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In the Matter of

Docket No. 9298
POLYGRAM HOLDING, INC., et al.
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MOTION OF NON-PARTY SONY MUSIC ENTERTAINMENT INC.
TO STRIKE OR CORRECT PARAGRAPH IN COMMISSION’S OPINION AND TO
INTERVENE FOR THE SOLE PURPOSE OF SEEKING SUCH RELIEF
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that Sony may have the incentive to collude with UMG states in its entirety: “Universal Music
Group and Sony Music Entertainment have formed a joint venture to distribute music over the
Internet. Universal, Sony, and other music companies will provide their music to the venture,

known as ‘pressplay’ on a non-exclusive basis. Accordingly, the music products marketed by

the ,]'oint venture may also be marketed throuch traditional retail outlers ” Initial Decisi inde ..

ing 334. The finding is thus confined to the mere existence of the venture and its nonexclusive

nature.

These facts are legally insufficient to give rise to any inference that Sony would have an

o

existence of every joint venture would be automatically condemned on a similar basis.! A deter-
mination that a joint venture creates an incentive to collude could only be made on the basis of
evidence regarding the structure of the venture, the parties’ activities both within and outside the
venture, the profitability of sales within and outside the venture, and other relevant factors. In

this case, there appear to be no findings regarding any of these factors. Indeed, the Commission
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UMG. Other than in this narrow respect, Sony expresses no view on the case or the Commis-

sion’s opinion.
Dated: August 4, 2003
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IBSON, DUNN & CRUTCHER LLP
1050 Connecticut Avenue, N.W.
Washington, DC 20036
(202) 955-8500
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CERTIFICATE OF SERVICE
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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D
(Rule 13d-101)

INFORMATION TO BE INCLUDED IN STATEMENTS FILED PURSUANT
TO RULE 13d-1(a) AND AMENDMENTS THERETO FILED
PURSUANT TO RULE 13d-2(a)

ROXIO, INC.

(Name of Issuer)

COMMON STOCK

(Title of Class of Securities)

780008108

(CUSIP Number)

LISA WEISS, ESQ.
SENIOR VICE PRESIDENT AND GENERAL COUNSEL
SONY MUSIC ENTERTAINMENT INC.
550 MADISON AVENUE
NEW YORK, NEW YORK 10022-3211
(212) 833-8000

(Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications)

AL U 2A™)

(Date of Event which Requires Filing of this Statement)

If the person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D, and is filing
this schedule because of 13d-1(e), 13d-1(f) or 13d-(g), check the following box 0.
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CUSIP No. 780008108 I3D PAGE 2 OF 12 PAGES

L. Name of Reporting Person. I.R.S. Identification No. of above person

SMEI Duet Holdings, Inc.

— -
2t "heck the Avoranriate Rovif.o Mamher nfa Grount

—

() O

3. SEC Use Only

4. Source of Funds

SC

5. Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)

M

6. Citizenship or Place of Organization

Delaware

7. Sole Voting Power

N%I;{/IE}E}I;SOF 8. Shared Voting Power

BENEFICIALLY
OWNED BY 1,957,262 (see Item 5)

REII)ESIST}'{ING 9. Sole Dispositive Power

PERSON
WITH

10. Shared Dispositive Power

1,957,262 (see Item 5)

11. Aggregate Amount Beneficially Owned by Each Reporting Person
1,957,262 (see Item 5)
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CUSIP No. 780008108 13D PAGE 4 OF 12 PAGES

1. Name of Reporting Person. S.S. or I.R.S. Identification No. of above person

Sony Corporation of America

2. Check the Appropriate Box if a Member of a Group*
(a) X
(b) O

3. SEC Use Only

4, Source of Funds

SC

6. Citizenship or Place of Organization

New York

7. Sole Voting Power

NI;I\I_/IIE}}%IESO F 8. Shared Voting Power
BENEFICIALLY
OWNED BY 1,957,262 (see Item 5)
REIESRC"II:IING 9. Sole Dispositive Power
PERSON
WITH 10.  Shared Dispositive Power
1,957,262 (see Item 5)
11. Aggregate Amount Beneficially Owned by Each Reporting Person
1,957,262 (see Item 5)
12. Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares* C
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CUSIP NO. 780008108 13D PAGE 5 OF 12 PAGE
ITEM 1. SECURITY AND ISSUER.

The name of the subject company is Roxio, Inc., a Delaware corporation (“Roxio™), and the address of its principal executive offices is
455 El Camino Real, Santa Clara, California 95050. The Company’s telephone number is (408) 367-3100. The class of securities to which this
statement relates is the Common Stock of Roxio.

ITEM 2. IDENTITY AND BACKGROUND.

This Statement is filed by SMEI Duet Holdings, Inc., a Delaware corporation (“SMEI), Sony Music Entertainment Inc., a Delaware
¥ ing (“Sopy Music™) and.Sngy Cn ragiongl 8 mariragg Mew Yorlan~mparation (“€0A4™
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SCA has its principal executive offices at 550 Madison Avenue, New York, New York 10022. The principal business of SCA is the
manufacture and sale, through its subsidiaries, of audio, video, communications and information technology products for the consumer and
professional markets, and the music, motion picture, television and online entertainment businesses.

Sony Music, an indirect wholly owned subsidiary of SCA, has its principal executive offices located at 550 Madison Avenue, New York.

New York 10022. The principal business of Sony Music is the development, production, manufacture, and distribution of recorded music. in al
commercial formats and musical genres worldwide.
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ITEM 4. PURPOSE OF TRANSACTION

On May 19, 2003, Roxio, SMEI and UMG Duet Holdings, Inc. (“UMG” and together with SMEI, the “Sellers™), entered into a Purchas:

Agreement (the “Agreement”), pursuant to which the parties consummated the sale by the Sellers to Roxio of 99.6% of the membership
. ‘a{-’\l,n-u-nu- TT 0 aNalasinae- A dicnitad linhilitn: nncvmncme: Fd /o G aae— 1ol el g 6 _.,L,,_?Alu\ S ! L£a. g . Lo Ane. fab
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membership interests of Target and the right to receive up to an aggregate of $12.5 million from certain cumulative cash flows of Target.
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CUSIP NO. 780008108 13D PAGE 7 OF 12 PAGE

(4) Purchase Agreement, dated as of May 19, 2003, by and among UMG Duet Holdings, Inc., SMEI Duet Holdings, Inc. and Roxio.
Inc. (incorporated herein by reference to Exhibit 2.1 to the Current Report on Form 8-K filed by Roxio. Inc. on May 19. 2003).

(5) There is also filed as an exhibit hereto the agreement to file the Schedule 13D jointly, as required by Rule 13d-1(k).

http://www.sec. gov/Archives/edgar/data/1122787/000102140803008302/dsc1 3d.htm 8/1/2003
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After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this Statement on Schedule 13D i
true, complete, and correct.

I e

SMEI DUET HOLDINGS. INC.

By: /s! LISA WEISS

Name: Lisa Weiss
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SONY M1ISIC ENTFRTAINMENT INC

By: /s/  Lisa WEISS
Name: Lisa Weiss
Title: Senior Vice President, General

Counsel and Secretary

SONY CORPORATION OF AMERICA

By: /s/ ROBERT S. WIESENTHAL
Name: Robert S. Wiesenthal
Title: Executive Vice President and
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