. UNITED STATES DISTRICT COURT FOR
THE SOUTHERN DISTRICT OF NEW YORK

UNITED STATES OF AMERICA,.

and

STATE OF NEW YORK, by and through
its Attorney General Dennis C. Vacco,
and

STATE OF ILLINOIS, by and through
its Attorney General Jim Ryan,

Civil Action No.
PLAINTIFFS, '

v.

SONY CORPORATION OF AMERICA
and

LTM HOLDINGS, INC.

d/b/a LOEWS THEATRES,

and '

CINEPLEX ODEON CORPORATION, -
and -

J. E. SEAGRAM CORP.-

DEFENDANTS.

'
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STIMTION AND ORDER
It is stipulated by and between the unde?signe& pa‘ties, by
their respective attorneys, as follows:
1. The Court has jurisdiction over the subject matter of
this action and over each of the parﬁies hereto, and venue of

this action is proper in the Southern District of New York:;
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2. The parties stipulate that a Final Judgment in the form

hereto attached may be filed and entered by the Court, upon the
motion of any party or upon the Court's own motion,.at any time
after compliance with the requirements of the Antitrust
Procedures énd Penalties Act {15 U.5.C. § 18), and without

further notice to any party or other proceedings, provided that

plaintiff the United States has not withdrawn its consent, which

it may do at any time before the entry of the proposed Final
Judgment by serving notice thereof on defendants and by filing
that notice with the Court;

3. The defendants {(as defined in paragraph IT (B)-(F} of

the proposed Final Judgment attached héreto) shall abide by and

comply with the provisions of the proposed Final Judgment pending

entry of the Final Judgment by the Court, and shall, from the
dare of the filing of this Stipulation by the parties, comply
with all the terms and provisions cf the proposed‘Final Judgment
as though the same were in full force and effect as an order of
the Court; P

4. Defendants shall not consummate their transaction
befcre the Court has signed this Stipulation and Crder;

5. In the event plaintiff United States withdraws its

consent, as provided in paragraph 2 above, or if the proposed




Final Judgment 1s not entered pursuant to this Stipulation, the
time has expired for all appeals of any Court ruling declining
entry of the proposed Final_Judeent, and the Court has not
otherwise ordered continﬁed combliance with the terms and’
provisions of the proposed Fihal Judgment, this Stipulatioﬁ shall
be of no effect whatever, and the making of this Stipulation
shall be without prejudice to any party in this or any cther
proceeding;

6. Loews and Cineplex represent that the divestitures
ordered in the proposed Final Judgment can and will be made, and
that Losws and Cineplex will later raise no claims of hardship or
difficulty as grounds for asking the Court to modify any of the
divestiture provisions contained therein;

7. All parties agree that this agreement can be signed in

meltiple counterparts.




Dated: April 16, 1998

FOR PLAINTIFF UNITED STATES:

cuee

Allen P. Grunes (AG 4775)
U.S. Department of Justice
Antitrust Division

Merger Task Force

1401 H Street, NW, Suite 4000
Washington, DC 20530

{202} 307-0001

Dennis CJ. fVacc ,Etow
g c

By: Stephei D. Eéuck %SH 0859}

Assistant Atctorney General in Charge

Antitrust Bureau

Office of the Attorney General
Stzte of New York '

120 Broadway

New York, NY 10271

{212) 416-8280

FOR PLAINTIFF STATE OF ILLINOIS:
James E. Ryan, Attorney General

OW% H 764-0-011«_

By: Christine H. ROSSO {CR 3708).
Chief, Antitrust Bureau

Office of the Attorney General
State of Illinois

100 West Randolph Street

13 Floor

Chicage, Illincis 60601

(312) 814-5610




AND LTM HOLDINGS, IN

Ira S. Sacks (IS 2861) \ _

Fried, Frank, Harris, Shriver & Jacobson
One New York Plaza

New York, NY 10004

(212) 859-8000

FOR DEFENDANT CINEPLEX CDEON CORPORATION:

bt ot t

alan A/Weinschel (AW 5659}
Weil, CGotshal & Manges LLP
767 Fifth Avenue

New York, NV 10153

{212) 310-8000

FOR DEFENDANT J. E. SEAGRAM CORP.:

Kenneth R. LoganY(KL 7745)
Simpson Thacher & Bartlett
425 Lexington Avenue

New York, NY 10017

(212) 455-2000

SO ORDERED:

United States District Judge

FOR DEFENDANTS SONY CORPORATICN OF AMERICA
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FINAL JUDGMENT
WHEREAS, plaintiffs, the United 3States of America, the State
of New York, and the State of ;llinois filed their Complaint in
this action on April 16, 1998, and plaintiffs and defendants by
their respective attorneys, having consented to the entry of this

Final Judgment without triel or adjudication of any issue of fact

or law herein, and without this Final Judgment constituring any




evidence agalnst or an admissicn by any party with respect to any
igsue of law or fact herein;

AND WHEREAS, defendants have agreed to be bound by the
provisions of this Final Judgment pending its approval by the
Court;

AND WHEREAS, plaintiffs intend Loews and Cineplex, as
hereinafter defined, to be required to preserve competition by
promptly divesting the 14 theatres in Manhattan and 11 theatres
in Chicago identifisd below;

AND WHEREAS, plaintiifs require Loews and Cineplex to make
the divestitures for the purpose of establishing one or more
viable competitors in both Manhattan and Chicago in the
exhibition of first-run motion pictures;

AND WHEREAS, Loews and Cineplex have represented to the
plaintiffs that the divestitures ordered herein can and will be
made and that Loews and Cineplex will later raise no claims of
hardsaip or difficulﬁy as grounds for asking the Court to modify
any of the divestitures contained below;

Ve
NOW, THEREFORE, before the taking of any testimony, and

without trial or adjudication of any issue of fact or law hersin,

and upon consent of the parties hereto, it is hersby ORDERED,

ADJUDGED, AND DECREED as follows:




I. JURISDICTION

This Court has jurisdiction over each of the parties hereto

and over the subject matter of this action. The Complaint states

a claim by the plaintiffs upon which relief may be granted
against the defendants, as hereinafter defined, under Section 7
of the Clayton Act, as amended (15 U.S.C. § 18).

-

IXI. DEFINITICNS

As used in this Final Judgment:

A. "DoJ” means the Antitrust Division of the Unitad States
Department of Justice.

B. “‘Loews” means defendant LTM Holdings, Inc. d/b/a Leews
Theatress, a Délaware corporation with its headgquarters in New
York, New York, and its suc;essors, assigns, subsidiaries,
divisions, groups, affiliates, partnerships and joint ventures,
and directors, officers, managers, agents, and employees.

C. ‘Cineplex” means Cineplex Cdeon Corporation, an Ontario
cecrporation with its headquarters in Torcnto, Canada, and ics
successors, assigns, subsidiaries, divisions, groups, affiliates,

. p
partnerships and joint ventures, and directors, officers,
managers, agents, and employees.

D. “Sony” means defendant Sony Corperation of America, a

New York corporation with its headguarters in New York, New York,




and its successors, assigns, subsidiaries. divisions, groups,.
affiiiates, partnerships and joint ventures, and direcrors,
officers, managers, agents, and employess.

E. “Seagram” means defendant J. E. Seagram Corp., a
DelaWare corporation with its headqua?ters in New York, New York,
and its successors, assigns, subsidiaries (including but not
limited to Universal Studios, Inc.}, divisiorns, groups,
affiliates. partnerships and joint ventures, and directors,
officers, managers, agents, and employees.

t

F. ‘“Defendants" means Loews, Cineplex, Sony and Seagran.
G. The "Manhattan theatres assets” means the motion picture

theatre businesses operated by Loews and Cineplex under the

following names at the following addresses in Manhattan, New

York:

i. Chelsea 260 West 23" Street
ii. Chelsea West 333 West 23™ Streec
iii. 62" & First 400 East 62™ Street
iv. Ziegfeld 141 gest 54" Street
v. Park & 86°" Street 125 East 86 Street
vi, Waverly Twin 323 gixth Avenue
vii. Olympia 2770 Broadway

viii. Artc Gresenwich 97 Greenwich Avenue




ix. Metro Twin 2626 Broadway

x. Beckman 1254 Second Avenue
xi. Regency 1987 Broadway

xii. 62" Street & Broadway 1871 Broadway

xiii. 5geh étreet Easﬁ 239 East §9m.Street-
xiv. 34™ Street Showplace 238 East 34™ Street

The term “Manhattan theatre assets” includes all tangible

and intangikle assets used in the operation of these theatres

including: &ail real property {(owned or leased); all perscnal
property, inventory, office furniture, fixed assets and fixtures,
materials, supplies, and other tangible property or improvements
used in the oﬁeration of the theatres; all licensgs, permits and
authorizations issued by any governmental organization relating
to the operation of the theatres; and all contracts, agresmencs,
leases, licenses, conmitments and understandings pertaining to
rhe theatres including supply agreements and licenses to exhibit
motion pictures.

H. The “Chicage theatre assets” means the moticn picture

/ ' 4

theatre businesses operated by Loews and Cineplex undexr the
following names at the following addresses in Cock County,
Illinois:

i, 600 North Michigan 5§00 N. Michigan Ave., Chicago




ii. 900 North Michigan 900 N. Michigan Ave., Chicacgo

iii. Biograph 2433 N. Lincoln Ave., Chicago
iv. Bricktown 6420 w. Fullerton, Chicago

V. Watertower 1-4 845 N, Michigan Ave., Chicago
vi. Watertbwer 5-7 175 =Zast Chestnut, Chicago
vii. Burctham Plaza 826 5. Wabash, Chicagé

viii. Broadway 3175 N. Broadway, Chicago

ix. Hyde Park Quad 5238 S. Harper Ave., Chicago
x. River Run Eightplex 16621 Torrence Ave., Lansing
xi . 0ld COrchard Quad 9400 Skokie Blvd., Skokie

The term “Chicago theatre assets” includes all tangible and
intangible aséets used in the operation of these theatres
cincluding: all real preperty (owned or leased); all personal
property, inventory, office furniture, {ixed assets and fixtures,
materials, supplies, and other tangible property or improvements
used in the operation of the theatres; all licenses, permits and
authorizations issued by any goveramental organization relating
to the operation cof the theatres; and all contracts, agreements,

Vs
leases, licenses, commitments and understandings pertaining to

the theatres including supply agreements and licenses tc exhibit

motion pictures.




I. “Acqguirer" means the entity or entities to whom Loews
and Cineplex divest the Manhattan theatre assers or the Chicadgo

theatre assets under this Fimal Judgment.

IIT. APPLICABTILITY

A The provisions of this Final Judgment apoly to the
defendants, their successcrs and assigns, their subsidiaries,

directors, officers, managers, agents, and employees, and all

other perscns in active concert or participation with any cf them

who shall have receilved aczual nctice of this Final Judgment by
personal service or otherwise.

B. Each defendant shall require, as a condition of the
sale or other‘disposition of all or substantially all cf the
assets used in its business of operating motion picture theatres
in either Manhattan or Cook County, Illinois, that the acgquiring
party or parties agree to be bound by the provisions of this
Final Judgment; previded, however, that Loews and Cineplex need
not obtain such an agreement from an Acquirer in comnection with
the divestiture of the Manhattan theatre assets or the Chicago

7 ) 4
theatre assets.

Iv., DIVESTITURE

A, Loews and Cineplex are hereby ordered and directed in

accordance with the terms of this Final Judgment, within one-




nundred and eighty (180) calendar days after the filing of :h

4l

Complaint in this matter or five {5) davs after notice of the

entry of this Final Juddgment by the Court, whichever is later, to -

divest the Manhattan theatre assets Lo an Acquirer or Acguirers
acceptable to DoJ in its sole discretion after consultation with
the State.of New York and to divest the Chicago theatre assets to
an Acquirer or Accuirers acceptable ﬁo DoJ in its sole discretion
after consultation with the State of Illinois.

B. Loews and Cineplex shall use their best efforts to
accomplish the divestitures as expeditiously and timely as
possible. DoJ, in its sole discretion, may extend the time
period for an? dives;iture for two (2} additional thirty (30} day
pericds of time, not to exceed sixty (60) calendar days in total.

C. In accomplishing the divestitures cordered by this Final
Judgment, Loews and Cineplex promptly shall make known, by usual
and customary means, the availlability of the Manhattan theatre
assets and the Chicago theatre assets described in this Final
Judgment . Losws and Cineplex shall inform any person making an
Enquiry regarding a possible purchase that the sale is being made
pursuant tc this Final Judgment and provide suéh person with a
copy of this Final Judgment. Loews and Cinéplex shall also offer

to furnish to all prospective Acguirers, subject to customary




confidentiality assurances, all information regarding the
Manhatcanr theatre assets and thé Chicago theatre assets
customarily provided in a due diligenée process except such
information subject to attormey-client privilece or attorney
work-product privilege. Loews and Cineplex shall make available
such informationm to DoJ at the same time that such information is
made available to any other person.

D. Loews and Cineplex shall permit prospective Acquirers
of the Manrattan theatre assets and the Chicago theartre assets £o
have reasonable access to personnel and to make such inspection
of the physical facilities of the Manhattan theatre assets and
the Chicago tﬁeatre assets and any and all financial,
operaticnal, or other décuments\and'informa;ion customarily
provided as part of a due diligence process.

E. The defendants shall not take any action that will
impede in any way the operation of the Manhattan theatre assets
or the Chicagoc theatre assets.

F. Unless DoJ otherwise consents in writing, the
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divestitures pursuant to Section IV, or by trustee appointad
pursuant to Section V of this Final Judgment, shall include the

entire Manhattan theatre assets and Chicago theatre assets and bpe

accomplished by selling or otherwise conveying the Manhattan




ctheatre zgssets and Chicago theatre assets to an Acguirer or
Acquirers in such a way as to satisfy DoJ in its sole discretion
(after consultation with the State of New York or the State of
Illinois as the case may be), that the Manhattan theatre assets
and the Chicago theatre assets can and will be used by the
Acgquirer({s) as part of a viable, ongoing business of exhibition
of Ffirst-run films. Divestiture of the Manhattan theatre assets
and the Chicago theatre assets may be made to one or more
Acquirers provided that in each instance it is demonstrated to
the sole satisfaction of DoJ (after consultation with the State
of New York or the State of Illinois as the case may be) that the
Manhattan theétre assets and the Chicago theatre assets will
remaln viable and the divestiture of such assets will remedy the
competitive harm alleged in the complaint. The divestitures,
whezher pursuant to Section IV or Section V of this Firal
Judgment: (1} shall be made to an Acquirer or Acquirers who it 1is
‘demonstrated to DoJ’'s sole satisfaction {after consultation with
the State of New York or the State of Illinois as the case may
’ s

be) has cor nave the intent and capability (including the
necessgary managerial, operational, ané financial capability) of
competing effectively in the business of exhibition of firs&~run

films; {2) shall be accomplished so as t¢ satisfy DoJ, in its

10




sole discrecion (afzer consultation with the State of New VYork or

the State of Illinois as the case may be), that none of the terms

ol any %greement berween an Acguirer and Loews or Cineplex give
Loews or Cineplex the ability unreasonably to raise the
Accuirer’s costs, to lower the Acqﬁirer's effiéiency, or
otherwise to interfere in the ability of the Acquirer to compete
effectively.

V. APPQINTMENT OF TRUSTEZ

A. In the event that Loews and Cineplex have not divested
rhe Marhatcan theatre assets and the Chicago theatre assers
within the time specified in Section IV(A) of this Final
Judgment, the.Court shall appecint, on application of the United
States, a trustee selected by DoJ to effect the divestiture of
the Manhattan theatre assets and the Chicago theatre assets.

B. frer the appointment of a trustee becomes effective,
only the trustee shall have the right to sell the Manhattan
ﬁheatre assets and the Chicago theatre agsets. The trustee shall
have the power and authority to accomplish the divestituresrat

Vs
the best price then obtainable upon a feasonable efforec by the
trustee, subject to the provisions of Sections IV and X of this
Fipal Judgment, and shall ha&e such other powers as the Court

shall deem appropriate. Subject to Section V(C) of this Final

11




Judgment, the trustee shall have the power and authority to hire
at the cost and expense of Loews and Cineplex any investment
bankers, atctorneys, or other agents reascnably necessary in the
judgment of the trustee to assist in the divestitures, and such
professionals and agents shall be accoﬁntable éoleiy to the
trustee. The trustee shall have the power and authority to
accomplish the Manhattan theatre assets divestitures at the
earliest possible time to an Acquirer or Acqguirers acceptable to
DoJ in its sole discretion (after consultaticn with the State of
New York), and the Chicago theatre assets divestitures at the
earliest possible time to an Acquirer or Acquirers acceptable to
DoJ in its soie discretion {afrer consultation with the State of
Iliinois), and shall have such other powers as this Court.shall
deem appropriate. Loews and Cineplex shall not object tc a sale
by the trustee cn any grounds other tharn the trustee’s
malfeasance. Any such objections by Loews and Cineplex must be
conveyed in writing to plaintiffs and the trustee within ten (le
calendar days after the trustee has provided the notice reguired
, :

under Section VII of this Final Judgment.

C. The trustee shall serve at the cost and expense of

Loews and Cineplex, on such terms and conditions as the Court may

prescribe, and shall account for all monies derived from the sale




oE the assets sold by the trustee and all costs and expensas so
incurred. After approval by the Court of the trustee’s
accounting, including fees for its services and those of any
professionals and agents retained by the trustee, all remaining
money shall_pe paid to Loews and Cineplex and the trust shall
then ke terminated. The compensation of such trustee and of any
professionals and agents retained by the trustee shall be
reasonable in light of the value cof the divested business ard
based on a fee arrangement providing the trustee with an
incentive based on the price and terms of thes divéstitures and
the speed with which they are accemplished.

D. Loeﬁs and Cineplex shall use their best efforts to
assist the trustee in accomplishing the fequi:ed divestitures,
including kest efforts to effect all necessary consents and
regulatory approvals. The trustee, and any consultants.
accountants, attorneys and_other persons retained by the :trustese,
shall have full and ccmplete access to the personnel, bcoks,
records, and facilities of the businesses to be divested, and

_ /
Loews and Cineplex shall develop financial or other information
relevant to the business to be divested customarily provided in a

due diligence process as the trustee may reasonably request,

subject o customary confidentiality assurances. Loews and

13




Cineplex shall permit prospective Acquirers of the agsecs to have
reasonable access to personnel and to make such inspection of
physical facilities and any and all financial, operational or
other documents and other informaticon as may be relevant co the
divestirures reguired by this Final Judgment .

E. 2fter its appointment, the trustee shall file monthly

reports with the-parties and the Court setting forth the

trustee’'s efforts to accompiish the divestitures ordered pursuant

to this Final Judgment; provided, however, that to the extent
such reports contain informacion that the trustee deems
confidential, such raports shall not be filed in the public
docket of the-Court. Such reports shall include the name,
address and telephone number cof each person who, during the
preceding month, made an offer to acgquire, expressed an interest
in acquiring, enter=d into negotiations £o acguire, or was
contactad or made an inguiry about acguiring, any iaterest in the
businesses to be divested, and shall describe in detail each
contact with any such perscn during that period. The trustee

/ p '
shall maintain full records of all efforts made to divest the
businesses to be divested.

F. If the trustee has not accomplished such divescitures

within six (8) months after its appointment, the trustee

14




thereupon shall file promptly with the Court a report seccing
forth (1} the trustee’s efforts o accomplish the reguired
divestitures, (2) the reasons, in the trustee’s judgment, why the
required divestitures have not been accomplished, and (3) the
trﬁsﬁeé‘s recommendations; provided, howéver, that to the extent
such reports contain information that the trustee deems
confidential, such reports shall not be filed in the public
docket of the Court. The truscee shall at the same time furnish
such report to the parties, who shall each have the right to be
heard znd to make additional recommendatlons consistent with the
purpose of the trust. The Court shall enter thereafter such
orders as it éhall deem appropriate in order to carry out the
purpose of the trust which may, if necessary, include extending
the trust and the term of the trustee’'s appointment by a period
reguested by DoJ.
VI. NOTICE
Unless such transaction is otherwise subject to the
reporting and waiting period reguirements of the Hart-Scott-
e
Rodiro Antitrust Improvements Act of 1878, as amended, 15 U.S.C.
§ 18a (the "HSR Act"), defendants, without providing advance

notification to DoJ, shall not directly or indirectly acguire any

assets of or any interest, including any financial, security,
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loan, equity or management interest, in any then-existing motion
picrture theatre in either Manhattan in the State of New York or
in Cock County in the State of Illinois. Such notification shall
be provided to the DoJ in the same format as, and per the _
instructioﬁs relating to the Notification and Report Form.set
forth in tzhe Appendix to Part 803 of Title 16 of the Code of
Federal Regulations as amended, except that the information
requested in Items 5-9 of the instructicns must ke provided only
with respect no deferndants’ motion picture theatre operations in
Manhattan in the State of New York or in Cook County in the State
of Illinois. Notification shall be previded at least chirty (30)
days prior to-acquiring any such interest, and shall include,
beyohd what may be reguired by the applicable instructions, the
names of the principal rapresentatives of the parties to the
agreement who negotiated the agreement, and any management or
strategic plans discussing the proposed tramsaction. If within
the 30-day periocd after nctification, representatives cf DoJ make
a written reguest for additional information, defendants shall

7/ P ’
not copsummate the proposed transaction or agreement until twenty
{20) days after submitting all such additional information.
Early termination of the waiting periods in this paragraph may be

requested and, where appropriate, granted in the same manner as

16




is applicable under the requirements and provisions of the HSR
Act and rules promulgated thereunder. This Section shall be
broadly construed and any ambiguity cr uncertainty regarding the
filing of notice under this Section shall be resolved in favor of
filing nbtice.
VII. NQTIFICATION

Within two (2) business days following exscution of a
definicive agreement, contingent upon compliance with the terms
of this Final Judgment, to effect, in whole or in parz, any
proposed divestitures pursuant to Sectilons IV or V of this Final
Judgment, Loews and Cineplex or the trustee, whichever is then
responsible fdr effecting the divestitures, shall noctify DoJ,
and, as the case may be, the State of New York or the State of
Illinois of tha proposed divestitures. TITf the trustes is
responsible, it shall similarly nctify Loews and Cineplex. The
nctice shall set forth the details of the proposed transaction
and list the name, address, anc ﬁelephone number of each person
not previously ldentified who offered to, or expressed an
. s
interest in or a desire to, acguire any ownership interest in the
businesses to be divested that are the subject of the binding
contract, together with full details of same. Within‘fifteen

(15) calendar d&ays of receipt by DoJ of notice, DoJ may reguest




from Loews or Cineplex, the proposed Acquirer, or any other third
party additional irnformation concerning thelproposed divestitures
and the proposed A;quirer. Loews and Cineplex and the trustee
shall furnish any additional information requested from them
within fifteen (13) calendar days of the receipt of the request,
unless the parties shall otherwise agree. Within thirty (30)
calendar days afrer receipt of the notice or within twenty (20)
calendar days after DoJ has been provided the additional
information reguested from Loews and Cireplex, the proposed
Acquirer, ard any third party. whichever is later, DoJ shall
provide written notice to Loews and Cineplex and the trustee, if
there is'one,.stacing whether or not it objects to the proposad
divestitures. If DoJ provides written no;ice to Loews and
Cineplex and the trustee that DcJ does not cobject, then the
divestitures may be consummated, subject only to Loews and
Cineplex's limited right to object to the sale under Section V(EB;
of this Final Judgment. Absent written notice that DeJ does not
object te the proposed Acquirer or upcn objection by DoJ, a

e y ‘
divestiture proposed under Section IV or Section V may not be
consummated. Upon objection by Leoews and Cineplex under the
provision in Section V(B), a divestiture proposed under Section V

shall not be consummated unless approved by the Court.
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VIII. AFFIDAVIT

A, within twenty (20) calendar days of the filing of the
Complaint in this matter and every thir:zy (30) calendar days
thersafter until the divestitures have been completed whether
pursuaﬁt to Section.IV or Section V of this Final Judgment, Loews
and Cinepliex shalil deliver teo DoJ an affidavit as to the fact and
manner of compliance with Sections IV or V of this Final
Judgment . ‘EBach such affidavic shall include, inter alia, the
name, address, and telephone number of each person who, at any
time after the period covered by the last such report, made an
offer to acquire, expressed an interest in acquiring, entered
into negotiations to acquire, or was contacted.or made an inguiry
about accuiring, any interest in the businesses to be divested,
and shall describe in detail each contact with anv such person
during that peried. Each such affidavit shall also include a
descripticon of the efforts that Loews and Cineplex have taken Lo
solicit a buyer for the relevant assets and to provide reguired
information to prespective Acguirers.

B. within twenty {(20) calendar days of the filing of the
Complaint in this matter, Loews and Cineplex shall deliver to DoJd
an affidavit which describes in detail all actions they have

taken and all steps they have implemented on an on-going basis tc
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preserve the Manhattar theatre assets and -he Chicago theatre
assets pursuant to Section IX of this Final Judgment. The
affidavit also shall describe, but not be limiced to, the efforts
cf Loews and Cineplex to maintain and operate the Manhattan
theatre assets and the Chicage theatre assecs as active
competitors, maintain the management, staffing, sales, and
marketing of the Manhattan theatre assets and the Chicago theatre
assets, and maintain the Manhattan theatre assets and the Chicago
theatré assets in operable condition at current capacity
configurations. Leews and Cineplex shall deliver to DoJd an
affidavit describing any changes to the efforts and actions
outlined in tﬁeir earlier affidavit{s) filed pursuant to this
Section within fifteen (15} calerdar days after the change is
implemented.

C. Until one vear after such divestiture has been
completed, Loews and Cineplex shall preserve all records of all
efforts made to preserve the business to be divested and effect
the divestitures.

”

S
IX. PRESERVATION OF AS3IETS

Until the divestitures required by the Final Judgment have
been accomplished, Loews and Cineplex shall take all steps

necessary to maintain and operate the Manhattan theatre assets




and the Chicage theatre assetis as active competitors, maintain
the management, staffing, sales, and marketing of the Manhattan
theatre assets and the Chicago theatre assets, and maintain the
Manhattan theatre assets and the Chicago theatre assets in
operable condiﬁion ac current-capacity configuracions.
Defendants shall take no action that would jecopardize the
divestitures described in this Final Judgment.
¥. EINANCING

The defendants are ordered and directed not to finance all
or any part cf any purchase by an Acquirer cr Acquirers made
pursuant tc Sections IV or V of this Final Judgment.

XI. COMPLIANCE INSPECTION

For purposes of determining or securing compliance with the
Final Judgment and subject te any legally recognized privilege,
from time to time:

A. Duly authorized representatives of the plaintiffs, upcn
the written request of the Assistant Attorney General in charge
of the Antitrust Division, the New York Attorney General or the
Illincis Attorney General, and on reasonable notice to thg
defendants made to their principal offices, shall be permithed:

1. Access during office hours‘of the defendants to inspect

and copy all books, ledgers, accounts, correspondence,
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memoranda, and cther records and documents in the
_possession or under the contrxol of the defendants, who
may have counsel present, relating to the matters
contained irn this Final Judgment: and

2. Subject ﬁo the reascnable convenien&e of the defendants
and without restraint or interference from any of them,
to interview, either informally or on the record, their
officers, employees, and agents, who may have counsel
presént, regarding any such matters.

B. Upon the written request of the Assistant Attorney
General in charge <f the Antitrust Division; the New York
Attorney Genefal, or the Illincis Attorney General made to the
defendants’ principal cffices, the defendants shall submit such
written reports, under oath if requested, witih respect to any
matter contained in the Final Judgment.

C. No informaticn or documents obtained by the means
provided in Sections VIII cr XI of this Final Judgment shall be
divulged by a representative of the plaintiffs to any person

e
other than a duly authorized representative of the E;ecutive
Branch of the United States, or of each state government, excepc

in the course of legal proceedings te which at least one of the

plaintiffs is a party (including grand jury proceedings), or for




the purpose of securing compliance with this Final Judgment, or
as otherwise required by law.

D. If at the time information or documents are furnished
by the defendants to the plaintiffé, the defendants represent and
identify in writing thé material in any such information or
documerts to which a claim of protection may be asserted under
Rule 26{c) (7) of the Federal Rules of Civil Procedure, and the
deferndants mark each pertinenﬁ page of such material, "Subject Lo
claim of protection under Rule 26(c) {7} of the Federal Rules of
Civil Procedure," then ten (10} calendar cays notice shall be
given by the plaintifis to the defendants prior to divulging such
material in aﬁy legal proceeding (other than a grand jury
prcceeding) to which the defendants are not a party.

XII. RETENTION OF JURISDICTICN

Jurisdiction is retained by this Cﬁurt for the purpose of
enabling any of the parties to this Final Judgment to apply to
this Court at any time for such further orders and directions as
may be necessary or appropriate for the construction or carrying
out of this Final Judgment, for the modification of any of the
provisions hereof, for the enforcement of compliance herewith,

‘and for the punishment of any violations hereof.




XIIT. TERMINATION

Unless this Court grants an extension, tchis Final Judgmentc

will expire upon the tenth anniversary of the date of its entry.

XIV. PUBLIC TINTEREST

Encry of this Final Judgment is in the public interest.

United States District Judge
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