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IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF MARYLAND

INREMUTUAL FUNDS
_________

INVESTMENT LITIGATION

This Document Relates To
A1FS Sub-Track

04-md-I 5863-04

MDL 1586

Case No 04-MD-15863-04

Hon Frederick Motz

fR$j ORDER AND FJNAL JUDGMENT
WJTH RESPECT TO MS DEFENDANTS

FREDERICK MOTZ District Judge

This matter came for hearing on October 21 2010 before this Court the Final

Settlement Hearing to determine whether the terms and conditions of the

Stipulation and Agreement of Settlement MFS Defendants dated and executed as of

March 2010 the Stipulation are thir reasonable and adequate for the settlement of

all claims asserted by the Plaintiffs against the MFS Defendants in the MFS sub-track in

MDL-1586 and should be approved whether judgment should he entered dismissing

among other things Plaintiffs claims against the MFS Defendants on the merits and with

prejudice and whether the Released Claims should be released in favor of the MFS

Released Parties including as against all persons or entities who are members of the

Classes This Order and Final Judgment incorporates by reference the definitions in this

Courts May 19 2010 Preliminary Order for Notice and Hearing in Connection with

Settlement Proceedings in the MFS Sub-Track the Preliminary Approval Order

copy of which is attached hereto as Exhibit and all terms used herein shall have the

same meanings as set forth in the Preliminary Approval Order Any capitalized terms
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herein that are not deflned in the Preliminary Approval Order sali have the same

meanings as set forth in the Stipulation copy of which is attached hereto as Exhibit

And it appearing that pursuant to the specifications of the Court in the

Preliminary Approval Order the LongForm Notice of the proposed Settlement and Final

Settlement Hearing substantially in the form approved by the Court was posted on the

Settlement website wwwmutualfhndssettjementscn/mf and was made available for

mailing to investor Class Mcmher ERISA Class Members and current sharehoLders of

the MRS Funds upon request that the Notice was mailed to all Investor Class Members

and ERISA Class Members that were reasonably identifiable as shown by the records of

the MRS Defendants or their transfer agems at the respective addresses set forth in such

records that the LongForm Notice was mailed to all Investor Class Members ERISA

Class Members and current shareholders of the MRS Funds who so requested that the

Proof of Claim form was posted on the Settlement website

was made available for mailing to Investor Class

Members upon request and was mailed to all Investor Class Members who so requested

and that the Publication Notice substantially in the form approved by the Court was

published in accordance with the Preliminary Approval Order

And the Court having considered all matters submitted to it at the Final

Settlement Hearing along with all prior submissions by the Partes and others and

otherwise having determined the fairness and reasonableness of the proposed Settlement
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NOW THJRFFORE IT IS HEREBY ORDERED THAT

This Court has jurisdiction to enter this Order and Final Judgment The

Court has urisdietion over the subject matter of the Actions and all matters relating

thereto and over all parties to the Actions

The Court hereby aflirms its findings in its Preliminary Approval Order

that for purposes of settlement only the prerequisites for class action under Federal

Rules of Civil Procedure 23a and b3 have been satisfied with
respect to the Investor

Class in thao the number of Investor Class Members is so numerous that joinder of

all members thereof is impracticable there are questions of law and fbct common to

the Investor Class the claims of the investor Class Lead Plaintiff are tynical of the

claims of the class it seeks to represent Investor Class Lead Plaintiff and Investor

Class Lead Counsel have and will fairly and adequately represent the interests of the

Investor Class the questions of law and theE common to the members of the Investor

Class predominate over any questions affecting only individual members of the investor

Class and class action is superior to other available methods for the fair and

efficient adi udication of the controversy

The Court further affirms its determinations in the Preliminary Approval

Order and hereby finally certifies for purposes of settlement only an Investor Class

consisting of every natural person cr any legal entity including without limitation

individuals corporations employee pension or other benefit or ERISA plans and trusts

Person who during the period between and including July 31 1999 and December

2003 the Class Period purchased owned or held shares in any of the MFS Funds set

forth on Exhibit hereto Excluded from the Investor Class are any and all
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defendants in the Actions the Defendants ii members of the immediate families

i.e parents current or former spouses siblings and children officers directors

parents subsidiaries affiliates legal representatives heirs predecessors successors and

assigns of any of the foregoing excluded parties and any entity in which any of the

foregoing excluded parties has or had during the Class Period controlling interest No

Person shall be excluded from the investor Class solely by virtue of being the beneficial

owner of any shares of any of the MFS Funds held by or credited to an account of any

entity excluded above i.e. solely by virtue of having held their shares through

brokerage firm that is an excluded party Also excluded from the Investor Class are the

Persons who timely and vaidly reauested exclusion from the lnvestor Class and the

Persons who timely and validly requested exclusion om the ERJSA Class as listed on

Exhibit annexed hereto

Pursuant to Rule 23 of the Federal Rules of Civil Procedure for pmposes

of settlement only this Court affirms its findings in the Preliminary Approval Order and

hereby finally certifies Investor Class Lead Plaintiff the City of Chicago Deferred

Compensation Plan as Class Representative and
finally certifies the law firm of

Bernstein Litowitz Berr Grossmann LLP as Investor Class Lead Counsel

The Court also hereby affirms its findings in its Preliminary Approval

Order that for purposes of settlement only the prerequisites for class action under

Federal Rules of Civil Procedure 23a and b3 have been satisfied with
respect to the

ERISA Class in that the number of ERISA Class Members is so numerous that

binder of all members thereof is impracticable there are questions of law and fhct

common to the ER.ISA Class the claims of the ERJSA Lead Plaintiff are typical of the
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claims of the class she seeks to represent ERISA Lead Plaintiff and ERISA Class

Lead Counsel have and will
fairly and adequately represent the interests of the ERISA

Class the uestions of law and fact common to the members of the ERISA Class

predominate over any uuestions
affecting only individual members ot the ERISA Class

and riass action is superior to other available methods for the fair and efficient

adjudication of the controversy

The Court LuTher affirms its determinations in the Preliminary Approval

Order and hereby finally certifies fbr purposes of settlement only an ER ISA Class

consisting of the MFSavings Retirement Plan the MFS Plan and all Persons who were

participants in or beneficiaries of the MFS Plan during the Class Period and whose

accounts included anY investments in the MFS Funds set forth on Exhibit hereto

Excluded from the ERJSA Class are any and all defEndants in the Actions the

Defendants ii the members of the immediate .lhmilies i.e parents current or fbnner

spouses siblings and children officers directors parents subsidiaries affiliates legal

representatives heirs predecessors successors and assigns of any of the foregoing

excluded parties and any entity in which any of the foregoing excluded parties has or

had during the Class Period controlling interest However officers of IvIFS other than

portfolio nianacers who are junior in
seniority to executive vice presidents e.g senior

vice presidents or vice presidents shall not he excluded from the ERISA Class No

Person shall he excluded from the ER ISA Class solely by virtue of being the beneficial

owner of any shares of any of the MFS Funds held by or credited to an account of any

entity excluded above ag solely by virtue of having held their shares through

brokerage firm that is an excluded party Also excluded from the ERISA Class are the
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Persons who timely and validly requested exclusion from the ERISA Class and the

Persons who timely and validly requested exclusion from the Investor Class as listed on

Exhibit annexed hereto

Pursuant to Rule 23 of the Federal Rules of Civil Procedure for purposes

of seltlement only this Court affirms its findings in the Preliminary Approval Order and

hereby finally certifies ERISA Lead Plaintiff Anita Walker as Class Representative and

finally certifies the law firm of Harwood Fefihr LLP as FRISA Class Lead Counsel

The Court hereby flnds that notice of the pendenry of this action as class

action and of the proposed Settlement was given to all members of the Classes who could

he identified with reasonable effort The tbrni and method of notifing the Classes of the

pendency of the action as class action and of the terms and conditions of the proposed

Settlement met the requirements of due process Rule 23 of the Federal Rules of Civil

Procedure Section 36b of the Investment Company Act of 1940 15 U.S.C 8Oa

35h and Section 21DaR7 of the Securities Pxchange Act of 1934 15 U.S.C 78u

4a7 as amended by the Private Seciarities Litigation Reform Act of 1995 and

constituted the best noiace practicable under the circumstances and constituted due and

sufficient notice to all persons and entities entitled thereto

Pursuant to and in compliance with Rule 23 of the Federal Rules of Civil

Procedure the Court hereby finds that dueand adequate notice of these proceedings was

directed to all persons and entities who are members of the Classes advising them of the

Settlement the Plan of Allocation and PlaintifTh Counsels intent to apply for attorneys

fees and reimbursement of litigation expenses associated with the Actions and of their

right to object thereto and full and fair opportunity was accorded to all persons and
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entities who are members of the Classes to be heard with
respect to the foregoing matters

Thus it is hereby determined that all members of the Classes including all members of

the investor Class and ERISA Class who did not timely and properly elect to exclude

themselves by written communication postmarked or otherwise delivered on or befbre the

date set forth in the Settlement Notices and the Preliminary Approval Order are bound

by this Order and Final Judgment

10 The Court hereby finds that the form and method of providing notice to

current shareholders of the MFS Funds of the Settlement of the Derivative Action was

reasonable and adequate and in compliance with Rule 23.1c of the Federal Rules of

Civil Procedure and due process Pursuant to Rule 23.1 of the Federal Rules of Civil

Procedure for settlement purposes only the Court affirms its preliminary findings that

derivative plaintiffs and their lead counsel the finn of Pomerantz Haudek Grossman

Gross LIP are adequate representatives of the funds on whose behalf the derivative

claims were brought

Ii Pursuant to Rule 23 of the Federal Rules of Civil Procedure and

consistem with Section 36b of the Investment Company Act and with ERISA this

Court hereby approves the Safllement as set forth in the Stipulation and finds that the

Settlement is in all respects firir reasonable and adequate to members of the Classes

and any other interested Persons Further pursuant to Rule 231 of the Federal Rules of

Civil Procedure and consistent with Section 36b of the Investment Company Act this

Court hereby approves the Settlement of the Derivative Action and finds that that

Settlement is fair reasonable and adequate to the MFS Funds and any other interested

Persons The Court has reviewed all objections filed with the Court and overrules all
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such objections The Court hereby finds after reviewing the objections submitted by

Theodore Bechtoid in the Strong Sub-Track of M.DL-1586 and the objections that

Theodore Beebtold attempts to raise in this Sub-Track that Theodore Becheold has no

standing to object in the MFS Sub-Track This Court further finds that the Settlement set

tbrth in the Stipulation is the result of extensive armslength negotiations between

experienced counsel representing the interests of the respective Parties Accordingly the

Settlement embodied in the Stipulation is hereby approved in all
respects and shall he

consummated in accordance with the terms and provisions of the Stipulation

12 Upon the Effective Date

All claims brought by Investor Class Lead Plaintiff on behalf of

itself and all other Investor Class Members Derivative Plaintiffs on behalf of

themselves and derivatively on behalf of the MFS Funds and ERISA Class Lead

Plaintiff on behalf of herself the MFS Plan and all other ERISA Class Members

against the MFS Defendants in the Actions shall he dismissed with prejudice

ib investor Class Lead Plaintiff and all other Investor Class Members

Derivative Plaintiffs on behalf of themselves and derivatively on behalf ot the

MFS Funds and the MFS Funds and ERISA Lead Plaintiff on behalf of herself

and the MFS Plan and all other ERISA Class Members on behalf of themselves

their heirs executors administrators successors and assigns shall be deemed to

have released and forever discharged the Released Claims and shall forever be

enjoined from prosecuting the Released Claims against the MFS Released

Parties
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The MFS Released Parties shall be deemed to have released and

forever discharged the Released MFS Claims and shall fbrever be enjoined from

prosecuting the Released MFS Claims against the Plainti ft Released Parties

All claims of the MFS Funds arising from Market Timing or

Frequent lradmg that were or could have been brought In the Derivative Action

against the MFS Released Parties shall be deemed to be released and forever

discharged

Investor Class Lead Plaintiff ERISA Lead Plaintiff the Class

RepresentatIves all members of the Classes and the NIPS Funds shall be enjoined

from pursuing the Released Claims in any forum and

The CrossClairn Releases attached hereto as Exhibit shall

become effective

13 Upon the Effective Date to the full extent permitted under the PS RA

the Court bars releases and discharges all claims for contribution against any of the MFS

Released Parties by any Person arising out of the Actions and to the full extent

nermitted by any applicable law whether state federal local statutory or common law

or any other law rule or regulation the Court bars releases and discharges all claims by

any Person fur contribution or indemnification however styled and whether arising

under state federal local statutory or common law or any other law rule or regulation

based upon arising out of relating to or in connection with the Released Claims or the

Actions by any Person against any of the NIPS Released Parties and ii by any at the

MFS Released Parties against any Person other than Person whose liability to the
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Classes has been extinguished pursuant to the Settlement and this Order and Final

Judgment

14 Neither this Order and Final Judgment the Stipition nor any of their

terms and provisions nor any of the negotiations or proceedings connected with them

nor any of the documents or statements refetTed to therein

shall be offered or received against an of the MRS Released

Parties as evidence oh or construed as or deemed to he evidence of any

presumption concession or admission by any of the MRS Released Parties with

respect to the truth of any fact
alleged by any of the Plaintiffs or the validity of

any claim that was or could have been asserted against any of the MFS Released

Parties in these Actions in this SubTrack or in any other litigation or of any

liability negligence fault or other wrongdoing of any kind of any of the MFS

Released Parties

shall be ollCred or received against any of the MFS Released

Parties as evidence of presumption concession or admission of any fault

misrepresentation or omission with respect to any statement or written document

approved or made by any of the MFS Released Parties or against the Plaintiffs

any members of the Classes or the MRS Fund Shareholders as evidence of any

infirmity in the claims of Plaintiffs any members of the Classes or the MRS

Funds Shareholders

shall he offered or received against any of the MFS Released

Parties or against the
Plaintiffs any members of the Classes or the MRS Fund

Shareholders as evidence of presumption concession or admission with respect

10
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to any liability negligence fault or wrongdoing of any kind or in any way

referred to for any other reason as against any of the MFS Released Parties in any

other civil criminal or administrative action or proceeding ether than such

proceedings as may he necessary to effectuate the provisions of the Stipulation

provided however that the MFS Released Parties ma refer to the Stipulation or

this Order and Final Judgment to effectuate the protection from liability granted

them thereunder or otherwise to enforce the terms of the Settlement

ci shall be construed against any of the MFS Released Parties or the

Plaintiffs any members of the Classes or the MFS Fund Shareholders as an

admission concession or Presumption that the consideration to be given under

the
Stipulation or the Settlement

represents the amount which could be or would

have been recovered after trial or

shall be construed against the Plaintiffs any members of the

Classes or the MFS Shareholders as an admission concession or presumption

that any of their claims are without meit or that damages recoverable against the

MFS Defendants in the Actions in this Suh1rack would not have exceeded the

Settlement Amount

15 The Court reserves jurisdiction without afICcung in anyway the finality

of this Order and Final Judgment over implementation and enfOrcement of the

Settlement the allowance disallowance or adjustment of any claim of member of

the Classes on equitable grounds and any award or distribution of the Settlement Sum

disposition of the Settlement Sum ci consideration and approval of the proposed Plan of

Allocation Ce hearing and determining Plaintiffs Counsels applications fOr attorneys
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fees costs interest and expenses including fies and costs of experts and/or consultants

enforcing and administering this Order and Final Judgment enforcing and

administering the Stipulation including any releases executed in connection therewith

and other matters related or ancillary to the foregoing

The Court finds that throughout the course of the Actions the Parties and

their respective counsel at all times complied with the requirements of Rule 11 of the

Federal Rules of Civil Procedure and the Private Securities Litigation Reform Act

17 Separate orders shall be entered regarding approval of the Plan of

Allocation and of PIaintlffs Counsels applications for attorneys fees and

reimbursement of litigation expenses as allowed by the Court The finality of this Order

and Final Judgment shall not be aflŁcted in any manner by rulings that the Court may

make on the Plan of Allocation and/or the applications of PlaintIffs Counsel fOr awards

of attorneys fees and reimbursement of expenses

18 In the event that the Settlement does not become eftective in accordance

with the terms of the Stipulation or in the event that the Settlement Sum or any poiion

thereol is returned to MFS or any other person or entity responsible fOr funding the

Settlement Amount and such amount is not replaced by others then this Order and Final

Judgment shall he rendered null and void to the extent provided by and in accordance

with the Stipulation and shall be vacated to the extent provided by the Stipulation and in

such event

the Settlement Sum less all Costs of Notice and Administration and

Address Acquisition Costs actually incurred and paid or payable from the

Settlement Sum in accordance with the terms of the Stipulation and less any

12
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achiitiona amounts paid or payable iir Outside Address i\cquisition Costs

pursuant to paragraph 30 of the Stipulation shall be returned to the MFS or the

Insurers

the Settlement shall be deemed null and void with respect to the Parties

and shall have no further three and effect with
respect to any of the Parties

the Parties shall he deemed to have reverted to their respective status in

the Actions as of the date that is day Drior to the date of the execution of the

Term Sheet and except as otherwise expressly provided the Parties shall proceed

as if the Term Sheet the Stipulation and any related orders entered in connection

with the contemplated settlement of the claims against the MPS Defendants in this

SubTrack had not been executed or entered and

neither the Stipulation including any attachments thereto nor any

communications or negotiations with respect to the Stipulation shall be used or

rethrrcd to in this Sub-Track by any of the parties to the Actions in this Sub

Track

Witlout further Order of the Court the Parties may agree to reasonable

extensions of time to carry out any ol the provisions of the Stipulation

20 Other than those Persons listed on Exhibits and who have validly

requested exclusion from the Investor Class and ER ISA Class respectively all other

members of the Investor Class as defined above and the ERISA Class as defined above

shall he bound by this iudgment

13
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21 There is no just reason for delay in the entry of this Judgment and

immediate entry by the Clerk of the Court is expressly directed pursuant to Rule 54b of

the Federal Rules of Civil Procedure

SO ORLERED

Dated Baltimore Myand
October 2010

FRLDRICK\11F/
Lnited States Iistrctdge

14
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Odev shall have t1 sare meanings as set farth ii the Stipuation ccpy of which is

attached heicto as Exhibit

And ii annearing that pursuant to the specifications the Court in the

PreLminary Approval Order the Long-Form NoticL of the proposed Setticment arid Final

Settlement Hearing substantially in the form approved by the Court posteu on the

Settlenieffi website vwv .inutualfundsseitlcmentscom/rnfs and was made availahl fbr

maling to investor class Members ERISA class Members and currant sharchokles of

the MFS Funds upon tequest that the Notice was mailed to all Ii vestor Class Members

and ERISA Class Members that were reasonably identifiable as shown the records of

the MFS Dfcndants or their transfer agents at the respective t.ddresses set orth in such

records that the MngForm Notice was mailed to all Investor lass Members ERTSA

Class Members and current shareholders of the MFS Fund who so nquested hat the

Proof ot Claim form was posted on the Settlement ebsite

www.mutuaiæjndssetelenents.cornfs was made available mailing to Investor Class

Members upon request and was mailed to all Investor Class Members wao .o reqaestcd

and that the Publication Notice substantially in the form approved by the Court was

published in accordance with the Preliminary Approval thder

And the Court having considered all matters submitted ii at the Final

Settlement Hearing along with all prior submissions by the Parties and others and

otherwise having deterrnind the fain-iess and reasonableness of the proposed Settlement

NOW ThEREFORE IT IS HEREBY ORDERED THAT

.2
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This court has jurisdiction to enter this Order and Final Judgment Thc

Court has nrisdction ovei the subject matter of the ACt1OS anL ti matters relatIng

thereto nd over all parties to thc Actions

TI Cour hereby affirms ts findings in its Preliminary Approval Order

that fur purposes settlement Ofliy the prerequisites for class action under Federal

Rules of Civl Piocedure 23a and b3 have been satisfied with respect to the Invistor

class in mat the number of investor Class Members is so numrous that joinder of

all members thereof is impracticable there are questions of law and fact common to

the Investor Class tnc claims of the Investor Class Lead Plaintiff ae typical of the

cLirns of tha cla seeks to represent Investor Class Lead Plaintiff and Inestor

Cass cad Counse have and will fairly and adequately represent the interests of the

lnvestot Class the questions of law and fact common to the memhcs of the Investoi

Class predominate over any questions atcting only individual rnmherc of the Investor

Class and class action is superior to other available methods for the fair and

efricknt adjudication of the cuntro\ ersy

The Court further affirms its determinations in the Preliminary Approval

Order and hereby finally certifies for purposes of settlement only an investor Class

consisting of cry natural person or any legal entity including without limitation

individuals corporations employee pension or other benefit or ERJSA plans and trusts

Pcrson who during the period between and including July 31 1999 and December

2003 the Class Periàd purchased owned or held shares in any of the MUS Funds set

forth on Exhibit hereto Excluded from the Investor Class are any and all

defendants in the Actions the Defendants ii members of the immediate families
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parents current or former spouses sibiiiigs ad children ffiers detors

parents subsidhaies afliliatós Jeg1 represntative heirs proieeessors successors pd

assigs of any of the .forging excluded partes arid any eritity in Othieh any of the

ftnegoing ec1uded parties has or had during the C1as.s Peiiod controlling interest No

Person shail be excluded from tha hw.estor Class o1ely.by virtue being thn berieficial

ownir any shares of any of th MF Pui held by or ted to an account of

edtity excluded above Let solely by virtue of having held theit shares tbrouh

rkevagc firm that is excluded rty Also haid frdni the .lnveitor CJasare th

ersnrrs who timely and velidly requested cxclusion from the lnvasor Class and the

Ptsons who timely and lidly requested xcltt.n frOm the ERISA Uass as istdii ox

Fxhibit annexed hereto

Pursuant to Ruiel.3 ol th kjeof CijI PrOedure f0 pthpoes

.01 settlmcnt Oy thiS Court affinns its fittdin in the PreIintiy Approval Order .d

hereby ünaily certi lies investQr Clas Lead Plairitiit the City nf Chcagp Dfered

Compensation Plan as Class ReprSentative Sild finally ertifies the 15 firm of

emstin Litdthtz Berger irossmann LLPas Inyesr Class Lead CounsL

Court also hereby afirina itS ThidItgs in its Prliminary Ap oval

rdeL that for putpoans of settiemà the pprerequisitea fo ss actin unde.r

Federal ulc of Civil Ptocdte 2a and havabeen sttthaied wiTh respto the

R1SA Cia that äJ the number of BR ClasS Mbnibers is so tarnterd that

ohôr of all members thereof is itnpraeticable the an qstionoi law t4 fet

emanuothe ERJSA the claims of tl Le4inti are typreLOf the

1abe Of the class shd to prŁSert Lea4 I3RIISA 1ss
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Lead Counsel bae and will fairly id ad4trtely represent the interàst of the ERJA

Class the questions of law and faut common the membera of the IJA class

predominate over any questions affecting ôy individM ntbers of The ERISA Clas

and class action is aupHor to Ather available qrethods fr .th fr and fliott

adjudication of the ontcoversy

The CQUrt further aflnns its dºtenninatio.ns in the Preliminary pprnva

Order and ..Itreby fitiali eert.ifies for purposes of settlanit only an Th1SA Class

.consing ofTht MFsavings 1tiremotPan the MES Pla andtd.l Pron wio were

mttieipari.ts Th or biarie of the MES Plan during fu Ciaas od and Wboc

a000unts included any investments in the MFS Funds set furth Ethihit ereto

Excluded aer the ERSA Clas are any and all defendants Th the ActiOt

lfndants iithe members of thajn mdte fmilins ie artfs ntŁr foiater

spouses siblings and uiliienX ffiers directors rents su.bsi4laries affUiates ibgal

reprsentatives heirs predecessors cessots md assigns .O of

excluded .psrU arid entity in which uy of the foregOing çuded parties has .e

iM1 during the Class Perind eortrolling interest .1pever ofof @ther thart

portfotio.nagers who are junior in sentity to xccufive presidnts ag .setiot

v4e pdent or vice ptmidnts shall not he excIudd from the iUas
Persod shaH be .excite4 fiqm thrERJSA aar slely by ite fbligtbe bºtfilai

Owner of shares of aby the MPS Funds held hnrcredited abti of ay

antity dO1bdd abo e.g sqicly by vf .bying held tifr shs tlaot4

brokeiage rm that is ait x1uded prty A1o sexe1lalaii froin thØERIClass eihe

Perspns 1to titiI and Ælidl requested emiasion fr4m he las t4 rho

51
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PersoiTs who tfruely and vliiyquested exc1u.ion froffi The Investor hts as listed on

Exlit wnexed heretc

Pursuant to Rule otllhe PderaRu of Civif ProcedUre fo pUrpoes

of settleizient qiii this Court .fhm findiga ih the Pre1iinary Approval C.rd and

hereby fihally ortifiesE1USA Lead PlaintIff M1 Witer as Class keprtsenatve .d

thiUy ceti.1 the law firn of Hawood Peffr LLP ERIA CssLedCouziseL

The r.thereby fi stha ctih eidcy of this acrim acla

action and oftheproposd Stflnmt to a1Ireinb dihe Càsse who could

be identii5ed with.ieableeffort The form and efTh

pendencyofth action ci 1c1jQn andfthettms azidct i1ot of the prooaed

Siernm nette tequit
.de pts .RTe 23 oftbe Feder Rüts of 111

Proeedure Scti 36h the IityestnieUt COtnpat et of 1% US.C SO

3h anl Sectkm 21Ia7 of the Secur eBchxtg ôt of 1934 15 USC 78u

4a7 as amended by the Pnvate Secunties Lttrgaticn Reform Act of l995 and

constitufed the best notice pratiaIIe frctances and .constitutd and

SufhCint noticerto all pbsoas and entities enfIçItheret

ursuant to and in cotopliance with RtTe Ofth FedlbiedfCi4f

Procedt3t1e the Courthereby flnd.st du iWio of prc gs was

eetbd to eutl w1p brsof lasses sing thri ofthe

Sctt1ónrit the PI of Ailocatioiand ti i5a3t to apply fO atO.S

fees attd reiniMlrsement ofps as iated with tiOtis thiih

right to object thereto aid and fan opportunity Wt accorded tO all persons and

entities who .r Oinbet Ithe Ctsses tbhear wi respe ct the fott



Thus it is hereby detenuind that aflmembers Qf the Ciasses neltidiitg alL tnbers of

the Invest Class and .ERTA Ctaaswho did not timely and prerIy elet to exc1ud.

themselves by wrien mmi postmatked or otherwis dcl hered dii or bcte the

date set fo theSetdem Noceend the Pilimina Approval Order are bowd

this der and Final 3udgtnent

IQ flie oitr.t hereby finds the the i.rm and method of pre.viin notice to

diii exit shaiiufiolders of the MF8 Funds of the Settletnent the Derivat.ye Actien was

reasonable an 4qae nd in diii.fliince whit Rule 23h of the Federsi Ruie

Civil Frocedxire tord due process Fursuat Rttiç 21.1 of the edodRiiie.f Clvi

Procednxe fo .tpurposs oly th Ctwt affirms itspre1itiiiuamy kuiid1dS that

D1 .liitiffs theit llmdcdunse fl firm of Pomerantz kGressmirn

LLP are adequat .rpresentatives of the frtds on vhose beiIf the dthettive

claims were

11 irŁunt to Rule 23 of the edeS1 i.uiea of CIViL occdurd

consistent with Section jf fli vestmeflt Company Act and with ER this

Court hereby .àffVe5 The .Sttlaent as setfith in the Stipition aid finds that the

Se.ttlemenf is lxi all respeet onttble aed adeqiite to iiernhei cf the CIase5

and any ether intetted Pern5 ttiiThor piiruantto Rule .23J 14 Rt of

Civil Procedur and eonistent with Section 36b of th lnvesiinent Cdmpany Mt this

Cirt heeb ppfvd the Set fienit 4f the Derivative Atition and

Settlement Ia 1hII sona1tT adequate to the MPS Tn4 an aiiy other tCsted

Pet Co.irt itt dbjeetioii filed wiTh the dvthi4Ł nU

siii ections iite iid bbids lifter reviewiig the objeeiins plttted by



1Y
eo.dore BohtoJ4 in the Strong Subtrack of MDL4586 Æid the objections that

Theore .Bechtoid attenipts to raise in this Stb-Trac tbr Theodoe Bechtold has .ro

standtg to bject the MFS Sub-Track ThlCoI3tt 1ttther that the Setzlerædnt set

forth th tpntdtion is the result of extensive atms4ength xegotiatkons between

expetoed enunsel representing the interests oftberespcctive iarties Acording1y the

ernbodie iii the Stipulatirni is hereby appod in all respects and shaU be

oinnidtedin aordance with the4ernis nd ovisicns oithe S.1ipuation

JZ pn the Effeotive Date

All claiflis brought bead Plaintiff on behalf of

4Zd all other Investor Class .Mebi erivaliye PiainUtF on behalf of

tbhhe ditl on .belaif of the MFS Ettnd and ERISA Class bead

Pllthitiff onbehaW of hersell the Slaand all other EISA Class.Members

agaitst the MES FundS Defendant th Mtions haIl be dismisse with

jtdice

Irvestor Class Lead Plaintiff and all other hwestov Class Members

isat Plaintiffs behalf of themselves and dthativejy behalf of the

it5 Fui and thMVS Putt1s and 1RISA Lad llajntiff on b.thalfdfhersaif

ad the MF 4änMdäil theriiR$A ass beta .onbthalfdf thensdives

Their utors athninistrator stoessot tnd aSSi1r shall be dethei

have ieaand freei discharged the Released Jtims and ahall fbrcyer be

jihdcm prcs.ecrtiiig thelieiease4 Chti agattis the MPS undsRaieased



Fd%9

The IMFS Funds 1ebrased Parties hall be deeaed to have released

and forever disehed the Relad MFS Funds Claims ad shalL fever be

erjoined from .proseeeting th Reised MF Eunls claims agairtst th PlainUff

Released Parties

dY AU claims of the MS Prd risig from Maket Timin nt

Frequet TradUtg tbat.ere or GDUid hi bfl hrught in the DivaUve Actn

against the MFS Fmds Raed ti shall deemed to be relsed

.forver discharged

Lnestr Class Lead PinUitiff IRISA Lead Piaintif4 the CS

Representatives all rt.emb of Ciess artd the IFS Fun sdl benjcbted

from pursuing the.IeMasedClaiirrTh ydru an

The CosCi fl leieases attacKed hereto Exhibit shall

beconie effective

13 Upon the ttve Date Eato Lull extOnt pemitted under the P$LgA

the Court bars relcasts ndtscharges afl UIr ôr eoiflributibn against ofthe MS

Funds ReleasedParties by triy Pershn..aising oof theActioxs and to the l.ietet

pen uttd by any appIieahle law wither utt federrU Rcai or stittutoy aw

otheriw rule or reguiation t1I re1càses nd discharges au claims by Iniy

Person for contrbunon or mdemrnfluation heever styled and whether ansing trn4er

state fed cmi .ioei stati4or Or comtrkn Kt ot ätly IW mire tuiatiori based

upn aiishg ant of mlatin to Orifl CO OffWl theieleed Claims tba AiOa$

any Pern gat .f twds Reld PatiI edd iibraz of the

MFS FundsRehsedPit tgairIst aity Psonotjier than aPerr wb Udbltyto 1e



PTh
Classes has been extinguished pursuant to the $ettlethent and this Order and FnaI

Jment

14 Neither this Order and Fini Jodginent the .StipuIathn itOt df their

teams and
ptovistdiis

not any of th nggOations proedings cwuiect4 wiTh them

norany oft unenta.o statements refrred to thtrejtt

shall be offered or reccived against ny of the 14P Funds

Released Parties aseidene ot otistrndd as or deeited be eidende of atiy

resuntptind Odnndsihn or admissionby any ofthe MPS Funds Released artis

withrespeet to the truthf any fact tdlaged hyapy oftbe FMiitLffa or the valIdity

iyclaim that was 6r eodldhave han assertOd agdinst any nf th lt4l Ewids

RWsd Pürtie inthe Actions in this Sub-Track Orin any othar litfgation or of

any liaMifty negIigen fauit other wrOngd.oht fany kind of any ofThe

MFFimds Released Parties

shaU be offered reeeived against alty of th 1..FS Funds

Released Pas evidence of peumpton .eocssiun .d asiii oany

ia1 re.presentatic or nznission with rspqt tO any tal nt wrfttdt

docununir aptQved iMde by any of the MFS Fthids Re1Oad Partis or

agaMt Plaiittiff any members oithe Classes or the..MP und haoideis

as ovidnee of ay hdlrtnity hi the claims Of P1ainti hiy aumbers ttf the

C1asOsot thMFWFOnds .Shareholders

M1 be offered qr rive4 aihst any of the ES Fhitd

.1leacd Paalitafth Fiaihis an.inembers.of the Clas crthcMFS

Fund te1iO1ders as vden ee of presumption etuts siort er admission with



respect to any liability ieg2i.gence fault or wrbngdthg of any iind dr any

wy refred to for any other reason as.agains any of the MFS uda Reteasd

Paiies in any other civil crmnal .dmhistjatiye ÆtiOn proeedhig thcr

than such proceedfngs aa .tnay be beoesry to ffe4tnate the roviss the

Stipulrtion .prqvided however that the Ml Pa mv .reter

the StituLatithr and this Order and 1iiI Thdgmeæt ffectuat

fronj liability ant$hmthund

hII MFS Futrds

or thePlgini1fs any members of the.Classes orthe P.d Sb hler .an

amIss conceahiti .pesumptiQi tht the eer ati tb be gi uddót

the S4ipulatiot .orthe Wtnent rpreaei the ount which eouid be

have beonrecovered aftc trial or

shalt be cstrued giæst the PläitUiffs aay menbe pf th

Classes or the MI6 Shaeb Gider an admissiofl eofleesSifl PSUfl

that any .oftheL iiflis r.itht tfleritor that darnaestrecovethble aitLth

MFS Funds Defendants rn the Actions this SubTrack wou1dt have exceeded

he set lemenpreceed reeovred1 1his S4tck

The Court hse.vs j.uridict jthut affgtjng fri .y tbe ity

of .this Order and Pindi dit ovar iplettitatfrrn and coforcemeltt

Settlement hearing and determinrng Phirntiffs Counsel appreations fa attorneys

tee costs interest and expenses including fees atid costs of experts and/or eonttants

ontb.rcing and adn ritTeifrg htS and Fitil Jh4unt dy



qg

adrnithstering the tipitatiqn uding any reie .exeeuted in nnection therewith

and the rnatt ebaed oranciUay to thaforgoing

The Coirt that thrtughW the eourse the tthn the lhtrties an.1

theit rspcti 4t.Unsel at Ml times ontplied with repiirenints Qf 1itIC of the

Fcleral Rules of Civil od and the Privat cutjties.Lkigation Rfotn Act.

17 Separate orders Mtall be cittered regarding approval of the Jan of

Mloeation and of P1ainUff CöunePs applications for attetria fees and

biirsnent 6f tion exp seas Miowd by the Cdirrt The i$1tY Of thIS .C

and Final Judgnient shall not be affected in any mann by rulnt that the Court tha

niakc tire Plgn.of AlheUon an Thr .th pjiiati Pla iffs Cbunel for awaix

of attorney fee and reinburse.n of expenss

yg In fb evattt thattha Settietht deds not bee6tne irtacädance

ith the terms of the Stipulatloil then this Oider and Final Jedgir shall ira 14
null and 1t theetrt ptovided by Md accoe shall

havaeated tothe erentrodCd by the Stiptilati ati4 itisuch ve.nti

the Settienient shall be dem null and iald 4t it.

rtics and shall have frt1ier ff .y .f the

the shaIi be deemed he tetetted rpeCii\e

status in the Aetons as of the date thdt is day prior to tI We of the xecuuon

cf the Trn beet anç ecept tbe1Msa he rtiea sitaJi

ptpeced as tiWTetm hºet the StipMtttion and tW lrs enred in

12



4Ro

connoction with conjmlated settlement of the claims aSainst the MFS Funds

lfendaits this..S bTrck had.noFbeen ecuted or enterd and

4Ynether the Stipulation itobtdng Uahments thereto trot any

cornmwncatinn or tiakth with iset to the Stipuiation shall be used or

referted to in this SuTçl any afthe pUe tt$ tho Actions in this Sub

Track

19 Withoift hi0r4.r the Court the aties my agree to .naoriabl

eannsionz ofUme to aty ôutanfth iiof th Stipulation

20 .0 ther thhti tha Pns ls4 on .Ethits and sho have viidy

rejuested exdusioxi fr l$S nd ERiA Ciass rpecdveiy all other

biestqr CIaas the 1WA CIas as defined above

shall be btmd.by thiajudgtneyn

.31 ThP jüt rfbr d1ay in the entry of Vhs Judgment and

imthethatc by the Clerk .y dretedi pursuant R1e 54b.of

th dtt.R Civil Ptctlu

SO

Dateth Baltirrore Mary1an

RlG0
UtuwdStates Ditriet Judge


