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SUMMARY

The Second Circuit reviewed the dismissal of recording artists’ claims against record companies and
MP3.com concerning digital exploitation of their recordings and use of their names and likenesses.
The court held that the district court improperly considered materials outside the pleadings without
converting the Rule 12(b)(6) motion into one for summary judgment, although the recording contracts
were integral to the complaint. The court also held that the Lanham Act claim was improperly
dismissed based on only one alleged instance of conduct, vacated the judgment, and remanded for

further proceedings.
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QUESTIONS PRESENTED

1. Whether the district court improperly considered unsigned AFTRA Code drafts and other material
outside the pleadings while ruling on the Rule 12(b)(6) motion without converting the motion to one for

summary judgment.

2. Whether the recording contracts were integral to the amended complaint and therefore could be

considered on a Rule 12(b)(6) motion.

3. Whether the district court improperly dismissed plaintiffs' Lanham Act claim by considering only one

alleged instance of MP3.com's use of plaintiffs' names and likenesses.

4. Whether the district court adequately considered plaintiffs' beneficial-ownership and licensing-fee

claims under the Copyright Act.

HOLDINGS

1. When a district court considers material outside the complaint and does not exclude it, Rule 12(b)
requires the court to convert the motion to one for summary judgment and provide the parties a

reasonable opportunity to present pertinent Rule 56 material.

2. On a Rule 12(b)(6) motion, a court may consider documents attached to the complaint, incorporated by
reference, subject to judicial notice, or integral to the complaint because the plaintiff relied on their

terms and effect; mere notice or possession of a document is insufficient.

3. The district court erred by dismissing the L.anham Act claim based solely on one example of alleged
conduct where the amended complaint, construed favorably to plaintiffs, alleged broader use of

plaintiffs' names, likenesses, and MP3 files in connection with MP3.com's services.

KEY QUOTATIONS

“a plaintiffs reliance on the terms and effect of a document in drafting the complaint is a necessary
prerequisite to the court’s consideration of the document on a dismissal motion; mere notice or possession is
not enough.” (153)

“This conversion requirement is “strictly enforced” whenever a district court considers extra-pleading

material in ruling on a motion to dismiss.” (154)

“Because it is not “beyond doubt” that plaintiffs “can prove no set of facts which would entitle [them] to
relief,” the District Court erred by dismissing the claim on the basis of the listed example without considering

the other conduct raised by plaintiffs’ allegations.” (156)

FACTUAL BACKGROUND

Plaintiffs were recording artists who recorded musical performances under contracts with predecessors of the
defendant record companies from the 1950s through the mid-1990s. They alleged that the record companies'

digital exploitation of their recordings and MP3.com's Internet distribution of digital versions reduced their



royalty stream and infringed their rights. Plaintiffs also alleged that MP3.com used their names and likenesses

without authorization in connection with its online music services.

PROCEDURAL HISTORY

The Southern District of New York dismissed the federal copyright and Lanham Act claims and declined
supplemental jurisdiction over the state-law claims. The district court considered recording contracts and
unsigned AFTRA Code drafts submitted with defendants' motion papers without converting the Rule 12(b)(6)

motion to summary judgment. The Second Circuit vacated the judgment and remanded for further proceedings.

DISPOSITION

vacated

REMAND INSTRUCTIONS

Vacate the judgment and remand for further proceedings consistent with the opinion. The district court must
either exclude extrinsic materials or convert the Rule 12(b)(6) motion to summary judgment and provide the
parties a reasonable opportunity for discovery and submissions. It must also reconsider the Lanham Act claim in
light of all allegations and determine whether to consider or permit repleading of the Copyright Act beneficial-

ownership and licensing-fee claims.
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