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UNITED STATES DISTRICT COURT °

FOR THE SOUTHERN DISTRICT OF NEW YORK

VIACOM INTERNATIONAL, INC., COMEDY
PARTNERS, COUNTRY MUSIC.
TELEVISION, INC., PARAMOUNT
PICTURES CORPORATION, and BLACK
ENTERTAINMENT TELEVISION, LLC,

Plaintiffs,
vs.

YOUTUBE, INC., YOUTUBE, LLC,
and GOOGLE, INC.,

THE FOOTBALL ASSOCIATION PREMIER
LEAGUE LIMITED, BOURNE CO., et al.,
on behalf of themselves and all
others similarly situated,

Plaintiffs,
vs.

YOUTUBE, INC., YOUTUBE, LLC, and

)

)

)

)

)

)

)

)

)

)

)

)

)
Defendants. )
)

)

)

)

)

)

)

)

)

)

)
GOOGLE, INC., )
)
)

Defendants.

)
VIDEOTAPED DEPOSITION OF DANIEL HILL
SAN FRANCISCO, CALIFORNIA
FRIDAY, MARCH 13, 2009

BY: ANDREA M. IGNACIO HOWARD, CSR, RPR, CLR
JOB NO. 16594

R B e e o e A e A

DAVID FELDMAN WORLDWIDE, INC.
805 Third Avenue, New York, New York 10022

NO. 07-Cv-2203

NO. 07-CVv-3582

Page 1

(212)705-8585

da6ie1e5-6ea7-44c9-99e8-f0f188c7a1b0
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Page 2
1 MARCH 13, 2009
2 9:33 A.M.
3
4 VIDEOTAPED DEPOSITION OF DANIEL HILL,
5 WILSON SONSINI GOODRICH & ROSATI, LLP,
6 One Market Street, Spear Tower, San Francisco
7 California, pursuant to notice, and before,
8 ANDREA M. IGNACIO HOWARD, CLR, RPR, CSR
9 License No. 9830.
10
11
12
13
14
15
16

DAVID FELDMAN WORLDWIDE, INC.
805 Third Avenue, New York, New York 10022 (212)705-8585

da61e1e5-6ea7-44c9-99e8-f0f188c7a1b0
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1 APPEARANCES:
2
3 FOR THE PLAINTIFFS CAL IV ENTERTAINMENT:
4 GIRARD GIBBS LLP
5 By: CHRISTINA C. SHARP, Esqg.
6 601 California Street, 1l4th Floor
7 San Francisco, California 94108-2819
8 (415) 981-4800 chc@girardgibbs.com
9
10 FOR THE DEFENDANTS YOUTUBE, INC., YOUTUBE, LLC and
11 GOOGLE, INC.:
12 MAYER BROWN LLP
13 By: GREGRORY FRANTZ, Esqg.
14 ILANA D. GOLANT, Esqg.
15 1675 Broadway
16 New York, New York 10019-5820
17 (212) 506-2423 gfrantz@mayerbrown.com;
18 : igolant@mayerbrown.com
19
20 ALSO PRESENT: Lou Meadows, Videographer.
21
22 ---000-=-~
23
24
25

e

DAVID FELDMAN WORLDWIDE, INC.
805 Third Avenue, New York, New York 10022 (212)705-8585

daé1e1e5-6ea7-44c9-99e8-f01188c7a1b0
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Page 67
1 HILL
11:37:38 2 Q And what do you know now?
11:37:41 3 MS. SHARP: Form.
11:37:43 4 THE WITNESS: That it did not help Carey Ott,
11:37:47 5 and it was not properly licensed.
11:37:53 6 MR. FRANTZ: Q. What do you mean by "it was
11:37:55 1 not properly licensed"?
11:37:58 8 A I don't believe we issued a license, and I
11:38:03 9 don't believe that we can control the -- the content
11:38:11 10 over YouTube at this time, and that is detrimental to
11:38:17 11 Cal IV.
11:38:18 12 Q And when you ‘say you don't believe it helped
11:38:25 13 Carey Ott, why do you say that?
11:38:29 14 A Because his -- his content was posted. It
11:38:35 15 was intended for possible promotion. His album did
11:38:40 16 not get the exposure that was intended, and
11:38:45 17 subsequently we had to drop Carey from our roster.
11:38:53 18 Q And do you attribute the circumstances you
11:38:56 19 just described to the posting of his works on YouTube?
11:38:59 20 MS. SHARP: Form.
11:39:00 21 THE WITNESS: I don't believe that it helped
11:39:03 22 Carey.
11:39:05 23 MR. FRANTZ: Q. Do you believe it harmed
11:39:07 24 Carey?
11:39:08 25 A Yes. l
|
i
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DAVID FELD WORLDWIDE, INC.
805 Third Avenue, New York, New York 10022 (212)705-8585
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Page 68

1 HILL
11:39:08 2 Q How soO7?
11:39:09 3 A It made the music available for free on
11:39:15 4 YouTube and dis-incentivized people from going out and
11:39:27 5 buying Carey's music.
11:39:29 6 Q Did you ever attémpt to substantiate that
11:39:35 7 with an analysis of any data?
11:39:42 8 A No.
11:39:42 9 Q Other than the Carey Ott situation, were
11:39:45 10 there other instances in which you allowed content to
11:39:49 11 remain on YouTube?
11:39:51 12 MS. SHARP: Forxﬁ.
11:39:52 13 THE WITNESS: There was a situation where
11:40:03 14 Universal Music or Universal Records, I believe,
11:40:09 15 requested that YouTube repost several videos on
11:40:15 16 YouTube.
11:40:18 17 We chose not to fight Universal on the
11:40:25 18 posting of those videos. 1It's arguable whether they
11:40:32 19 had the right. But at the time, we felt that we did
11:40:35 20 not want to enter into a dispute with Universal with
11:40:41 21 those videos posted.
11:40:47 22 | But I would not permit them to be posted now.
11:40:52 23 MR. FRANTZ: Q. Can you explain what you
11:40:53 24 mean by if was arguable whether Universal had the
11:40:59 25 right to post the videos on YouTube?

o B S R e e S e e e s

DAVID FELDMAN WORLDWIDE, INC.
805 Third Avenue, New York, New York 10022 (212)705-8585
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1 HILL

01 2 A Well, Universal apparently. claimed that they
06 3 had the right fo post those videos, and I would
08 4 dispute that.
11 5 Q Your position is they did not have the right
14 6 to post the videos?
15 7 A That is correct.
15 8 Q0 And do you understand what theilr position is
20 9 as to the right to post the works on YouTube?
23 10 MS. SHARP: Form.
29 11 THE WITNESS: No. Only their insistence to
32 12 post the videos, as they did in their request.
44 13 MR. FRANTZ: Q. Did they give you any
45 14 evidence that they, in fact, had a right to post the
47 15 works on YouTube? |
50 16 A Not that I can recall.
51 17 Q0 And yet you allowed them to post the works on
:55 18 YouTube without taking them down. Why is that?
57 19 A Well, we had taken them down. We -- we had
00 20 them taken down. That's why they requested for them
04 21 to be reposted.
06 22 I made a judgment call not to dispute their
20 23 claim at that time, because I didn't feel that it was
:31 24 in our best interests at that time to dispute the
137 25 claim.

TS

DAVID FELDMAN WORLDWIDE, INC. :
Third Avenue, New York, New York 10022 (212)705-8585
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HILL
Q Why did you believe it was not in your best

interests to dispute the claim?

MS. SHARP: Caution the witness as to the
attorney-client privilege.

THE WITNESS: It was something that we had
discussed with our attorneys and made a determination.

MR. FRANTZ: Q. And you say you wouldn't

reach the same decision if a similar circumstance were

permitted -- were to occur in the present; is that
correct?

MS. SHARP: Form.

THE WITNESS: That's correct.

MR. FRANTZ: Q. And why is that?

A Because I -- I think that there are -- there

are too many issues that still need to be worked out
in regards to licensing work on YouTube, and I think

it's detrimental to -- to us to allow works to be up

there. That's it.

Q What are those issues that need to be worked
out?

A Control over our works and -- and
compensation for the creators for the works.

Q Weren't you aware of those issues when you

had decided to allow Universal to keep the clips up on

e T R P T
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Page 71
1 HILL

11:44:37 2 YouTube?
11:44:39 3 A Yes.
11:44:39 4 Q Has your opinion on those issues changed as a
11:44:47 5 result of the experience with Universal?
11:44:56 6 A My opinions have not changed in regards to
11:45:02 7 the infringement of YouTube and the songs being
11:45:10 8 present on YouTube. This is something that we are
11:45:15 9 working out.
11:45:18 10 Qur licenses and contracts are something that
11:45:29 il are changing and must change in light of the new
11:45:38 12 technology. And -- and we are in the process of
11:45:49 13 reviewing all of our licenses and contracts, and we'll
11:45:54 14 adjust them in counsel with our attorneys as we see
11:46:03 15 it's to our benefit and the benefit of our
11:46:08 16 songwriters.
11:46:10 17 Q And when you say the licenses and contracts
11:46:12 18 are something that "must change in light of the new
11:46:14 19 technology," what do you mean by that?
11:46:19 20 A Anything that's left for interpretation, such
11:46:24 21 as digital rights, streaming, downloading, obviously
11:46:29 22 / these issues are evolving as we speak. And we need to
11:46:37 23 be able to address the issues of theft and
11:46:45 24 infringement on our rights and decide what the best
11:46:56 25 course of action is as these technological innovations

T

DAVID FELDMAN WORLDWIDE, INC.
805 Third Avenue, New York, New York 10022 (212)705-8585

da61e1e5-6ea7-44c9-99e8-10188c7a1b0
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1 HILL

11:47:03 2 evolve.
11:47:04 3 Q Do you believe that your current licenses
11:47:07 4 ~ sometimes leave ambiguity as to whether a work can be
11:47:10 5 posted on YouTube?
11:47:30 6 A I believe that in the past licenses have not
11:47:46 1 anticipated developments such as YouTube, and our
11:47:56 8 contracts are evolving. Certain entities may
11:48:08 9 interpret certain -- certain aspects of licenses and
11:48:18 10 assume that they allow certain uses which were not
11:48:31 11 intended by Cal IV.
11:48:34 12 Q I think we're -- we're out of tape now, soO
11:48:38 13 why don't we take a break.
11:48:40 14 A All right.
11:48:40 15 THE VIDEOGRAPHER: This marks the end of
11:48:42 16 videotape number one.
11:48:43 17 Off the record.
11:48:44 18 The time is 11:47 a.m.
11:48:46 19 (Recess taken.)
12:04:37 20 THE VIDEOGRAPHER: On the record.
12:04:38 21 This marks the beginning of videotape number
12:04:40 22 two in the deposition of Daniel Hill on March 13, ?%
12:04:40 23 2009. ;
12:04:46 24 The time is 12:03 p.m. é
12:04:49 25 Please continue.
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1 HILL

12:04:49 2 MR. FRANTZ: FQ. Mr. Hill, you testified
12:04:51 3 earlier that your company is in the process of
12:04:54 4 reviewing all of its licenses to account for new
12:04:56 5 technology such as YouTube; correct?
12:04:58 6 MS. SHARP: Form.
12:04:59 7 THE WITNESS: Yes.
12:04:59 8 MR. FRANTZ: Q. When did that process of
12:05:01 9 review begin?
12:05:03 10 A It is ongoing.
12:05:07 11 Q And when did it begin?
12:05:11 12 A It began when we realized that there are
12:05:18 13 problems with YouTube and our rights on YouTube.
12:05:30 14 Q And when was that?
12:05:34 15 A That would be around the time that we
12:05:40 16 filed -- a bit before we filed for the class action
12:05:47 17 lawsuit.
12:05:48 18 Q Are you referring to the Tennessee action? %
12:05:50 19 A Yes. | %
12:05:50 20 Q And when you say you "realized there are %
12:05:54 21 problems with YouTube and our rights on YouTube," what g
12:05:59 22 did you mean by that? %

£l
12:06:02 23 A We realized that, excuse me, there were and %
12:06:10 24 are works up on YouTube that are our copyrights that z
12:06:19 25 we are not being compensated for. §
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DVD SYNCHRONIZATION LICENSE AGREEMENT

License Agreement entered into this 16 day of April, 2008, between EAGLE ROCK ENTERTAINMENT, whose
address is 22 W. 38" Street, New York, N.Y. 10018 Attn: Melissa Roy (hereinafter referred to as “Licensee™) and
STAGE THREE MUSIC (U.S.) INC. d/b/a STAGE THREE SONGS (ASCAP) whose address is 1616 Vista del
Mar, 2" Fl., Los Angeles, CA 90028 (hereinafter referred to as “Publisher™).

Publisher, to the extent indicated herein, owns and/or controls 100% of the worldwide copyrights in and to the
musical Compositions hereinafter designated. Licensee is a potential user of the Compositions in the production and
distribution of the DVD Program below, and desires to use said Compositions as part of the Program. Publisher is
willing to grant to Licensee a synchronization license, which will permit Licensee, to use the Compositions for the
purposcs contemplated, subject to the terms and conditions of this License. Upon the terms, conditions and
covenants herein, it is agreed:

| COMPOSITION(S): SEE ATTACHED SCHEDULE

2. WORDS & MUSIC BY: SEE ATTACHED SCHEDULE

3. TITLE (*Program” or “DVD”): “ZZ TOP-LIVE FROM TEXAS”/# EV30252-9/EVBRD 33316-9

4 ARTIST: 72, TOP

5. TERRITORY: UNITED STATES AND CANADA

6. TERM: The term shall commence upon the release date of the Program,

June 24, 2008 and shall continue for a period of ten (10) years.

~J

USE & TIMING: Up to 1 full performance use of each of the Compositions, and for use
behind bonus material, up to 3 uses each of the four (4) Compositions
listed on the attached Schedule

9. GRANT OF RIGHTS

Yideo/DVD Publisher hereby grants 10 Licensee and its successors and assigns the non-
exclusive, limited right, license, privilege, and authority to cause the fixing of or the synchromization of the
Compaosition in and as part of the Program on audiovisual contrivances such as video cassettes, video tapes. video
discs and similar compact audiovisual devices reproducing Videos of the entire Program in substantially its original
form (“Videos™ or “DVD’s™) during the Term and in the Licensed Territory, including use in trailers/promotions for
the Porgram only, in all media. The License granted to Licensee hereim shall also include the right to reproduce, and
1o sell, lease, license, or otherwise distribute and make such Vidco available to the public by sale or other transfer of
ownership as a device intended primarily for “home use” {as such term is commonly understood in the entertainment
industry). Provided the Licensee is not then in breach of any of the terms or conditions of this Agreement. Licensee
shall have the right, for six (6) months following the end of the Term, to sell off its remaining inventory of the
Program provided Licensee accounts to Publisher.

10. ACCOUNTINGS & AUDITS

(a) In consideration for the nghts which are subject to this License, Licensee hereby agrees to pay to
Publisher. and Publisher agrees to accept a royalty equal to

for all copies of the Program manufactured and distiibuted by Licensee

or under its authority, and not returned, in the Territory during the Term. Licensee shall send an immediate up-to-

date accounting and payment, and thereafter shall account to Publisher quarterly, within forty-five (43) days after

the end of each March 31% June 30", September 30" and December 31¥ period, on the basis of DVD's made and

SP08010
Page | of 4
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distributed.  In the event Licensee fails to account to Publisher and pay royalties as herein provided, Publisher or
our agent may give written notice to Licensee that, unless the default is remedied within thirty (30) days from the
date of the notice, this license will be automatically terminated.  Such termination shall render either the making oy
the distribution, or both, of all copies of DVD’s for which the royalties have not been paid, actionable as acts of
infringement under and fully subject to the remedies provided by the Copyright Act.

(b) Licensee agrees to maintain accurate books and records with respect to the Composition.
Publisher and/or our designated representatives shall, upon thirty (30) days’ written notice, have the right to inspect
Licensee’s books and records with respect to each statement for a period of three (3) years after the date such
statement is rendered, and not more than once during any calendar year and only once with respect to any
statement rendered hereunder. Any such inspection shall be made by a certified public accountant appointed by
Publisher and shall take place during Licensee’s normal business hours at Licensee’s principal place of business or
such other place where Licensee maintains the books and records which relate to Licensor’s statements hereunder
and which are necessary to verify the accuracy of the statement or statements in question.

Hh COPIES Upon written request, Licensee agrees to fumish Publisher with a copy of the
Program for review and for Publisher’s records.

12. RESTRICTIONS This license does not authorize or permit any use of the Composition not
expressly set forth herein. Without in any way limiting the generality of the foregoing, this license does not include
the right to alter the fundamental character of the music of the Composition, to use the title or subtitle of the
Composition as the title of the Program, to use the story of the Composition, to use the Composition in audio-only
sound recordings, or to make any other use of the Composition not expressly authorized hereunder. All rights
granted hereunder are granted on a non-exclusive basis.

13. WARRANTIES Publisher warrants only that it has the legal right to grant this license and this
license is granted to and accepted by Licensee, its successors and assigns, without other warranty or recourse against
Publisher, 1ts successors or assigns.

14. COPYRIGHT NOTICE Licensee agrees to accord credit for the Composition by listing the title and the
writer(s) inside the packaging of the Program. Further, if any publisher of a composition embodied in the Program
shall receive credit, then Publisher shall also receive credit in the Program. The size and placement of all such credit
shall be no less favorable to Publisher than the size and placement of the credits for other owtside musical
compositions used in the Program.

15. RIGHTS RESERVED  All rights in the Composition not expressly granted to Licensee herein are
reserved to Publisher, and no expansion or modification of vights explicitly granted is to be inferred by use or
convention.

16. TERMINATION Timely and faithful performance of each of the terms and conditions of this
License are of the essence. All rights of any nature in the Composition are derived solely from this License, and
shall terminate immediately upon the expiration or cancellation of this License. Any use thereafler, or any use not
expressly authorized hercunder shall be decmed a violation of the applicable provisions of the United States
Copyright Act (17 ULS.C., Section 101 et. seq.), and Publisher reserves all rights and vemedies thereunder. The
license set forth herein will be void if an up-to-date accounting/payment and a fully executed copy hereof is not
returned to Publisher within thirty (30) days of the date above

7. INTEGRATION This agreement shall be governed by and construed and enforced in accordance
with the laws of the State of California applicable to agreements made and to be wholly performed therein.

IN WITNESS WHEREOF, the parties have caused the foregoing to be executed us of the date first
above written.

EAGLE ROCK ENTERTAINMENT STAG

R e W By:
/

SP08010
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An Authorized Signatory An Authorized Signatory

SP08010
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SCHEDULE A

ZZ TOP-LIVE FROM TEXAS DVD:

COMPOSITION

GOT ME UNDER PRESSURE
WAITIN’ FOR THE BUS
JESUS JUST LEFT CHICAGO
I'M BAD I’'M NATIONWIDE
PINCUSHION

CHEAP SUNGLASSES
PEARL NECKLACE

HEARD IT ON THE X

JUST GOT PAID

ROUGH BOY

BLUE JEAN BLUES

GIMME ALL YOUR LOVIN’
SHARP DRESSED MAN
LEGS

TUBE SHAKE BOOGIE

LA GRANGE

BARB-B-Q

TUSH

WRITER(S)

Gibbons/Hill/Beard
Gibbons/Hill
Gibbons/Hill/Beard
Gibbons/Hill/Beard
Gibbons/Hill/Beard
Gibbons/Hill/Beard
Gibbons/Hill/Beard
Gibbons/Hill/Beard
Gibbons/Ham
Gibbons/Hill/Beard
Gibbons/Hill/Beard
Gibbons/Hill/Beard
Gibbons/Hill/Beard
Gibbons/Hill/Beard
Gibbons/Hill/Beard
Gibbons/Hill/Beard
Gibbons/Ham
Gibbons/Hill/Beard

STAGE THREE
SHARE

100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%

TRACKS USED AS BACKGROUND TRACK TO BONUS MATERIAL

GIMME ALL YOUR LOVIN®
WAITIN’ FOR THE BUS
JESUS JUST LEFT CHICAGO
JUST GOT PAID

Gibbons/Hill/Beard
Gibbons/Hill/Beard
Gibbons/Hill/Beard
Gibbons/Ham

SP08010
Page 4 of 4
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100%
100%
100%
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From: Mary Ann Slim

Sent: Wednesday, April 08, 2009 1:51 PM

To: Steve Lewis; Alan Kading

Subject: "Stuck In The Middle With You" - C1000 Supermarket Ad in Holland - Possible Soundalike

Importance: High
Hi Steve & Alan

Please see below and watch/listen to the YouTube link. 'm not convinced we would win
this one but please let me know if you would like CP Masters to pursue this and get a
musicologist involved which we would have to pay for.

Mary Ann

Mary Ann Slim

Head of Film, TV & Media
Stage Three Music Ltd
13A Hillgate Street
London W8 7SP

Tel: + 44 20 7792 6060

www.stagethreemusic.com

N

soQed JTheree

S

A

%

From: Bobby Sukhraj [mailto:bobby.sukhraj@ctm.eu.com]
Sent: 08 April 2009 13:41

To: Mary Ann Slim

Subject: C1000 - Stuck In the Middle

Dear Mary-Ann,

Please find enclosed a youtube link to the TV commercial of a big supermarket chain in
Holland called ‘C1000’. As you will notice they have very cleverly arranged music
sounding very obviously like ‘Suck In the Middle’ to accompany the visuals. We think it
might be worthwhile to involve a musicologist and eventually take the appropriate
steps. What do you think?

Confidential ST00088238
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Please also let us know if you want to contact Joe Egan about thisor want usto do it for
you.

Here isthe link: http//www . voutube.com/watch?v=GVoa(BliN1g

Bobby Sukhraj
CP Masters BV

S reisrens oy e N
fivara e | e
FRHIVENRET | e N

3 b@bby@cfﬁ su.com
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UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

)
VIACOM INTERNATIONAL INC., )
COMEDY PARTNERS, ) Case No. 1:07-cv-02103 (LLS)
COUNTRY MUSIC TELEVISION, INC., ) (Related Case No. 1:07-cv-03582 (LLS))
PARAMOUNT PICTURES CORPORATION, )
and BLACK ENTERTAINMENT TELEVISION )
LLC, )
)
Plaintiffs, ) DECLARATION OF MICHAEL
) HOUSLEY
V. )
)
YOUTUBE, INC., YOUTUBE, LLC, and )
GOOGLE INC., )
)
Defendants. )
)
Michael Housley, being duly sworn, deposes and says:
1. I have been Manager, Legal Support, of Viacom Inc. (“Viacom”) since

July, 2007. My duties include the identification of works in suit in the above-captioned
action.

2. The process by which the works in suit are identified is a multi-step
procedure designed to accurately identify infringing content, match it with Viacom’s
copyrighted works, and match it with copyright registration information.

3. The matching process begins with a pool of clips that have appeared on
YouTube and that have previously been ideﬁtiﬁed as potentially infringing Viacom’s
copyrights. Those potentially infringing clips must be matched with specific works in

which Viacom owns the copyrights.

15759.1
Filed Under Seal Pursuant to Protective Order
Contains Material Designated CONFIDENTIAL by Viacom
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4. Although a clip has already been identified as likely infringing, it takes
additional time and effort to identify the specific work from which it was taken. Some of
Viacom’s television series have at least hundreds of episodes. For example, it may be
easy to recognize that a clip was taken from and infringes Viacom’s nightly series The
Daily Show, but because there are over one thousand episodes of The Daily Show, it may
be more difficult to match the clip with the specific work (episode) from which it was
taken. We have been making these matches through a combination of human and
automated processes.

5. Once a potentially infringing clip from YouTube has been matched with a
Viacom work by these processes, the clip is reviewed by one of a team of first-level
reviewers to verify that it is infringing. First-level reviewers watch and listen to each clip
and code each clip as part of this process.

6. Clips that have gone through first-level review are then reviewed by
second-level reviewers, who perform quality control of the first-level reviewers’
designations.

7. The next stage of the process is copyright registration data matching. In
this process, Viacom’s copyright registration data is linked to infringing clips of
Viacom’s original content. There are two primary sources of registration data: (1)
Viacom’s internal copyright records, and (2) comprehensive registration portfolios and
reports provided by an outside vendor.

8. Once an infringing clip has been identified, personnel at Viacom enter and
match the registration data for the original Viacom content to the infringing clip. The

way these registration records are organized and maintained by Viacom does not allow

15759.1
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the process of matching the registrations with infringing clips to be automated the first
time a match is made for each registration. After registration data for a specific work is
entered into the system for one infringing clip, however, the data then automatically
propagates to all clips matching the same copyrighted work. Thus, registration data must
only be entered once for each program or asset.

9. From time to time, Viacom generates an export report of the works in suit.
This report contains identifying data about each infringing clip and the Viacom asset
which it infringes, including but not limited to: (1) the title of the Viacom asset which the
clip infringes, (2) registration data linked to the Viacom asset which is infringed, (3) the
YouTube URL at which the infringing clip was found, and (4) the YouTube ID for the
infringing clip. The data contained in the export report is reviewed for consistency and
accuracy prior to being produced to defendants.

10.  Based on my experience supervising this work, completing the multi-step
matching process will take many months, even for the pool of clips that Viacom has
already identified as potentially infringing. Of course, as additional potentially infringing
clips are identified, more time will be needed to process them. I cannot make a more
precise estimate of the time needed because there are many unforeseeable variables

involved.

15759.1
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I declare under penalty of perjury, under the laws of the United States, that the
foregoing is true and correct.

Executed this 28th day of February, 2008, at New York, New York.

Michael Hoyéley

15759.1
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VIACOM INTERNATIONAL INC,,
COMEDY PARTNERS,

COUNTRY MUSIC TELEVISION, INC,,
PARAMOUNT PICTURES
COPRORATION,

and BLACK ENTERTAINMENT
TELEVISION LLC,

Case No. 1:07-CV-2103-LLS
(Related Case No. 1:07-cv-03582 (LLS))

Plaintiffs,
V.

YOUTUBE, INC., YOUTUBE, LLC, and
GOOGLE INC,,

Defendants.

R i T Ty

PLAINTIFFS’ OBJECTIONS AND RESPONSES TO YOUTUBE’S THIRD SET
OF INTERROGATORIES TO VIACOM INTERNATIONAL, INC. ET AL.

Plaintiffs Viacom International Inc., Comedy Partners, Country Music Television,
Inc., Paramount Pictures Corporation, and Black Entertainment Television, LLC, by their
attorneys Jenner & Block LLP and Shearman & Sterling LLP, hereby object to and
respond to YouTube’s Third Set of Interrogatories to Viacom International, Inc.

(Defendants’ Third Set of Interrogatories) as follows:

GENERAL OBJECTIONS

Plaintiffs make the following objections to specific Interrogatories by, among
other things, incorporating by reference the following general objections (“General

Objections™):
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1. Plaintiffs object to the Third Set of Interrogatories in their entirety as exceeding
the scope permissible under Local Rule 33.3(b), which states that interrogatories other
than those seeking names of witnesses with relevant knowledge or information only if
ordered by the court or if interrogatories are “a more practical method of obtaining the
information sought than a request for production or a deposition.” Defendants’
interrogatory requests are unduly burdensome and duplicative of their document requests.
2. Plaintiffs object to the Third Set of Interrogatories in their entirety as exceeding,
with subparts, the limit of twenty-five Interrogatories under the Court’s Scheduling Order
entered on August 9, 2007. Plaintiffs have already identified over 60,000 video clips that
infringe its copyrights. Interrogatories 14, 15, 16, 17, 18, 19, 20, and 21 purport to
request specific information about each of those thousands of infringing clips on a clip-
by-clip basis; Interrogatory 25 seeks detailed information about each of Defendants’ 213
Requests for Admission. Defendants’ interrogatories thus impermissibly exceed the
twenty-five interrogatory limit.
3. Plaintiffs object to Defendants’ definition of “Viacom,” which includes entities
listed in Paragraph 3 of the Definitions. Paragraph 3 makes up a voluminous, globe-
spanning listing of Plaintiffs’ partners, affiliates, and subsidiaries. Defendants’ inclusion
of these entities is vexatious and improper. Plaintiffs further object to Defendants’
definition of “Viacom” to the extent that it includes Plaintiffs’ outside counsel, because
searching for responsive information in the possession of Plaintiffs’ outside counsel
would be unduly burdensome.

Plaintiffs further object to Defendants’ inclusion of Viacom’s ‘“agents,”

EENT

“representatives,” “any other person acting or purporting to act on [Viacom’s] behalf,” or
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“any other person otherwise subject to its control” in their definition of Viacom because
those terms and/or phrases are overbroad and vague.
4, Plaintiffs object to Defendants’ Third Set of Interrogatories to the extent that they
seek to impose on Plaintiffs obligations or requirements beyond those imposed by the
Federal Rules of Civil Procedure or the Local Rules of the Southern District of New
York.
5. Plaintiffs object to Defendants’ Third Set of Interrogatories to the extent that they
seek information or request documents that are known to Defendants, are a matter of
public record, or otherwise publicly available.
6. In objecting to Defendants’ Third Set of Interrogatories, Plaintiffs do not in any
way waive or intend to waive but, rather, intend to preserve and are preserving:
a. all objections as to competency, relevancy, materiality, privilege
and admissibility of evidence for any purpose of any information or
document, or the subject matter thereof, in the trial of this or any other
action or subsequent proceedings;
b. the right to object to the use of any information or document, or the
subject matter thereof, in the trial of this or any other action or subsequent
proceedings;
c. the right to elicit appropriate evidence, beyond the responses
themselves, regarding the subjects referred to in or in response to any
request;
d. the right to preserve the confidential or proprietary nature of any
information or document, or the subject matter thereof, by mutual

agreement or otherwise, as a condition of production; and

e. the right at any time to correct, supplement, or clarify any of the
objections.
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7. Plaintiffs’ objections to Defendants’ Third Set of Interrogatories shall not
constitute an admission of any statement or conclusion implied in any of Defendants’

Interrogatories.

RESPONSES AND OBJECTIONS TO SPECIFIC INTERROGATORIES

Subject to and without waiving any of the foregoing General Objections, which
apply to each Interrogatory as if set forth fully below, Plaintiffs make the following
specific responses and objections:

INTERROGATORY NO. 11:

For each instance in which You contend that Viacom requested access to use
a YouTube Copyright Protection Service, but was denied such access, identify the
Viacom entity that requested access, the date of the request, the name(s) of the
specific YouTube Copyright Protection Service for which access was requested, and
the production number (Bates number) of each document reflecting or evidencing
the request and denial.

Response and Objections to Interrogatory No. 11:

Plaintiffs incorporate the foregoing General Objections, and object further that
this Interrogatory exceeds the scope permissible under Local Rule 33.3(b) because it is
not “a more practical method of obtaining the information sought than a request for
production or a deposition.” Plaintiffs also object that this Interrogatory is overbroad,
oppressive, harassing and unduly burdensome to the extent it seeks highly detailed
information.  Further, Plaintiffs object that this Interrogatory is premature and
inconsistent with the Scheduling Order governing this case to the extent that it seeks

information that will be identified at a later stage of the litigation and that is properly
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subject to disclosure only when expert reports are exchanged or when a pretrial order is
entered. In addition, Plaintiffs object that this Interrogatory because it seeks information
produced in discovery. Such information is already equally and fully accessible to
Defendants — indeed, Defendants should know when they denied Viacom access to
YouTube Copyright Protection Services without having to ask Viacom — and it is
unduly burdensome to require Plaintiffs to review documents and information to identify
particular information for Defendants.

Subject to and without waiver of these general and specific objections, Plaintiffs
provide the following examples of instances where Defendants denied Viacom access to
YouTube Copyright Protection Services. Although these examples are not necessarily an
exhaustive list of every instance in which Viacom requested but was denied access to a
YouTube Copyright Protection Service, they illustrate the point.

On February 2, 2007, Viacom General Counsel Michael D. Fricklas sent a letter
to David Drummond and Kent Walker requesting that Defendants take a number of
measures to prevent rampant copyright infringement on the site and specifically stated
that Viacom was “interested in working with [Defendants]” as Defendants began to use
Audible Magic. (VIA01475465-VIA01475476.) On February 16, 2007, Mr. Walker
refused on behalf of Defendants to allow the use of Audible Magic to protect Viacom’s
copyrights (VIA01974134-VIA01974136).

In addition, Dean Garfield testified that YouTube generally refused to provide its
copyright protection services to companies without partnership agreements: “[I]t became

clear that Google/YouTube was willing to filter for those who had a licensing
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relationship with Google/YouTube and not for those who did not.” (D. Garfield Tr. Nov.

2,2009 at 55:10-13.)

INTERROGATORY NO. 12:

Describe each policy adopted by a Viacom UGC Site addressing termination
of the accounts of users who are “repeat infringers” (as that phrase is used in 17
U.S.C. § 512(i)), identifying in the description the Viacom UGC Site that adopted
the policy, the dates during which the policy was in effect, and the number of users
terminated pursuant to the policy.

Response and Objections to Interrogatory No. 12:

Plaintiffs incorporate the foregoing General Objections, and object further that
this Interrogatory exceeds the scope permissible under Local Rule 33.3(b) because it is
not “a more practical method of obtaining the information sought than a request for
production or a deposition.” Plaintiffs also object that this Interrogatory is overbroad,
oppressive, harassing and unduly burdensome to the extent it seeks highly detailed
information. In addition, Plaintiffs object that this Interrogatory because it seeks
information contained in documents produced in discovery. Such information is already
equally and fully accessible to Defendants, and it is unduly burdensome to require
Plaintiffs to review the documents to identify particular information for Defendants.

Subject to and without waiver of these general and specific objections, Plaintiffs
respond as follows: Plaintiffs have produced numerous Terms of Use documents in
discovery. See Attachment A, Documents Responsive to Interrogatory 12. Those

documents contain information responsive to this Interrogatory.
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INTERROGATORY NO. 13:

If You still contend, as alleged, that “YouTube prevents copyright owners
from finding on the YouTube site all of the infringing works from which YouTube
profits,” identify each fact, each document, and each portion of a witness’ testimony

that supports this contention.

Response and Objections to Interrogatory No. 13:

Plaintiffs incorporate the foregoing General Objections, and object further that
this Interrogatory is improper, overly broad, unduly burdensome, unreasonably
cumulative, abusive, and exceeds the scope of permissible discovery under Local Civil
Rule 33.3 and Federal Rules of Civil Procedure 26 and 33. In particular, an interrogatory
that seeks identification of each fact supporting a contention is improper, abusive and
goes beyond the scope permitted by the Rules. It is oppressive, harassing and unduly
burdensome to ask Plaintiffs to parse the millions of documents and hundreds of
depositions in this case to specify each fact, each document and each piece of testimony
supporting Plaintiffs’ claims, especially where that information is equally available to
Defendants.  Further, Plaintiffs object that this Interrogatory is premature and
inconsistent with the Scheduling Order governing this case to the extent that it seeks
information that will be identified at a later stage of the litigation and that is properly
subject to disclosure only when expert reports are exchanged or when a pretrial order is
entered. In addition, Plaintiffs object that this Interrogatory attempts to elicit trial or
litigation strategy or information otherwise protected by the attorney work product
doctrine.  Subject to and without waiver of these general and specific objections,

Plaintiffs respond as follows: numerous documents produced by the parties in this action,
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numerous facts contained therein, and numerous pieces of testimony elicited during
discovery support the quoted contention, and all of this evidence is already equally and
fully accessible to Defendants. Based on the foregoing objections, no further response is
required.

INTERROGATORY NO. 14:

If You assert a claim of copyright infringement for any Accused Clip, that
you contend does not arise “by reason of the storage at the direction of a user” (as
that phrase is used in 17 U.S.C. § 512(c)), identify separately for each such Accused
Clip each fact, each document, and each portion of a witness’ testimony that
supports this contention.

Response and Objections to Interrogatory No. 14:

Plaintiffs incorporate the foregoing General Objections, and object further that
this Interrogatory is improper, overly broad, unduly burdensome, unreasonably
cumulative, abusive, and exceeds the scope of permissible discovery under Local Civil
Rule 33.3 and Federal Rules of Civil Procedure 26 and 33. In particular, an interrogatory
that seeks identification of each fact supporting a contention is improper, abusive and
goes beyond the scope permitted by the Rules. If is oppressive, harassing and unduly
burdensome to ask Plaintiffs to parse the millions of documents and hundreds of
depositions in this case to specify each fact, each document and each piece of testimony
supporting Plaintiffs’ claims, especially where that information is equally available to
Defendants.  Further, Plaintiffs object that this Interrogatory is premature and
inconsistent with the Scheduling Order governing this case to the extent that it seeks

information that will be identified at a later stage of the litigation and that is properly
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subject to disclosure only when expert reports are exchanged or when a pretrial order is
entered. In addition, Plaintiffs object that this Interrogatory attempts to elicit trial or
litigation strategy or information otherwise protected by the attorney work product
doctrine. Finally, Plaintiffs object to this Interrogatory as complex and compound and as
exceeding the limit of 25 Interrogatories under the Court's Scheduling Order in that it
seeks separate and detailed information about each of the over 60,000 Accused Clips and
thereby effectively seeks thousands of separate responses. Subject to and without waiver
of these general and specific objections, Plaintiffs respond as follows: numerous
documents produced by the parties in this action, numerous facts contained therein, and
numerous pieces of testimony elicited during discovery support the quoted contention,
and all of this evidence is already equally and fully accessible to Defendants. Based on
the foregoing objections, no further response is required.

INTERROGATORY NO. 15:

For each Accused Clip, if You contend that, before YouTube received a
DMCA Takedown Notice for the Accused Clip, YouTube had “actual knowledge”
(as that phrase is used in 17 U.S.C. § 512(c)(1)) that the Accused Clip infringed
Your copyright or that YouTube was “aware of facts or circumstances from which
infringing activity [was] apparent” as (as that phrase is used in 17 US.C.
§ 512(c)(1)), identify separately for each such Accused Clip each fact, each

document, and each portion of a witness’ testimony that supports this contention.
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Response and Objections to Interrogatory No. 15:

Plaintiffs incorporate the foregoing General Objections, and object further that
this Interrogatory is improper, overly broad, unduly burdensome, unreasonably
cumulative, abusive, and exceeds the scope of permissible discovery under Local Civil
Rule 33.3 and Federal Rules of Civil Procedure 26 and 33. In particular, an interrogatory
that seeks identification of each fact supporting a contention is improper, abusive and
goes beyond the scope permitted by the Rules. It is oppressive, harassing and unduly
burdensome to ask Plaintiffs to parse the millions of documents and hundreds of
depositions in this case to specify each fact, each document and each piece of testimony
supporting Plaintiffs’ claims, especially where that information is equally available to
Defendants.  Further, Plaintiffs object that this Interrogatory is premature and
inconsistent with the Scheduling Order governing this case to the extent that it seeks
information that will be identified at a later stage of the litigation and that is properly
subject to disclosure only when expert reports are exchanged or when a pretrial order is
entered. In addition, Plaintiffs object that this Interrogatory attempts to elicit trial or
litigation strategy or information otherwise protected by the attorney work product
doctrine. Finally, Plaintiffs object to this Interrogatory as complex and compound and as
exceeding the limit of 25 Interrogatories under the Court's Scheduling Order in that it
seeks separate and detailed information about each of the over 60,000 Accused Clips and
thereby effectively seeks thousands of separate responses. Subject to and without waiver
of these general and specific objections, Plaintiffs respond as follows: numerous
documents produced by the parties in this action, numerous facts contained therein, and

numerous pieces of testimony elicited during discovery support the quoted contention,
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and all of this evidence is already equally and fully accessible to Defendants. Based on
the foregoing objections, no further response is required.

INTERROGATORY NO. 16:

For each Accused Clip, if You contend that YouTube failed to act
“expeditiously to remove, or disable access to,” (as that phrase is used in 17 U.S.C.
§ 512(c)(1)) the Accused Clip after receiving actual knowledge or becoming aware of
facts or circumstances from which it was apparent that the Accused Clip infringed a
Work In Suit, or after receiving a DMCA Takedown Notice relating to the Accused
Clip, identify separately for each such Accused Clip each fact, each document, and
each portion of a witness’ testimony that supports this contention.

Response and Objections to Interrogatory No. 16:

Plaintiffs incorporate the foregoing General Objections, and object further that
this Interrogatory is improper, overly broad, unduly burdensome, unreasonably
cumulative, abusive, and exceeds the scope of permissible discovery under Local Civil
Rule 33.3 and Federal Rules of Civil Procedure 26 and 33. In particular, an interrogatory
that seeks identification of each fact supporting a contention is improper, abusive and
goes beyond the scope permitted by the Rules. It is oppressive, harassing and unduly
burdensome to ask Plaintiffs to parse the millions of documents and hundreds of
depositions in this case to specify each fact, each document and each piece of testimony
supporting Plaintiffs’ claims, especially where that information is equally available to
Defendants.  Further, Plaintiffs object that this Interrogatory is premature and
inconsistent with the Scheduling Order governing this case to the extent that it seeks

information that will be identified at a later stage of the litigation and that is properly
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subject to disclosure only when expert reports are exchanged or when a pretrial order is
entered. In addition, Plaintiffs object that this Interrogatory attempts to elicit trial or
litigation strategy or information otherwise protected by the attorney work product
doctrine. Finally, Plaintiffs object to this Interrogatory as complex and compound and as
exceeding the limit of 25 Interrogatories under the Court's Scheduling Order in that it
seeks separate and detailed information about each of the over 60,000 Accused Clips and
thereby effectively seeks thousands of separate responses. Subject to and without waiver
of these general and specific objections, Plaintiffs respond as follows: numerous
documents produced by the parties in this action, numerous facts contained therein, and
numerous pieces of testimony elicited during discovery support the quoted contention,
and all of this evidence is already equally and fully accessible to Defendants. Based on
the foregoing objections, no further response is required.

INTERROGATORY NO. 17:

For each Accused Clip, if You contend that YouTube received a “financial
benefit directly attributable to” (as that phrase is used in 17 U.S.C. § 512(c)(1)(B))
the Accused Clip, identify separately for each such Accused Clip the amount of the
financial benefit, and each fact, each document, and each portion of a witness’
testimony that supports this contention.

Response and Objections to Interrogatory No. 17:

Plaintiffs incorporate the foregoing General Objections, and object further that
this Interrogatory is improper, overly broad, unduly burdensome, unreasonably
cumulative, abusive, and exceeds the scope of permissible discovery under Local Civil

Rule 33.3 and Federal Rules of Civil Procedure 26 and 33. In particular, an interrogatory
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that secks identification of each fact supporting a contention is improper, abusive and
goes beyond the scope permitted by the Rules. It is oppressive, harassing and unduly
burdensome to ask Plaintiffs to parse the millions of documents and hundreds of
depositions in this case to specify each fact, each document and each piece of testimony
supporting Plaintiffs’ claims, especially where that information is equally available to
Defendants.  Further, Plaintiffs object that this Interrogatory is premature and
inconsistent with the Scheduling Order governing this case to the extent that it seeks
information that will be identified at a later stage of the litigation and that is properly
subject to disclosure only when expert reports are exchanged or when a pretrial order is
entered. In addition, Plaintiffs object that this Interrogatory attempts to elicit trial or
litigation strategy or information otherwise protected by the attorney work product
doctrine. Finally, Plaintiffs object to this Interrogatory as complex and compound and as
exceeding the limit of 25 Interrogatories under the Court's Scheduling Order in that it
seeks separate and detailed information about each of the over 60,000 Accused Clips and
thereby effectively seeks thousands of separate responses. Subject to and without waiver
of these general and specific objections, Plaintiffs respond as follows: numerous
documents produced by the parties in this action, numerous facts contained therein, and
numerous pieces of testimony elicited during discovery support the quoted contention,
and all of this evidence is already equally and fully accessible to Defendants. Based on
the foregoing objections, no further response is required.

INTERROGATORY NO. 18:

For each Accused Clip, if You contend that YouTube had “the right and

ability to control” (as that phrase is used in 17 U.S.C. § 512(c)(1)(B)) the allegedly
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infringing activity with respect to that Accused Clip, identify separately for each
such Accused Clip each fact, each document, and each portion of a witness’
testimony that supports this contention.

Response and Objections to Interrogatory No. 18:

Plaintiffs incorporate the foregoing General Objections, and object further that
this Interrogatory is improper, overly broad, unduly burdensome, unreasonably
cumulative, abusive, and exceeds the scope of permissible discovery under Local Civil
Rule 33.3 and Federal Rules of Civil Procedure 26 and 33. In particular, an interrogatory
that seeks identification of each fact supporting a contention is improper, abusive and
goes beyond the scope permitted by the Rules. It is oppressive, harassing and unduly
burdensome to ask Plaintiffs to parse the millions of documents and hundreds of
depositions in this case to specify each fact, each document and each piece of testimony
supporting Plaintiffs’ claims, especially where that information is equally available to
Defendants.  Further, Plaintiffs object that this Interrogatory is premature and
inconsistent with the Scheduling Order governing this case to the extent that it seeks
information that will be identified at a later stage of the litigation and that is properly
subject to disclosure only when expert reports are exchanged or when a pretrial order is
entered. In addition, Plaintiffs object that this Interrogatory attempts to elicit trial or
litigation strategy or information otherwise protected by the attorney work product
doctrine. Finally, Plaintiffs object to this Interrogatory as complex and compound and as
exceeding the limit of 25 Interrogatories under the Court's Scheduling Order in that it
seeks separate and detailed information about each of the over 60,000 Accused Clips and

thereby effectively seeks thousands of separate responses. Subject to and without waiver
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of these general and specific objections, Plaintiffs respond as follows: numerous
documents produced by the parties in this action, numerous facts contained therein, and
numerous pieces of testimony elicited during discovery support the quoted contention,
and all of this evidence is already equally and fully accessible to Defendants. Based on
the foregoing objections, no further response is required.

INTERROGATORY NO. 19:

For each Accused Clip, if You contend that the Accused Clip was uploaded
to the YouTube website by a user who had no authorization, right, or license to do
so, identify separately for each such Accused Clip each fact, each document, and
each portion of a witness’ testimony that supports this contention.

Response and Objections to Interrogatory No. 19:

Plaintiffs incorporate the foregoing General Objections, and object further that
this Interrogatory is improper, overly broad, unduly burdensome, unreasonably
cumulative, abusive, and exceeds the scope of permissible discovery under Local Civil
Rule 33.3 and Federal Rules of Civil Procedure 26 and 33. In particular, an interrogatory
that seeks identification of each fact supporting a contention is improper, abusive and
goes beyond the scope permitted by the Rules. It is oppressive, harassing and unduly
burdensome to ask Plaintiffs to parse the millions of documents and hundreds of
depositions in this case to specify each fact, each document and each piece of testimony
supporting Plaintiffs’ claims, especially where that information is equally available to
Defendants.  Further, Plaintiffs object that this Interrogatory is premature and
inconsistent with the Scheduling Order governing this case to the extent that it seeks

information that will be identified at a later stage of the litigation and that is properly
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subject to disclosure only when expert reports are exchanged or when a pretrial order is
entered. In addition, Plaintiffs object that this Interrogatory attempts to elicit trial or
litigation strategy or information otherwise protected by the attorney work product
doctrine. Finally, Plaintiffs object to this Interrogatory as complex and compound and as
exceeding the limit of 25 Interrogatories under the Court's Scheduling Order in that it
seeks separate and detailed information about each of the over 60,000 Accused Clips and
thereby effectively seeks thousands of separate responses. Subject to and without waiver
of these general and specific objections, Plaintiffs respond as follows: numerous
documents produced by the parties in this action, numerous facts contained therein, and
numerous pieces of testimony elicited during discovery support the quoted contention,
and all of this evidence is already equally and fully accessible to Defendants. Based on
the foregoing objections, no further response is required.

INTERROGATORY NO. 20:

For each Accused Clip, if You still contend, as alleged, that YouTube
“enable[d], induce[d], facilitate[d], and materially contribute[d] to each act of
infringement by YouTube users” with respect to the Accused Clip, identify
separately for each such Accused Clip each fact, each document, and each portion of
a witness’ testimony that supports this contention.

Response and Objections to Interrogatory No. 20:

Plaintiffs incorporate the foregoing General Objections, and object further that
this Interrogatory is improper, overly broad, unduly burdensome, unreasonably
cumulative, abusive, and exceeds the scope of permissible discovery under Local Civil

Rule 33.3 and Federal Rules of Civil Procedure 26 and 33. In particular, an interrogatory



SJA-1829

that seeks identification of each fact supporting a contention is improper, abusive and
goes beyond the scope permitted by the Rules. It is oppressive, harassing and unduly
burdensome to ask Plaintiffs to parse the millions of documents and hundreds of
depositions in this case to specify each fact, each document and each piece of testimony
supporting Plaintiffs’ claims, especially where that information is equally available to
Defendants.  Further, Plaintiffs object that this Interrogatory is premature and
inconsistent with the Scheduling Order governing this case to the extent that it seeks
information that will be identified at a later stage of the litigation and that is properly
subject to disclosure only when expert reports are exchanged or when a pretrial order 1s
entered. In addition, Plaintiffs object that this Interrogatory attempts to elicit trial or
litigation strategy or information otherwise protected by the attorney work product
doctrine. Finally, Plaintiffs object to this Interrogatory as complex and compound and as
exceeding the limit of 25 Interrogatories under the Court's Scheduling Order in that it
seeks separate and detailed information about each of the over 60,000 Accused Clips and
thereby effectively seeks thousands of separate responses. Subject to and without waiver
of these general and specific objections, Plaintiffs respond as follows: numerous
documents produced by the parties in this action, numerous facts contained therein, and
numerous pieces of testimony elicited during discovery support the quoted contention,
and all of this evidence is already equally and fully accessible to Defendants. Based on
the foregoing objections, no further response is required.

INTERROGATORY NO. 21:

For each Accused Clip, if You still contend, as alleged, that YouTube’s

actions were “willful, intentional, and purposeful, in disregard of and indifferent to



SJA-1830

[Your] rights” with respect to infringing activity associated with the Accused Clip,
identify separately for each such Accused Clip each fact, each document, and each
portion of a witness’ testimony that supports this contention.

Response and Objections to Interrogatory No. 21:

Plaintiffs incorporate the foregoing General Objections, and object further that
this Interrogatory is improper, overly broad, unduly burdensome, unreasonably
cumulative, abusive, and exceeds the scope of permissible discovery under Local Civil
Rule 33.3 and Federal Rules of Civil Procedure 26 and 33. In particular, an interrogatory
that seeks identification of each fact supporting a contention is improper, abusive and
goes beyond the scope permitted by the Rules. It is oppressive, harassing and unduly
burdensome to ask Plaintiffs to parse the millions of documents and hundreds of
depositions in this case to specify each fact, each document and each piece of testimony
supporting Plaintiffs’ claims, especially where that information is equally available to
Defendants.  Further, Plaintiffs object that this Interrogatory is premature and
inconsistent with the Scheduling Order governing this case to the extent that it seeks
information that will be identified at a later stage of the litigation and that is properly
subject to disclosure only when expert reports are exchanged or when a pretrial order is
entered. In addition, Plaintiffs object that this Interrogatory attempts to elicit trial or
litigation strategy or information otherwise protected by the attorney work product
doctrine. Finally, Plaintiffs object to this Interrogatory as complex and compound and as
exceeding the limit of 25 Interrogatories under the Court's Scheduling Order in that it
seeks separate and detailed information about each of the over 60,000 Accused Clips and

thereby effectively seeks thousands of separate responses. Subject to and without waiver
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of these general and specific objections, Plaintiffs respond as follows: numerous
documents produced by the parties in this action, numerous facts contained therein, and
numerous pieces of testimony elicited during discovery support the quoted contention,
and all of this evidence is already equally and fully accessible to Defendants. Based on
the foregoing objections, no further response is required.

INTERROGATORY NO. 22:

If you still contend, as alleged, that You have incurred actual damages
directly caused by YouTube, identify the specific total amount of actual damages
that You have incurred, describe in detail the legal theory upon which You would
seek to recover these actual damages and each calculation You used to calculate
these actual damages, and identify each fact, each document, and each portion of a
witness’ testimony that supports this contention.

Response and Objections to Interrogatory No. 22:

Plaintiffs incorporate the foregoing General Objections, and object further that
this Interrogatory is improper, overly broad, unduly burdensome, unreasonably
cumulative, abusive, and exceeds the scope of permissible discovery under Local Civil
Rule 33.3 and Federal Rules of Civil Procedure 26 and 33. Further, Plaintiffs object that
the determination, specification, and quantification of actual damages are matters
properly subject to expert analysis and discovery in this case. This Interrogatory is thus
premature and inconsistent with the Scheduling Order governing this case in that it seeks
information that is properly subject to disclosure only when expert reports are exchanged.
In addition, Plaintiffs object that this Interrogatory attempts to elicit trial or litigation

strategy or information otherwise protected by the attorney work product doctrine.
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Subject to and without waiver of the foregoing objections, Plaintiffs respond as follows:
Plaintiffs have incurred significant actual damages due to Defendants’ unauthorized
infringement, including, without limitation, lost licensing revenues payable by
Defendants and lost advertising, syndication, and other distribution revenues payable by
third parties.

INTERROGATORY NO. 23:

Identify each Work In Suit uploaded in whole or in part to the YouTube
website by Viacom or with Viacom’s authorization and the date of each such
authorized upload.

Response and Objections to Interrogatory No. 23:

Plaintiffs incorporate the foregoing General Objections, and object further that
this Interrogatory is improper, overly broad, and exceeds the scope of permissible
discovery under Local Civil Rule 33.3 and Federal Rules of Civil Procedure 26 and 33.
In particular, Plaintiffs object to Defendants’ definition of “Works in Suit” as
encompassing “all works ... as to which [Plaintiffs] have asserted claims of copyright
infringement, at any time, in this action” and as encompassing portions of works as to
which Plaintiffs have not asserted claims of copyright infringement in this action. This
definition is facially overbroad and purports to cover content that is irrelevant to this
copyright infringement action. Plaintiffs accordingly shall construe “Works in Suit” to
encompass solely those clips listed on the Amended Production of Works in Suit
produced to Defendants on October 15, 2009. Subject to that definition and subject to

and without waiver of these general and specific objections, Plaintiffs respond as follows:
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Plaintiffs uploaded none of the Works in Suit, and Plaintiffs authorized the upload of
none of the Works in Suit.

INTERROGATORY NO. 24:

Identify each Work In Suit that Viacom has provided as a reference file to
any third party for purposes of creating a digital fingerprint of the work to identify
copies of the work on the Internet, the third parties to whom each reference file was
provided, and the dates on which it was provided to those third parties.

Response and Objections to Interrogatory No. 24:

Plaintiffs incorporate the foregoing General Objections, and object further that
this Interrogatory is improper, overly broad, and exceeds the scope of permissible
discovery under Local Civil Rule 33.3 and Federal Rules of Civil Procedure 26 and 33.
In particular, Plaintiffs object that this Interrogatory is overbroad, oppressive, harassing
and unduly burdensome to the extent it seeks highly detailed information. Plaintiffs also
object that this Interrogatory is unduly burdensome insofar as it secks information from
time periods for which such records are not reasonably available to Plaintiffs. Plaintiffs
further object to this interrogatory insofar as it calls for Plaintiffs to identify works
supplied to Auditude and to YouTube as reference files for fingerprinting purposes.
Defendants have already sought and obtained such records from Auditude in this
litigation, and information concerning works Plaintiffs have supplied to YouTube is
equally in Defendants’ own possession. Plaintiffs further object to Defendants’ definition
of “Works in Suit” as encompassing “all works ... as to which [Plaintiffs] have asserted
claims of copyright infringement, at any time, in this action” and as encompassing

portions of works as to which Plaintiffs have not asserted claims of copyright
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infringement in this action. This definition is facially overbroad and purports to cover
content that is irrelevant to this copyright infringement action. Plaintiffs accordingly
shall construe “Works in Suit” to encompass solely those clips listed on the Amended
Production of Works in Suit produced to Defendants on October 15, 2009. Subject to
that definition and subject to and without waiver of these general and specific objections,
and based upon information available to Plaintiffs, Plaintiffs respond as follows:

Plaintiffs’ current records of works Plaintiffs have provided to Audible Magic,
Auditude, BayTSP, and YouTube for purposes of creating a digital fingerprint of the
work to identify copies of the work on the Internet, and the dates on which they were
provided to Audible Magic, Auditude, BayTSP, and YouTube, are reflected within the
document attached hereto as Attachment B. The document attached hereto as
Attachment C also lists the same information for additional works provided to Audible
Magic and Auditude as DVDs and not reflected in Attachment B. Plaintiffs object that it
would be unduly burdensome to require Plaintiffs to search these exhibits for the “Works
in Suit,” as such information is equally available to Defendants from the documents. The
document attached hereto as Attachment D lists additional Works in Suit that Plaintiff
Paramount supplied, as DVDs, to BayTSP on December 29, 2006 and to Audible Magic
on May 8, 2007.

In addition to the works listed on the aforementioned exhibits, Plaintiffs have also
directly generated fingerprints of their works and supplied those fingerprints to Vobile,
YouTube, BayTSP, and Audible Magic for purposes of identifying copies of those works
on the Internet. Plaintiffs have also provided Auditude and Audible Magic with MRSS

feeds directing them to content available on Plaintiffs’ websites so that Auditude and
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Audible Magic can generate fingerprints thereof. Plaintiffs are not providing information
concerning such in-house fingerprinting, or such MRSS feeds, in response to this
Interrogatory, as the Interrogatory requests identification only of instances in which
Plaintiffs have provided a “Work In Suit . . . as a reference file” and not identification of
instances in which Plaintiffs have used alternative means for providing third-party
vendors with fingerprints of Plaintiffs’ works.

INTERROGATORY NO. 25:

If any of Your responses to a request for admission in this action is not an
unqualified admission, identify the request for admission and each fact, each
document, and each portion of a witness’ testimony that supports this contention.
Response and Objections to Interrogatory No. 25:

Plaintiffs incorporate the foregoing General Objections, and object further that
this Interrogatory is improper, overly broad, unduly burdensome, unreasonably
cumulative, abusive, and exceeds the scope of permissible discovery under Local Civil
Rule 33.3 and Federal Rules of Civil Procedure 26 and 33. In particular, an interrogatory
that seeks identification of each fact supporting a contention is improper, abusive and
goes beyond the scope permitted by the Rules. It is oppressive, harassing and unduly
burdensome to ask Plaintiffs to parse the millions of documents and hundreds of
depositions in this case to specify each fact, each document and each piece of testimony
supporting Plaintiffs’ responses to Defendants’ requests for admission, especially where
that information is equally available to Defendants. Further, Plaintiffs object that this
Interrogatory is premature and inconsistent with the Scheduling Order governing this

case to the extent that it seeks information that will be identified at a later stage of the
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litigation and that is properly subject to disclosure only when expert reports are
exchanged or when a pretrial order is entered. In addition, Plaintiffs object that this
Interrogatory attempts to elicit trial or litigation strategy or information otherwise
protected by the attorney work product doctrine. Finally, Plaintiffs object to this
Interrogatory as complex and compound and as exceeding the limit of 25 Interrogatories
under the Court's Scheduling Order in that it seeks separate and detailed information
about each of Plaintiffs’ responses to Defendants’ 213 Requests for Admission and
thereby effectively seeks hundreds of separate responses. Subject to and without waiver
of these general and specific objections, Plaintiffs respond as follows: numerous
documents produced by the parties in this action, numerous facts contained therein, and
numerous pieces of testimony elicited during discovery support Plaintiffs’ responses to
Defendants’ 213 Requests for Admission, and all of this evidence is already equally and
fully accessible to Defendants. Based on the foregoing objections, no further response is

required.
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Respecttully submitted,

January 8§, 2010

Susan J. Kohlmann (SK-1855) '
JENNER & BLOCK LLP

919 Third Avenue

37th Floor

New York, NY 10022

Telephone: (212) 891-1600

Facsimile: (212) 891-1699

William M. Hohengarten (WH-5233)
Michael B. DeSanctis (MD-5737)
Scott B. Wilkens (pro hac vice)
JENNER & BLOCK LLP

1099 New York Avenue, N.W.

Suite 900

Washington, DC 20001

Telephone: (202) 639-6000
Facsimile: (202) 639-6066

Stuart J. Baskin (SB-9936)

Stephen Fishbein (SF-3410)

John Gueli (JG-8427)
SHEARMAN & STERLING LLP
599 Lexington Avenue

New York, New York 10022
Telephone: (212) 848-4000
Facsimile: (212) 848-7179
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From: Deana Arizala

Sent: Wednesday, November 22, 2006 8:11 PM

To: Travis Hill

Cc: Mark M. Ishikawa; Courtney Nieman

Subject: RE: [internal-from] MTVN - YouTube - Approved/Declined per asset per week
Importance: High

Attachments: youtubenov06.xls

@j

youtubenov06.xls
(21 KB)
Hey Travis,

Can you run a report for MTVN that has YouTube, Google Video, MySpace, Yahoo Video
(separate excel sheets) with the approved and decline in BFM just like the attached
example. Thanks!

P.S. Report Period: November 13 - 19, 2006

Best Regards,
Deana Arizala

Deana Arizala

Client Services Manager. BayTS3P, Inc
408.341.2365 (direct)

408.341.2300 (voice)

408.341.2399 (fax)

————— Original Message-———-—

From: Travis Hill

Sent: Thursday, November 16, 2006 2:52 PM

To: Mark M. Ishikawa; Courtney Nieman; Deana Arizala

Subject: [internal-from] MIVN - YouTube - Approved/Declined per asset per week

Based on the approved/declined timestamp. Weeks beginning October 30th, November 6th, and
November 13th to the present.

HIGHLY CONFIDENTIAL BAYTSP 003726951



asset

South Park - Full Episode

South Park - Full Episode

The Daily Show - Clips

The Daily Show - Clips

The Colbert Report - Clips

The Colbert Report - Clips
Naked Brothers Band - Clips
Naked Brothers Band - Clips
The Daily Show - Full Episode
The Daily Show - Full Episode
The Colbert Report - Full Episode
South Park - Clips

South Park - Clips

Naked Brothers Band - Full Episode
Spongebob Squarepants - Clips
Spongehob Squarepants - Clips
Spongebob Squarepants - Full Episode
Spongehob Squarepants - Full Episode
Fairly Odd Parents - Clips

Fairly Odd Parents - Clips

Fairly Odd Parents - Full Episode
Fairly Odd Parents - Full Episode
Zoey 101 - Clips

Zoey 101 - Clips

Zoey 101 - Full Episode

Zoey 101 - Full Episode

Drake & Josh - Clips

Drake & Josh - Clips

Drake & Josh - Full Episode
Drake & Josh - Full Episode
Backyardigans - Clips
Backyardigans - Clips
Backyardigans - Full Episode
Dora The Explorer - Clips

Dora The Explorer - Clips

Dora The Explorer - Full Episode
South of Nowhere - Clips

South of Nowhere - Clips

South of Nowhere - Full Episode
South of Nowhere - Full Episode
Degrassi - Clips

Degrassi - Clips

Degrassi - Full Episode

Degrassi - Full Episode

Beyond the Break - Clips

Beyond the Break - Clips

Beyond the Break - Full Episode
Crossroads - Clips

Crossroads - Clips

Crossroads - Full Episode

CMT Music Awards - Clips

CMT Music Awards - Clips
Foxworthy's Big Night Out - Clips
Foxworthy's Big Night Out - Full Episode
Trick My Truck - Clips

Trick My Truck - Clips

Trick My Truck - Full Episode

| Pity The Fool - Clips

| Pity The Fool - Full Episode
Noah's Arc - Clips

Noah's Arc - Full Episode
Laguna Beach - Clips

Laguna Beach - Clips

Laguna Beach - Full Episode
Laguna Beach - Full Episode
Real World - Clips

Real World - Full Episode

Real World - Full Episode

Andy Milonakis - Clips

Andy Milonakis - Clips

Andy Milonakis - Full Episode
VMA Awards - Clips

VMA Awards - Clips

HIGHLY CONFIDENTIAL

status
Approved
Declined
Approved
Declined
Approved
Declined
Approved
Declined
Approved
Declined
Declined
Approved
Declined
Declined
Approved
Declined
Approved
Declined
Approved
Declined
Approved
Declined
Approved
Declined
Approved
Declined
Approved
Declined
Approved
Declined
Approved
Declined
Declined
Approved
Declined
Declined
Approved
Declined
Approved
Declined
Approved
Declined
Approved
Declined
Approved
Declined
Declined
Approved
Declined
Declined
Approved
Declined
Approved
Declined
Approved
Declined
Declined
Declined
Declined
Declined
Declined
Approved
Declined
Approved
Declined
Declined
Approved
Declined
Approved
Declined
Declined
Approved
Declined

SJA-1840

count(*)
117
625
M7
5150
171
229
8
56
7
4752
213
1068
1009
46
55
236
7
263
4
22

115

W W
QW= WOWooN W

-
o

101

114

BAYTSP 003726952



SJA-1841

VMA Awards - Full Episode Declined 19
Avatar the Last Airbender - Clips Approved 60
Avatar the Last Airbender - Clips Declined 4552
Avatar the Last Airbender - Full Episode Approved 111
Avatar the Last Airbender - Full Episode Declined 1710
TotalNonstop Action! - Clips Declined 14
TotalNonstop Action! - Full Episode Declined 3
Ultimate Fighting Championship - Clips Approved 2
Ultimate Fighting Championship - Clips Declined "
Ultimate Fighting Championship - Full Episode Declined 8
Most Xtreme Challenge - Clips Approved 1
Most Xtreme Challenge - Clips Declined 3
Most Xtreme Challenge - Full Episode Declined 4

HIGHLY CONFIDENTIAL BAYTSP 003726953
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UNI TED STATES DI STRI CT COURT

FOR THE SOUTHERN DI STRI CT OF NEW YORK

VI ACOM | NTERNATI ONAL, | NC., COVEDY
PARTNERS, COUNTRY MUSI C TELEVI SI ON,
I NC., PARAMOUNT PI CTURES CORPORATI ON,
AND BLACK ENTERTAI NMENT TELEVI SI ON,

LLC,
PLAI NTI FFS,
VS.

YOUTUBE I NC., YOUTUBE, LLC AND
GOOGLE, | NC.,

DEFENDANTS.

THE FOOTBALL ASSOCI ATI ON PREM ER

LEAGUE LI M TED, BOURNE CO., ET AL.,

ON BEHALF OF THEMSELVES AND ALL
OTHERS SI M LARLY SI TUATED,

PLAI NTI FFS,
VS.

YOUTUBE, INC., YOUTUBE, LLC, AND
GOOGLE, I NC.,

DEFENDANTS.

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

CASE NO.
07-Cv-2103

CASE NO.
07- CV-3582

VI DEOTAPED DEPOSI TI ON OF AMY POWELL
TAKEN ON TUESDAY, DECEMBER 15, 2009

JOB NO. 18310
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UNI TED STATES DI STRI CT COURT
FOR THE SOUTHERN DI STRI CT OF NEW YORK

VI ACOM | NTERNATI ONAL, | NC., COMEDY
PARTNERS, COUNTRY MUSI C TELEVI SI ON,
I NC., PARAMOUNT PI CTURES CORPORATI ON,
AND BLACK ENTERTAI NMENT TELEVI SI ON,

LLC,
PLAI NTI FFS, CASE NO.
07-Cv-2103
VS.
YOUTUBE | NC., YOUTUBE, LLC AND
GOOGLE, INC.,
DEFENDANTS.
THE FOOTBALL ASSOCI ATI ON PREM ER
LEAGUE LI M TED, BOURNE CO., ET AL.,
ON BEHALF OF THEMSELVES AND ALL
OTHERS SI M LARLY Sl TUATED, CASE NO.
07- Cv-3582

PLAI NTI FFS,

VS.

YOUTUBE, INC., YOUTUBE, LLC, AND
GOOGLE, | NC.,

DEFENDANTS.

e e e e e e e e e e e e e n e n N e N N e e S S S S S N N N

Vi deot aped deposition of AMY HOWELL, taken on
behal f of the Defendants, at 350 South Grand Avenue,
Sui te 2500, Los Angeles, California, on Tuesday,
Decenber 15, 2009, at 9:25 a.m, before N KKl ROY,

CSR. No. 3052.

DAVID FELDMAN WORLDWIDE, INC.
450 Seventh Avenue - Ste 2803, New York, NY 10123 (212)705-8585
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APPEARANCES:

FOR THE PLAI NTI FFS:

JENNER & BLOCK, LLP

BY: SUSAN J. KOHLMANN, ESQ.
919 Third Avenue

37th Fl oor

New Yor k, New York 10022-3908
212.891. 1600

skohl mnn@ enner. com

FOR DEFENDANT GOOGLE:

ALSO

W LSON SONSI NI GOODRI CH & ROSATI
BY: BART E. VOLKMER, ESQ.

650 Page M 1| Road

Palo Alto, California 94304-1050
650. 565. 3508

bvol kmer @vsgr. com

PRESENT:

PAUL KOENI G, Par anpunt

REBECCA PRENTI CE, General Counsel,

SCOTT McNAIR, Videographer

Par amount

DAVID FELDMAN WORLDWIDE, INC.

450 Seventh Avenue - Ste 2803, New York, NY 10123 (212)705-8585
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MS. KOHLMANN:. Objection as to form

You can answer.

THE WTNESS: For the film Transformers we
upl oaded the official approved trailer to YouTube.
BY MR. VOLKMER:

Q. Did you upload any other nmaterials besides
the official trailer to YouTube?

A. We al ways only upl oad approved materials
t hat have been routed through the narketing
executives, talent and fil mmakers VI A approved upl oad
account .

MR. VOLKMER: Move to restri ke the response
as nonresponsive.

Q. Did you upload any other materials besides
the official trailer to YouTube with respect to the
Transformers pronotional canpaign?

MS. KOHLMANN: Obj ecti on.

You can answer.

THE W TNESS: For Transforners 2, which is
the filml was referencing, we uploaded the official
trailer and the official approved clips fromthe EPK
BY MR. VOLKMER:

Q. What about for the original Transfornmers
movie, did Parampunt's interactive marketing

departnment engage in any viral marketing of that film

22

DAVID FELDMAN WORLDWIDE, INC.
450 Seventh Avenue - Ste 2803, New York, NY 10123 (212)705-8585
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usi ng YouTube?
A | don't recall
Q How | ong ago did Paranount upl oad the

Transformers 2 trailer to YouTube?

A The Transformers 2 final trailer was earlier
this year. | don't recall specifically.
Q So Paranpunt's interactive marketing

departnment has continued to use YouTube for
pronoti onal purposes after this lawsuit was filed; is
that correct?

MS. KOHLMANN: Objection as to form

You can answer.

THE W TNESS: Can you repeat the question
pl ease.
BY MR. VOLKMER:

Q Sure. Paranmount's interactive marketing
departnent has continued to use YouTube for
pronoti onal purposes after this lawsuit was filed; is
that correct?

A We use YouTube as we do any other website
that we're in business with, which is to upl oad
approved naterials for the marketing of our filns.

Q Right. And ny question was, did Paramount's
interactive marketing department continue to use

YouTube for pronotional purposes after this |awsuit

DAVID FELDMAN WORLDWIDE, INC.
450 Seventh Avenue - Ste 2803, New York, NY 10123 (212)705-8585
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24

was filed?

MS. KOHLMANN: Obj ection; asked and
answer ed.

You can answer.

THE WTNESS: As | said, YouTube is one of
many websites that we use to market our films with
approved naterials.

BY MR, VOLKMER:

Q That doesn't respond to the question though.
The question was, after this lawsuit was filed, did
Par ampbunt continue to use YouTube to promote its
filnms?

MS. KOHLMANN: Obj ection; asked and answered
and getting argunentative.

You can answer.

THE W TNESS: W use YouTube to upl oad
approved narketing materials as we do any ot her
website that we're in business wth.

BY MR. VOLKMER:
Q And that practice of using YouTube to upl oad
approved narketing materials has taken place after
the filing of this lawsuit which is in March of 2007?
A That is correct.
Q The materials that Paramount's enpl oyees and

agents have upl oaded to YouTube for pronotional

DAVID FELDMAN WORLDWIDE, INC.
450 Seventh Avenue - Ste 2803, New York, NY 10123 (212)705-8585
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pur poses, those materials are authorized to be on the
YouTube service; is that right?
MS. KOHLMANN: Objection as to form

BY MR VOLKMER

Q You can answer.
A I can only speak on behalf of nmy team
Q Sure. So the materials that were upl oaded

by your team or by agents of Paranount at the
direction of your team those materials that have
been upl oaded to YouTube, they are authorized to be
on the YouTube service, correct?

MS. KOHLMANN: Objection as to form

You can answer.

THE W TNESS: To the best of ny know edge,
my team has al ways had the direction of only
upl oadi ng approved material s.
BY MR. VOLKMER:

Q Wul d you say that everything that your team
has upl oaded or has approved to be uploaded, that set
of materials are authorized?

MS. KOHLMANN: Obj ection; vague.
You can answer.
THE WTNESS: |'mnot sure | know what you

mean by "authorized."

25
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204
In light of all of the additional

focus on infringenent on YouTube, |I'm

checking with Scott to see if we are

taki ng down cli ps.

Do you know what the additional focus on
infringement that M. Perry references is?

MS. KOHLMANN: Objection. Are you asking
her as she sits here today?

MR. VOLKMER: Yeah, |'m asking her if she
has any understanding as to what M. Perry was
tal ki ng about .

MS. KOHLMANN: Cbjection; it's not on this
docunent; | acks foundati on.

You can answer.

THE WTNESS: | amnot clear on what he's
tal ki ng about .

MR. VOLKMER: Let's mark Exhibit 20.

(Powel | Exhibit 20, document bearing

Bat es nunber VI A 00431656, narked for

identification, as of this date.)

MS. KOHLMANN: Thanks.
BY MR, VOLKMER:

Q Exhi bit 20 is an e-mail exchange produced by

Viacomin this litigation. The e-mail thread took

pl ace on Cctober 15th and 16th, 2006. And the first

DAVID FELDMAN WORLDWIDE, INC.
450 Seventh Avenue - Ste 2803, New York, NY 10123 (212)705-8585
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message in the thread you wite to Tamar Teifel d and
M ckey Worsnup and you say:
I's this one of our approved

clips, question mark.

There's a YouTube URL and the subject l|ine
is Flags of Qur Fathers.

Do you know why you reached out to
Ms. Teifeld and M. Worsnup about the authorization
status of this clip?

A. I don't know specifically. | presune | was
in a neeting and asking themif they were in front of
a conputer.

Q. And Ms. Teifeld responds:

Yes, these are clips fromthe
EPK.

A Uh- huh.

Q What is the EPK?

A. El ectronic press kit.

Q And are clips that are included in the EPK
that are uploaded to YouTube authorized to be on
YouTube?

MS. KOHLMANN:  Obj ecti on.
THE W TNESS: On each specific filmwe put
toget her what's known as an EPK, which is a

collection of approved clips and content for any said
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film Those are the clips that are approved for
di stribution online.
BY MR, VOLKMER:

Q So if there's an EPK clip that's appearing
on YouTube, it's authorized to be on the YouTube
service, correct?

MS. KOHLMANN: Objection; msstates the
record.

THE W TNESS: Not necessarily.
BY MR. VOLKMER:

Q Why is that?

A Only the final approved | ocked col or
corrected sound mixed final version of the EPK clips
are approved for distribution across YouTube and
ot her websites.

Q But all the final versions neeting all the
criteria you just listed, those EPK clips are
aut hori zed to be on the YouTube service, correct?

MS. KOHLMANN: Objection as to form
THE W TNESS: Presunmbly, yes.
BY MR, VOLKMER:

Q This is the same YouTube URL that's
referenced in the previous exhibit, Exhibit 19. Do
you know if you told M. Perry whether or not this

clip was authorized to be on YouTube?
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A | don't recall.

Q The clip that's referenced in the e-mail on
Exhibit 20, that's a clip that was authorized to be
on YouTube, correct?

MS. KOHLMANN: Obj ecti on.

THE WTNESS: | would have to review the
clipto tell you.
BY MR, VOLKMER:

Q Ms. Teifeld says, where you wote to
Ms. Teifeld "Is this one of our approved clips?" And
she wrote back "Yes, these clips are fromthe EPK "

Based on this e-mail, isn't the nost |ogical
inference that the clip being referenced here is one
that was approved by Paranount to appear on YouTube?

MS. KOHLMANN: Objection as to form

THE W TNESS: Based on Tamar's e-mail she's
sayi ng, yes, these clips are fromthe EPK, and hence
we woul d assunme that, yes, they are approved clips.
BY MR. VOLKMER:

Q And you had no reason to question
Ms. Teifeld' s assessnent, correct?

A Correct.

Q You did not ask that this clip be renoved
fromthe YouTube service, did you?

A | don't recall.
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Q Based on this e-mail in which Ms. Teifeld
says that they are approved clips that came fromthe
EPK, do you think that you asked anyone that these --
that this clip be renpved?

MS. KOHLMANN: Obj ecti on.

THE WTNESS: | do not believe | would have
requested it to be removed, with the understanding it
was an approved clip fromthe EPK

MR. VOLKMER: Let's mark Exhibit 21.

(Powel I Exhibit 21 VIA11786487,

docunment bearing Bates number VIA11786487,

mar ked for identification, as of this date.)
BY MR. VOLKMER:

Q This is an e-mai|l exchange from May 8th and
9t h, 2007 produced by Viacomin this litigation.

In the first message in this thread Kristina
Ti pton asked whet her Paranount should | eave up a
Transformers clip that appeared on the Ellen
Degeneres show, is that right?

A Yes.

Q And it says -- the nmessage from Ms. Tipton
says:

Publicity wouldn't | et us post
the clip officially online.

Why woul dn't publicity allow Parambunt to
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A That is correct.
Q And so it didn't matter who the user was,
right?

MS. KOHLMANN:  Obj ecti on.
You can answer.
THE WTNESS: In this instance this is not
filmcontent.
BY MR, VOLKMER:
Q This is a prompotional clip that was produced

by Paranmpunt for the novie Transforners, right?

A No that is not correct.
Q What is incorrect about that statenent?
A It isnot aclip. It's original content

that was produced by a third party.
Q Which third party produced this clip?
A A -- | don't remenber the name of the
conpany but the gentleman's name was Jul es.
Q Acting at Paramount's direction?
MS. KOHLMANN: Objection as to form
You can answer.
THE W TNESS: Yes.
BY MR. VOLKMER:
Q Presumabl y Paramount owned the video clip
that's represented here on Exhibit 28?

MS. KOHLMANN: Objection as to form
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THE WTNESS: | don't know that | can answer
that. | believe Jules created it and owned it.
BY MR. VOLKMER:

Q Why do you believe that Jules owned it?

A To the best of my recollection, that was the
agreenent .
Q There was an agreenment that a third party

woul d create marketing nmaterials for Paranount and
retain an ownership interest in those material s?

MS. KOHLMANN:  Obj ecti on.

You can answer.

THE W TNESS: To the best of ny know edge,
in this unique circunstance, given the technol ogy
i nvol ved, yes, that was the case.

BY MR. VOLKMER:

Q You were okay with this video remaining on
the YouTube service even though it contained inits
title the nane of a Paranpbunt novie; is that right?

MS. KOHLMANN:  Obj ecti on.

You can answer.

THE W TNESS: Transforners is the nane of
our movie, but it's also the name of toys that have
been created and an ani mated feature that's been in
the nmarketplace for a long tinme and many ot her

t hi ngs.
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BY MR VOLKMER

Q So Paranpunt's not clainmng any proprietary
interest in the phrase "Transformers," right?
MS. KOHLMANN: Objection; calls for a |egal
concl usi on.
You can answer.
THE W TNESS: That's a question | would ask
our |legal team
BY MR. VOLKMER:
Q You didn't think though that it was
i nappropriate for this user to post a video to
YouTube that had a title that contained the nane of
one of Paranmount's novies?
A Upon review of the content, | did not have a
problemwi th it being on YouTube.
MR. VOLKMER: Mark Exhibit 30.
(Powel | Exhibit 30, docunment bearing
Bat es nunber BAYTSP 003733247, marked for
identification, as of this date.)
MS. KOHLMANN:  Thanks.
BY MR. VOLKMER:
Q Exhibit 30 is an e-mail exchange that BayTSP
produced in litigation. It's fromJuly 9, 2007.
The | ast nessage on the page, Warren Kim

writes to Al Perry and to Amy Powell that if the
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From: "Rockwell, Nick" <Nick.Rockwell@mtvn.com>

Date: Tue, 5 Dec 2006 15:19:26 -0500

To: <v_ikezoye@audiblemagic.com>, "Cahan, Adam" <Adam.Cahan@mtvn.com
>, "Simon, Joe" <Joe.Simon@viacom.com>

Cc: "Jim Schrempp \(Jim Schrempp\)" <j_schrempp@audiblemagic.com>, "

Jeremy Stern" <j_stern@audiblemagic.com>, <chris@youtube.com>
Subject: RE: Introduction

Hi Vance - would 3PM EST (12 PST) tomorrow work for you?

Nick

From: Vance Ikezoye [mailto:v_ikezoye@audiblemagic.com]

Sent: Tuesday, December 05, 2006 2:42 PM

To: Cahan, Adam; Simon, Joe; Rockwell, Nick

Cc: Jim Schrempp (Jim Schrempp); Jeremy Stern; chris@youtube.com
Subject: RE: Introduction

Adam,

Nice to meet you. I'll also be getting my VP of Engineering, Jim Schrempp, involved as well. I've also
copied my VP of Bus Dev, Jeremy Stern.

Let us know what times work for you. We look forward to working with you.

Vance

From: Cahan, Adam [mailto:Adam.Cahan@mtvn.com]

Sent: Tuesday, December 05, 2006 11:09 AM

To: chris@youtube.com; Ikezoye, Vance; Simon, Joe; Rockwell, Nick
Subject: RE: Introduction

Chris - thanks for the intro.

Vance I've added Joe Simon our CTO and Nick Rockwell who heads our tech for digital media to the
distribution.

Joe/Nick can I ask you to take the lead in setting up a call with Vance. I would like to join, so let's
make it West Coast friendly if we can:)

Thanks - Adam

From: Chris Maxcy [mailto:chris@youtube.com]
Sent: Tue 12/5/2006 11:06 AM

To: v_ikezoye@audiblemagic.com; Cahan, Adam
Subject: Introduction

Hi Vance,

I wanted to introduce you to Adam Cahan at Viacom. We are confidentially talking to Adam and his
team about a partnership and wanted to get the two of you connected. Adam has a nhumber of

Confidential VIA02072896
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questions regarding how Viacom can get its content into the AM database. I'll let the two of you take it
from here but please let me know if you’d like me to be involved in the conversations.

Best,

Chris

Chris Maxcy

VP, Business Development

YouTube, Inc.

chris@youtube.com <mailto:chris@youtube.com>

www.youtube.com

Confidential VIA02072897
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From: Vance lkezoye <v_ikezoye@audiblemagic.com>
Sent: Monday, May 8, 2006 11:17 AM

To: Garfield, Dean <Dean Garfield@mpaa.org>
Subject: RE: W2i Digital Cities Convention

Let me know. btw | don't know when the last time you talked to Yahoo. But they seem to be trying to do the right thing and
significantly filter non-authorized copyrighted works.

From: Dean_Garfield@mpaa.org [mailto:Dean_Garfield@mpaa.org]
Sent: Monday, May 08, 2006 10:54 AM

To: v_ikezoye@audiblemagic.com

Subject: Re: W2i Digital Cities Convention

Hey. Thanks for doing this. We will definitely participate once the details are nailed down. I did talk with them and it went very
well. T am trying to set up a call with their techhnical folks for next week.

Sent from my BlackBerry Wireless Handheld

————— Original Message-----

From: Vance lkezoye <v_ikezoye@audiblemagic.com>
To: Garfield, Dean <Dean_Garfield@mpaa.org>

Sent: Mon May 08 10:49:09 2006

Subject: FW: W2i Digital Cities Convention

I'm trying to get some more info, but here is their brochure. I understand that they expect 200 or so attendees, but they are generally
decision makers. I'm trying to get info on the list of attendee cities and exhibitors. Also I have inquired about the potential for a
session devoted to our issues. An interesting approach may be to get the firm running the convention to put together training they
could scll to the cities.

btw. did you ever talk to youtube? how'd it go?
vance

From: Daniel Aghion [mailto:daghion@w?2i.org]
Sent: Friday, May 05, 2006 5:52 PM

To: v_ikezoye@Audiblemagic.com

Subject: RE: W21 Digital Cities Convention

Dear Vance,

Good speaking to you earlier this PM. As promised please find attached our sponsorship brochure. We will explore over the week end
how we might actively involve MPAA in the proceedings.On the other hand I would like start exploring further a cooperation with
MPAA as I believe copyright protection will be further impacted by the deployment of yet another broadband infrastructure
(wireless) which indeed local government are proactively promoting.

Will call you to follow up on Monday afternoon.
Sincerely,

Daniel Aghion

Executive Director

Wireless Internet Institute

(617) 439 5400

----- Original Message-----
I'rom: Vance Ikezoye [mailto:v_ikezoye@Audiblemagic.com]

HIGHLY CONFIDENTIAL - Produced Pursuant to Protective Order - Civil Action Nos. 07-CV-2103, 07-CV-3582 MPAA-0501218
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Sent: Friday, May 05, 2006 5:27 PM
To: daghion@w?2i.org
Subject: W2i Digital Cities Convention

T was interested in information on the Digital Cities Convention upcoming in LA. In conjunction with the Motion Picture
Association, we were interested in a booth and perhaps an opportunity for a conference workshop or presentation. Can you give me a
call on Monday to discuss? Since I'm in CA after 9 would be great.

Vance lkezoye

This message is intended for the use of the addressee only and may contain confidential information and trade secrets of Audible
Magic. Unauthorized use or disclosure is prohibited.

Vance Ikezoye

Audible Magic Corporation

985 University Avenue #35

Los Gatos, CA 95032 USA

p: 408.399.6405 x106

f: 408.399.6406

www.audiblemagic.com <http://www.audiblemagic.com/>

HIGHLY CONFIDENTIAL - Produced Pursuant to Protective Order - Civil Action Nos. 07-CV-2103, 07-CV-3582 MPAA-0501219
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Message: RE: Contact Information

%4 RE: Contact Information

From Garfield, Dean Date Wednesday, April 12, 2006 7:17 PM

To 'chris@youtube.com’
Cc Dahle, Berit
Subject RE: Contact Information

Thanks Chris. I also enjoyed our conversation. Berit will email you back with some times that work.

My contact is

Dean C. Garfield

Executive Vice President & CSO
dean_garfield@mpaa.org

From: Chris Maxcy [mailto:chris@youtube.com]
Sent: Wednesday, April 12, 2006 5:49 PM

To: Garfield, Dean

Subject: Contact Information

Dean,

It was nice speaking with you today. | look forward to catching up with you soon. Please let me know if there are
some times that work for you later this week or early next.

Best Regards,

Chris

Chris Maxcy

VP, Business Development

YouTube, Inc.
chris@youtube.com

; Www.youtube.com

CONFIDENTIAL MPAA012723
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Message: RE: today's call

&) RE: today's call

From Garfield, Dean Date Friday, April 28, 2006 3:17 PM
To 'chris@youtube.com’

Cc

Subject RE: today's call

Chris, I am going to be traveling extensively over the next three weeks, but I do want to follow up on our
discussion. Are you and the team available for a technical discussion next Wednesday or Thursday.
Look forward to hearing back from you. Thanks.

From: Chris Maxcy [mailto:chris@youtube.com]
Sent: Thursday, April 20, 2006 7:52 PM

To: Garfield, Dean

Subject: RE: today's call

Hi Dean,

It was good speaking with you today. My colleagues on the call were Steve Chen, Co-founder &, CTO and
Zahavah Levine, General Counsel & VP, Business Affairs. Look forward to continuing the discussions.

Best Regards,

Chris

Chris Maxcy
VP, Business Development
YouTube, Inc.

chrisﬁioutube.com

www.youtube.com

From: Dean_Garfield@mpaa.org [mailto:Dean_Garfield@mpaa.org]
Sent: Thursday, April 20, 2006 5:02 PM

To: chris@youtube.com

Subject: today's call

Chris, thanks for arranging today’s call. We appreciate your willingness to work together to address the
issues we discussed. Ilook forward to our next discussion. Do you mind sending me the names of the
other people on the call? I want to tell our technical folks about the discussion and plan for the next
meeting. Thanks.

CONFIDENTIAL MPAA012724
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Message: RE: Follow up

%4 RE: Follow up

From Garfield, Dean Date Tuesday, August 08, 2006 7:29 PM

To 'chris@youtube.com’
Cc
Subject RE: Follow up

Are you in LA? | would like to talk in person if feasible. If you can’'t come to my office | can try to meet you somewhere
else that is convenient.

From: Chris Maxcy [mailto:chris@youtube.com]
Sent: Tuesday, August 08, 2006 1:08 PM

To: Garfield, Dean

Subject: RE: Follow up

Hi Dean,
2pm works for me. What number should | call?
Best,

Chris

From: Dean_Garfield@mpaa.org [mailto:Dean_Garfield@mpaa.org]
Sent: Tuesday, August 08, 2006 12:32 PM

To: chris@youtube.com

Subject: RE: Follow up

Hi Chris. | do want to catch up, but | can’tdo 1pm. Does 2pm work? | have been hearing from the studios a lot in recent
weeks about you guys and want to provide some honest feedback and hear your thinking.

From: Chris Maxcy [mailto:chris@youtube.com]
Sent: Tuesday, August 08, 2006 10:46 AM

To: Garfield, Dean

Subject: RE: Follow up

Hi Dean,
Hope all is well. Are you available to catch up tomorrow (8/9) at 1pm?
Best,

Chris

From: Dean_Garfield@mpaa.org [mailto:Dean_Garfield@mpaa.org]
Sent: Thursday, July 27, 2006 2:22 PM

To: chris@youtube.com

Subject: Follow up

Chris, sorry we missed you last week. The lunch at Lucas was informative and enjoyable. | would like to pick up our
discussion and learn more about where YouTube is headed. Will you let me know when a convenient time to chat.
Thanks.

CONFIDENTIAL MPAA012767
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Message: RE: Time to talk today?

# RE: Time to talk today?

From Chris Maxcy Date Monday, September 25, 2006 4:32 PM
To Garfield, Dean

Cc

Subject RE: Time to talk today?

Sure. That works for me. I'm at_

Best,

Chris

From: Dean_Garfield@mpaa.org [mailto:Dean_Garfield@mpaa.org]
Sent: Monday, September 25, 2006 3:58 PM

To: chris@youtube.com

Subject: Re: Time to talk today?

Hey Chris. This has been a crazy day and I am just getting around to grabbing a bite for lunch. Does 6pm work?

Sent from my BlackBerry Wireless Handheld

----- Original Message-----

From: Chris Maxcy <chris@youtube.com>

To: Garfield, Dean <Dean_Garfield@mpaa.org>
Sent: Mon Sep 25 15:35:41 2006

Subject: Time to talk today?

Hi Dean,

Hope all is well. Do you have a few minutes to talk today? We are very close to getting our fingerprinting systems licensed
and wanted to take you up on your offer to do some testing for your members.

Best,

Chris

CONFIDENTIAL MPAA012776



SJA-1872

Schapiro Exhibit 158



SJA-1873

To: Dean_Garfield@mpaa.org <Dean_Garfield @ mpaa.org>

From: Chris Maxcy <chris @ youtube.com>

Cc: 'Kelly Liang' <kel @ youtube.com:

Bec:

Received Date: 2006-10-17 14:14:44 GMT

Subject: FW: Proposal from MPAA on Content Identification and Filtering
Hi Dean,

Things are good here but seem to be busier than ever. We are all excited to be a part of Google (though things
have not closed yet - and even if/when they do | have many years of work ahead :-)). Thanks for sending over
the attached proposal and for working with us on a pilot test. A couple quick comments:

For the audio fingerprinting.uploaded files are "processed" on our site meaning that they do go live for a short
period of time (generally measured in seconds) before the filter kicks in. This is more of a latency issue than
anything else and we are working with Vance at Audible to ensure that the system responds quickly.

The other very important element beyond audio fingerprinting is the enhanced text search tool currently being
built. This tool will enable content owners to define searches on YouTube using key words or phrases. The
search terms can be sent to YouTube via an xml feed or can be input manually. Once YouTube has the search
terms, wee will automatically run searches on behalf of the content owners. Searchs can be saved, narrowed or
broadened at the content owners' discretion. Content owners will get an admin tool to see the search results
(consisting of a url link and thumbnail images of the videos in question). At this point the content owner will need
to review the search results and can mark individual videos at either blocked or licensed for use on YouTube. In
either case, once a file is identified as owned or controlled by a content owner it is fed back through the audio
fingerprinting system so the entire process gets smarter over time.

Our development team is still working out the implementation details with Vance but we are expecting to get all
of the audio fingerprinting and text search tools in place by year end. I'll touch base with Vance to see how we
can get the MPAA test up and running as we start to test his system. In the meantime, | also wanted to
introduce Kelly Liang who is one of the senior members of our BD team. Kelly will be leading the charge on our
studio initiatives going forward. I'm in NYC until later this week but would love to catch up Thurs/Friday if you are
available. Look forward to catching up soon.

Best,

Chris

From: Dean_Garfield@mpaa.org [mailto:Dean_Garfield @ mpaa.org]
Sent: Thursday, October 12, 2006 7:12 PM
To: chris@youtube.com

Highly Confidential Expert - Lics GO0001-02905739
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Subject: Proposal from MPAA on Content Identification and Filtering

Hi Chris. | trust that things are well. Congrats on the Google deal. How does it feel to be rich? Hopefully, you
are still working - - at least for now. In that regard, | have attached a proposal for moving forward on our last
discussion. As you may imagine, all the studios are getting calls every day to comment on the Google deal and
so there is a lot of focus on this issue. Please let me know when it would be a good time to continue our
conversation. Thanks.

Dean

Highly Confidential Expert - Lics GO0001-02905740
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To: "chris@youtube.com” <chris@youtube.com>
From: "Kelly Liang" <kel @ youtube.com>

Cc:

Bec:

Received Date: 2006-12-08 16:41:21 GMT

Subject: FW: Content Identification and Filtering

FY1 on the below from Dean. I'll reach out to Alex to see if he/or anyone

on his team has had any contact with the MPAA (it didn't appear so on the BD
pipeline). | think it makes sense to transition the MPAA discussions to the
team that is managing the relationships with the major studios although we
have already made good progress and built good relationships. it probably
makes sense to have 1 voice that is dealing both with the MPAA and all of
the studios for consistency's sake. Let me know what you think.

Thanks,

Kelly

From: Kelly Liang [mailto:kel @ youtube.com]
Sent: Thursday, December 07, 2006 9:50 PM
To: 'Dean_Garfield@mpaa.org'

Subject: RE: Content Identification and Filtering

Hi Dean -

Really appreciate the update, good to hear that the studios are interested
in discussing the pilot opportunity in further detail. Let me coordinate

with some folks over here and we will revert back with some times that will
work for in-person sessions.

Thanks,

Kelly

From: Dean_Garfield@mpaa.org [mailto:Dean_Garfield @mpaa.org]
Sent: Thursday, December 07, 2006 7:23 PM

To: kel@youtube.com

Subject: RE: Content Identification and Filtering

Hi. How are ya. Our call went well. The studios had a few questions that
we can chat about whenever is convenient. They were also very interested in
doing a joint meeting in December if feasible to walk through the concept

Highly Confidential G00001-01618900
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and hear a bit more re the long term plans. We should figure out some dates
that may work.

From: Kelly Liang [mailto: kel @ youtube.com]
Sent: Monday, December 04, 2006 9:11 AM
To: Garfield, Dean

Subject: RE: Content Identification and Filtering

Thanks Dean - sounds good. Look forward to touching base with you!

From: Dean_Garfield@mpaa.org [mailto:Dean_Garfield @mpaa.org]
Sent: Friday, December 01, 2006 6:30 PM

To: kel@youtube.com

Subject: Re: Content Identification and Filtering

Hi Kelly. We had 3 topics to cover and only got through 1. We are going to
pick up Tuesday morning so | will call you after that call.

Sent from my BlackBerry Wireless Handheld

----- Original Message -----

From: Kelly Liang <kel @ youtube.com>

To: Garfield, Dean

Sent: Fri Dec 01 17:16:19 2006

Subject: RE: Content Identification and Filtering

Hi Dean -
Thanks again for your time this morning. I'll be back to you next week to

schedule a visit with you in LA. How did your discussions with the studios
go today?

Have a good weekend. Take care,

Kelly

From: Dean_Garfield@mpaa.org [mailto:Dean_Garfield @ mpaa.org]
Sent: Thursday, November 30, 2006 6:16 PM
To: kel@youtube.com

Highly Confidential G00001-01618901
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Subject: RE: Content Identification and Filtering

Hi Kelly. We actually have a call tomorrow at 11 am with the studios to
discuss this issue so if we can talk before then that would be great. Does
9:30 am pacific work?

From: Kelly Liang [mailto:kel @ youtube.com]
Sent: Thursday, November 30, 2006 5:10 PM
To: Garfield, Dean

Subject: RE: Content Identification and Filtering

Hi Dean -

Hope all is well. | wanted to touch base with you and give you an update on
the paperwork, the claim your content tool, etc.

Let me know if you might have a few minutes to catch up tomorrow or sometime
next week.

Take care,

Kelly

From: Dean_Garfield@mpaa.org [mailto:Dean_Garfield @mpaa.org]
Sent: Wednesday, November 15, 2006 1:17 PM

To: kel@youtube.com

Subject: Content Identification and Filtering

Hi Kelly. | enjoyed talking with you today. Our RFl is attached. Safe
travels and talk to you soon.

Highly Confidential G00001-01618902
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UNI TED STATES DI STRI CT COURT

FOR THE SOUTHERN DI STRI CT OF NEW YORK
- - - - - - - - - - - - - - - - _X
VI ACOM | NTERNATI ONAL | NC., COMEDY
PARTNERS, COUNTRY MJSI C :
TELEVI SI ON, | NC., PARAMOUNT
Pl CTURES CORPORATI ON, and BLACK
ENTERTAI NMENT TELEVI SI ON LLC

Plaintiffs,
V. . Case No.
07CV- 2103
YOUTUBE, | NC., YOUTUBE, LLC,
and GOOGLE, | NC.
Def endant s. :
- - - - - - - - - - - - - - - - _X
THE FOOTBALL ASSOCI ATI ON PREM ER :
LEAGUE LI M TED, BOURNE CO., :
et, al., on behalf of thenselves :
and all others simlarly situated:
Plaintiffs,
. Case No.
V. : 07Cv-3582

YOUTUBE, | NC., YOUTUBE, LLC,
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APPEARANCES:

FOR THE PLAI NTI FFS VI ACOM | NTERNATI ONAL,
I NC. :
STUART J. BASKI N, ESQUI RE
SHEARMAN & STERLI NG, LLP
599 Lexington Avenue
New York, NY 10022
(212) 848-4000

FOR THE PLAI NTI FFS VI ACOM | NTERNATI ONAL,
I NC. :
M CHAEL B. DESANCTI S, ESQUI RE
LUKE C. PLATZER, ESQUI RE
JENNER & BLOCK, LLP
1099 New York Avenue, NW Suite 900
Washi ngton, DC 20001
(202) 639-6000

FOR THE DEFENDANTS YOUTUBE:
DAVI D H. MCG LL, ESQUI RE
MAYER BROWN, LLP
1675 Broadway
New York, NY 10019
(212) 506-2507

FOR THE DEFENDANTS THE FOOTBALL ASSOCI ATI ON:
LAUREN A. MCM LLEN, ESQUI RE
BERNSTEI N LI TOW TZ BERGER & GROSSMANN LLP
1285 Avenue of the Anericas
New York, NY 10019
(212) 554-1593

FOR THE W TNESS, DEAN GARFI ELD:
KELLY M KLAUS, ESQUI RE
MUNGER TOLLES & OLSEN LLP
355 South Grand Avenue, 35th Flr
Los Angeles, CA 90071
(213) 683-9238

ALSO PRESENT:

Conway Barker, Vi deographer
Oit Mchiel
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late -- | would like to say it was late 2005
but | really don't recall. [|'msorry.
Q Now, putting aside the specific

issue of this litigation | take it that in your
capacity as chief strategic officer for the
MPAA you were in regular comunication with

Vi acom about copyright enforcenment issues; is
that fair to say?

A. Yes. That's fair to say.

Q And what are sonme of the topics that
you woul d discuss within that overall franework
wi th Viacon®?

MR. KLAUS: | would just caution you
that in the course of your conmunications with
Viacom to the extent those reflect privileged
conmuni cations you should not reveal them and
if you have a question about how far down from
the very general topic of copyright enforcenent
do sonme specific topics go, that's sonething we
can step outside and try to disentangle.

MR. MCGI LL: Just to nmke sure the
record is clear, your position is that any
privileged infornmation that was related to
Viacom fromthe MPAA would retain its

privileged nature?
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MR. KLAUS: | need to know a little

more specifically about what the discussions
were but certainly the people fromthe MPAA are
entitled to have privil eged conversations with
their nmenber studios and their nmenber studios
counsel and |'mjust cautioning himin the
course of answering the question, which was
phrased at a fairly high-level generality that
to the extent it's getting down to specific
subj ects, we should discuss that to revea
there's no inadvertent disclosure of privileged
i nformation.

A. I"1l answer it at the high |eve
that you asked, which is we spent a fair anmount
of time tal king about strategies for dealing
with copyright infringement generally including
education and the types of education canpaign
we should initiate the scope of those types of
educati on canpaign. W talked a | ot about
content recognition technol ogi es and technol ogy
generally as a solution for copyright
i nfringement.

BY MR. MCG LL:
Q I think you testified earlier that

the six member studi os of the MPAA are the

DAVID FELDMAN WORLDWIDE, INC.
450 Seventh Avenue - Ste 2803, New York, NY 10123 (212)705-8585
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| argest notion picture conpanies in the world;
is that true?

A. The way that | characterized it |
think was that they're also the gl obal |eaders;
creating, distributing, marketing notion
pi cture content. So unlike the recording
i ndustry where if you go to Brazil, the market
| eaders are not necessarily the U. S. conpani es.
Wth the exception of | think India and perhaps
China, the U S. conpanies are also the gl oba
| eaders in marketing and devel opi ng
audi o-vi sual content, notion picture and
tel evi sion.

Q Based on your experience and
knowl edge in the industry, would it be fair to
say that Viacomis also one of the | argest

creators of professional video content in the

wor | d?
A Yes.
Q G ven the shared breath of video

content between the MPAA and Viacom is it fair
to say that the interests of the MPAA and
Viacom were aligned in relation to this issue
of copyright enforcenment?

A. I woul dn't necessarily make the

73
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connection between the breath and the alignnent
but in general, there was an alignment between
the MPAA and its nenbers because we were sinply
an agent for those studios.

Q And just to clarify -- so when you
think of Viacom as a nenber studio, although
technically it's a subsidiary, Paranmobunt that's
the nenber?

A. I thought of Paranount as the menber
really. There were -- but we did consider
Viacomand | dealt with Viacomin the sanme way.
So Paranount was the studi o who bel onged to the
MPAA. | treated -- | didn't make a distinction
in how | dealt with those who were enpl oyed by
Viacom from those who are enpl oyed by
Paranmount. In fact, in sone instances, |
probably woul dn't know who the particul ar
company was wi th whom they were enpl oyed.

Q Did the various menber studios of
t he MPAA share common policies for purposes of
protecting their content on the internet?

MR. KLAUS: (Objection. Vague and
anmbi guous and al so again to the extent that
there's anything that would require you to

reveal privileged, confidential information of

74

DAVID FELDMAN WORLDWIDE, INC.
450 Seventh Avenue - Ste 2803, New York, NY 10123 (212)705-8585




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

SJA-1886

DEAN GARFIELD - HIGHLY CONFIDENTIAL

12:

12:

12:

12:

12:

12:

12:

12:

12:

12:

12:

12:

12:

12:

12:

12:

12:

12:

12:

12:

12:

12:

12:

12:

12:

17

17

17

17

17

17

17

17

17

17

17

17

17

17

17

17

17

18

18

18

18

18

18

18

18

strategy of particular nenber conpanies,
don't think you should reveal that in the

context of this deposition.

A. I didn't understand the question any
way.
BY MR. MCG LL:
Q That's fair enough. Did you seek in

your capacity as chief strategic officer of the
MPAA, did you seek to create uniformty anong
the nmenmber studios with respect to copyright
enforcenent policies?
MR. KLAUS: Objection. Vague and
anmbi guous.
A No, we did not.
BY MR. MCG LL:
Q Did the menber studios in fact have
separate policies with respect to that issue?
A Yes. Each of the studios in
addition to working with the MPAA had their own
i ndependent policies that we weren't
necessarily privy to.
Q The same question with respect to --
et me back up for a second. | take it that
the MPAA fromtime to tinme encountered

situations where its content was made avail abl e
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Q In response to this update provided

by M. Maxcy, you indicate in your E-nmail above
that the system you are devel opi ng sounds very
strong. Do you see that?

A | do see it.

Q Is it your understanding that the
system being descri bed here would | ater be
known as cl ai ner content?

MR. BASKIN: Objection as to form
I"msorry. \Where are you?

MR. MCGl LL: Well, | have started
with the third paragraph of Chris Maxcy's
E-mai| where he's describing -- | don't want to
testify but going through what he descri bed.

MR. BASKIN: \What preference did the
syst enf?

MR. MCGILL: Yes. That's in
M. Garfield' s E-mail above.

THE WTNESS: | think it's the fourth
sent ence.

MR. BASKIN: So you're back to the
guestion with the word systemin it.

MR. MCGl LL: Yes.

MR. BASKIN:. | object to vague and

anbi guous.
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A. This systemas | was describing it
was both, | don't know what it's called
actually. I'mnot famliar with the nane.

BY MR. MCG LL:
Q Let me ask you whet her you had
occasion to view videos on YouTube yourself?
A. Yes.
Q Do you see any cultural or social
benefits that YouTube provides to society?
MR. KLAUS: Objection. Lack of
foundation. Vague and anbi guous.
BY MR. MCG LL:
Q Let me rephrase. Do you feel as you
sit here today --
MR. BASKIN: | join that one but |
take it you're withdrawing it.
BY MR. MCG LL:
Q Yes. Do you feel that YouTube

provi des any cultural benefits to society?

A Yes, | do.

Q Soci al benefits?

A. Sure. Yes.

Q For example, it provides --

A. | said, yes.

Q I'd like to go back to sonething you
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testified to earlier. Specifically you
recall ed that soneone from YouTube told you
that one reason they were reluctant to cone to
an agreenment with the MPAA was because
copyri ght content was, quote, a major lure for
their users. Do you recall that?

A I do recall that. Yes.

Q I think you actually testified that

you renmenmber that, quote, very strongly?

A. | did testify to that and it's
accurate.
Q But you don't recall who nade the

st at ement ?

A | do not.

Q Do you recall whether it was a man
or woman?

A | do not.

Q Was it a face to face neeting or

over the phone?

A This was over the phone.

Q Where were you when the call took
pl ace?

A. As | shared earlier with ny E-nmil

| spent perhaps two weeks of every nonth on the

road, so no idea
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Q Do you recall when this statenment
was made?
A. | don't recall the exact dates. |

think | testified earlier based on some of the
E-mai|l traffic jogging ny recollection about
general time proximity but | don't renemnmber the
exact date.

Q The statenment nmust have surprised
you, didn't it?

A It did. Yes.

Q Were you angry at hearing the

st at ement ?

A. No. I'mnot angry.
Q You' re Hol Il ywood's copyri ght
enforcer. Did you throw the phone across the

room or anything?

MR. KLAUS: Objection. | think that
m scharacterizes the testinony. | don't think
he adopted M. Sandoval's characterization of
himin his sensationalist headline.

A I was very clear that | didn't
enbrace it. That's not my style. It did stand
out in my mnd and it stuck with nme because it
seened rather brazen to say sonething like

t hat .
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BY MR MCG LL:

Q It's a fairly inportant devel opnent,
woul dn't you say?

MR. BASKIN: Objection. Vague and
anbi guous.

A I don't know if it's inmportant but |
do know that it stood out in nmy m nd because it
was a rather brazen thing to say, that
copyrighted content was the lure and so you
weren't going to do anything about it.

Q How did you react to the statenent?
Do you recall that?

MR. KLAUS: You mean when he was on
t he phone call?

A I don't recall how | reacted. | do
recall that | was di sappointed that and
surprised. | was also disappointed that we
spent six nmonths going back and forth on a
pilot and then it didn't happen.

BY MR. MCG LL:

Q Did you express any of your
di sappointnents in a letter or E-mail
menorializing this conversation?

MR. BASKIN: To whonf

MR. KLAUS: To whonf
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A. To anyone.

MR. KLAUS: M. Garfield, you should
exclude from your answer any privil eged
comruni cations that you had with the nunber
studios or with their counsel in relation to
that. |f you have information that you recal
ri ght now with comunications with
third-parties, you can answer --

MR. MCGILL: If it's okay with you, a
yes or no answer would suffice to that. |I'm
not entitled to ask him about the substance
with any |awers but | would Iike to know.

MR. KLAUS: | think the substance of
the conmmunication is getting a little close to
the client. Do you want to ask a question to
clarify?

THE W TNESS: M question would be to
you. So why don't we take a break.

MR. KLAUS: | think we should go
out si de.

THE VI DEO OPERATOR: Off the record
at 2:18 p.m

Back on the record at 2:28
MR. KLAUSE: So before the break

there was a question regarding the privilege.
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| think the way that the M. MG II's phrased
the question, | think that it is acceptable for
you to respond yes or no if you nmenorialized
the information that you obtained from YouTube
in a comrunication.

A Yes, | did.

BY MR. MCG LL:

Q And t hat comruni cati on was sent to
whont?

MR. KLAUS: Again you can disclose
the recipient of the comunication

A. It was sent to the counsel's |awers
at the studios.

BY MR. MCG LL:

Q Did you, yourself ever send a foll ow
up letter to YouTube as a result of this
conversation?

MR. KLAUS: Objection. Vague and
anmbi guous.

A | did not.

BY MR. MCG LL:

Q Did you send an E-mail to any of the
contacts that you had over at YouTube saying in
sum and substance this is crazy?

A. No. We had been talking for a |ong
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period of tinme and Googl e's concl usi ons about

what was feasible for YouTube/ Googl e was not
sonething | thought --

Q Si nce you nentioned Google, | just
want to clarify the tinmeline again. | thought
this conversation may have occurred in or
around April, 2006 is that accurate?

MR. KLAUS: Object.

MR. MCGI LL: Which woul d be
preacqui sition?

MR. KLAUS: | think that
m scharacterizes his testinony.

A Yes. My testimony | think is that |
don't recall the exact tine period and | don't
recall whether it was pre or post. So ny use
of Googl e/ YouTube is just today's term nol ogy
and what we had switched to in this depo and
not because | knew whether it was pre or post
acqui sition.

BY MR. MCG LL:

Q Because | believe the individuals
you were discussing in relation to that
specific point were Steve Chen, Chris Maxcy,
Zahavah Levine and Kelly Laing and those al

bei ng YouTube enpl oyees | thought | would try
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and clarify with you whether or not that
conversation hel ped refresh your recollection
as to when the conversation occured

preacqui sition or post acquisition?

MR. KLAUS: | would just object. MW
recollection was that M. Garfield had said
M. Chen and Ms. Levine and perhaps M. Maxcy.
| don't recall whether it's M. or Ms. Liang,
| don't recall Kelly Liang being involved. So
I think it mscharacterizes his testinony but

you shoul d answer his question

A Correct. Those were the three
people | recall. | don't recall if Kelly were
on the phone. | also don't recall the exact

timng and whether it were pre or post
acqui sition.
BY MR. MCG LL:

Q Well, notwi thstanding this conment
you continued to engage YouTube in a dial ogue
about fingerprinting testing; is that right?

A. Yes.

Q In fact, those conversations
continued up to and including June, 2007; is
that right?

A. Yes. In or about June, 2007 and
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From: Lin, David <David_Lin@mpaa.org>
Sent: Wednesday, September 12, 2007 4:54 PM
To: Seidel, Craig <CSeidel@movielabs.com>
Ce: Winter, Craig <Craig_Winter@mpaa.org>
Subject: RE: Google results

Attach: final minus_file match xls

That’s pretty hot.

Okay I'm not quite finished yet because | haven’t merged the match, semicorrect match, false negative, false positive
fields but since there aren’t that many false positive matches (only one) here are the results.

| also haven’t double checked my results but since you wanted something today, here it is.

David Lin

From: Craig Seidel [mailto:CSeidel@movielabs.com]
Sent: Wednesday, September 12, 2007 11:20 AM
To: Lin, David

Subject: Google results

Importance: High

Imagine the temperature of the Sun. Google results are hotter. Can we finish this today?

Thanks,
Craig

HIGHLY CONFIDENTIAL - Produced Pursuant to Protective Order - Civil Action Nos. 07-CV-2103, 07-CV-3582 MPAA-0009366
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UNI TED STATES DI STRI CT COURT

FOR THE SOUTHERN DI STRI CT OF NEW YORK

VI ACOM | NTERNATI ONAL, | NC., COMEDY

PARTNERS, COUNTRY MUSI C.

TELEVI SION, | NC., PARAMOUNT

Pl CTURES CORPORATI ON, and BLACK

ENTERTAI NMENT TELEVI SI ON, LLC,
Plaintiffs,

VS.

YOUTUBE, |INC., YOUTUBE, LLC,
and GOOGLE, | NC.

Def endant s.

THE FOOTBALL ASSOCI ATI ON PREM ER

LEAGUE LI M TED, BOURNE CO., et al.

on behal f of thenselves and all
others simlarly situated,

Plaintiffs,
VS.

YOUTUBE, | NC., YOUTUBE, LLC, and
GOOGLE, | NC.,

Def endant s.

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

)

NO. 07-Cv-2103

NO. 07-Cv-3582

VI DEOCTAPED DEPOSI TI ON OF OLI VER WEI NGARTEN
TAKEN ON WEDNESDAY, DECEMBER 16, 2009
AT THE OFFI CES OF MAYER BROWN | NTERNATI ONAL, LLP

201 Bl SHOPSGATE

LONDON EC2M 3AF, UNI TED KI NGDOM

JOB NO. 18278
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APPEARANCES

FOR THE CLASS PLAI NTI FFS, PREM ER LEAGUE:

PROSKAUER ROSE, LLP

By: HAL S. SHAFTEL, Esgq.
W LLI AM HART, Esqg.

1585 Br oadway

New Yor k, NY 10036-8299

212. 969. 3230

hshaft el @roskauer.com

197

FOR THE DEFENDANTS, YOUTUBE, | NC., YOUTUBE, LLC, AND

GOOGLE, I NC.:

MAYER BROWN, LLP

By: BRIAN M WLLEN, Esq.
1675 Br oadway

New Yor k, NY 10019-5820
212.506. 2146

bwi | | en@mayer br own. com

MAYER BROWN | NTERNATI ONAL, LLP
By: MAHI SHA RUPAN, Esq.

201 Bi shopsgate

London EC2M 3AF

Uni ted Ki ngdom

+44(0) 2031303172

nr upan@rayer br own. com

AO FE DOWNES, Court Reporter

M KE PRI TCHARD, Vi deographer
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A I think that is why | was asking the question.
Q Di d Auditude identify any technol ogy that satisfied
the criteria that you were listing here?
A I think they may have had sone offering or there would
have been sone degree of overlap with what we were doing
and paying NetResult for, so we decided not to proceed with
Audi t ude.
Q As of June of 2007, were you aware of any technol ogy
that existed that would "identify, or at least flag for
further review, material that is or nay be copyrighted"?
A Yes.
Q What was that?
A Well, | was aware that YouTube were saying that they
had some technol ogy, as were Daily Mdtion. | think that
was, fromnmy recollection, the reason that | would have
been asking M ke McG nley the question, and Audi ble Magic
had obvi ously been around for some tine as well.
Q VWhat did you understand about how Audi bl e Magic's
t echnol ogy wor ked?

MR. SHAFTEL: In June of '07?
Q. Sur e.
A | am not sure how in-depth |I'd | ooked into Audible
Magi c, but my understanding was that they were extrenely
successful in fingerprinting for audio and had noved into

audi ovi sual .

229
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Q Now, when you say "fingerprinting for audio," what are
you descri bi ng?
A Musi c.
Q. Are you thinking of fingerprinting that |ooks at the
audi o track of a particular file?
A That may be an exanple of the way it works, but |
don't have many audi o works to protect in my day job.
Q Right. So did Premi er League ever explore using
audi o- based fingerprinting to identify Prem er League
content?

MR. SHAFTEL: Objection to form
A. Audi o-based fingerprinting is for audio, not for
audi ovi sual .
Q So the technol ogy that Audi ble Magi c had woul dn't have
been very hel pful to Prem er League?

MR. SHAFTEL: Obj ection.
A They were certainly -- are we tal king now about
Audi bl e Magi c?
Q Yes.
A We are finished with Auditude?
Q. Yes.
A. Audi bl e Magic | believe at that time were very
successful with audio and were talking to their customers
about audi ovi sual .

Q But before Audible Magi c devel oped audi ovi sual

230
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filtering, would their technol ogy have been hel pful to find
Prem er League content?

MR. SHAFTEL: Objection.
A There may be sone instances where it could have been
hel pful .
Q How so?
A I amtrying to think of an exanple, which is probably
very rare. |f a particular voice is heard in an
audi ovi sual work that is a continued repost, for exanple,
that m ght be one way, but | amstruggling at this point to
t hi nk of many exanpl es.
Q And did Prem er League ever use Audi ble Magic's
technol ogy?
A. | understand from Audi bl e Magi ¢ that they had been
trying to have discussions with YouTube and, as | say to
all the filtering conpanies, it's far nore beneficial for
your technology to be inplenented on the websites, because
ot herwi se what is the point of us using your technology if
it's not going to get taken down at the other end?
Q So | think my question was: Has Prem er League

actual ly used Audible Magic's technol ogy?

A No.
Q Is this a good time for a break?
A Yes.

THE VI DEOGRAPHER: Going off the record. The time is 9:58.
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(OFf the record)

THE VI DEOGRAPHER: Back on the record. The tinme is 10:13.
Q I want to show you a docunent that we have marked as
Exhi bit 25.

(Exhibit 25 marked for identification)

Say for the record this is a docunent marked PL0O0178010. Do you

recogni se this e-mil exchange?

MR. SHAFTEL: You still need nore tinme?
A I amstill reading through.
Q | apol ogi se. Do you recognise this e-muil|l exchange?
A Yes.
Q And is this, at least in part, an e-mail exchange

bet ween you and Catherine Millen fromDaily Mtion?

A Yes.

Q. Who i s Catherine Miullen?

A She is an enpl oyee of Daily Mtion.

Q And | am | ooking at the e-mmil that begins on the

bottom of the page that ends in 8009.

A The nunbers are cut off.
Q. Sorry. It's the e-mail that was sent on October 6th
at 14:12.

MR. SHAFTEL: August 6th?
A You said "October".
Q | apol ogi se. August 6th, 2007, at 14:12.

A K.
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( Exhi

A Subsequent to this date. At sone point in the | ast
year - and-a-hal f, | think.

Q Let's look at another exhibit. This will be 29.

bit 29 marked for identification)

Q Do you recall that, in January 2008, YouTube offered
to present its video fingerprinting technology to Prem er
League?

A Can you repeat the question, because | was |ooking at
t he docunent?

Q Of course. The question is, do you recall that, in
January of 2008, YouTube offered to present its video
fingerprinting technology to Prem er League?

A Yes, | do.

Q And this e-mail from Anthony Zanmeczkowski dated
January 21st, 2008, is that offer?

A Yes.

Q M. Zameczkowski wrote, "I think it would be a good
opportunity to present you with our new video
identification technol ogy and exchange sonme views."

I's that right?

A Yes.

Q Did the meeting that M. Zameczkowski proposed in this
e-mail, in fact, occur?

A No.

Q Wy was that?

251

10:51

10: 52

DAVID FELDMAN WORLDWIDE, INC.
450 Seventh Avenue - Ste 2803, New York, NY 10123 (212)705-8585




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

SJA-1906

A Ant hony contacted the Prem er League at too short
notice, that nobody was available to neet his inflexible
time slots.
Q So it didn't occur in January of 2008. Did it occur
at sonme point after January 2008?
A Yes.
Q Do you recall specifically when the nmeeting was at
whi ch Google presented its video fingerprinting technol ogy
to Prem er League?
A. Not specifically. As | stated, | believe it was in
the | ast year-and-a-half on the basis of the time that we
had di scussi ons, negotiations in the NDA, trialed the
content I D, subsequently been using it, it appears it was
certainly after January 2008
Q Did that mean of -- that presentation occurred
sometinme in 2008, sometime in 2009? | amjust trying to
get a ball park.

MR. SHAFTEL: Don't guess.
A. | really am guessi ng because so nmuch has happened
Q And you said that, currently, Prem er League is using

the video fingerprinting technol ogy that YouTube offers?

A Yes.

Q When did Prem er League start using that technol ogy?
A | amtrying to recollect whether it was at the end of
| ast season or it was the beginning of the season. It was
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certainly around, as far as | can renmenber - as | say, a

| ot has happened since - but the mddle of last -- no -- we
are in 2009 -- it was certainly sonme point this year.

Q. So you think it was sonetine after | ast season ended?
A. Well, | am guessing, because it may have been before
the season finished. | have a -- | have a recollection
that we did trial it -- actually, we did use it before My
2009.

Q May of 2009 is when the 2008/ 2009 season ended?

A. Yes, but we were using it certainly before May 2009.
Q You nentioned Perform Group yesterday?

A Yes.

Q What is Perform G oup?

A. They do a variety of functions: they produce content,
they are content provider and producer, they buy rights,
whi ch they sell.

Q They purchase Prem er League rights?

A They produce clip rights for the Prem er League, but
they have bought other rights owners' rights in the past
and currently.

Q Ot her rights owners' rights with respect to Prem er
League content?

A No, non-Prem er League content.

Q Yes. So what is the relationship between Perform

Group and Prem er League?
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A They produce clips for our |icensees that have bought
the rights but they also assist nyself in creating
reference files of live matches to send to YouTube to
utilise their fingerprint system
Q Wiy is it that Prem er League used Perform Group to
create reference files to send to YouTube for use in the
video fingerprinting systenr

MR. SHAFTEL: Objection.
A. Two reasons, | think: ©One is that Perform had sone
sort of pre-existing relationship with YouTube and may have
done the same for others, and, in fact, they may have been
suggested by YouTube that we do that route; but secondly,
it negated the need for us to interfere with what happens
on a match day at the host broadcaster van or IMG G ven
that Perform were ingesting a feed, anyway, for the purpose
of producing clips for our licensees, it nmade sense.
Q So that the reference files that Perform Group is
providing to YouTube are taken fromthe |ive broadcast
feed?
A Yes
Q And how long is it after the match is played that
Performis providing the reference sanple to YouTube?
A They do it in match.
Q. How does that work?

A We have had to anmend the tine frames and format
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UNI TED STATES DI STRI CT COURT

FOR THE SOUTHERN DI STRI CT OF NEW YORK

THE FOOTBALL ASSQOCI ATI ON PREM ER
LEAGUE LI M TED, BOURNE CO., et al.,
on behal f of thenselves and all
others simlarly situated,
Plaintiffs,

VS.

YOUTUBE, INC., YOUTUBE, LLC, and
GOOGLE, INC.,

Def endant s.

)

)
)
)
)
)
)
)
)
)
)
)
)

)

DEPGSI TI ON OF GEORG NA LOTH

NEW YORK, NEW YORK

WEDNESDAY, DECEMBER 2, 2009

REPORTED BY:
ERI CA RUGGE ERI, CSR, RPR
JOB NO.: 18233

Case No. 07Cv3582
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Decenber 2, 2009

1:08 p.m

VI DEOTAPED DEPOSI TI ON OF
GEORGI NA LOTH, held at the offices of
Mayer Brown, 1675 Broadway, New YorKk,
New York, pursuant to notice, before
Erica L. Ruggieri, Registered
Pr of essi onal Reporter and Notary

Public of the State of New York
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APPEARANCES:

FOR THE PLAI NTI FFS:
PROSKAUER ROSE, LLP
BY: NOAH Gl TTERMAN, ESQ.
1585 Broadway
New York, N.Y. 10036-8299
(212) 969- 3200

ngitterman@roskauer.com

FOR THE DEFENDANTS:
MAYER BROWN, LLP
BY: BRI AN W LLEN, ESQ.
JASON KI RSCHNER, ESQ.
1675 Broadway
New York, New York 10019
bwi | | en@myer br own. com

j ki rschner @mayer br own. com

ALSO PRESENT:
EM LI E MONTANE, FFT
CARLOS KI NG, Vi deographer
ABDOU FALL, Interpreter

JOANNA DEZI O, Ph.D, Interpreter
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105
LOTH

CGeorgi na was out on |eave during the
time when it was -- during the |ast
tournament, when | think this was al
set up.

So she coul d speak to, you know,
you know, as she has been, what they
signed up for and what she knows, how
it works; but in terms of the
eval uation, we should probably | eave
that for M chel tonorrow.

MR. WLLEN: If we have a
representation fromyou that he'l
actually be prepared to speak about
that, that's fine.

MR. G TTERMAN: Sur e.

Q What vol une of content has
content 1D bl ocked?

Are you aware of other websites

t hat have tools conparable to CVP, the
content verification progranf?

MR. Gl TTERMAN: Obj ection to the
form Vague and anbi guous.

A. We heard about fingerprinting

from ot her websites |ike | NA.
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06: 23: 07

06: 23: 07

06: 23: 07

06: 23: 07

06: 23: 07

106
LOTH

VWhat's | NA?

What is | NA?

Yes.

> O > O

The National Institute of
Audi o- Vi sual in France
Q What type of fingerprinting too
does I NA offer?
MR. Gl TTERMAN: Objection to the
form
A. I don't know exactly the

technol ogy of | NA technol ogy.

Q Has FFT ever used Audi ble Magic?

A Have used what?

Q Audi bl e Magi c?

A I don't know about Audible
Magi c.

Q. Has FFT ever used audio

fingerprinting?
MR. Gl TTERMAN: Objection to

form Vague and anbi guous.

A. No.

Q. Is FFT famliar with any sites
t hat use Audible Magic -- | nean, excuse
me. |Is FFT familiar with any sites that
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06: 23: 07

06: 23: 07

06: 23: 08

06: 23: 08

06: 23: 08

LOTH
use audio fingerprinting just to screen
content?

A. We know that Daily Motion do it,
but that's all we know.

Q Daily Motion uses audio
fingerprinting to block upl oads of videos
with certain audio tracks, correct?

MR. Gl TTERMAN: Objection to
form Vague and ambi guous. Calls for
specul ati on.

A | don't know.

Q What is your understandi ng of
how Daily Motion uses audio
fingerprinting?

MR. Gl TTERMAN: Objection to
form
A. For me they listen to the audio

on the clips. Then they find some
specific, | don't know, specific audio
they have of sonething simlar to the
video fingerprinting.

Q Who |istens to the audio?

MR. Gl TTERMAN: Obj ection to

form Lacks foundati on. Calls for

107
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SJA-1917

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

THE FOOTBALL ASSOCI ATI ON PREM ER

LEAGUE LI M TED, BOURNE CO., et al.,

on behal f of thensel ves and all
others simlarly situated,

Plaintiffs,
VS.

YOUTUBE, |INC., YOUTUBE, LLC, and
GOOGLE, INC.,

Def endant s.

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

VI DEOTAPED DEPOSI TI ON OF

KEI TH HAUPRI CH
NEW YORK, NEW YORK
THURSDAY, SEPTEMBER 24, 2009

BY: REBECCA SCHAUML.COFFEL
JOB NO. 17720

NO. 07-Cv-3582
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APPEARANCES:

FOR THE LEAD PLAI NTI FFS AND
PROSPECTI VE CLASS:
PROSKAUER ROSE LLP
By: WLLIAM HART, ESQ
1585 Broadway
New York, New York 10036-8299
WHART @°ROSKAUER. COM

FOR THE DEFENDANTS YOUTUBE, | NC., YOUTUBE,
LLC and GOOGLE, | NC.:
MAYER BROWN LLP
By: ARIC JACOVER, ESQ
TERRI MAZUR, ESQ.
RI CHARD S. PI ANKA, ESQ.
1675 Broadway
New York, New York 10019
(212) 506-2146
Aj acover @myer brown. com
Trmazur @mayer br own. com
Rpi anka@mayer br own. com

ALSO PRESENT:

Manuel Abreu, Videographer

---000- - -
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18:32: 28

18:32: 38

18:32: 49

18: 33: 05

18:33:19

KEI TH HAUPRI CH
MR. HART: This record is
confidential. W will have to
deal with that.

Q. Were any specific
t echnol ogi es di scussed?

A No. Specific technol ogies
were not discussed. Cherry Lane's
willingness to participate in an
i ndustry neasure to get involved with
the technol ogy was di scussed.

Q What was that industry
measure you di scussed?

A The use of fingerprinting.
Or engaging a software -- engaging in
fingerprinting, working with the
devel oper or other provider.

Q. Were there any specific
devel opers or providers of
fingerprinting technol ogies that were
menti oned?

MR. HART: Asked and
answer ed.

A | believe it was Audible

Magi ¢ that was the name di scussed.
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18:33: 28

18:33: 33

18: 33: 46

18: 34: 01

18:51: 45

KEI TH HAUPRI CH

There was no one from Audi ble Magic in

the room
Q Any ot hers?
A. Any ot her what?
Q Any ot her technol ogi es?

MR. HART: Technol ogy or
t echnol ogy vendors.
MR. JACOVER: Technol ogy

vendors, thank you.

A. No.
Q. And you testified earlier
that, | just want to clarify, that

Cherry Lane has not used Audible
Magic's fingerprinting technology; is
that correct?
A To date, we have not used
their technology, that's correct.
MR. JACOVER: Let's take a
qui ck break, and we will wrap up.
THE VI DEOGRAPHER: The time
is 6:34 p.m We are going off the
record.
(Wher eupon, a recess was

hel d. )
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18:52: 47

18:53: 01

18:53: 17

18: 53: 34

18:53: 45

KEI TH HAUPRI CH

THE VI DEOGRAPHER: The time
is 6:53 p.m W are back on the
record.

MR. JACOVER: We are done
with questioning. W just have a
qui ck statement before we wrap up.

Plaintiff's counsel, during
this deposition, has made a nunber
of privileged assertions relating
to Internet nonitoring, use of
fingerprinting technol ogi es, the
i ssuance of takedowns and Cherry
Lane's policies regarding
t akedowns that -- and regarding
its interaction with BayTSP

Those objections, we
beli eve, may be subject to an
Agreement or negotiations between
the parties, and to the extent
that that -- that we cone to an
Agreenment on that issue, we
reserve our right to revisit those
i ssues that we are objecting to on

privilege grounds with this
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SJA-1923

UNI TED STATES DI STRI CT COURT

FOR THE SOUTHERN DI STRI CT OF NEW YORK

VI ACOM | NTERNATI ONAL, I NC., COMEDY

PARTNERS, COUNTRY MUJSI C.

TELEVI SI ON, | NC., PARAMOUNT

Pl CTURES CORPORATI ON, and BLACK

ENTERTAI NVENT TELEVI SI ON, LLC,
Plaintiffs,

VS.

YOUTUBE, INC., YQUTUBE, LLC,
and GOOGLE, |NC.,

Def endant s.

THE FOOTBALL ASSCCI ATI ON PREM ER

LEAGUE LIM TED, BOURNE CO., et al.

on behal f of thenselves and all
others simlarly situated,

Plaintiffs,
VS.

YOUTUBE, | NC., YOUTUBE, LLC, and
GOOGLE, | NC.,

Def endant s.

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

NO. 07-CV-2103

NO. 07-CV-3582

VI DEOTAPED DEPGSI TI ON OF THEODORA M CHAELS
SAN FRANCI SCO, CALI FORNI A

SEPTEMBER 24, 2009

JOB NO. 17764
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APPEARANCES
LI EFF CABRASER HEI MANN & BERNSTEI N,
Attorneys for Plaintiff and Wtness
250 Hudson Street
8th Fl oor
New Yor k, New York 10013-1413

BY: ANNI KA K. MARTI N, ESQ.

MAYER BROWN, LLP
Attorneys for Defendant
1675 Broadway
New Yor k, New York 10019-5820
BY: CHRI STINE M HERNANDEZ, ESQ.
AND

JASON KI RSCHNER, ESQ

ALSO PRESENT:

NI CHOLAS GUZMAN, Vi deogr apher

LLP
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24
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A. Wat ermarking is when there is some sort
of electronic tag in the recording that identifies
it as a specific work, that can be detected by
some sort of program

Q And does Carlin use watermarking for any
of its copyrighted works?

A. Well, our -- that question actually
doesn't really nake sense, because we own songs
rat her than specific recordings of songs.

So, to the extent that the watermrk
woul d be in the recording, we wouldn't have
anything to do with that.

Q Does Carlin require the use of
wat er mar ki ng technology with any of its |licensees?

A. General ly, no. There may be instances
when we would require that, but | believe that has
al ready been covered in the deposition by Mary
McDouwel | .

Q What is your know edge of when Carlin
requires this watermarking technology, if at all?

A. | really don't know the details on that.

MS. MARTIN: Let me know when you want

her to clarify the --

MS. HERNANDEZ: All right.

A To sonme extent, you actually clarified

51
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52

it in your first question just now, with regard to

BayTSP to the extent that | answered your

questions with "I don't know," anyone el se at
Carlin would also say, "I don't know," because we
don't deal directly with them | just wanted to

poi nt that out.

Also, with regard to BM, suits that are
brought by BM on behalf of their nenbers, we do
not comruni cate directly with BM on those suits,
so we have no additional details about them

| also just -- | spoke to soneone at
Carlin to check on this: The Clark v. Hudson Bay
case was regarding the work, "The Shoop Shoop
Song, (lIt's In H's Kiss)."

MS. MARTIN: Can you sing it for us?

A. It is a great song.

And, also, in the Farm Club case, we
were claimants. That is the extent of ny
clarifications.

Q Let me follow up, with respect to your
first clarification.

You represented that no one at Carlin
has communi cati ons with BayTSP, correct?

A That is correct.

Q But you have al so previously stated that
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M . Bienstock responded to a counter-notice
received by BayTSP, with respect to one of the
takedown notices it had sent on Carlin's behal f;
is that correct?

A. Yes.

Q How did M. Bienstock becone aware of
the counter-notice?

A. I would presume through Lieff Cabraser.

Q Did you discuss that with M. Bienstock,
as to how he | earned that information?

A No.

Q You al so stated that M. Bienstock
responded to the counter-notice?

A. Yes.

Q Correct?

A. (No response.)

Q Do you know, with respect to
transmtting the response, whether he had any
conmuni cations with BayTSP?

A My understanding is that he was
conmuni cating directly with the people who had
posted the videos, through BayTSP.

Q Ot her than YouTube, does Carlin nonitor
any web sites for infringenment of its content?

A No.
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SJA-1929

UNI TED STATES DI STRI CT COURT

FOR THE SOUTHERN DI STRI CT OF NEW YORK

THE FOOTBALL ASSOCI ATI ON

PREM ER LEAGUE LI M TED, BOURNE
CO., (together with its affiliate
MURBO MUSI C PUBLI SHI NG, I NC.),
CHERRY LANE MUSI C PUBLI SHI NG
COMPANY, I NC., CAL |V ENTERTAI NVENT
LLC, ROBERT TUR d/b/a LOS ANGELES
NEWS SERVI CE, NATI ONAL MUSI C
PUBLI SHERS' ASSCCI ATI ON, THE
RODGERS & HAMVERSTEI N ORGANI ZATI ON,
STAGE THREE MUSI C (US), INC.,
EDWARD B. MARX MJSI C COMPANY,
FREDDY BI ENSTOCK MJSI C COMPANY

d/ b/ a BI ENSTOCK PUBLI SHI NG
COVMPANY, ALLEY MJUSI C CORPORATI ON,
X- RAY DOG MUSI C, I NC., FEDERATI ON
FRANCAI SE DE TENNI' S, THE MJSI C
FORCE MEDI A GROUP LLC, THE MUSI C
FORCE LLC, and SI N- DROVE RECORDS,
LTD. on behalf of thenselves and
all others sinmlarly situated,

Plaintiffs, Case No.
VS. 07- CV- 3582

YOUTUBE, | NC., YOUTUBE, LLC,
and GOOGLE, | NC.,

Def endant s.

HI GHLY CONFI DENTI AL
VI DEOTAPED DEPOSI TI ON OF HENRY MARX
PALO ALTO, CALI FORNI A
TUESDAY, NOVEMBER 3, 2009
JOB NO. 17941
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HENRY MARX - HIGHLY CONFIDENTIAL

Henry Marx Palo Alto, CA Novenber 3, 2009
NOVEMBER 3, 2009

9:00 A M

HI GHLY CONFI DENTI AL VI DEOTAPED DEPOCSI TI ON OF HENRY
MARX, at W LSON, SONSI N, GOODRICH & ROSATI, 601 South
California Street, Palo Alto, California, pursuant to
notice, before nme, KATHERINE E. LAUSTER, CLR, CRR, RPR,

CSR License No. 1894.
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HENRY MARX - HIGHLY CONFIDENTIAL

Henry Marx Palo Alto, CA Novenber 3, 2009
APPEARANCES:

FOR THE CLASS PLAI NTI FFS, THE MUSI C FORCE MEDI A
GROUP LLC, THE MJSIC FORCE LLC, SI N-DROVE RECORDS,
LTD., and HENRY MARX:

BERNSTEI N, LI TOW TZ, BERGER & GROSSMANN, LLP
BY: BENJAM N GALDSTON, ESQ

12481 High Bluff Drive, Suite 300

San Diego, California 92130-3582

Tel ephone: 858. 720. 3188

Fax: 858. 436. 0188

beng@l bgl aw. com

FOR THE DEFENDANTS YOUTUBE, INC., YOUTUBE, LLC, and
GOOGLE, INC.:

W LSON, SONSI NI, GOODRI CH & ROSATI

BY: DYLAN J. LI DDI ARD, ESQ.
ANTHONY J. WEI BELL, ESQ

650 Page MII| Road

Palo Alto, California 94304-1050

Tel ephone: 650. 565. 3535

Fax: 650. 493. 6811

dl i ddi ard@wsgr.com

awei bel | @wsgr. com

FOR HENRY MARX, THE MUSI C FORCE MEDI A GROUP LLC,
THE MUSI C FORCE LLC, and SI N-DROVE RECORDS, LTD.:

LAW OFFI CES OF JEFFREY L. GRAUBART, PC
BY: JEFFREY L. GRAUBART, ESQ

350 West Col orado Boul evard, Suite 200
Pasadena, California 91105

Tel ephone: 626. 304. 2800

Fax: 626. 304. 2807

info@| graubart.com

Al so Present: KEN REESER, Vi deographer
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HENRY MARX - HIGHLY CONFIDENTIAL
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Henry Marx Palo Alto, CA Novenber 3, 2009

Q And you didn't check with any of The Misic
Force entities' licensees to see whether or not they
had posted any of Bobby Caldwell's content on the
Internet; correct?

MR. GALDSTON: Objection. Asked and
answered, three tinmes now.

THE W TNESS: First of all, if they
recorded one of his songs, it would be under their
name, not Bobby Cal dwel|l's nane.

I checked Bobby Caldwell. | checked the
masters and the works that we own and we control
That's what | checked.

BY MR. LI DDI ARD:
Q And you have li- -- fromtine to tinme, The
Musi ¢ Force entities have |licensed out rights to the

wor ks-in-suit in this case; correct?

A Yes.

Q And you can't give ne a -- you said
there's many |licensees over the past 30 or -- years
or so. |Is that an accurate statenent?

A Yes.

Q Okay. And what I'msinply trying to get
at, have you gone back and checked with any of The

Miusic Force entities |licensees to the works-in-suit
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HENRY MARX - HIGHLY CONFIDENTIAL
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Henry Marx Palo Alto, CA Novenber 3, 2009
in this case to see whether or not they're the ones
that are posting Bobby Caldwell's two works-in-suit
onto the YouTube site?

MR. GALDSTON: Objection. Asked and
answered four tinmes now.

THE W TNESS: No, but in review ng
Cal dwel |l up there, | did not see anything that would
have indicated it was froma third party license.
BY MR. LI DDI ARD:

Q. How -- how do you know t hat?

A By using my two eyes, and nmy brain, and ny
menory. | did not see that.

Q And when you say you "did not see that,"
you're referring to looking at the clip on the
YouTube site?

A. Yes.

Q And did you look at -- to see who the
person was who was posting the clip on the YouTube
site?

MR. GALDSTON: Objection. Asked and
answer ed.

THE W TNESS: In some cases, yes, but |
did not identify any record conmpany or third party

l'i censee.
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HENRY MARX - HIGHLY CONFIDENTIAL
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Henry Marx Palo Alto, CA Novenber 3, 2009
BY MR. LI DDI ARD:
Q Did you recogni ze any user name who was
posti ng Bobby Caldwell's content onto the Internet?
MR. GALDSTON: Objection. Asked and
answer ed.
THE W TNESS: No.
BY MR. LI DDI ARD:

Q All right. Going back -- so going back to
the YouTube's content ID system what is your
under st andi ng of what the YouTube's content ID
systemi s?

A A sham

Q A shan®?

>

A sham

Q. Wy do you view it as a shanf?

A | viewit as a sham because it does not
capture the information properly. It does not
follow up, and it continues to allow the sane people
to continue to post, and other people to continue to
post the same works.

Q And how do you know that, M. Marx?

A |'ve seen it.
Q You' ve used YouTube's content |ID system
yoursel f?
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A No, sir. |1've seen the videos appear

agai n, and again, and again.

Q Any other basis for calling YouTube's
content ID systema -- a shan?
A. Communi cation with other people whose

works are in contention.

Q Wi ch ot her peopl e?

A. Lawyers.

Q VWi ch | awyers?

A My | awyers.

Q Anyone el se?

A. That's all I'"mgoing to testify to.

Q Well, is there anyone el se other than your

| awyers that you've spoken to about --

A I wouldn't know they would call it a sham
I call it a sham
Q But you've never used YouTube's content ID

system yourself; correct?

A. No.

Q And how does YouTube's content |ID system
wor k?

A I''mnot technical.

MR. GALDSTON: Object to the form of the

question. Lacks foundation.
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BY MR. LI DDI ARD:

Q So you don't know how it works?

A No.

Q What is YouTube's -- have you heard of

YouTube's content verification tool?

A I"ve heard it.

Q What is it?

A I have no idea.

Q Did you -- did -- okay.

A Apparently it doesn't work.

Q VWhat's the basis for your belief that it

doesn't work?

A Well, logic says to nme that if it does
wor k, why don't you use it?

Q. Do you know if The Music Force entities
use the content verification tool?

A I don't know.

Q No? Have you ever checked?

A. My attorneys did everything they could to
identify to YouTube the problenms at hand. M
content is still up. So if it works, why aren't you
using it?

Q My question was: Do you know if The Misic

Force entities use the YouTube content verification
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tool ?

A We did not.

Q Why not ?

A We al |l owed our attorneys to represent our
rights and to deal with it accordingly.

Q Okay. Any other reasons for not using
YouTube's content verification tool?

A I've already testified there's not enough
hours in the day to deal with the YouTube probl em
or seconds in the day to deal with the YouTube
probl em

Q Any other reasons for not using YouTube's
content verification tool?

A. That's reason enough.

Q. Are there any other reasons why The Misic
Force entities do not use -- do not use YouTube's
content verification tool, other than the reasons
you' ve just provided?

A The best reason -- best reason to not use
it is it has no ultimte benefit.

Q. I'"masking if there's any other reasons
for The Music Force entities' decision not to use
YouTube's content verification?

A. The fact that it's a shamand it doesn't
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Henry Marx Palo Alto, CA Novenber 3, 2009
work is reason enough.

Q And you believe it's a shamand it doesn't
wor k even though you've never used it before?

A That's right.

Q Okay. Do you believe that YouTube coul d
currently be doing nore to identify and renove the
unaut hori zed content that nay appear on its website?

A. Yes.

Q What exactly could YouTube be doi ng?

A It could be taking down copyrights that
it's not authorized to view.

Q Anyt hi ng el se?

A Yes.

Q What el se?

A It could be notifying people on YouTube
that if they do that, they'Il -- they will not be
all owed to post again.

Q. Do you know i f YouTube has, in fact, a
repeat infringer policy?

A. I don't know at this point.

Q Anyt hing el se that YouTube could be doing?

A I don't know.

Q Has -- have The Music Force entities ever

tested or used other technologies to assist in
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Henry Marx Palo Alto, CA Novenber 3, 2009
identifying and renoving video content fromthe
I nternet?
MR. GALDSTON: Object to the formof the
questi on.
THE W TNESS: Not to my know edge.
BY MR. LI DDI ARD:
Q Have The Miusic Force entities ever tested
any technology that's out on the market to see
whet her or not it's useful in detecting infringing
content that The Miusic Force entities own the rights
to that appear on the Internet?
A. Yes.
Q VWhat technol ogi es?

A. A website that | testified to, \WhoSanpl ed.

Q From about three weeks ago; is that
correct?
A Yes.

Q Anyt hi ng el se?

A. No.

Q. And is that website working pretty well
for The Miusic Force entities?

A It identifies usages, yes, very well.

Q What was the nane of that website?

A VWhoSanpl ed. com
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Q Do you know when that website was

| aunched?
A I do not know

Q Why didn't The Music Force entities start
using that website sooner?

MR. GALDSTON: Object to the form of the
questi on.

THE WTNESS: It didn't |earn about it
until three weeks ago.
BY MR. LI DDI ARD:

Q Do you know what technol ogy that
particul ar website uses in order to identify
potentially infringing content on the Internet?

A. | believe that it uses word of noputh, and
peopl e posting the information on the site.

Q Do you know what other tech- -- does the
website use any other technol ogy, to your know edge?

A I'"'m not technical, but there's technol ogy
i nvol ved.

Q But you don't know what that technol ogy

A. No.
Q Have you ever comnpared that technology to

the technol ogy that YouTube uses in its content ID
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UNI TED STATES DI STRI CT COURT
FOR THE SOUTHERN DI STRI CT OF NEW YORK

THE FOOTBALL ASSOCI ATI ON PREM ER
LEAGUE LIM TED, BOURNE CO., et al.,
on behal f of thenselves and all
others simlarly situated,

)
)
)
)
)
Plaintiffs, )
VS. ) Case No.
) 07-CV-3582
)
)
)
)
)
)

YOUTUBE, INC., YOUTUBE, LLC, and
GOOGLE, | NC.,

Def endant s.

VI DEOTAPED DEPOSI TI ON OF
VI CTORI A TRAUBE
NEW YORK, NEW YORK
THURSDAY, OCTOBER 8, 2009

BY: REBECCA SCHAUM.OFFEL
JOB NO. 17869
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APPEARANCES:

FOR THE PLAI NTI FFS:
Ll EFF, CABRASER, HEI MANN &
BERNSTEI N, LLLP

BY: DAVID S. STELLINGS, ESQ
ANNI KA MARTI N, ESQ.
250 Hudson Street, 8th floor
New York, New York 10013-1413
Dstellings@chb.com

FOR THE DEFENDANTS YOUTUBE, | NC., YOUTUBE,
LLC and GOOGLE, I NC.:

MAYER BROWN, LLP
By: GREGORY A. FRANTZ, ESQ

FIDELIS |I. AGBAPURUONWJ, ESQ.

1675 Broadway

New Yor k, New York 10019

(212) 506-2146

Gf rant z@myer br own. com

Fagbapur uonwu@rayer br own. com

ALSO PRESENT:

Kat heri ne Wagner

Sal | ean Browne, Vi deographer
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76
VI CTORI A TRAUBE

flagging these websites?
A. I woul d be guessi ng.
MR. STELLINGS: Don't guess.
Q. Do you renenber for what
pur pose he was flagging the websites?
MR. STELLINGS: Again, if

you know, that's fine. Don't

guess.

A. | don't know. | would be
guessi ng.

Q. Do you know the types of

things M. Fink was | ooking for when he
was flagging the websites?
MR. STELLINGS: Sane
i nstruction.
A I don't know. | don't know
Q. Is he still engaged in

flaggi ng websites?

A. Since | don't know what
"flaggi ng websites" nmeans, | don't
know.

Q You don't know what fl agging

websites neans?

A. | don't know what it nmeans
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in this context. | could guess.
MR. STELLI NGS: Again, |
don't want you to guess.
Q. Has R&H ever used any
out si de vendors to help track all eged

i nfringenment of its content on the

I nt ernet ?
A. R&H, no, we have not.
Q We di scussed BayTSP a second

ago and you testified that your counse
has retai ned BayTSP; is that correct?

A. That is correct.

Q. When | say R&H, | am
referring to R&H as well as its agents,
i ncluding your lawers. So if you know
if your | awyers have retained a
particular firm please include that in
your response.

A. Well, our |awyers retained
BayTSP in connection with this
litigation on behalf of the plaintiffs
of which R&H is one.

Q Agai n, including actions

t hat your counsel may have taken, has

DAVID FELDMAN WORLDWIDE, INC.
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VI CTORI A TRAUBE
R&H retai ned any ot her outside vendors,
i ncludi ng NetResult, Auditude, Audible
Magi ¢ or any other third-party?

A. Not to my know edge.

Q Do you know why the decision
was made to use BayTSP?

A | do not.

Q Do you know when R&H began
usi ng BayTSP?

A. I don't know when our
counsel, as our agent, began to use
Bay TSP.

Q. Do you know whether it was
after the litigation began?

A. I don't know. Prior to the
litigation, they couldn't have been
acting as our agent.

Q When you say "they coul dn't
have been acting as your agent" --

A The law firm Qur counsel

Q Does R&H have a contract
with BayTSP?

A. Qur counsel may. | don't

know.
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VI CTORI A TRAUBE

Q Are you aware of whether R&H
is a party to that contract?

A. I am not awar e.

Q I's there anyone at R&H
i nvol ved in managi ng the rel ationship
with BayTSP?

A. No. Well, | amsorry, since
you are defining R&H as our counsel,
our counsel is involved in managi ng the
relationship with BayTSP.

Q. Okay. Let me clarify that.
Excl udi ng your counsel, is there anyone
at R&H that is involved in managi ng the
relati onship with BayTSP?

A. No.

Q Have you spoken with anyone
from BayTSP?

A. No.

Q Have you had any
comruni cations with anyone from BayTSP?

A. No, | have not.

Q. Do you know what services
BayTSP perfornms for R&H?

A It is nmy understanding that
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UNI TED STATES DI STRI CT COURT

FOR THE SOUTHERN DI STRI CT OF NEW YORK

VI ACOM | NTERNATI ONAL, | NC., COMEDY

PARTNERS, COUNTRY MUSI C.

TELEVI SI ON, | NC., PARAMOUNT

Pl CTURES CORPORATI ON, and BLACK

ENTERTAI NMENT TELEVI SI ON, LLC,
Plaintiffs,

VS.

YOUTUBE, | NC., YOUTUBE, LLC,
and GOOGLE, | NC.,

Def endant s.

THE FOOTBALL ASSOCI ATI ON PREM ER

LEAGUE LI M TED, BOURNE CO., et al.

on behal f of thenselves and all
others simlarly situated,

Plaintiffs,
VS.

YOUTUBE, INC., YOUTUBE, LLC, and
GOOGLE, | NC.,

Def endant s.

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

HI GHLY CONFI DENTI AL

NO. 07-Cv-2203

NO. 07-Cv-3582

VI DEOTAPED DEPGCSI TI ON OF THERESA TORRANCE

LOS ANGELES, CALIFORNI A

VEDNESDAY, JANUARY 21,

2009
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JANUARY 21, 2009

8:41 a.m

HI GHLY CONFI DENTI AL VI DEOTAPED DEPOCSI TI ON OF
THERESA TORRANCE, at MAYER BROWN ROVE & MAW
350 South Grand Avenue, 25th Floor, Los Angeles,
California pursuant to notice, before ne,
ANDREA M | GNACI O HOWARD, CLR, CCRR, RPR, CSR

Li cense No. 9830.
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APPEARANCES

FOR NATI ONAL MUSI C PUBLI SHERS' ASSOCI ATI ON; RODGERS
& HAMMVERSTEI N ORGANI ZATI ON; STAGE THREE MUSI C (US),
I NC.; EDWARD B. MARKS MJSI C COMPANY; FREDDY
Bl ENSTOCK MJSI C COVPANY D/ B/ A Bl ENSTOCK PUBLI SHI NG
COVPANY, AND ALLEY MUSI C CORPORATI ON:

LI EFF CABRASER HElI MANN & BERNSTEI N, LLP

By: DAVID S. STELLINGS, Esg.

ANNI KA K. MARTI N, Esq.
250 Hudson Street, 8th Floor
New Yor k, New York 10013-1413

(212) 355-9500 akmartin@ chb. com

FOR THE DEFENDANTS YOUTUBE, | NC., YOUTUBE, LLC and
GOOGLE, INC.:

MAYER BROWN, LLP.

By: REG NALD R GCEKE, Esq.

AMANDA HI NE, Esq.

1909 K Street, N W

Washi ngton, D.C., 20006-1101

(202) 263-3241 rgoeke@myer brown. com

ahi ne@myer br own. com
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APPEARANCES

ALSO PRESENT:

M tch Lerman, Videographer.
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TORRANCE
A I'"mnot sure, but the fingerprinting -- and
if | recall, | think there would be a |lot of front

| oadi ng on, you know, our end, as far as
fingerprinting the songs, and that's why di scussi ons
were having -- weren't or had not been finalized
because there would be quite a bit of work entailed, |
beli eve, for Stage Three to get everything
fingerprinted or to get the -- get what they need in
order to fingerprint.

Q And was that a hurdle to doing a deal with

TuneSat ?

A I wouldn't say a hurdle; and, again, it's
just ny recollection as to why things are -- you know,
not hi ng had been finalized; and, again, |I'mjust not

sure where it stands at this point.
Q Right.

Did you have any di scussions internally about
potentially having TuneSat do digital fingerprinting
just with respect to Stage Three's nost significant
wor ks?

A No, we never discussed limting -- limting

Q Do you recall any discussions about what

TuneSat woul d have charged to provide a digital

DAVID FELDMAN WORLDWIDE, INC.
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TORRANCE

fingerprinting service to Stage Three?

A I don't recall having a discussion about
pri ci ng.

Q Do you know whether cost was a factor in
Stage Three's decision or |ack thereof to go forward
wi th TuneSat ?

A I don't know that either.

Q To your know edge, to this day, does Stage
Three use any sort of digital fingerprinting
technology to identify its works that m ght be
avail abl e, for exanple, on the Internet?

A Not to my know edge.

Q And do you know why that is?

A I don't know.

Q Wuld that have been sonething that you
t hought Stage Three shoul d have done?

A | knowit's sonmething that we were --

MR. STELLINGS: Object to the formof the
questi on.

Go ahead.

THE W TNESS: Ckay.

MR. STELLINGS: You can answer.

THE WTNESS: | know it's sonething that, you

know, Stage Three was interested in -- in |ooking

DAVID FELDMAN WORLDWIDE, INC.
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TORRANCE

into.
MR, GOEKE: Q And this is based on

di scussions with M. Conway?

A Yeah. | heard M. Conway nention it, and
Jeff Duncan and I, you know, had nentioned when this
cane up, and | -- again, there was another entity

years before that canme up; and, you know, it's never
sonet hing that you say, "Well, that's a bad idea." So
it was --

Q And did you, in the course of those
di scussions or else wise, cone to a conclusion as to
whet her the use of that digital fingerprinting
technol ogy woul d have all owed Stage Three to identify
its works on the Internet?

A W never got that far.

Q Oher than digital fingerprinting technol ogy,
is there any other copyright protection technol ogy
that plaintiff -- that -- sorry -- that Stage Three
has consi dered usi ng?

A The one | nentioned earlier that | can't
recall the name, and it dates back to Mpsaic. It --
it was something simlar to this. | don't knowif it
was called digital fingerprinting, but it was

sonmething sinmlar, and that's all | renenber.
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UNI TED STATES DI STRI CT COURT

FOR THE SOUTHERN DI STRI CT OF NEW YORK

VI ACOM | NTERNATI ONAL, | NC., COMEDY
PARTNERS, COUNTRY MJSI C TELEVI SI ON,
I NC., PARAMOUNT PI CTURES CORPORATI ON,
AND BLACK ENTERTAI NMENT TELEVI SI ON,

VS.

YOUTUBE, INC., YOUTUBE, LLC, AND
GOOGLE, I NC.,

DEFENDANTS.

)
)
)
)
LLC, )
)
PLAI NTI FFS, ) CASE NO.

) 07-CV-2103
VS. )
)
YOUTUBE, INC., YOUTUBE, LLC, AND )
GOOGLE, I NC., )
)
DEFENDANTS. )
)
)
THE FOOTBALL ASSOCI ATI ON PREM ER )
LEAGUE LI M TED, BOURNE CO., ET AL., )
ON BEHALF OF THEMSELVES AND ALL )
OTHERS SI M LARLY SI TUATED, )
)

PLAI NTI FFS, ) CASE NO.

) 07-CV-3582
)
)
)
)
)
)
)

VI DEOTAPED 30(B) (6) DEPOSI TI ON OF
X- RAY DOG MUSI C, INC. through TIMOTHY A. STI THEM
TUESDAY, DECEMBER 8, 2009
LOS ANGELES, CALI FORNI A

Job No. 18195
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UNI TED STATES DI STRI CT COURT

FOR THE SOUTHERN DI STRI CT OF NEW YORK

VI ACOM | NTERNATI ONAL, | NC., COVEDY
PARTNERS, COUNTRY MUSI C TELEVI SI ON,
I NC., PARAMOUNT PI CTURES CORPORATI ON,
AND BLACK ENTERTAI NVENT TELEVI SI ON,

VS.

YOUTUBE, I NC., YOUTUBE, LLC, AND
GOOGLE, | NC.,

DEFENDANTS.

)
)
)
)
LLC, )
)
PLAI NTI FFS, ) CASE NO.

) 07-CV-2103
VS. )
)
YOUTUBE, INC., YOUTUBE, LLC, AND )
GOOGLE, | NC., )
)
DEFENDANTS. )
)
)
THE FOOTBALL ASSOCI ATI ON PREM ER )
LEAGUE LI M TED, BOURNE CO., ET AL., )
ON BEHALF OF THEMSELVES AND ALL )
OTHERS SI M LARLY SI TUATED, )
)

PLAI NTI FFS, ) CASE NO.

) 07-CV-3582
)
)
)
)
)
)
)

VI DECTAPED 30(B) (6) DEPGCSI TI ON OF X- RAY DOG
MJUSI C, I NC. through TIMOTHY A. STITHEM taken on
behal f of the Defendants, at 10:05 a.m, Tuesday,
Decenber 8, 2009, at 350 South Grand Avenue, Los
Angel es, California, before Elizabeth Borrelli,

CSR No. 7884, pursuant to notice.
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APPEARANCES OF COUNSEL

FOR CLASS PLAI NTI FFS AND THE DEPONENT:
BERNSTEI N LI TON TZ BERGER & GROSSMANN, LLP
BY: BENJAM N GALDSTON, ESQ.
12481 High Bluff Drive
Suite 300
San Di ego, California 92130-3582
(858) 720-3188
(858) 436-0188 (fax)

beng@l bgl aw. com

FOR DEFENDANT YOU TUBE:
MAYER BROWN, LLP
BY: BETH ANN SCHULTZ, ESQ.
1675 Br oadway
New Yor k, New York 10019-5820
(212) 506-2355
(212) 849-5855 (fax)
baschul t z@myer br own. com

- AND -
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APPEARANCES ( Conti nued):

MAYER BROWN, LLP

BY: M CHELE K. KEEGAN, ESQ
1999 K Street, N W

Washi ngton, D.C. 20006-1101
(202) 263-3868

(202) 762-4292 (fax)

mkeegan@myer br own. com

ALSO PRESENT:

M TCH LERMAN, Vi deographer
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16: 45

16: 45

16: 45

16: 46

16: 46

16: 46

BY MS. SCHULTZ:
Q So you can't answer whether it would be
easier for the owner of a work to deterni ne whether

it was a work he owned or not?

A It should be, yes, easier

Q Did you ever hear of a conmpany called Bl ue
Spi ke?

A Yes.

Q What is Blue Spike?

A That was one of the watermarking conpanies
| believe we discussed earlier that | couldn't
remenber all the nanmes.

And we had several conversations with them
about either working with us on identifying our
wat ermarked files or coming up with a systemto help
encode themin a different way or help set us up
with a nonitoring system They were -- sounded like
a new conpany just trying to get their feet wet in
the industry.

Q So you didn't hire Blue Spike?

A. No.

Q Do you know if Blue Spike was capable to
nmoni tor and track works over the Internet?

A I don't think they were at that tine.

Q How do you know that?

247
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16: 46

16: 46

16: 47

16: 47

16: 48

16: 48

248

A My partner had nmost of the conversations
with them and he relayed to me that he didn't feel

that they had the technology in place --

Q Did you --
A -- in the system
Sorry.
| don't think -- he felt they didn't have

the systemor the technology in place at that tine.

Q And do you know what year you were
speaking to Bl ue Spike?

A | believe that was the sumrer of 2007.

Q Did X-Ray Dog ever test any conmpany's
technol ogy for the use of nonitoring and/or tracking
its uses on the Internet?

A On the Internet? Not at that tine.

Q At any tinme?

Not specifically that | can renenber, no.

Q Did you ever hear of the conpany Audi bl e
Magi c?

A. Yes.

Q And what is Audi ble Magic?

A I -- | can't be very specific and probably
accurate exactly what they are, but | understood
them to be another watermarking or fingerprinting

system sof t war e.

DAVID FELDMAN WORLDWIDE, INC.
450 Seventh Avenue - Ste 2803, New York, NY 10123 (212)705-8585
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16: 48

16: 48

16: 48

16: 48

16: 49

16: 49

249

Q And do you know if they were capabl e of
nmoni tori ng and/or tracking works over the Internet?
MR, GALDSTON: Vague as to tine.

THE WTNESS: At the tinme we discussed it
with them | don't think they had the capabilities.
BY MS. SCHULTZ:

Q Do you know if they've ever had the
capabilities?

A. I would be testifying to sonmething | have
no know edge of.

Q I's there any conpany that's avail able that
has the ability to track and/or monitor uses of
wor ks on the Internet?

A. I haven't worked with any yet and |
haven't found one.

Q But you al so said you haven't tested any.

A To test them would be to find them And
the several conpanies we just discussed didn't claim
to have that capability.

Q I'"mgoing to hand you what's going to be
mar ked as Exhibit 17.

(Whereupon Exhibit 17 was marked for

identification.)

THE W TNESS: Done with this one?

BY Ms. SCHULTZ:

DAVID FELDMAN WORLDWIDE, INC.
450 Seventh Avenue - Ste 2803, New York, NY 10123 (212)705-8585
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16: 49

16: 50

16: 50

16: 50

16: 51

16: 51

250
Q Yes.

(Di scussion off the record.)
BY MS. SCHULTZ:
Q It's Bates No. XD00062578.
This appears to be an e-mail attaching an
execution copy of --
[ Reporter requests clarification.]
BY MS. SCHULTZ:
Q -- an execution copy of a TuneSat
agreenent; is that correct?
A Appears to be.
Q Thi s agreenment does not |ook like it has
been signed.

Do you know if this agreement was ever

execut ed?
A | believe it was.
Q Exhibit A to the TuneSat agreenent shows a

list of nonitored nedia.
These seemto be broadcast TV channels; is
that correct?
A Gve nme a second to look at it.
Q Sur e.
Yep, that |ooks famliar.
Q And | think you said this before, but

TuneSat has been hired by you to only nonitor for

DAVID FELDMAN WORLDWIDE, INC.
450 Seventh Avenue - Ste 2803, New York, NY 10123 (212)705-8585
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UNI TED STATES DI STRI CT COURT
FOR THE SOUTHERN DI STRI CT OF NEW YORK

VI ACOM | NTERNATI ONAL | NC., COVEDY
PARTNERS, COUNTRY MJSI C

TELEVI SI ON, | NC., PARAMOUNT

Pl CTURES CORPORATI ON, and BLACK
ENTERTAI NMENT TELEVI SI ON LLC,

Plaintiffs,
VS.

YOUTUBE, [INC., YOUTUBE, LLC,
and GOOGLE I NC.,

Def endant s.

THE FOOTBALL ASSOCI ATI ON PREM ER

LEAGUE LI M TED, BOURNE CO., et al.

on behal f of thensel ves and all
others simlarly situated,

Plaintiffs,
VS.

YOUTUBE, | NC., YOUTUBE, LLC, and
GOOGLE, | NC.,

Def endant s.

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

NO. 07-CV-2103

NO. 07-CV-3582

30(b) (6) VI DEOTAPED DEPOSI TI ON OF STORM DUNCAN
SAN FRANCI SCO, CALI FORNI A
2008

WEDNESDAY, JULY 16,

BY: ANDREA M | GNACI O HOWARD, CSR, RPR, CLR

CSR LI CENSE NO. 9830
JOB NO. 15373
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JULY 16, 2008

9:14 a.m

30(b) (6) VI DECTAPED DEPOSI TI ON OF STORM DUNCAN,
held at the offices of SHEARMAN & STERLI NG,

525 Market Street, San Francisco, California,
pursuant to notice, before ANDREA M | GNACI O

HOWARD, CLR, RPR, CSR License No. 9830.
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APPEARANCES:

FOR THE PLAI NTI FFS VI ACOM | NTERNATI ONAL | NC. :
JENNER & BLOCK, LLP
By: Bl LL HOHENGARTEN, Esgq.
SCOTT B. W LKENS, Esg.
1099 New York Avenue, NW Suite 900
Washi ngton, D.C. 20001

(202) 639-6000 swilkens@ enner.com

FOR THE LEAD PLAI NTI FFS AND PROSPECTI VE CLASS:
BERNSTEI N LI TON TZ BERGER & GROSSMANN, LLP
By: JOHN C. BROMNE, Esgq.
1285 Avenue OF The Americas
New Yor k, New York 10019

(212) 554-1533 johnb@l bgl aw. com

FOR THE DEFENDANTS YOUTUBE, |NC., YOUTUBE, LLC and
GOOGLE, I NC.:

W LSON SONSI NI GOODRI CH & ROSATI, LLP

By: BART E. VOLKMER, Esq.

650 Page MI| Road

Palo Alto, California 94304-1050

(650) 493-9300 bvol kner @wsgr.com
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APPEARANCES: (Continued.)

FOR THE DEPONENT:
DUVAL & STACHENFELD, LLP
By: ALLAN N. TAFFET, Esq.
300 East 42nd Street
New Yor k, New York 10017

(212) 692-5523 ataffet@lsl!|p.com

ALSO PRESENT: Ken Reeser, Videographer

---000- - -
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Q And further in the e-mail it says "W need to
get this done by Monday"; do you see that?

A | do.

Q \What is your understandi ng of what that
means?

A | would -- because there's an attached term
sheet as well, the Yell owstone term sheet draft, and
the version you printed isn't signed, | don't think,
but I woul d assunme that there nmust have been some sort
of agreenent on the ternms of this termsheet and that
they want to get the transaction signed up and
announced by the followi ng Monday. | nean, it doesn't
say that, but by the follow ng Monday.

Q And do you under -- well, as the corporate
representative of Credit Suisse, what was Credit
Suisse's role going to be in this?

A So that isn't -- so it's a general question
not referring specifically to this? Okay. Appreciate
t hat .

We were going to provide a fairness opinion
with respect to this transaction

Q GCkay. Can you say briefly what a fairness
opi nion is?

A Sur e.

A fairness opinion is an opinion of Credit

59
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Sui sse that the purchase price they are paying is fair
to their shareholders froma financial point of view,
and actually | don't have the fairness opinion in
front of ne, so it could be to the Board of Directors
or some other constituency, but to sonme constituency,
the transaction is fair froma financial perspective.

Q But it would be for an opinion provided to
Google or its Board of Directors, and you're doing
this for Google; correct?

A Yes, that's correct.

Q Sois it fair to Google or for Google?

A O Googl e's shareholders, and |'m sure we'll
get there at sonme point. | can answer that nore
specifically who we addressed it to, but....

Q And had Credit Suisse been asked to begin its
anal yses to provide a fairness opinion before the tine
of this e-mail?

A It's not inherently obvious to me fromthis
e-mail that that's the case, but | would think it
woul d be odd to just get an e-nmil with this snip of
i nformation only, so | would assume there was a
conversation before this e-mail.

Q And as the corporate representative of Credit
Sui sse, can you say when Credit Suisse's engagement

began on the project to provide a fairness opinion?

DAVID FELDMAN WORLDWIDE, INC.
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A So we had been engaged on -- engaged being a
very nonlegal term-- so actively involved on this
project for a nunmber of nmonths. | think even prior to

August we had conversations with Sequoia and with
Google trying to put the two conpani es together.

We had the August set of conversations which
we tal ked about, and then -- and your question night
be specifically referring to this. It appears as
t hough they cane to some purchase price on this term
sheet on Cctober 5th that was attached to the e-nai
on Cctober 5th.

So | would assune sonewhere very close to the
vicinity of October 5th they called us up and said,
"Hey, can you provide a fairness opinion?"

Q GCkay. And you nentioned Sequoia in your
answer. \hat is that?

A Sure. |s there a date on this, too? It
m ght help clarify it.

The -- and just for the benefit, the date on
the term sheet has a draft of COctober 3rd. So if it's
a draft of Cctober 3rd, you could probably interpolate
sonmet hing between the 3rd and the 5th as bei ng when
t hey woul d have called us to do the fairness opinion

Sequoia is a venture capital firm and |I'm

going a little bit off of menory here, that's -- if my

61
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questi on.

THE WTNESS: The title of the e-mail is
"Snowmass vi deo anal ysis" that was sent from Salman to
Sal man, and within it there's a detail of videos,
guess, which is -- includes 424, | guess 123 which
aren't valid URLs. |'mnot sure what that means in
terns of the total quantity.

And then it says a subdivision of that 424 --
sorry. That 424 less the 123 describing them by two
-- three categories, a prem um category, a renoved
category, and a no category, which is no copyright but
i ncludes commercials, trailers, public service pronps
and true UGC

Q That's the no category, what you were just
descri bi ng?

A That's right.

Q And the prem um category, do you understand
what that is?

A Yeah. It says it's content that is
copyrighted either in whole or in substantial part,
and it also included, renpved where links were -- that
wer e taken down.

Q Do you understand what renopved where -- were
links that were taken down neans?

A Probably not froma technical perspective
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but | would assunme, you know, from a business
perspective that neans that they -- that content was
actually taken off of the website.
Q And its being -- that rempved content is
bei ng grouped together with the prem um content for
the purposes of this analysis; correct?
MR. VOLKMER: Objection to the form of the
questi on.
THE W TNESS: Can you repeat the question?
Sorry.
(Whereupon, record read by the Reporter as
fol | ows:
"Question: And its being -- that renoved
content is being grouped together with the
prem um content for the purposes of this
anal ysis; correct?")
THE W TNESS: Correct.
MR. HOHENGARTEN: Q It gives a total number
of videos that are premumor -- and/or renoved as 189
of the videos sanpled; correct?
A Correct.
Q And that's 63 percent of the videos sanpl ed?
MR. VOLKMER: Objection to the form of the
questi on.

MR. HOHENGARTEN: Q  According to this?
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87
MR. VOLKMER: And renew t hat objection

THE WTNESS: No. The way | read it, it's
63 percent of the net total, not the gross total. So
the percentage of the total would be 189 over 424
whi ch woul d be a small er percentage than the 63.

MR, HOHENGARTEN:. COkay. Let nme step back

Q As the corporate representative of Credit
Sui sse, what is your understandi ng of the purpose of
providing this information to Credit Suisse?

MR. VOLKMER: Objection to the formof the
questi on.

THE WTNESS: This is nore information
that -- that is being provided to us coincident with,
I think, with what we just discussed in Exhibit 11 to
hel p us facilitate doing some nodeling around the
val uation or the financial performance first, and then
the val uation second of YouTube.

MR. HOHENGARTEN: Q And it's a -- one way
of breaki ng down video content on YouTube into
categories; correct?

A Yes.

Q And it's relevant to the valuation insofar as
the ability to nonetize these different categories may
be different; correct?

A That is one way they could be differentiated,
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yes.

Q Do you know whether in your final valuation
nodel s, which we'll get to, but at this point whether,
in fact, you differentiated between these categories
according to the ability to nonetize thenf

A It would probably be easier to answer that
question when | have that stuff in front of ne.

Q Ckay.

A You want nme to guess?

Q No, | don't want you to guess.

A Okay.

Q But -- but having worked on this project, |
t hought you night be able to give me a -- an answer

based on what you know right now.
A  Okay. Yeah.
MR. VOLKMER: |'mgoing to object to the form
of this question --
THE W TNESS: Ckay.
MR. VOLKMER: -- to the extent there's a
gquesti on pendi ng.
MR. HOHENGARTEN: Well, it was my original
question, actually. | can read it.
Q Do you know whether in your final valuation
nodel s, which we'll get to, but at this point whether,

in fact, you differentiated between these categories
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according to the ability to nonetize thenf?

MR. VOLKMER: 1'mgoing to renew the
obj ecti on.

THE W TNESS: Thank you

Let's wait until we get to those, and then
I"I'l give you a better answer.

MR. HOHENGARTEN: Q Let's wal k through the
breakdown here though --

A Sur e.

Q -- still.

We started to talk about it but I want to try
to go through it a little nore methodically to make
sure that | understand the information that's being
suppl i ed here.

A Okay.

Q Thereis -- the first line gives a gross
total and it says "424"; correct?

A That's correct.

Q In parenthesis, and you nentioned this in a
prior answer, it says "lIncludes 123 that aren't valid
URLs"; correct?

A That's correct also.

Q Do you understand what the 424 refers to?

A M recollection of the 424 is that it's a --

it says at the top of the e-mail, "Some manual
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analysis we did," was that it was a study that the
Googl e fol ks had performed studying, you know, a
nunber of randomy generated or chosen videos, and
that 424 is the nunber that they had randonmly chosen
and -- and were able to categorize with these
subcat egori zati ons

Q OCkay. And the "includes 123 that aren't
valid URLs," do you understand what the neani ng of
that is?

A | would assume -- | don't know YouTube's
t echnol ogy under pi nni ngs well enough, but | would
assune that neant at one point there was a video that
had been put up and it kind of |ooks as though you can
click onit, but when you click on it, that video is
no |l onger there, so it's no longer valid. That would
be my under st andi ng.

Q And that nunber is subtracted from-- the 123
that aren't valid URLs are -- are subtracted fromthe
gross total to provide a net total of videos of 301;
is that correct?

A That's correct.

Q And then that net total of 301 videos that's
regard -- that treated as 100 percent for purposes of
the analysis; right?

A That's correct, yes
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Q And then that's divided into two categori es.

The first category is called "No," and the second
category is called "PramiRem" which | believe neans
prem unt renoved; correct?

A Yes.

MR, VOLKMER: Object to the formof the
questi on.

MR. HOHENGARTEN: Q  The first category is
"No"; correct?

A Yes.

Q And the second category is |abeled here
"Premrem'; correct?

A There's actually just two | abelings. So the
definition down bel ow expands upon that to say that it
means prem um renoved.

Q OCkay. And that category of prem umrenoved
under this analysis is 63 percent of the net total of
vi deos sanpl ed; correct?

MR. VOLKMER: Objection to the formof the
questi on.

(Whereupon, record read by the Reporter as
foll ows:

"Question: Ckay. And that category of

prem um renpved under this analysis is

63 percent of the net total of videos
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sanpl ed; correct?")

THE WTNESS: So the -- the prem un renoved
category is 189 of the 424, and 189 of the 301. So
the percentage 63 percent is 63 percent of the net
total, so hopefully that answers your question,

t hi nk.

MR. HOHENGARTEN: Q It's 63 percent of the
net total which excludes the URLs that aren't valid?

A That's correct, which is, | think, the
definition of net total for purposes of this, which
think you established as well, so sure.

Q And the "No" category is 37 percent of that
net total; correct?

A That's correct, yes.

Q So setting aside the URLs that aren't valid,
the remining sanple of videos, the net total, breaks
down into 63 percent that are prem umrenoved and
37 percent that are no; correct?

A That's correct.

Q And the prem um renpved category includes
content that is copyrighted in whole or substantial
part, plus renoved, which are links that were taken
down; right?

A Yeah, that's howit's categorized here

from-- fromthe Google folks.
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MR. HOHENGARTEN: Okay.

Q Did Credit Suisse itself review any YouTube
vi deos or sanple of videos in connection with
provi ding a fairness opinion?

A No.

Q Do you know, as the corporate representative
of Credit Suisse, did you receive any other
i nformati on about a breakdown of video categories from
Googl e other than this e-mail, Exhibit 13, that we've
just been tal ki ng about?

MR. VOLKMER: Object to the formof the
questi on.

THE WTNESS: We m ght have received other
categori zation. | guess when we go through nore
docunents, that might help refresh ny nenory. Sitting
here right now, | can't renmenber which docunments ni ght
have given us additional information.

Certainly there's sone additional kind of
characterization of the videos in Exhibit 8 that you
showed nme previously, but it wasn't re-categorizing it
any differently than had been shown here.

MR. HOHENGARTEN: Mark exhibit -- what was
t hat one?

THE W TNESS: 13 was the |ast one.

MR, HOHENGARTEN:  Exhi bit 14, which is CSSU
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4069 t hrough 4074.
(Docunent marked Duncan Exhibit 14
for identification.)
MR, HOHENGARTEN:. Sorry.
THE W TNESS: Ckay.
MR, HOHENGARTEN: Q Exhibit 14 is an e-nail
chain with an attachnent; correct?
A There were two attachnents, it |ooks |ike
but yes, at least on the attached Iine up top it says
there's two.
Q Yes, you're right.
The attachnments at the top says "agua

nodel . xI s" and "agua nodel . xls," the sane nanes;
correct?

A They do say the sane nane.

Q Either with attachnment or attachnments.

A Sure. Absolutely. That's a little confusing
as well but yes, it looks like there are either one or
two attachments. There are definitely two
attachments. |'mnot sure if they're different and
naned the same or nanmed the same and the sane.

Q And the -- the e-mail is being sent by Janes
Kim of Credit Suisse to Salman Ul ah of Google and

St orm Duncan and Janes Kimof -- of Credit Suisse;

right?
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A And David Drummond.

Q Thank you, and David Drunmond.

A And a whol e bunch of people cced as well.

Q And the e-mail says "Attached please find the
| atest version of the nodel"; correct?

A It does.

Q And do you know what's nmeant by "the
nodel " there?

A It appears to be the -- the beginning of a
nodel or nore than the beginning. A substantial -- a
substantially further enhanced draft of a nodel
i ncorporating sone nonetization around YouTube.

Q And what kind of a nodel is this? Is it a
cash fl ow nodel ?

A This has a -- what is the Bates nunbers? |Is
that the nane again?

Q Yes, that's what those nunbers at the bottom

A Bates Nos. 4071 and 4072 seemto be a
proj ection nodel. 4073 has a valuation. Hard to tell
if that's a discounted cash flow nodel or not, but it
appears that it could be, and then 4074 is a further
projection nmodel with again some valuation at the
bottomthat -- hard to tell if it's a DCF or not.

Q \When you say "DCF," you nean di scounted cash
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flow?
A Yes.

Q And | ooking at Bates page 4071 --

A Okay.
Q --thisis the first of the first two
pages -- of the two pages which you said were a

proj ection nodel; right?

A Yes.

Q And what's being projected here?

A  The project of the financial performance of
YouTube, and |'mnot sure if it's as part of Google or
not. It doesn't specifically say

Q Okay. And so to do that projection, is it
| ooki ng at projecting revenue that YouTube woul d be
able to bring inin the future?

A Yes.

Q And then is it also |ooking at the cost of
that revenue or expenses to get net revenue neasured
in a variety of ways?

A It does cone to net revenues well, and then
al so further costing that down to the EBIDTA | evel and
the EBIT | evel, and the net operating profit after tax
| evel free cash flow, which is NOPAT and then FCF at
the very bottom

Q And for a layperson, are those different ways
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of measuring revenue mnus types of expenses or other
costs that you would subtract fromrevenue?

MR. VOLKMER: Object to the formof the
questi on.

THE W TNESS: The -- there's a number of
different things below the net revenue |ine, and
think there might be cost extracted to get to net
revenue, and then a suppl enental set of costs to get
to other items, such as EBIDTA, EBIT, and even
i ncluding cap X expenses, so not only cost, but
i nvestments as wel | .

Q So there are different ways of neasuring
operating profit or profit; is that right?

A You're saying there are different ways?

Q These different -- the lines here at the
bottom after you' ve taken out revenues and then you
have t he EBIDTA and notepad you referred to.

A Either operating profit or cash flows. So an
exanpl e, NOPAT, which is down there at the bottom net
operating profit after taxes, and FCF, which is free
cash flow, would al so exclude investnents such as
capital expenditures.

So either operating profit tier point or just
cash flows in general even after investnents.

Q And to neke that projection, one of the
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inputs is revenue that can be derived fromdifferent
types of video content on YouTube; is that right?

MR. VOLKMER: Object to the formof the

questi on.

(Wher eupon, record read by the Reporter as

fol |l ows:

"Question: And to meke that projection, one
of the inputs is revenue that can be derived
fromdifferent types of video content on
YouTube; is that right?")

THE WTNESS: Sorry. Which projection?

MR. HOHENGARTEN: Q  The projection analysis

on 40 -- Bates pages 4071 and 4072 of Exhibit 14.

You -- you said it |ooks at revenue and then
subtracts various things fromit, | believe you
testified in response to ny prior questioning. It

| ooks at projections of revenue.

A | guess you want to restate your question
because we got a little bit -- we got far away fromit
now. |'msorry.

Q As one step in this projection analysis --

A Okay.

Q ~-- you are projecting the revenue that
YouTube can derive fromvarious types of video

content; is that correct?
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A If you say -- if by "you," you nean Credit

Sui sse, then the answer is no. |f by "you," you nean
a person in theory that's doing this nodel, then yes
this nodel is to project revenue as a part of it.

Q OCkay. And why isn't that sonmething Credit
Sui sse i s doing?

A  We're responsible for the financial analysis.
The revenue projections are com ng from other sources.

Q From Googl e and YouTube?

A That --

MR. VOLKMER: Object to the formof the
questi on.

MR, HOHENGARTEN. Q  \Where are the -- where
are the projections conming fron?

A Probably an infinite answer to your question,
unfortunately, | would assunme there is a | ot of market
data that goes into this, you know, so yeah,
think -- | think there's sone market data that goes
into this, and then from Google and then from YouTube
is probably the -- probably the three prinmary sources
that woul d account for, | guess, mpst of that.

Q Did Credit Suisse design this nodel
proj ection nodel, on CSSU 4071 to 72?

A |I'msorry. By design it, what do you nean by

that? Are you asking nme like did we actually type it

101
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in, or did we actually design |like construct or the
essence of it?

Q I think I"'masking the latter.

A Okay. We're just financial people at the end
of the day. So we take the input and the way the
busi ness works and put it into an Excel spreadsheet.
So this is an Excel spreadsheet and it's possible that
we actually built this Excel nopdel, but the construct
for how the business works, how you reflect how the
busi ness works, and all of the inputs for it would not
be sonething that Credit Suisse would have been

responsi bl e for creating.

Q Looking at page 004071 still, there is a top
section of that. |It's described as "Video/ Page View
Dat a. "

A Okay.

Q And the bottom of that section is captioned
"Video Content Split." Do you see what |'m-- where
' m | ooking?

A | do.

Q That divides it into percent prem um and
percent nonpremnium correct?

A It does, yes.

Q And the percent premiumcontent is projected

to be 60 percent in each of the years shown on this
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nodel ; is that correct?

A That's correct.

Q And the percent nonprem um content is
projected to be 40 percent in each of the years shown
on this nodel; correct?

A Correct.

Q And those two categories account for al
content projected for these years on the -- on this
nmodel ; correct?

MR. VOLKMER: Object to the form of the
questi on.

MR. HOHENGARTEN: Q  They add up. They add
up to 100 percent?

A So which question is it? The first one or
t he second one?

Q | think they mean the sane thing.

VOLKMER:  Bill, can you just --

HOHENGARTEN:  Yeah.

5 ® 3

VOLKMER:  Rephrase that.
MR, HOHENGARTEN: Q | guess |'m having

troubl e understandi ng what the |ack of understanding

is.

A Well, | can explain the |ack of
understanding, if that's a -- if that's a question as
wel |
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Q VYes, it would help nme probably --

A Okay.

Q ~-- to ask a clearer question

A Okay. | don't have a calculator to calculate

that. Al that is is mathematically 60 and
mat hematically 40 that does add up to 100 percent, but
I think your specific question was, does that account
for 100 percent of the video?

I don't know that w thout having a
cal cul ator, because | think that then gets trailed
t hrough the nodel in other places, and | have to see
what it actually applies to.

Does that help clarify my problenf?

Q Are you aware of other types of video content
ot her than prem um and nonprem umthat are factored
into this nodel?

A Let ne -- if you just -- thisis a
mat hemati cal question, so | could probably answer that
for you if you give me just a few mnutes here

May | grab ny calculator, if that's all
right?

Q Absolutely.

A Thanks. It doesn't appear to add up to your
answer being correct, at least | can't get it that

way. Oh, that's annual. I'msorry. M bad. |
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apol ogi ze

So net daily. That's 313 tines 365 nminus --
yeah, | think it actually does. So the prem um and
nonprem um vi deo content split accounts for
100 percent of what's titled up above, roughly, net
daily video streans.

Q OCkay. And you were having a little trouble
figuring that out, because at one place it's
characterized -- they're giving an annual nunber and
in another place a daily nunber; right?

A Yeah, exactly.

Q | had that sane problemearlier.

A And you were just going to let me hang out.

Q | thought you'd figure it out faster than |
coul d expl ain.

And you said before that the data, the
projections, were given to Credit Suisse or derived by
Credit Suisse froma variety of sources for this;
correct?

A That's correct.

Q And where did the 60/40 preni unm nonpremni um
video content split data or projection come fron?

A M recollection is that it was a rough
summary of Exhibit 13's study.

Q And to recall, Exhibit 13 is -- is the
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Snowmass vi deo anal ysis that we discussed earlier from
Sal man Ul | ah; correct?

A That's correct.

Q And there it showed, well, just for the way
the link comes here, prem um or renoved was
63 percent, and "No" was 37 percent; correct?

A That's correct.

Q And so when you say this is a rough
approxi mation of that, that 63 percent for prem um has
been rounded to 60, and the 37 percent for nonprem um
has been rounded to 40; correct?

MR. VOLKMER: Objection to the formof the
qguesti on.

THE WTNESS: | don't know that they were
rounded to get to 60/40. | think this was a source of
how t hey came up with 60/40. There m ght have been
other factors as well.

MR, HOHENGARTEN: Okay.

Q Are there any other factors you can think of
ri ght now?

A I think that they had spoken with the YouTube
fol ks, and we had all spoken with them around prem um
and nonprem um contents. So |'msure there was a | ot
of conversations and triangul ations of trying to cone

up with, you know, the right approximation to use for
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this.

Q And at least as of this draft of the nodel,
this was what you came up with, that YouTube and
Googl e canme up with as the right approximtion?

MR. VOLKMER: Cbjection to the form of the
questi on.

THE WTNESS: The -- | don't know that
YouTube came up with this, so -- because | think you
had a | ot of people in your question, but yes, this is
what we decided to use or were told to use, | guess,
is the right way of putting it.

MR. HOHENGARTEN: COkay.

Q \Who told you to use it?

A I would be pretty sure that that was a Google
assunption right here.

Q Okay. Mark Exhibit 15.

A  W're done with this one?

Q Yes, but you may want to keep it handy.

A Okay. Handy like the sandw ches are over
t here?

Q And we'll pause pretty quickly.

A | notice that they're just behind the video
caner a.

MR. VOLKMER: Talking to you. |It's

psychol ogi cal technique.
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(Document marked Duncan Exhi bit 15

for identification.)

MR. HOHENGARTEN:  Exhi bit --

THE W TNESS: Yeah, psyche ops

MR, HOHENGARTEN: Q. Exhibit 15 is CSSU 4075
t hrough 4077.

A Okay.

Q Okay. Actually, | would like you to go back
to | ook at Exhibit 14 that we were just |ooking at,
just the front page of it.

A Okay.

Q That's the cover e-mail to the nodel we were
| ooking at, and there it says "W will also have a
call tomorrow (Saturday) at 9am pacific to discuss the
nodel and to have a status update"; correct?

A Yes.

Q And if you then turn to Exhibit 15, which you
were just given, that's an e-nmail on Saturday,

October 7th at 1:49 p.m fromJanmes Kimto Janmes Kim
Sal man U | ah, Storm Duncan, and David Drunmond, copies
to some other people; correct?

A Yes.

Q And it also has an attachnent "agua
nodel . xI s"; right?

A Yes.
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for identification.)

THE W TNESS: Ckay.

MR, HOHENGARTEN. Q  And Exhibit 17. First
page of Exhibit 17 is a cover e-mail with an
attachnment; is that correct?

A Yes.

Q And it's being sent by Anrit Rao to Storm
Duncan, yourself, cc Chris Scarborough and James Kim
ri ght?

A Yes, that's correct.

Q On COctober 9th, 2006; correct?

A Yes.

Q And it -- subject is "Green Board Material s";
right?

A Correct.

Q And then there's an attachment which is
indicated that its file name is "Materials for G een
Board. pdf; correct?

A That's correct as well.

Q And the renmainder of Exhibit 16 after the
e-mail, after the first page, is that attachnent;
correct?

A Exhibit 17 --

Q I'"msorry.

A -- and yes.
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Q Thank you for correctly identifying the
exhi bit nunmber as 17.

A Absol utely.

Q And is this presentation -- this is a
presentation to the Google board about the YouTube
acquisition; is that right?

MR. VOLKMER: Objection to the form of the
questi on.

THE WTNESS: This is a presentation to the
Googl e board, and | think it is our fairness
presentation.

MR. HOHENGARTEN:. Q  Your fairness
presentation?

A Yes.

Q And what is a fairness presentation?

A It's a -- as you recall fromthe earlier
topics that we discussed, we were asked to provide a
fairness opinion, and this is the book that allows
them to understand how we canme to our fairness
opi ni on.

Q In -- was this book or presentation actually
presented to the Googl e board?

A It was.

Q Were you present for that presentation?

A I was.
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Q Was this book or presentation presented to
ot her Googl e personnel at any other tinme?

MR. VOLKMER: Objection to the formof the
guesti on.

(Whereupon, record read by the Reporter as
fol l ows:

"Question: Was this book or presentation

presented to other Google personnel at any
ot her tine?")

THE WTNESS: | don't recall. It wouldn't
surprise me if we also shared it with the operating
team of Salman U | ah, Sean Denpsey, but | don't recall
specifically if we did or didn't.

MR, HOHENGARTEN: Q We'll also conme back to
this --

A Okay.
Q -- but let's just get a couple nore exhibits.

We'll mark Exhibit 18, which is CSSU 2882
t hrough 2885.

(Docunent marked Duncan Exhibit 18

for identification.)

THE W TNESS: Thank you. Ckay.

MR, HOHENGARTEN: Q Exhibit 18 is a cover
e-mail fromJames Kimto Sal man Ul ah and Matthew --

mat t hew@oogl e. com and Sean Denpsey; correct?
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"Question: And the projection nodel, a key

assunption for it is that 60 percent of the

total video streanms on the Yellow or YouTube

website are prem um correct?")

MR. TAFFET: Objection.

MR, HOHENGARTEN. Q. Yeah, do you understand
t he question?

A I'Il -- 1"l answer with enough so that if --
I'"'m not answering your question, then you can rephrase
it, if that's all right?

Q Absolutely.

A  The projection nodel in Exhibit 16 has as an
assunption that 60 percent of it -- of the video
content split is premiumand 40 percent is nonpremn um

Q Ckay.

A Okay.

Q And that's also reflected on the statenent of
"Key Yell ow Revenue Assunptions" in the board
presentation; correct?

A That is correct.

Q And the projection nodel -- and it may -- you
have Exhibit 16 in front of you, too, | see

So the projection nodel in Exhibit 16 al so
assunes that in 2007 10 percent of those prem um

vi deos have gotten -- Google -- YouTube --
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14:12: 07 MR. VOLKMER: |'m going to object.
14:12: 09 MR. HOHENGARTEN: Yeah.
14:12: 09 MR. VOLKMER: | don't -- | don't want to nmess

14:12: 11 up your flow.

14:12: 12 MR. HOHENGARTEN: Q  The -- the projection
14:12: 13 nodel in Exhibit 16 also assunes that in 2007, for the
14:12: 17 prem um vi deo content, 10 percent of the videos, the
14:12: 22 prem um vi deos, have been perni ssioned by content
14:12: 27 partners for nonetization; is that right?

14:12: 30 MR. VOLKMER: Object to the formof the

14:12: 32 questi on.

14:12: 36 THE WTNESS: So the Exhibit 16 in 2007 for

14:12: 39 prem um vi deo content has 10 percent perm ssioned

14:12: 44 content from partners.

14:13: 42 A The -- | guess there's two ways to answer

14: 13: 47 your question, one of which | can't and one of which
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The concept is that it takes time to
negotiate with the partners for perm ssion to use the
content before they can use it and actually derive
revenues fromit.

So that's the increased nunber, is that over
time that they will be able to increase that
noneti zati on.

Q The Exhibit 16 projection nodel shows under
"Prem um Video Content” a CPM do you see that?

A I do.

Q And that rises -- it starts at . in 2007
and rises to . in 2011; correct?

A Correct.

Q And you said before that CPM it meant, cost
per thousand, and it's an advertising revenue val ue?

MR. VOLKMER: Object to the formof the
questi on.

THE WTNESS: | believe before | hedged ny
confidence in knowi ng the exact term nol ogy, and in
the second part | didn't know.

MR. HOHENGARTEN: Q  You don't know whet her
it's advertising revenue?

A Oh, | thought you said advertising
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t erm nol ogy.

Q Does it -- does it -- does it represent a
form of advertising revenue?

MR, VOLKMER: Object to the formof the
guesti on.

THE W TNESS: The CPM?

MR, HOHENGARTEN: Q. Yes.

A |'mprobably not the expert on that topic,
because I'mnot in the advertising space, but ny
understanding is that it is the cost per thousand ads
you sell.

So | would think that it's correlated -- it
correlates to the advertising revenue, but |I'm not an
advertising expert, so | don't want to give you
confort -- confort in that.

Q If you would | ook down under "Nonprem um
Content" in this sane Exhibit 16.

A Okay.

Q And there's also a line or row for "CPM
there; correct?

A Yes.

Q And the CPM val ues for nonprem um content in
this nodel, this projection nodel, start at .in 2007
and rise to . in 2011; right?

A Correct.
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A Okay.

Q And is Exhibit 19 a draft of the board
presentation, the final version of which is in
Exhi bit 18?2

MR. VOLKMER: Object to the form
MR, HOHENGARTEN: Sorry.

Q The final version of which is in Exhibit 17.

A Did you want to rephrase that whol e question?

Q Yeah.

Is -- is Exhibit 19 a draft of the board -- a

board presentation concerning the fairness opinion?
MR. VOLKMER: Object to the form
THE WTNESS: |It's a draft of materials that
led up to eventually and incorporated into a board
presentation, it looks like to ne.

MR, HOHENGARTEN:  COkay.

Q I'djust like you to | ook at page 3335 --
A Ckay.
Q ~-- of Exhibit 19, and this is a page

concerning "Key Revenue Assunptions in Yell ow Mdel"
correct?

A Correct.

Q And in this draft under "Prem um Video,"
there is a definition of prem umcontent; correct?

A There is, yes.
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Q And it reads "Premiumcontent is copyrighted
content such as novie/ TV trailers, nusic videos
etc"; correct?

A Correct.

Q And the assunption in this draft about the
percentage of total video streams that are prem um
videos is that there will be 60 percent -- let ne
rephrase that, actually.

In this draft, 60 percent of total video
streanms in Yell ow website are premumis assuned;
correct?

A Correct.

Q Now, if we |look back at the board
presentation, which | was asking you about before we
gave you this, which is Exhibit 17 --

A Okay.

Q -- and look again back at Bates page 3570,
here it's also the case that 60 percent of total video
streanms on the Yellow website are premum |It's also
assumed here; correct?

A That's correct.

Q And so that nunber, the 60 percent of video
streams on Yell ow website are premium that assunption
does not change between the draft in Exhibit 19 and

the final version in Exhibit 17; correct?
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A Correct.

Q The definition of "prem umcontent” in
Exhi bit 19 does not appear in the final version in
Exhi bit 17; correct?

A Correct.

Q Do you have any reason to believe that the
definition changed between exhibit -- the draft in
Exhi bit 19 and the final version in Exhibit 17?

MR. VOLKMER: Object to the form of the
questi on.

THE WTNESS: | guess a couple of things.
One is I'"'mnot sure why it wasn't carried over so that
in and of itself mght nmean the definition changed. |
don't know the answer to that, and the second
supporting, | guess, statements or what | just said is
that this as an exanple on -- on Exhibit 19 says
"Copyrighted content such as novie/TV trailers, nusic
vi deos, etc.," nmy recollection is that in the early
docunent nonprem um content included trailers, if I
remenber right, although we night want to go back
there and cross-reference, because |I'mgetting
definitioned out a little bit or definition confused a
little bit.

So that m ght be another reason it mght have

changed between the two. | think, you know, it's --
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on Exhibit 17, the prem umvideo was stuff that
required providers to allow Yellow to nonetize their
content. So | think that's how | would view the
definition on page nine in the absence of having
sonet hi ng specifically defining.

MR, HOHENGARTEN. Q And now still sticking
with Exhibit 17, the final board nodel, you can set
Exhi bit 19 aside.

A Okay.

Q Sticking with Exhibit 17, the final board
nodel on page 3570, just to confirm the assunption of
the projection nodel there is that in 2007, 10 percent
of the prem um content providers have given that
perm ssion that's required for Yellow to nonetize the
content; correct?

MR. VOLKMER: Cbject to the form

(Wher eupon, record read by the Reporter as
fol | ows:

"Question: Sticking with Exhibit 17, the
final board nodel on page 3570, just to
confirm the assunption of the projection
nodel there is that in 2007, 10 percent of
the prem um content providers have given
that perm ssion that's required for Yellow

to nonetize the content; correct?")
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THE W TNESS: GCkay. You ready?

MR. HOHENGARTEN: Yeah.

THE WTNESS: Sorry. Didn't know if you had
to rephrase that.

I think the assunption is here; assunes
10 percent of prenmium content providers allow Yellow
to nmonetize their content in 2007.

MR. HOHENGARTEN: Q. Let's continue down the
page on -- in Exhibit 17, Bates page 3570. There's
a-- arowcalled "Run of Site Ads"; correct?

A Yes.
Q Can you explain how "Run of Site Ads" factor
into the projection nodel that's on Exhibit 167
MR. VOLKMER: Object to the form
THE W TNESS: Ckay. So when you say how t hey

factor in, you nmean in terns of |ike what percentage

of page views or run of site, or how -- how do you
want me to walk you howit fact -- howit factors in?
MR. HOHENGARTEN: Q  Wéll, |I'm wondering

what a "Run of Site Ad" is to begin with actually.
Maybe that will be hel pful to verify.

A And that mght be a better question for
Googl e than for nme, because again this is -- all this
stuff is which is why -- it's helpful for ne to have

the definition of discounted cash flow which is kind
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of our responsibility versus the key revenue
assunpti ons which cane fromthem

So run of site is sonething that is a
definition that m ght be better to get fromthem

Q Ckay. Let me -- looking at just the nodel,
the projection nmodel in Exhibit 16 now, rather than
the board materials.

A Sorry.

MR, TAFFET: It's this.

THE W TNESS: Sorry. OCkay.

MR. HOHENGARTEN: Q And |I'm sorry we have
to keep going back and forth.

A No, no. That's fine. No worries.

Q These are tied together, but sone information
is in one and some is in the other.

A Yeah.

Q Are -- based on information given in this
proj ection nodel, are run of site ads shown on every
wat ch page on YouTube?

MR, VOLKMER: Object to the formof the
questi on.

THE W TNESS: On every watch.

MR, HOHENGARTEN: Q | realize you may need
your cal cul ator because of this difference between one

figure shown in annual nunbers and one in daily
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THE W TNESS: You good with that question?
MR, HOHENGARTEN: Q If you understood it
"Il rephrase it if you didn't.
A Yeah, if you could rephrase it. | think --
Q Ckay. Looking at page 1865 --
A Yeah.
Q -- we've been discussing a nunber of I|ines.
The | ast one reads "Don't target because we can't
profit fromthese pages"; correct?
A Uh-huh.
Q Do you recall the significance of that
statement ?
A I think by "significance" you nean the
i mportance of it?
Q \What does it nean?
A Okay. The meaning of it. Sorry. Cot it.
Thank you.
It -- my gut tells ne that there's sonething
that | m ssed between the "No copyright issues DMCA

line," and "Don't target because we can't profit from

t hese nessages --" I'msorry fromthese pages,"

because it seems as though what they're saying here is
that some of this stuff was nonetized or there weren't
copyri ght issues, and then other stuff wasn't targeted

for revenue nonetization, because they can't profit
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from those pages

Q And to the best of your recollection,
sonebody from YouTube woul d have explained that to
you?

A Yes.

Q But you don't recall who specifically?

A No.

MR. HOHENGARTEN: | think we need to change
vi deo tapes.

THE VI DEOGRAPHER: This is the end of video
tape nunmber three in the continuing deposition of
Storm Duncan on July 16th, 2008. The tine is
3:52 p.m

We are off the record.

(Recess taken.)

THE VI DEOGRAPHER: This is the begi nning of
vi deo tape nunber four in the continuing deposition of
Storm Duncan on July 16th, 2008. The tine is
4:05 p.m W're off the record -- we're back on the
record.

MR. HOHENGARTEN: COkay.

Q Continuing with Exhibit 21, if you would turn
to Bates page 1957, and do you see roughly in the
m ddl e of the page there's a line that begins with

"60 percent"?
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A Uh- huh.

Q Can you read that line and the next |ine
pl ease?

A Sure. "60 percent is 'Premum'
Professionally produced. Legitimte and
illegitimate."

Q And do you recall what the significance or
meani ng of those notes are?

MR, VOLKMER: bject to the formof the
questi on.

MR, HOHENGARTEN. Q Did you understand ny
guesti on?

A  The neaning of those notes are? So are you
asking what do | nean by "legitimte and
illegitimate," or --

Q That would be part of ny question certainly.

A You want to break it down into parts then?

Q \What do you nean by "legitimte,
illegitimte"?

A Okay. | think.

MR. VOLKMER: 1'mgoing to object to the form
of that question

You can proceed.

THE WTNESS: Can you read it back?

MR, HOHENGARTEN. Q  Actually. 1'Il just --
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A Okay.

Q \VWhat is neant in these notes by "legitimte"
and "illegitimte"?

A Okay. Okay. M recollection is that there's
prof essional |y produced content which is by, you know,
a studio or soneone professional that would own that
content, and legitimate and illegitimte is whether it
was put up in agreenment with YouTube and that producer
or put up by sonmeone el se wi thout the agreenment of
t hat producer.

Q Okay. And does -- does -- do those notes
refl ect sonething that somebody told you as opposed to
your own thoughts?

A Definitely something that soneone told nme as
opposed to nmy own thoughts to your question

Q And do you recall who?

A | don't.

Q Do you recall whether it was sonebody from
YouTube?

A | don't.

Q Do you recall whether it was sonmebody from
Googl e?

A I don't.

Q And do you recall roughly when this

i nformation was inparted to you?
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MR. VOLKMER: Object to the form of the

questi on.

THE W TNESS: Sonewhere between Thursday and
Monday of that weekend.

MR. HOHENGARTEN: Q  Sone time during the --
during the due diligence process for your fairness
eval uation?

A That's correct.

Q M. Browne is now going to ask a few
questi ons.

A  Ckay.

Q He represents the class.

MR. BROMNE: OCkay. Can we go off the record
for a few minutes? Thanks.

THE VI DEOGRAPHER: The tinme is 4:08 p.m

We are off the record.

(Recess taken.)

(Docunent marked Duncan Exhi bit 22

for identification.)

THE VI DEOGRAPHER: The tinme is 4:11 p.m

We' re back on the record.

EXAM NATI ON BY MR BROWNE

MR. BROWNE: Q Good afternoon, M. Duncan.

My nane is John Browne. | represent the English

Prem er League and the Class in this case, and | just
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have a few questions for you to foll owup on
M . Hohengarten's questions of earlier today.
I placed in front of you a docunent that
we' ve marked as Exhibit 22. |It's Bates stanped CSSU
003105.
Do you have that document in front of you?
A | do.
Q Okay. Do you -- do you recognize that
docunent ?
A No. You mean in terns of |ike do | remenber

having it cone to nme back then?

Q Well, can -- can you describe it for me? Do
you -- do you know what it is?
A Oh, it's just an e-mail. Sorry, yeah. |

m sunder stood your question, but it's an e-mail from
Zach Maurus to my coll eague Chris Scarborough and
mysel f on October 6t h.

Q Okay. And do you have any reason to believe
that you did not receive this e-mail on or about
Oct ober 6th?

A No reason to believe that, no

Q Okay. But I take it you don't have any
i ndependent recollection of -- of getting it?

A Not -- not at that tine.

Q Oay. And if you look down in the second
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i ssues that you -- that you described to nme, were
aware in the time frame that you received this e-mail
of -- of copyright issues that were facing YouTube?

A  Yeah, yes.

Q And what were those?

MR, VOLKMER  bj ect .

THE W TNESS: Sorry.

MR. VOLKMER: Object to the formof the
questi on.

THE WTNESS: | think we had just tal ked
about the primary copyright issue which is whether
sonething is put up on the site by a publisher. W
have an agreenent with that publisher or that it was
put up by soneone else that didn't have the pernission
fromthat publisher to put it up.

MR. BROMNE: Q Is that sonmething that you
guys | ooked into, that Credit Suisse |looked into in
connection with due diligence?

A | think -- | think that's what we spent a | ot
of time earlier today on when we were going through
the nodel which is the percentage. You know, Google's
goal was to -- to -- you know, let's go back to
Exhibit 16 if that's -- that's what | remenber.

You know, Google's goal on this prem umvideo

content was to have the perm ssion content which was

208
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earlier to get the perm ssion to have that content on
that legitimate side, the perm ssion side, and that's
what | think the whole purpose of that entire
conversation was earlier today was how do you -- how
do they anticipate nonetizing that.

MR. BROME: Right.

Q Oher than that -- correct me if |'mwong --
ot her than YouTube or, |I'msorry, Google giving you
sonme information about what was preni um content and
how much was not prem um content on the site, and then
Credit Suisse using that information to create the
nodel , what, if anything else, did Credit Suisse do to
dil i gence copyright issues?

MR. VOLKMER: Object to the formof the
guesti on.

THE WTNESS: So we had a | ot of
conversations. You know, we -- we aren't copyright
attorneys, so we didn't do copyright diligence, if
that's the specific answer to your question

You know, we obviously spent a lot of tine
that day with YouTube and with Google tal ki ng about
t he nonetization plan which is, | think, the source of
how t hi s nodel canme about.

MR. BROANE: Okay.

209
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Q Didyou spend a lot of tinme that day or any

ot her day talking with anyone at Google or YouTube
about specific copyright issues aside fromthe
noneti zati on point?

A So is there a copyright issue where they're
not nonetizing it you're saying?

Q Let me -- let ne just start asking a

di fferent way.

A Ckay.
Q You -- you dealt with the nonetization of the
copyright -- copyrighted material, is that correct, in

your val uati on nodel ?
MR, VOLKMER: Cbject to the --
MR. TAFFET: Objection to the form
MR. VOLKMER: Object to the formof the
guesti on.
MR. BROMNE: Q Did you?
A No.
Q GCkay. Wien you guys -- when -- when Credit
Sui sse was conducting its due diligence, |I'mjust
going to try it in a very broad way --
A Sur e.
Q ~-- what did you do? Tell me everything you
did with respect to copyright issues that were facing

YouTube.
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Comedy Central Viral Placements YTD 2007

Property Clip Title User Name

[cooD GoD TOTAL

Good God The meeting thatsfunny/ thatisalsofunny
Good God The meeting thatsfunny/ thatisalsofunny
Good God The meeting thatsfunny/ thatisalsofunny
Good God The meeting thatsfunny/ thatisalsofunny
Good God The meeting thatsfunny/ thatisalsofunny
Good God The meeting thatsfunny/ thatisalsofunny
Good God The meeting thatsfunny/ thatisalsofunny
Good God The meeting thatsfunny/ thatisalsofunny
Good God The meeting thatsfunny/ thatisalsofunny

BAXTER & McGUIRE TOTAL

Baxter & McGuire
Baxter & McGuire
Baxter & McGuire
Baxter & McGuire
Baxter & McGuire
Baxter & McGuire
Baxter & McGuire
Baxter & McGuire
Baxter & McGuire

Yer Outta There
Yer Outta There
Yer Outta There
Yer Outta There
Yer Outta There
Yer Outta There
Yer Outta There
Yer Outta There
Yer Outta There

thatsfunny/ thatisalsofunny
thatsfunny/ thatisalsofunny
thatsfunny/ thatisalsofunny
thatsfunny/ thatisalsofunny
thatsfunny/ thatisalsofunny
thatsfunny/ thatisalsofunny
thatsfunny/ thatisalsofunny
thatsfunny/ thatisalsofunny
thatsfunny/ thatisalsofunny

[FREAK SHOW TOTAL

Freak Show
Freak Show
Freak Show
Freak Show
Freak Show
Freak Show
Freak Show
Freak Show

TCS clip
TCS clip
TCS clip
TCS clip
TCS clip
TCS clip
TCS clip
TCS clip

thatsfunny/ thatisalsofunny
thatsfunny/ thatisalsofunny
thatsfunny/ thatisalsofunny
jim

thatsfunny/ thatisalsofunny
thatsfunny/ thatisalsofunny
thatsfunny/ thatisalsofunny
thatsfunny/ thatisalsofunny

NAKED TRUCKER TOTAL

Naked Trucker
Naked Trucker
Naked Trucker
Naked Trucker
Naked Trucker
Naked Trucker
Naked Trucker

Music video American Dream
Music video American Dream
Music video American Dream
Music video American Dream
Music video American Dream
Music video American Dream
Music video American Dream

thatsfunny/ thatisalsofunny
thatsfunny/ thatisalsofunny
thatsfunny/ thatisalsofunny
thatsfunny/ thatisalsofunny
thatsfunny/ thatisalsofunny
thatsfunny/ thatisalsofunny
thatsfunny/ thatisalsofunny

[SARAH SILVERMAN TOTAL

Sarah Silverman
Sarah Silverman
Sarah Silverman
Sarah Silverman
Sarah Silverman
Sarah Silverman

Weather Report
Jail

Homeless Guy
Food & Blankets
Talkshow
Batteries

thatsfunny/ thatisalsofunny
thatsfunny/ thatisalsofunny
thatsfunny/ thatisalsofunny
thatsfunny/ thatisalsofunny
thatsfunny/ thatisalsofunny
thatsfunny/ thatisalsofunny
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Comedy Central Viral Placements YTD 2007

URL Date Live Expiration  Site
http://www.veoh.com/videos/e151049NhcgJ5kK 10/5/2006 VEOH
http://uploads.atomfilms.com/clip.aspx?key=D093101ES8DBBESAS 10/5/2006 Atom Films
http://clipshack.com/Clip.aspx?key=C4D68C39FA680687 10/5/2006 Clip Shack
http:/iwww.vidilife.com/video_play 914037 Good God_Poo_Caper_.htm 10/5/2006 Vidilife
http://www.dailymotion.com/thatsfunny/video/xrd80_good-god-poo-caper 10/5/2006 Daily Motion
http://thatsfunny.livedigital.com/content/1142699/ 10/5/2006 Live Digital
http://www.bolt.com/Thatsfunny/video/Good_God _Dead_Pool/2670347 10/5/2006 Bolt
http://viralvideo.clevver.com/search/good+god/0/c88bf6fh-a263-4479-b678-988600c92391. htm 10/5/2006 Clevver

no longer up 10/5/2006 YouTube
no longer up 9/15/2006 VEOH
http://uploads.atomfilms.com/clip.aspx?key=938AC2BOF37895DF 9/15/2006 Atom Films
http://clipshack.com/Clip.aspx?key=180E30C4406FSEE4 9/15/2006 Clip Shack
http://www.vidilife.com/video play 869417 The Adventures of Baxter and McGuire Yer Out .htm 9/15/2006 Vidilife
http://www.dailymotion.com/thatsfunny/video/xinjr_baxter-and-mecguire-yer-out 9/15/2006 Daily Motion
http://thatsfunny.livedigital.com/content/1057673/ 9/15/2006 Live Digital
http://iwww.bolt.com/Thatsfunny/video/The_Adventures of Baxter /2452704 9/15/2006 Bolt
http://viralvideo.clevver.com/search/baxter+mcguire/0/4707 4f4b-f091-4ddf-9608-986500c8b01b.htm 9/15/2006 Clevver

no longer up 9/15/2006 You Tube
http://www.veoh.com/videos/e122952rawhm6AJ 9/15/2006 VEOH
http://uploads.atomfilms.com/clip.aspx?key=430966854C18190A 9/15/2006 Atom Films
no longer up 9/15/2006 Clip Shack
hitp://www.vidilife.com/video_play 837321 Freak Show.htm 9/15/2006 Vidilife
http://www.dailymotion.com/thatsfunny/video/xf18z_freak-show 9/15/2006 Daily Motion
http://www.bolt.com/Thatsfunny/video/Freak_Show/2253453 9/15/2006 Bolt
http://viralvideo.clevver.com/search/freak+show/0/32cbb9e2-cd74-4416-8e84-984300d0ab7e.htm 9/15/2006 Clevver

no longer up 9/15/2006 YouTube
http://uploads.atomfilms.com/clip.aspx?key=BE6DE78C8155169D 11/6/2006 Atom Films
http://clipshack.com/Clip.aspx?key=9AD8322859A623CF 11/6/2006 Clip Shack
http://www.vidilife.com/video_play 934097 The Naked Trucker and T Bones Show.htm 11/6/2006 Vidilife
http://www.bolt.com/Thatsfunny/video/The Naked Trucker and TBo/2625474 11/6/2006 Bolt
http://www.dailymotion.com/thatsfunny/video/xuwyr_the-naked-trucker-and-tbones-show 11/6/2006 Daily Motion
http://www.veoh.com/videos/v195629T JrGEKxt 11/6/2006 VEOH

no longer up 11/6/2006 YouTube
http://uploads.atomfilms.com/clip.aspx?key=2F161B5F78DFEF55 1/30/2007 Atom Films
http://uploads.atomfilms.com/clip.aspx?key=AE8AQ849D7977477 1/30/2007 Atom Films
http://uploads.atomfilms.com/clip.aspx?key=A599F885SEO0CIE3E 2/7/2007 Atom Films
http://uploads.atomfilms.com/clip.aspx?key=48673CDEF39AF327 2/7/2007 Atom Films
http://uploads.atomfilms.com/clip.aspx?key=96F88DC835CAAACY 2/14/2007 Atom Films
http://uploads.atomfilms.com/clip.aspx?key=49D9B47B691A9533 2/20/2007 Atom Films




Views To Date
116,694
17,944
35,492
1,675
3,737
19,286
40
6,187
26,401
5,932

115,097

699
22,007
6,533
4,746
56,830
22

463
2,569
21,228

374,459

1,084
173,108
504

180
1,142
10,352
10,529
177,560

72,378
52,282

411

870
1,750
7,511
8,833
721

170,221

41,710
1,407
1,252

805
1,184
1,450
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Comedy Central Viral Placements YTD 2007

Sarah Silverman Weather Report thatsfunny/ thatisalsofunny
Sarah Silverman Jail thatsfunny/ thatisalsofunny
Sarah Silverman Homeless Guy thatsfunny/ thatisalsofunny
Sarah Silverman Food & Blankets thatsfunny/ thatisalsofunny
Sarah Silverman Talkshow thatsfunny/ thatisalsofunny
Sarah Silverman Batteries thatsfunny/ thatisalsofunny
Sarah Silverman Weather Report thatsfunny/ thatisalsofunny
Sarah Silverman Jail thatsfunny/ thatisalsofunny
Sarah Silverman Homeless Guy thatsfunny/ thatisalsofunny
Sarah Silverman Food & Blankets thatsfunny/ thatisalsofunny
Sarah Silverman Talkshow thatsfunny/ thatisalsofunny
Sarah Silverman Batteries thatsfunny/ thatisalsofunny
Sarah Silverman Weather Report thatsfunny/ thatisalsofunny
Sarah Silverman Jail thatsfunny/ thatisalsofunny
Sarah Silverman Homeless Guy thatsfunny/ thatisalsofunny
Sarah Silverman Food & Blankets thatsfunny/ thatisalsofunny
Sarah Silverman Talkshow thatsfunny/ thatisalsofunny
Sarah Silverman Batteries thatsfunny/ thatisalsofunny
Sarah Silverman Weather Report thatsfunny/ thatisalsofunny
Sarah Silverman Homeless Guy thatsfunny/ thatisalsofunny
Sarah Silverman Talkshow thatsfunny/ thatisalsofunny
Sarah Silverman Food & Blankets thatsfunny/ thatisalsofunny
Sarah Silverman Talkshow thatsfunny/ thatisalsofunny
Sarah Silverman Batteries thatsfunny/ thatisalsofunny
Sarah Silverman Batteries jim

Sarah Silverman Batteries thatsfunny/ thatisalsofunny
Sarah Silverman Batteries thatsfunny/ thatisalsofunny
HALFWAY HOME TOTAL

Halfway Home Pogo Stick thatsfunny/ thatisalsofunny
Halfway Home Pogo Stick thatsfunny/ thatisalsofunny
Halfway Home Pogo Stick thatsfunny/ thatisalsofunny
Halfway Home Pogo Stick thatsfunny/ thatisalsofunny
Halfway Home Pogo Stick thatsfunny/ thatisalsofunny
Halfway Home Pogo Stick thatsfunny/ thatisalsofunny
Halfway Home Pogo Stick thatsfunny/ thatisalsofunny
Halfway Home Pogo Stick thatsfunny/ thatisalsofunny
Halfway Home Pogo Stick thatsfunny/ thatisalsofunny
Halfway Home Pogo Stick thatsfunny/ thatisalsofunny
Halfway Home Pogo Stick thatsfunny/ thatisalsofunny
[Shatner Roast

Shatner Roast Takei clip thatsfunny/ thatisalsofunny
Shatner Roast Takei clip thatsfunny/ thatisalsofunny
Shatner Roast Shatner/Nimoy clip thatsfunny/ thatisalsofunny
Shatner Roast Betty White clip thatsfunny/ thatisalsofunny
Shatner Roast Greg Giraldo clip thatsfunny/ thatisalsofunny
Shatner Roast Patton Oswalt clip thatsfunny/ thatisalsofunny

Shatner Roast Betty White clip thatsfunny/ thatisalsofunny
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http://clipshack.com/Clip.aspx?key=6CDBC089C1FB8463 1/31/2007 Clip Shack
http://clipshack.com/Clip.aspx?key=DFB7FA6B8D63F 1B0 1/31/2007 Shack
http://clipshack.com/Clip.aspx?key=D5192381C1995E53 2/7/2007 Clip Shack
http://clipshack.com/Clip.aspx?key=B2F03E245A79D56 2/7/12007 Clip Shack
http://www.clipshack.com/Clip.aspx?key=23EA1D8E3CA1D842 2/7/12007 Clip Shack
http://www.clipshack.com/Clip.aspx?key=51D983FCIF2AA7BC 2/15/2007 Clip Shack
http://www.bolt.com/Thatsfunny/video/The_Sarah_Silverman Progr/2973969 1/31/2007 Bolt
http://www.bolt.com/Thatsfunny/video/The Sarah_Silverman_Progr/2973296 1/31/2007 Bolt
http://www.bolt.com/Thatsfunny/video/The_Sarah_Silverman_Progr/2997926 2/7/2007 Bolt
http://www.bolt.com/Thatsfunny/video/The Sarah_Silverman_Progr/2998058 2/7/2007 Bolt
http://www.bolt.com/Thatsfunny/video/The_Sarah_Silverman_ Progr/3024472 2/14/2007 Bolt
http://www.bolt.com/Thatsfunny/video/The Sarah_Silverman_Progr/3044013 2/20/2007 Bolt
http://www.dailymotion.com/thatsfunny/video/x13ss6_the-sarah-silverman-program-weather 1/30/2007 Daily Motion
http://www.dailymotion.com/thatsfunny/video/x13sxh_the-sarah-silverman-program-jail 1/30/2007 Daily motion
http://iwww.dailymotion.com/video/x15m9z_the-sarah-silverman-program-homeles 2/7/2007 Daily Motion
http://www.dailymotion.com/video/x15mma_the-sarah-silverman-program-food 2/7/2007 Daily Motion
http://www.dailymotion.com/video/x17no8_sarah-silverman-talkshow 2/14/2007 Daily Motion
http://www.dailymotion.com/video/x19ea2_the-sarah-silverman-program-batteri 2/20/2007 Daily Motion
http://www.veoh.com/videos/v227347DZ3Ncphs 1/31/2007 VEOH
http://www flukiest.com/media/482264/ 2/7/2007 Flukiest
http:/iwww flukiest.com/media?f id=486411 2/14/2007 Flukiest
http://www flurl.com/item/ The Sarah Silverman_Program Food_and Blankets u 226567 2/7/2007 Flurl
http://www flurl.com/item/ The Sarah_ Silverman Program Talkshow u_ 228629 2/14/2007 Flurl
http://comedy.smartvideochannel.com/media/playvideo.aspx?f=flash7&cid=E03SEAB4B1751444C813466B4166C77F6 2/20/2007 Smart Video Channel
http://www.vidilife.com/index.cfm?f=media.play&vchrMediaProgramIDCryp=B51343AA-E3AC-4830-8176-8 2/20/2007 Vidilife
http://viralvideo.clevver.com/video/12db0377-44fd-4426-9db8-98db00e6b27e.htm 2/20/2007 Clevver
http://www.vidiac.com/video/12db0377-44fd-4426-9db8-98db00e6b27e.htm 2/20/2007 Vidiac
http://uploads.atomfilms.com/clip.aspx?key=7DD2CD188ASEBF62 3/13/2007 Atom Films
http:/iwww.bolt.com/Thatsfunny/video/Halfway Home Pogo_Stick/3095291 3/13/2007 Bolt
http://viralvideo.clevver.com/video/55c5a238-7366-4c4f-b73d-98f000c56442.htm 3/13/2007 Clevver
http://clipshack.com/Clip.aspx?key=C135CD5592432B47 3/13/2007 Clip Shack
http://www.dailymotion.com/thatsfunny/video/2342789 3/13/2007 Daily Motion
http://www flukiest.com/media/523788/ 3/13/2007 Flukiest
http://www.ifilm.com/profile/thatisalsofunny/video/2832005 3/13/2007 iFilm
http://www liveleak.com/view?i=f28 1173803329 3/13/2007 Live Leak
http://comedy.smartvideochannel.com/media/playvideo.aspx?f=flash7&cid=1B1CCE9B58964E4A8CFDED4317C1FAA7 &v=my 3/13/2007 Smart Video
http:/iwww.veoh.com/videos/v299663PsXQFjdX 3/13/2007 VEOH
http://www.vidiLife.com/video_play 981597 Halfway Home Pogo_Stick clip.htm 3/13/2007 Vidilife
TOTAL
no longer up 8/12/2006 YouTube
http.//grouper.com/video/MediaDetails.aspx?id=1489881&ml=0%3d7 %26fk % 3dshatner%2broast % 26fx % 3d& 8/12/2006 Grouper
http://grouper.com/video/MediaDetails.aspx?id=1489901&ml=0%3d7 %26fk % 3dshatner%2broast %26fx % 3d& 8/12/2006 Grouper
http://grouper.com/video/MediaDetails.aspx?id=1489898&ml=0%3d7 %26fk%3dshatner%2broast%26fx%3d& 8/12/2006 Grouper
http://grouper.com/video/MediaDetails.aspx?id=1489888&ml=0%3d7 %26fk % 3dshatner%2broast%26fx%3d& 8/12/2006 Grouper
http://iwww.bolt.com/Thatsfunny/video/Shatner_Roast Patton Oswa/1959222 8/12/2006 Bolt
no longer up 3/8/2007 ClipShack
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3,522
957

1,481
1,128

903
1,877
4,772
4,557
4,321
1,157
1,545
2,176
8,496
9,230
4,318
1,311
1,062
1,660

948
7,085
3,350
4,060
3,360
6,215
5,960
3,767
3,767

29,428
20,819
1,390
2,982
1,389
120
402
139
899
485
371
432

267,398

166,300
44,344
7,472
3,765
2,440
16,528
1,289
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Shatner Roast Betty White clip thatsfunny/ thatisalsofunny
Shatner Roast Betty White clip thatsfunny/ thatisalsofunny
Shatner Roast Betty White clip thatsfunny/ thatisalsofunny
Shatner Roast Betty White clip thatsfunny/ thatisalsofunny
Shatner Roast Betty White clip thatsfunny/ thatisalsofunny
Shatner Roast Betty White clip thatsfunny/ thatisalsofunny
Shatner Roast Betty White clip thatsfunny/ thatisalsofunny
Shatner Roast Betty White clip thatsfunny/ thatisalsofunny
Shatner Roast Betty White clip thatsfunny/ thatisalsofunny
Shatner Roast Artie Lang clip thatsfunny/ thatisalsofunny
Shatner Roast Artie Lang clip thatsfunny/ thatisalsofunny
Shatner Roast Artie Lang clip thatsfunny/ thatisalsofunny
Shatner Roast Artie Lang clip thatsfunny/ thatisalsofunny
Shatner Roast Artie Lang clip thatsfunny/ thatisalsofunny
Shatner Roast Artie Lang clip thatsfunny/ thatisalsofunny
Shatner Roast Artie Lang clip thatsfunny/ thatisalsofunny
Shatner Roast Artie Lang clip thatsfunny/ thatisalsofunny
Shatner Roast Artie Lang clip thatsfunny/ thatisalsofunny
Shatner Roast Son of Shat and Spock thatsfunny/ thatisalsofunny
Shatner Roast Son of Shat and Spock thatsfunny/ thatisalsofunny
Shatner Roast Son of Shat and Spock thatsfunny/ thatisalsofunny
Shatner Roast Artie Lang clip thatsfunny/ thatisalsofunny
Shatner Roast Betty White clip thatsfunny/ thatisalsofunny
Shatner Roast Son of Shat and Spock thatsfunny/ thatisalsofunny
Shatner Roast Artie Lang clip thatsfunny/ thatisalsofunny
Shatner Roast Betty White clip thatsfunny/ thatisalsofunny
Shatner Roast Son of Shat and Spock thatsfunny/ thatisalsofunny

[MIND OF MENCIA TOTAL

Mind of Mencia Castro thatsfunny/ thatisalsofunny
Mind of Mencia Castro thatsfunny/ thatisalsofunny
Mind of Mencia Castro thatsfunny/ thatisalsofunny
Mind of Mencia Castro thatsfunny/ thatisalsofunny
Mind of Mencia Castro thatsfunny/ thatisalsofunny
Mind of Mencia Castro thatsfunny/ thatisalsofunny
Mind of Mencia Castro thatsfunny/ thatisalsofunny
Mind of Mencia Castro thatsfunny/ thatisalsofunny
Mind of Mencia Castro thatsfunny/ thatisalsofunny
Mind of Mencia Castro thatsfunny/ thatisalsofunny
Mind of Mencia Castro thatsfunny/ thatisalsofunny
Mind of Mencia Castro thatsfunny/ thatisalsofunny
Mind of Mencia Asian Event thatsfunny/ thatisalsofunny
Mind of Mencia Asian Event thatsfunny/ thatisalsofunny
Mind of Mencia Asian Event thatsfunny/ thatisalsofunny
Mind of Mencia Asian Event thatsfunny/ thatisalsofunny
Mind of Mencia Asian Event thatsfunny/ thatisalsofunny
Mind of Mencia Asian Event thatsfunny/ thatisalsofunny
Mind of Mencia Asian Event thatsfunny/ thatisalsofunny

Mind of Mencia Asian Event thatsfunny/ thatisalsofunny
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no longer up 3/8/2007 Addicting Clips
no longer up 3/8/2007 Vidiac

no longer up 3/8/2007 Daily Motion
no longer up 3/20/2007 Bolt

no longer up 3/20/2007 Flurl

no longer up 3/20/2007 StreamDump
no longer up 3/20/2007 Flukiest

no longer up 3/20/2007 Veoh

no longer up 3/8/2007 Clevver

no longer up 3/8/2007 Addicting Clips
no longer up 3/8/2007 Clevver

no longer up 3/8/2007 ClipShack

no longer up 3/20/2007 Bolt

no longer up 3/8/2007 Vidiac

no longer up 3/8/2007 Daily Motion
no longer up 3/20/2007 StreamDump
no longer up 3/20/2007 Veoh

no longer up 3/20/2007 Flukiest

no longer up 3/20/2007 Bolt

no longer up 3/20/2007 StreamDump
no longer up 3/20/2007 Flukiest
http://clipshack.com/Clip.aspx?key=9A5645B9226BE982 3/28/2007 ClipShack
http://clipshack.com/Clip.aspx?key=44E7075A9446B1A7 3/28/2007 Shack
http://clipshack.com/Clip.aspx?key=99993E 38322C2F4F 3/28/2007 ClipShack
http://uploads.atomfilms.com/clip.aspx?key=3058432ADDIESSE D 3/28/2007 Atom Films
http://uploads.atomfilms.com/clip.aspx?key=C826640F 18A33B2D 3/28/2007 Atom Films
http://uploads.atomfilms.com/clip.aspx?key=558B09C12032BD03 3/28/2007 Atom Films
http://uploads.atomfilms.com/clip.aspx?key=CDA7969BCO2E 4513 2/28/2007 Atom Films
http://www.bolt.com/Thatsfunny/video/Mind_of Mencia__Castro/3071153 2/28/2007 Bolt
http://viralvideo.clevver.com/video/328b07be-f506-484a-9ab1-98e300ffae70.htm 2/28/2007 Clevver
http://www.clipshack.com/Clip.aspx?key=220990DB62C67E73 2/28/2007 Clip Shack
http://www.dailymotion.com/video/x1bx7g_mind-of-mencia-castro 2/28/2007 Daily Motion
http://www flukiest.com/media?f_id=496150 2/28/2007 Flukiest
http:/iwww flurl.com/item/Mind of Mencia Castro_u_232988 2/28/2007 Flurl
http://www.sharkle.com/video/120087/ 2/28/2007 Sharkle
http://www.streamdump.com/?9f9aaf 2/28/2007 Stream Dump
http://www.veoh.com/videos/v275317m3h8aEW4 2/28/2007 VEOH
http://www.vidiac.com/video/328b07be-f506-484a-9ab1-98e300ffae70.htm 2/28/2007 Vidiac
http://www.vidiLife.com/index.cfm?f=media.play&vchrMediaProgram|DCryp=956D62BF-8174-4B14-A4D4-A 2/28/2007 Vidilife
http://uploads.atomfilms.com/clip.aspx?key=835415912D9FC79B 2/28/2007 Atom Films
http://www.bolt.com/Thatsfunny/video/Mind_of Mencia__Asian_Eve/3071224 2/28/2007 Bolt
http://viralvideo.clevver.com/video/edef2945-55b7-4d25-ad20-98e301027cfd.htm 2/28/2007 Clevver
http:/iwww.clipshack.com/Clip.aspx?key=0D96D235536650BB 2/28/2007 Clip Shack
http://www.dailymotion.com/video/x1¢91g_mind-of-mencia-asian-event 2/28/2007 Daily Motion
http://www flukiest.com/media?f id=496151 2/28/2007 Flukiest
http://www.sharkle.com/video/120089/ 2/28/2007 Sharkle

http://www.streamdump.com/?dc2f8a 2/28/2007 Stream Dump
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1,739
1,046
456
494
63
458
412
52
1,052
1,316
1,181
915
296
1,198
539
49
45
97
62
387
295
1,051
392
1,855
2,059
5,968
1,783

66,343
1,278
1,200
1,166
1,242

387
518
591
307
355
1,800
1,166
1,641
22,846
1,541
1,313
942
551
609
301
440
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Mind of Mencia Asian Event thatsfunny/ thatisalsofunny
Mind of Mencia Asian Event thatsfunny/ thatisalsofunny
Mind of Mencia Asian Event thatsfunny/ thatisalsofunny
Mind of Mencia Collar thatsfunny/ thatisalsofunny
Mind of Mencia Collar thatsfunny/ thatisalsofunny
Mind of Mencia Collar thatsfunny/ thatisalsofunny
Mind of Mencia Collar thatsfunny/ thatisalsofunny
Mind of Mencia Collar thatsfunny/ thatisalsofunny
Mind of Mencia Collar thatsfunny/ thatisalsofunny
Mind of Mencia Collar thatsfunny/ thatisalsofunny
Mind of Mencia Collar thatsfunny/ thatisalsofunny
Mind of Mencia Collar thatsfunny/ thatisalsofunny
Mind of Mencia Collar thatsfunny/ thatisalsofunny
Mind of Mencia Collar thatsfunny/ thatisalsofunny
Mind of Mencia First Look: Season 3 thatsfunny/ thatisalsofunny
Mind of Mencia First Look: Season 3 thatsfunny/ thatisalsofunny
Mind of Mencia First Look: Season 3 thatsfunny/ thatisalsofunny

RENO 911 TOTAL

Reno 911 Jaws of Life thatsfunny/thatisalsofunny
Reno 911 Jaws of Life thatsfunny/thatisalsofunny
Reno 911 Jaws of Life thatsfunny/thatisalsofunny
Reno 911 Jaws of Life thatsfunny/thatisalsofunny
Reno 911 Jaws of Life thatsfunny/thatisalsofunny
Reno 911 Jaws of Life thatsfunny/thatisalsofunny
Reno 911 Jaws of Life thatsfunny/thatisalsofunny
Reno 911 Jaws of Life thatsfunny/thatisalsofunny
Reno 911 Jaws of Life thatsfunny/thatisalsofunny
[LIL BUSH TOTAL 100 per day

Lil Bush Premiere thatsfunny/thatisalsofunny
Lil Bush Premiere thatsfunny/thatisalsofunny
Lil Bush Premiere thatsfunny/thatisalsofunny
Lil Bush Premiere thatsfunny/thatisalsofunny
Lil Bush Premiere thatsfunny/thatisalsofunny
Lil Bush Premiere thatsfunny/thatisalsofunny
Lil Bush Premiere thatsfunny/thatisalsofunny
Lil Bush Premiere thatsfunny/thatisalsofunny
Lil Bush Premiere thatsfunny/thatisalsofunny
Lil Bush Premiere thatsfunny/thatisalsofunny
Lil Bush Premiere thatsfunny/thatisalsofunny
Lil Bush Irag n Roll thatsfunny/thatisalsofunny
Lil Bush Irag n Roll thatsfunny/thatisalsofunny
Lil Bush Irag n Roll thatsfunny/thatisalsofunny
Lil Bush Irag n Roll thatsfunny/thatisalsofunny
Lil Bush Irag n Roll thatsfunny/thatisalsofunny
[CHAPPELLE TOTAL 100 per day

Chappelle DVD Commercial thatsfunny/thatisalsofunny
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http://www.veoh.com/videos/v275319EkYwMay2 2/28/2007 VEOH
http://www.vidiac.com/video/edef2945-55b7-4d25-ad20-98e301027cfd.htm 2/28/2007 Vidiac
http:/iwww.vidiLife.com/index.cfm?f=media.play&vchrMediaProgram|DCryp=3C3DAC47-7A32-4AB2-9E78-8 2/28/2007 VidiLife
http://uploads.atomfilms.com/clip.aspx?key=844DOCF364AC14C4 2/28/2007 Atom Films
http://viralvideo.clevver.com/video/62¢2587d-5aad-4¢40-847f-98e30105293f. htm 2/28/2007 Clevver
http://www.clipshack.com/Clip.aspx?key=350B81C516E185D5 2/28/2007 Clip Shack
http://www.dailymotion.com/video/x1¢943 mind-of-mencia-collar 2/28/2007 Daily Motion
http://www flukiest.com/media?f id=496152&f page=1 2/28/2007 Flukiest
http://www.flurl.com/item/ Mind_of Mencia Collar_u_232991 2/28/2007 Flurl
http://www.sharkle.com/video/120090/ 2/28/2007 Sharkle
http://www.streamdump.com/?9454b1 2/28/2007 Stream Dump
http://www.veoh.com/videos/v275343Hs2Tgbxk 2/28/2007 VEOH
http://www.vidiac.com/video/62¢2587d-5aad-4e40-847f-98e30105293f. htm 2/28/2007 Vidiac
http://www.vidiLife.com/index.cfm?f=media.play&vchrMediaProgramIDCryp=DBAAC3A2-E92A-434D-83EE-A 2/28/2007 Vidilife
http://uploads.atomfilms.com/clip.aspx?key=FOF03A576290B47A 3/28/2007 Atom Films
http://www.clipshack.com/Clip.aspx?key=37A4B2D5881BFB8D 3/28/2007 Clip Shack
http://www.dailymotion.com/video/x1kj07_first-look-mind-of-mencia-season-3 3/28/2007 Daily Motion
http://uploads.atomfilms.com/clip.aspx?key=1A2FD7930B28C58D Atom Films
http://www.bolt.com/Thatsfunny/video/Reno_911__ Jaws_of Life/3230511 Bolt
http://viralvideo.clevver.com/video/c776f3c2-2498-4b91-9849-99200124d60e.htm Clevver
http://www.clipshack.com/Clip.aspx?key=F379CB5E6EEE92B3 ClipShack
http://www.dailymotion.com/video/x1uyge reno-911-jaws-of-life DailyMotion
http://www flukiest.com/media?f_id=617310 Flukiest
http://www.sharkle.com/video/126391/ Sharkle

http://comedy.smartvideochannel.com/media/PlayVideo.aspx?cid=3757C23C8A114BOSBDFODEF1C5BF 1D45
http://www.veoh.com/videos/v441543XZdazs8M

Smart Video Channel
Veoh

http://www.bolt.com/Thatsfunny/video/Comedy Centrals_Lil_Bush/3294510 Bolt
http://viralvideo.clevver.com/video/d32e17af-c3be-49f2-bca1-993f00ca7e8a.htm Clevver
http://www.clipshack.com/Clip.aspx?key=25EAF190183914D3 ClipShack
http://video.coolstreaming.us/view_video.php?viewkey=238a2f37603d90b58898 Cool Streaming Video
http://emuse.ebaumsworld.com/video/watch/22879 Ebaums World
http:/iwww flukiest.com/media?f_id=643257 Flukiest
http://www.sharkle.com/video/128867/ Sharkle
http://www.veoh.com/videos/v561464b8pBySFw Veoh
http://www.vidiLife.com/video play 1029418 Comedy_ Central’s Lil'_Bush.htm?tc=570833 Vidilife
http://www.vshare.com/video.php?vid=1228 vshare
http://www.vsocial.com/video/?d=89741 vsocial
http://uploads.atomfilms.com/clip.aspx?key=2ECCF2842F8F 165F Atom Films
http://www.clipshack.com/Clip.aspx?key=2382F11360B91DB7 ClipShack
http://www.dorks.com/videos/lil_bush_iraqi_n_roll.html Dorks
http://emuse.ebaumsworld.com/video/watch/23676/ Ebaums World
http://media.putfile.com/Lil-Bush---Iragi-n-Roll- Putfile
http://uploads.atomfilms.com/Clip.aspx?key=4EEA751B01784E65 Atom Films
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981
1,313
722
1,017
1,079
1,100
527
414
919
295
691
923
1,079
790
6,477
5,732
2,090

1,512,496
38,600
8,400
9,165
10,021
210

7,581
1,704
6,913
6,968

390,130

45,377
56,304
50,029
38,420
476
42,905
7,663
567
36,215
34,766
48,465
1,773
21,785
1,030
1,707
2,648

321,337

2,790
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Chappelle DVD Commercial thatsfunny/thatisalsofunny
Chappelle DVD Commercial thatsfunny/thatisalsofunny
Chappelle DVD Commercial thatsfunny/thatisalsofunny
Chappelle DVD Commercial thatsfunny/thatisalsofunny
Chappelle DVD Commercial thatsfunny/thatisalsofunny
Chappelle DVD Commercial thatsfunny/thatisalsofunny
Chappelle DVD Commercial thatsfunny/thatisalsofunny
Chappelle DVD Commercial thatsfunny/thatisalsofunny
Chappelle DVD Commercial thatsfunny/thatisalsofunny
Chappelle DVD Commercial thatsfunny/thatisalsofunny

Chappelle DVD Commercial thatsfunny/thatisalsofunny
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http://viralvideo.clevver.com/video/ac49b13c-5233-4049-8319-993f010096a6.htm
http://www.clipshack.com/Clip.aspx?key=B1752F6AD6367734
http://www.dailymotion.com/thatsfunny/video/x26hby_best-of-ct how-uncensored
http://emuse.ebaumsworld.com/video/watch/23319
http://www.theentertainmentworld.tv/videos/media/76/Best_of Chappelle's Show_Uncensored/
http:/iwww flukiest.com/media/643299/
http://en.sevenload.com/videos/keOBMn3/Best-of-Chappelles-Show-Uncensored-DVD
http://comedy.smartvideochannel.com/media/PlayVideo.aspx?cid=2DE587FC33494365BC66A4C1D3257242
http://www.sharkle.com/video/129204/

http://www.veoh.com/videos/v561961w2kOMBmME

http://www.youare.tv/watch.php?id=3643

Clevver

Clipshack
DailyMotion
Ebaum'’s World
Entertainment World
Flukiest

Sevenload

Smart video Channel
Sharkle

Veoh

You Are TV



74,664
76,292
992
525
474
17,523
72,490
70,814
3,076
553
1,144
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4 RE: Proposal from MPAA on Content Identification and Filtering

From Kelly Liang Date Monday, October 23, 2006 6:45 PM

To Garfield, Dean

Cc

Subject RE: Proposal from MPAA on Content Identification and Filtering

Hi Dean —

It was good to speak with you, Chad and Craig on Thursday. We look forward to launching a content filtering pilot
with the MPAA sometime towards the end of the year. Please don't hesitate to let me know if there is any further

info that | can provide to you on our development efforts with Audible Magic. | plan to be in LA within the next
couple of weeks and will definitely schedule a time to stop by for a visit if you are available.

Regards,
Kelly

From: Kelly Liang [mailto:kel@youtube.com]

Sent: Tuesday, October 17, 2006 10:53 AM

To: 'Dean_Garfield@mpaa.org'; 'chris@youtube.com’

Subject: RE: Proposal from MPAA on Content Identification and Filtering

Hi Dean —

I'll coordinate with Chris on our end but why don’t we tentatively plan for a call late Thursday afternoon, say 4pm?
Look forward to speaking with you.

Regards,

Kelly

From: Dean_Garfield@mpaa.org [mailto:Dean_Garfield@mpaa.org]
Sent: Tuesday, October 17, 2006 10:24 AM

To: chris@youtube.com

Cc: kel@youtube.com

Subject: RE: Proposal from MPAA on Content Identification and Filtering

Hi Chris and Kelly. Thanks for the email. Good to hear things are going well. I am actually heading to
NY at the end of the week. Thursday late in the day or early Friday works best for me for a call. The
system you are developing sounds very strong. Based on your comments, I think over time we can help
in speeding the automation of the manual process of reviewing the thumbnails. We actually have a
similar process in place for our notices to ISP and have a few people in India that are being used to
review the images and then cataloging the hash. We are also looking at ways of associating the hash with
useful metadata information that may also help in the long term.

Kelly, I look forward to meeting you when we next chat.

From: Chris Maxcy [mailto:chris@youtube.com]

Sent: Tuesday, October 17, 2006 7:15 AM

To: Garfield, Dean

Cc: 'Kelly Liang'

Subject: FW: Proposal from MPAA on Content Identification and Filtering

Hi Dean,

CONFIDENTIAL MPAA004540
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Things are good here but seem to be busier than ever. We are all excited to be a part of Google (though things
have not closed yet — and even if/when they do | have many years of work ahead ©). Thanks for sending over the
attached proposal and for working with us on a pilot test. A couple quick comments:

For the audio fingerprinting...uploaded files are “processed” on our site meaning that they do go live for a short
period of time (generally measured in seconds) before the filter kicks in. This is more of a latency issue than
anything else and we are working with Vance at Audible to ensure that the system responds quickly.

The other very important element beyond audio fingerprinting is the enhanced text search tool currently being built.
This tool will enable content owners to define searches on YouTube using key words or phrases. The search terms
can be sent to YouTube via an xml feed or can be input manually. Once YouTube has the search terms, wee will
automatically run searches on behalf of the content owners. Searchs can be saved, narrowed or broadened at the
content owners’ discretion. Content owners will get an admin tool to see the search results (consisting of a url link
and thumbnail images of the videos in question). At this point the content owner will need to review the search
results and can mark individual videos at either blocked or licensed for use on YouTube. In either case, once a file
is identified as owned or controlled by a content owner it is fed back through the audio fingerprinting system so the
entire process gets smarter over time.

Our development team is still working out the implementation details with Vance but we are expecting to get all of
the audio fingerprinting and text search tools in place by year end. I'll touch base with Vance to see how we can get :
the MPAA test up and running as we start to test his system. In the meantime, | also wanted to introduce Kelly
Liang who is one of the senior members of our BD team. Kelly will be leading the charge on our studio initiatives
going forward. I’'min NYC until later this week but would love to catch up Thurs/Friday if you are available. Look
forward to catching up soon.

Best,

Chris

From: Dean_Garfield@mpaa.org [mailto:Dean_Garfield@mpaa.org]
Sent: Thursday, October 12, 2006 7:12 PM

To: chris@youtube.com

Subject: Proposal from MPAA on Content Identification and Filtering

Hi Chris. I trust that things are well. Congrats on the Google deal. How does it feel to be rich?
Hopefully, you are still working - - at least for now. In that regard, I have attached a proposal for moving
forward on our last discussion. As you may imagine, all the studios are getting calls every day to
comment on the Google deal and so there is a lot of focus on this issue. Please let me know when it would
be a good time to continue our conversation. Thanks. :

Dean

CONFIDENTIAL MPAA004541
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Page | of |

John Eddow

From: Allie Waster

Sent;  Manday, August 18, 2008 2-27 PM
v

Ce: Christy Wise

Subject: "Fanscape\fiideos” Account Dizabled

Hello,

I wark for Fanscape, a new media marketing agency, and our “FanscapeVideos® YouTube ChannaliAccount was
parmanently dizabled loday. We work with MTV (Viacom) on sevaral of their shows and upload a lot of their
content We've had this problem before with some of our videos gelting Ragged by Viacom and not realizing we
are an MTV agency. However, this time, MTV legal claims that they have no record of requesting our videos or
channel be removed,

Evarything on our channal has bean legally providad for us by clienls = can you let ma know if thera is an issue or
complaint | am not aware of, and what steps we can take (o gel the account reactivated?

Thank you,
Alli

Alfle Wester

Coardinator, Onling Publicity & Promations
Fanscape, Inc.

hittp:f s, fanscape.com

360 M. La Cenega Bhed,, 3rd FL

Los Angeles, CA 90048

Ty 323,785.7786 | F: 323,785.7101
AlleWEfanscape.com
;I

Thiz email @nd any allached e cardain coafidential informaticn and are inbanded only for Bhe individeal ar enlity ramsd, §you are nof the
named addiessas, yau ans notifed 1o nal Ssseminats, dacieds, prind, distiiule ar capy 53 e-mail and any such sclion b efance upon Be
infamaticn canlaimad hornin is strclly prahibited, Plaase netdy the sender iImmediately by o-mail il you hewe received Ihis s-mail in ermos and
deleie this mwmail from yousr sysiem.

CONFIDENTIAL FS000085

1 V2772008
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From: Michelena.hallie@mtvn.com

Sent: Thursday, November 16, 2006 2:57 AM

To: Courtney Nieman

Cc: Evelyn Espinosa; Deana Arizala; Mark M. Ishikawa; Sarah Cruz
Subject: Re: Time Breakdown of Clips from yesterday.

I would like a call between 2:30 and 5:30 NY time tomorrow. It is essential that I have a thorough understanding of what is going on. Please let
me know what time works for you.

————— Original Message-----

From: Hallie, Michelena

To: 'courtneyni@bay tsp.com' <courtneyni@bay tsp.com>

CC: 'evelyn@baytsp.com' <evelyn@baytsp.com>; 'deanaa@baytsp.com' <deanaa@baytsp.com>; 'marki@baytsp.com' <marki@baytsp.com>;
'sarahc@baytsp.com' <sarahc@baytsp.com>

Sent: Wed Nov 15 21:32:25 2006

Subject: Re: Time Breakdown of Clips from yesterday.

Sorry. [ should have hit Reply All. (I initially sent this only to Courtney)

First, what about Daily Show and Colbert that were longer than 2 1/2 minutes and shorter than 3 minutes? And does this mean there were
only 36 clips passed over on youtube? I can't believe there were only 44 of our clips total on youtube since we didn't remove any clips last
week. (My recollection is we took only 8 down under our criteria.). Is that right?

————— Original Message-----

From: Courtney Nieman <courlneyni@bay tsp.com>

To: Hallie, Michelena

CC: Evelyn Espinosa <evelyn@baytsp.com>; Deana Arizala <deanaa@baytsp.com>; Mark M. Ishikawa <marki@baytsp.com>; Courtney
Nieman <courtneyni@baytsp.com>; Sarah Cruz <sarahc@baytsp.com>

Sent: Wed Nov 15 21:20:53 2006

Subject: Time Breakdown of Clips from yesterday.

Michelena,
Here is the break down of the "Passed On" clips [rom yesterday's report
Time Break Down of Video Clips

Length * YouTube My Space Google Total %
0-60 277 14 41 332 47%
61-90 150 12 33 195 28%
91-120 61 6 17 84 12%
121-15052 4 6 62 %
151-18010 1 18 29 4%
550 37 115 702
*Clip length is reported in seconds.

Call me if you have any questions.

Courtney Nieman

Manager Client Services

BayTSP, Inc

408-341-2314

AIM: Bay'I'SPCanne

Have you checked out BayTSP's Piracy news web log? http://www.baytsp.com/weblog <http://www.baytsp.com/weblog>

The information contained in this cmail message may be confidential and 1s intended only for the partics to whom it 1s addressed. If you arc
not the intended recipient or an agent of same, please notify us of the mistake by telephone (408-341-2300) or email and delete the message
from your system. Please do not copy the message or distribute it to anyone.

6/11/2008
HIGHLY CONFIDENTIAL BAYTSP 001125759
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From: Michelena.hallie@mtvn.com
Sent: Wednesday, November 15, 2006 2:36 PM
To: Sarah Cruz

Cc: Evelyn Espinosa; Mark M. Ishikawa; Deana Arizala; Courtney Nieman; Cahan, Adam; Deana Arizala; Allen Chu;
Chris Schmalz

Subject: RE: Video Takedown 11/14/06

Could | get some more information on the clips that were passed on? I'm particularly surprised about the small number of videos
taken down under and am curious as to the average size of the videos that apparently did not meet our criteria. 1'd also like to
discuss the take down procedure on Google Video. In conversations with Mark, | thought the agreement was that you would send
notices to Google Video requesting that they remove the link to infringing material. Is that not the procedure? Is that something
you have done for other clients?

From: Sarah Cruz [mailto:sarahc@baytsp.com]

Sent: Tuesday, November 14, 2006 8:12 PM

To: Hallie, Michelena

Cc: Evelyn Espinosa; Mark M. Ishikawa; Deana Arizala; Courtney Nieman; Cahan, Adam; Deana Arizala; Allen Chu; Chris Schmalz;
Sarah Cruz

Subject: Video Takedown 11/14/06

European Music Awards Tracking Update

For November 14, 2006 we have found and sent notices for 8 YouTube infringements. Please look below for a detailed report of

Notice Sent

14-Nov Total
8 8

Infringement Data

Asset File Name Protocol URL Usernam
Borat & Timberlake -

EMA AWARDS 2006 MTV EMA 2006 YouTube http://youtube.com/watch?v=VTBToSmGRoQ Viestarts
Rihanna - SOS
performance - EMA

EMA AWARDS 2006 2006 YouTube http://www.youtube.com/watch?v=j\/2CXkesjdY Riri69
Muse-sttarlight(live

EMA AWARDS 2006 2006) YouTube hitp://www.youtube.com/watch?v=rmbfXrPtlMs nisuuno

EMA AWARDS 2006 LoveStoned YouTube http://iwww.youtube.com/watch?v=olkmn-_cgUA 11v269

Snoop and Pharell -
Drop It Like It's Hot

EMA AWARDS 2006 (Live) YouTube hitp://lyoutube.com/watch?v=T dxVTb6ZSI jcthree
Nelly Furtado-
EMA AWARDS 2006 Maneater in live YouTube http://www.youtube.com/watch?v=ulWWpIOO8EMNc | georgem:

EMA AWARDS 2006 depeche mode EMA YouTube hitp://www.youtube.com/watch?v=p3amiHvIOgg ClaudiaAl

EMA AWARDS 2006 Outlandish YouTube http://www.youtube.com/watch?v=xDsEkODg9Gs | awayclos:

MTV Networks Video Takedown Update

6/11/2008
HIGHLY CONFIDENTIAL BAYTSP 001093517
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Protocol Episodes Clips Passed On
YouTube 22 36 555
MySpace 0 8 37
Yahoo Video 0 2 130
Google Video 17 3 115

Note: Yahoo Video is a reference site only, we have only foundlinks to other sites

that is sharing the infringing material. For notice sending: we limited ourselves to

only the three video sites we have authority to send notices to; YouTube, Google,

and Myspace. We then applied the same rules for each link as if we were enforcing
on the original site and as a result sent zero notices: YouTube: 0, Google Video: 0,

MySpace: 0.

P2P

Count

Gnutella

211

eDonkey

537

BitTorrent

7626

(Not sent, just for view.)

Content Provider

Asset

Episodes

Clips

Passed On

Country Music Television

CMT Music Awards

Country Fired Home Videos

Crossroads

Foxwothy’s Big Night Out

Trick My Truck

oo |

oo |0 |

Qo= |o

Comedy Central

South Park

o

-

315

The Colbert Report

150

The Daily Show

oo

o

SpikeTV

Carpocalypes

King of Vegas

Most Xtreme Challenge

Pros Vs Joes

Total Nonstop Action

oo (oo

Co|o|o|o

oo |e

Ultimate Fighting
Championship

o

o

o

Viacom

6/11/2008
HIGHLY CONFIDENTIAL

Andy Milonakis

Avatar the Last Airbender

Backyardigans

Beyond the Break

Blue’s Room

Can’t Get A Date

CloC|o|= o

Qoo(odN

Degrassi

Diego

Dora The Explorer

Drake & Josh

Fairly Odd Parents

GLAAD Media Awards

oNo oo |o|Io|o|0(o (o

olo|IC(o|o

NO|Io(=(~

Greatest TV Quotes and Catch
Phrases

Hi-Jinks

| Pity the Fool

Jack’s Big Music Show

Qoo |o

ooole

Laguna Beach

oo

BAYTSP 001093518
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Naked Brothers Band

Noah’s Arc

o

Real World

o

Sit Down Comedy with David
Steinberg

South of Nowhere

Spongebob Squarepants

Hogan Knows Best

TV Land Myths and Legends

TV Land Present the 100

VMA Awards

Wonder Pets

oot |0|O

Zoey 101

-
(S, ]

MySpace Results

TOTAL

N
[\V]

Content Provider

Asset

Episodes

Clips

Passed On

Country Music Television

CMT Music Awards

Country Fired Home Videos

Crossroads

Foxwothy’s Big Night Out

Trick My Truck

ooo|o|o

o000

oo

Comedy Central

South Park

o

-~

The Colbert Report

o

The Daily Show

oo

o

SpikeTV

Carpocalypes

King of Vegas

Most Xtreme Challenge

Pros Vs Joes
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Sarah Cruz
Client Services
BayTSP, Inc.
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HIGHLY CONFIDENTIAL

0 0 0
VMA Awards 8 134 0
Wonder Pets 0 0 0
Zoey 101 18 0 0
Total 211 537 7626
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