TH' S SETTLEMENT AGREEMENT is nmade as of the 21°
day of January, 2003, by and between defendants Auriga
Aurex, Inc., Aurex, S.A de C V. and Auriga Aurex, S. A de
C. V. (the éAurex Defendantsii) and the plaintiff Cass, as
defined in paragraph 1 of this Settlenent Agreenent.

WHEREAS, plaintiffs in the above-captioned
litigation (the édC ass Actionii) have filed a Second
Amended Consol i dated C ass Action Conpl aint dated June 17,
2002 and a Cd ass Action Conpl aint, dated Septenber 6, 2001,
(ééthe Conmpl aintsii), wherein the plaintiffs have all eged
t hat the Aurex Defendants and ot hers have acted unlawful |y
by, anong other things, conspiring to fix, raise, nmaintain
or stabilize the prices of Pancake Audi ot ape;

WHEREAS, the Aurex Defendants deny each and every
one of plaintiffsi allegations of unlawful conduct and have
asserted a nunber of defenses to plaintiffsi clains;

WHEREAS, plaintiffs and the Aurex Defendants agree
that neither this Settlenment Agreenent, nor any statenent
made in negotiation thereof, shall be deened or construed
to be an adm ssion or evidence of any violation of any
statute or law or of any liability or wongdoing by the
Aur ex Defendants or of the truth of any of the clains or
all egations alleged in the Conplaint or otherw se;

WHEREAS, arnis-length settlenent negotiations have
t aken pl ace between counsel for the plaintiff Cass and the
Aurex Defendants, and this Settlenment Agreenent which enbody
all of the ternms and conditions of the settlenment between
Aurex Defendants and the plaintiff Cass, has been reached,
subject to the final approval of the Court;

WHEREAS, plaintiffsi counsel have concluded, after
due investigation and after carefully considering the
rel evant circunstances, the clains asserted in the
Conmpl aint, the |l egal and factual defenses thereto, and the
applicable law, that it would be in the best interests of
the Class to enter into this Settlenment Agreenent in order
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to avoid time-consum ng and expensive litigation with little
prospect of recovering from substantially inpecunious
def endant s;

WHEREAS, the plaintiff Cass entered into a
proposed settlenments with defendants EMIEC ProMedi a, Inc.,
EMIEC Magnetics GrbH and EMIEC I nternational Hol di ng GrbH
(BEEMTEC Def endant sii), BASF Corporation and TDK El ectronics
Cor poration and TDK Corporation (&TDK Def endantsii) which
are subject to final Court approval

WHEREAS, this litigation wll continue against the
remai ni ng defendants (except the EMIEC Def endants, BASF
Cor porati on, BASF AG and TDK Def endants); and

WHEREAS, the Aurex Defendants have concl uded,
despite their belief that they are not liable for the clains
asserted and have good defenses thereto, that they wll
enter into this Settlenment Agreenent solely to avoid the
further expense, inconvenience and burden of this protracted
[itigation, and the distraction and diversion of its
per sonnel and resources.

WHEREAS, the Aurex Defendants have represented
that Aurex, S.A de CV and Auriga Aurex S.A de CV filed
bankruptcy proceedings in the Superior Court of Justice of
t he Federal District , Mexico;

WHEREAS, the Aurex Defendants have represented
that the financial information provided in the course of
settlenment discussions is truthful and accurate and fairly
represents the extrenely poor financial condition of the
Aur ex Defendants; and

WHEREAS, the Aurex Defendants have represented
that they are financially unable to nmake a financial paynent
to settle this litigation in an anmount satisfactory to
Plaintiffsi Counsel

NOW THEREFORE, it is agreed by and between the
under si gned, on behalf of the Aurex Defendants and the
plaintiff Cass, that the Cass Action and all clains of the
Cl ass be settled, conprom sed and di sm ssed w t hout
prejudice as to the Aurex Defendants and, except as
hereafter provided, wi thout costs as to the Aurex Defendants
or the plaintiff C ass, subject to the approval of the
Court, on the follow ng terns and conditions:

1. For purposes of this Settlenment Agreenent,
the plaintiff C ass consists of the Class certified by the
Court on June 1, 2001, as foll ows:

Al'l persons who, during the period January 1, 1992

to and including Decenber 31, 1997, purchased

Pancake Audiotape in the United States [directly]

from defendants or any subsidiary or affiliate

t hereof , but excludi ng defendants, their parents,

subsidiaries and affiliates, other manufacturers

of Pancake Audi ot ape and governnmental entities.
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2. For purposes of this Settlenment Agreenent,
Pancake Audi ot ape neans audi ot ape consisting of a thin
magnetic |ayer, or étop coat,ii that is bonded onto a
thicker film backing and is capable of recordi ng magnetic
signals; the top coat consisting of nagnetic pignment
suspended within a polyner binding that holds the magnetic
particles together as well as holding themonto the film
backi ng; the audi otape being sold in bulk in é&pancakesii
consi sting of audi otape wound on a core with no flanges; but
excludi ng any éType |Vii metal audiotape and any audi ot ape
sol d by defendants TDK Corporation or TDK El ectronics
Corporation after June 30, 1995.

3. Counsel for the plaintiff Cass and the Aurex
Def endants agree to reconmend approval of this Settl enent
Agreenent by the Court and by the nmenbers of the O ass and
to undertake their best efforts, including all steps and
efforts contenplated by this Settl ement Agreenent and any
other steps and efforts that nay be necessary or
appropriate, by order of the Court or otherwise, to carry
out the terns of this Settlement Agreenent.

4. As soon as possible after execution of this
Settl enent Agreenent, plaintiffsi counsel shall submit to
the Court a notion for prelimnary approval of the
settlenment contenplated by this Settlenment Agreenent (the
ééSettlenentii) and for a stay of all proceedings in the
Cl ass Action against the Aurex Defendants until the Court
has conpleted its consideration of the Settlenent and, if
the Settlenent is approved, has dism ssed the action w thout
prejudice. Said notion shall include proposed forns of mai
noti ce and publication notice of the Settlenent to nenbers
of the C ass, approved by the Aurex Defendants (which
approval shall not be unreasonably wi thheld). Plaintiffsi
counsel shall request that a decision be made pronptly on
the papers or that a hearing on their notion for prelimnary
approval of the Settlenment be held at the earliest date
avai |l able to the Court.

5. In the event that the Court prelimnarily
approves the Settlenment, plaintiffsi counsel shall, as soon
thereafter as is reasonably possible, direct to O ass
menbers who have been identified by reasonabl e neans notice
of the Settlenment by first class mail pursuant to Rule 23 of
t he Federal Rules of G vil Procedure and in accordance with
the Courtis order of prelimnary approval. Notice shal
al so be given by one-tine publication in the national
edition of THE WALL STREET JOURNAL in accordance with the
Courtis order of prelimnary approval. Subject to paragraph
8 of this Settlenent Agreenment, prior to this Settlenent
Agr eenment becom ng final pursuant to paragraph 7 hereof,
plaintiffsi counsel may withdraw fromthe Notice Fund (the
escrow account funded by the Aurex Defendants and
mai nt ai ned by C ass Counsel) up to $10,000.00, to the extent
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necessary, to pay the reasonable costs of providing the
Cl ass such notice as the Court directs.

6. If, after notice to the C ass and hearing,
the Court approves this Settlenent Agreenent, then the
parties hereto shall jointly seek entry of an order and
di sm ssal w thout prejudice:

(a) finally approving this Settlenment as being a
fair, reasonable and adequate settl enent
within the nmeaning of Rule 23 of the Federal
Rul es of Civil Procedure and directing its
consunmati on pursuant to its ternmns;

(b) directing that, as to the Aurex Defendants,
the O ass Action and the Conpl aints be
di sm ssed wi thout prejudice and, except as
provided for herein, wthout costs;

(c) reserving exclusive jurisdiction over the
Settlenment and this Settlenment Agreenent,

i ncluding the consunmation of this
Settlenent; and

(d) determning pursuant to Fed. R Civ. P. 54(Db)
that there is no just reason for delay and
directing that the judgnent of dism ssal be
ent er ed.

7. This Settlenment Agreenent shall becone Final
and fully effective upon the occurrence of all of the
foll owi ng three events:

(a) it is approved in all respects by the Court

as required by Rule 23(e) of the Federal
Rul es of Givil Procedure;

(b) entry of the dismssal w thout prejudice
(Exhibit A hereto) as to the Aurex Defendants
agai nst all nenbers of the C ass who have not
timely excluded thensel ves fromthe d ass;
and

(c) the tinme for appeal or to seek perm ssion to
appeal fromthe Courtis approval of this
Settl ement Agreenent as described in (a)
hereof and entry of a final judgnent as
described in (b) hereof has expired or, if
appeal ed, approval of this Settl enent
Agreenment and the order of dism ssal wthout
prej udi ce have been affirned in their
entirety by the Court of last resort to which
such appeal has been taken and such
af fi rmance has becone no | onger subject to
further appeal or review

8. Except for the amount specified in paragraph
5 above to be paid by the Aurex Defendants for notice costs,
t he Aurex Defendants shall not be liable for any costs or
expenses of the litigation of the Cass Action, including
without Iimtation, fees or expenses of any of plaintiffsi
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respective experts, advisors, agents and representatives,
except costs and expenses incurred in fulfilling the
cooperation provisions described in paragraph 10 bel ow.
Except as provided in paragraph 5 hereof, in no event shal

t he Aurex Defendants have any liability with respect to the
giving of notice of this Settlenment to C ass nenbers
including, but not limted to, the expense and cost of such
noti ce.

9. Upon this Settlenment Agreenment becom ng
Final, the Aurex Defendants shall be dism ssed w thout
prejudi ce. Such dism ssal shall beconme effective no earlier
than 75 days following the Courtis Final Approval of this
Settl ement Agreenent.

10. Effective upon final approval pursuant to
paragraph 7 and subject to the ternms of the Confidentiality
Order dated Cctober 11, 1999, the Aurex Defendants agree (at
their own expense), to cooperate fully with the plaintiffs
and their counsel in connection with each of the follow ng
matters:

a) Not hing herein is intended: (1) to
prevent any current or former officer,
enpl oyee or agent of the Aurex Defendants
fromasserting, where appropriate, any Fifth
Amendnent privil ege agai nst self-
incrimnation or any attorney-client
privilege or other privilege held by himin
his individual capacity; (2) to require the
Aur ex Defendants to breach any attorney-
client or attorneyis work-product
rel ati onship they have entered into with any
third party as a result of any co-operative
defense effort in the proceedings related to
t he pancake audi otape industry; (3) to
require the disclosure of the inpressions or
t hought processes of the Aurex Defendants, or
other privileged material of the Aurex
Def endants; (4) to extend to any non-parties
to this Agreenent any of the benefits
provi ded herein for the benefit of
plaintiffs; or (5 to prevent plaintiffs from
di scovering any docunments, evidence or
information that woul d otherw se be
di scoverabl e under the Federal Rules of G vil
Pr ocedur e;

b) The Aurex Defendants will make the
foll om ng persons available for full day
interviews and full day vi deotaped
depositions in San Diego, California, or
anot her nmutual |y agreed | ocation, concerning
Pancake Audi ot ape or docunents related to
Pancake Audi otape, if requested by
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plaintiffsi counsel, at nutually agreeabl e
times: Federico Val des, and two ot her persons
to be designated by plaintiffsi counsel.
C) Aur ex Defendants shall produce to
Cl ass Counsel, for the period January 1, 1991
to Decenber 31, 1997: all docunents, to the
extent any exist, reflecting neetings of
conpetitors of Pancake Audi otape or
di scussi ons or communi cati ons anong
conpetitors concerning future prices of
Pancake Audi ot ape or agreenents about prices
of Pancake Audi ot ape, but excl uding
conmuni cati ons between or anong themrel ating
to bona fide purchase and sal e transactions
(i.e., sourcing arrangenents) covering
Pancake Audi ot ape.
d) For the period January 1, 1991 to
Decenber 31, 1997, all diaries,
cal endars and expense reports
reflecting neetings with
conpetitors, including, but not
[imted to such docunents
mai nt ai ned for Federico Val des and
Carl os Hinojosa; and
e) Upon request, the Aurex Defendants
will use their best efforts to obtain and
submt to plaintiffs Declarations described
in Rules 902(11) and (12) of the Federal
Rul es of Evidence from Aurex Defendants with
respect to their business records designated
by plaintiffs that qualify under these rules.

11. If the Court declines to approve this
Settl ement Agreenent or any part hereof, or if such approval
is nodified or set aside on appeal, or if the Court does not
enter the dismssal without prejudice, or if the Court
enters the dism ssal wthout prejudice and appellate review
i s sought, and on such review, such dismssal wthout
prejudice is not affirmed, then this Settl enment Agreenent
shal | be cancel ed and term nated, and shall becone null and
voi d.

12. In the event that the Settlenent does not
becone final in accordance with the terns hereof, then this
Settl ement Agreenent shall be of no force or effect and, in
any event, the parties hereto agree that this Settl enent
Agreenent, including its exhibits, whether or not it shal
becone final, and any and all negotiations, docunents and
di scussions associated with it shall be without prejudice to
the rights of any party, shall not be deened or construed to
be an adm ssion or evidence of any violation of any statute
or law or of any liability or wongdoing by the Aurex
Def endants or of the truth of any of the clains or
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al l egations contained in the Conplaints or any other

pl eadi ng, and evi dence thereof shall not be discoverable or
used directly or indirectly, in any way, whether in the
Class Action or in any other action or proceeding. The
parties expressly reserve all of their defenses and rights
if the Settl enment does not beconme final in accordance with
the ternms of this Settlenent Agreenent.

13. The execution of this Agreement is w thout
prejudice to Aurex, S.A de C V.is and Auriga Aurex S. A de
C.V.is positions that they are not subject to the persona
jurisdiction of the United States District Court for the
Southern District of New York. Execution of this Settlenment
Agreenent is expressly conditioned on the final approval of
this Agreenent by the Court.

14. The parties hereto and their respective
counsel acknow edge and agree that discovery in this action,
and the cooperation envisioned by paragraph 10, may involve
di scl osure of trade secrets and other confidential and
proprietary business, technical and financial informtion.
The parties hereto and their respective counsel agree that
mat eri al s produced pursuant to this Settl enent Agreenent
shal | be governed by the Stipulation and Order Concerning
Confidentiality of Docunents and Materials, dated Cctober
11, 1999.

15. This Settl enment Agreenent shall be binding
upon, and inure to the benefit of, the successors and
assigns of the parties hereto. Wthout Iimting the
generality of the foregoing, each and every covenant and
agreenent herein by the class plaintiffs and their counsel
shal | be binding upon all nenbers of the d ass.

16. This Settlenment Agreenent contains an entire,
conplete, and integrated statenent of each and every term
and provision agreed to by and anong the parties; it is not
subj ect to any condition not provided for herein. This
Settl enment Agreenent shall not be nodified in any respect
except by a witing executed by all the parties hereto.

17. \Whether or not this Agreenment becones final,
the parties expressly agree that this Agreenent and its
contents, including its exhibits, and any and al
statenents, negotiations, docunents and di scussions
associated with it, shall not be deenmed or construed to be
an adm ssion or evidence of any violation of any statute or
aw or any liability or wongdoing or of the truth of any of
the clains or allegations contained in the conplaint in the
Class Action or any other pleading. Should Cass Counsel
determ ne that disclosure to other parties or publicly of
such confidential information is required by Court order,

Cl ass Counsel shall provide reasonable notice to counsel for
t he Aurex Defendants and shall join with the Aurex

Def endants, at the Aurex Defendantsi option, in seeking a
supercedi ng Court Order preventing such disclosure.
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18. Any inconsistency between this Settl enent
Agreenent and the exhibits attached hereto shall be resol ved
in favor of this Settlenent Agreenent.

19. None of the parties hereto shall be
considered to be the drafter of this Settl enment Agreenent or
any provision hereof for the purpose of any statute, case
law or rule of interpretation or construction that would or
m ght cause any provision to be construed agai nst the
drafter hereof.

20. Al terns of this Settlenment Agreenent and
the exhibits hereto shall be governed by and interpreted
according to the substantive laws of the State of New York
wi thout regard to its choice of law or conflict of |aws
princi pl es.

21. The undersigned counsel for the parties to
this Settlenment Agreenent covenant and represent that they
are fully authorized to enter into and to execute this
Settl enment Agreenent.

22. This Settlenent Agreenent may be executed in
counterparts. Facsimle signatures shall be considered as
valid signatures as of the date hereof.

Dat ed: January ___ , 2003

Howard J. Sedran, Esquire
LEVI N FI SHBEI N SEDRAN & BERVAN
510 Wal nut Street, Suite 500
Phi | adel phia, PA 19106

Sanuel D. Heins, Esquire
Dani el E. Gustafson, Esquire
HEINS M LLS & OLSON, P.L.C
3550 I DS Center

80 South 8" Street

M nneapolis, MN 55402

M chael J. Brickman, Esquire

Rl CHARDSON, PATRI CK, WESTBROOK
& BRI CKMAN, LLP

174 East Bay Street

Charl eston, SC 29402

CLASS CO- LEAD COUNSEL

Page 8 of 8



Richard J. Kilsheinmer, Esquire (RK-
6228)

KAPLAN, FOX & KI LSHElI MER, LLP

805 Third Avenue, 22nd Fl oor

New Yor k, New York 10022

CLASS CO- LI Al SON COUNSEL

David S. Patterson, Esquire
WINSTON & STRAWN

200 Park Avenue

New York, NY 10166

COUNSEL FOR THE AUREX DEFENDANTS
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