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David Goldhill

By Mr. Schmidt 414

By Mr. Cohen 329 528
EXHTIBIT NO. DESCRIPTION MARK RECD
Cablevision

618 Note from Mr. Gillespie to Mr. Goldhill
4/29/10 331 332
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238 Document showing MRI data was used by
GSN in documents with advertisements 346 346

228 "It Takes a Church" 458 473

Closed Sessions on pages 513-526 and 542-546
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P-ROGCEEDI-NGS
10: 08 a. m

JUDGE SIPPEL: M. Schm dt, you get the honors. You got
the lead in the story. Your Siberian |lion was the w nner.

(Laught er)

JUDGE SI PPEL: Congratul ati ons.

MR SCHM DT: | did see on the other side, it's okay to
discrimnate as long as you're not simlarly situated. Should we
put M. CGoldhill back on the stand, Your Honor?

JUDGE SIPPEL: W're ready to go.

MR. SCHM DT: Ckay.

JUDGE SIPPEL: M. Goldhill, you're still under oath.

THE W TNESS: Yes, sir.

JUDGE SI PPEL: Same rules as yesterday. W can take our
jackets off if things get too unbearing. By the way, there nay be
alittle bit of noise. 1've been told that they' re working on the
air conditioning, but it nmay involve sone noise.

MR. SCHM DT: And if Your Honor doesn't mind, by the tine
| realized yesterday, it was awful, so --

JUDGE SI PPEL: Go right ahead. No, go right ahead,
pl ease. Don't stand on a -- okay. Let's go.

MR. SCHM DT: Thank you

JUDGE SIPPEL: W are still on cross, is that right --

MR. COHEN:.  Yes, Your Honor.

MR. SCHM DT: Yes, Your Honor.
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JUDGE SI PPEL: -- M. Cohen?

MR COHEN: Yes, sir.
JUDGE SI PPEL: You nmay proceed.
MR SCHM DT:  Yes.
Wher eupon,
DAVI D GOLDHI LL
Was recal l ed as a witness by Counsel for the Conpl ai nant and havi ng
been previously duly sworn, resunmed the witness stand, was exam ned
and testified as foll ows:
CROSS- EXAM NATI ON
BY MR COHEN
Q Good norning, M. Goldhill.
Good nor ni ng.
Q You testified yesterday that there was one cable system
ot her than -- one second.
MR. COHEN:. Your Honor, do you now have your docunents?
JUDGE SIPPEL: Well, | don't have ny thoughts together,
which is nore inportant. That's okay. Take it easy.
MR COHEN: Gve ne a --
JUDGE SI PPEL: Let's go.
MR. COHEN. Ckay.
JUDGE SIPPEL: Let's go. Let's go.
BY MR COHEN
Q There was one other cable operator that had put you on

the sports tier before Cabl evision, correct?
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A Yes.

Q Ckay. And that was not a snall cable operator, was it?

A No.

Q It was Tinme Warner Cable, correct?

A Yes.

Q And in fact, when you joined the network Tinme Wirner
Cabl e had nore than a mllion subscribers who were getting GSN on

sports tier, right?
A Yes.
Q Al right. Let ne show you just so there's no anbiguity
what we've marked as Exhibit 34 in evidence.
JUDGE SI PPEL: Can you give one to the interns?
MR. COHEN:. Your Honor, I'lIl giveit tothemin a second.
JUDGE Sl PPEL: Ckay.
BY MR COHEN

Q Now, this is Novenber 16th --

MR. SCHM DT: Judge, | think |I've got your ---- have your
copy.
BY MR COHEN
Q -- Novenber 16th, 2007. It's a little bit after you

joined the network as the CEQ correct?

A Yes.

Q Okay. And would you turn please to page 4, 4 of 13 of
Exhibit 34. And what this shows is that in the year before you

joined GSN, Tine Warner Cable had noved alnbst 2 mllion
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subscribers to sports tiers across the country, correct?

A | believe this shows we |ost a mllion eight subscribers
because of the nove to a sports tier in those markets?

Q So there was a loss of a mllion eight?

A Yes, sir.

Q And there were discussions with Tinme Warner Cable at the
time that you joined about trying to nove sone of those subscribers

fromthe sports tier back to sone kind of nore expanded basic tier

correct?
A Yes.
Q And eventually -- | think that's vyour testinony,

eventual ly you got back on expanded basic, correct? You did get

back on?
A Yes.
Q Ckay. But that was in 2010, correct?
A | -- 1 don't --
Q Let ne hel p you.
A | don't know. | wll have to --
Q Let nme show you --
A It was roughly that tinme. | can't -- | can't --
Q -- Cabl evision Exhibit 618.

(Wher eupon, the above-referred to docunent was
marked as Cablevision Exhibit No. 618 for
identification.)

BY MR COHEN
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Q Now 618 is a note from M. GIllespie; he was then the
head of Distribution, to you dated April 29th, 2010, right?

A Yes.

Q And it says, "A quick note to inform you today --
effective today Tine Warner has converted all of the sports tier
distribution of GSNto digital basic carriage," right?

A Yes.

Q So between 2006 and 2010 in at least a mllion-plus
subscri bers, Tine Warner Cable was carrying you on the sports tier
that entire tinme, right?

A Yes.

Q Okay. So Cabl evision was not the first one to put you on

a sports tier?

A No.
Q Ckay.
MR. COHEN: Al right. Your Honor, | nove 618 into
evi dence.

MR. SCHM DT: No obj ection, Your Honor

JUDGE SI PPEL: Received. Six eighteen is received now.
(Wher eupon, the above-referred to docunent was
received into evidence as Cabl evision Exhibit No.
618.)

JUDGE SI PPEL: And what about this other one?

MR COHEN: That's in evidence, Your Honor.

JUDGE SI PPEL: Thank you.
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BY MR COHEN:

Q Now, from tinme to time GSN actually sought to market
itself based on its viewership, the interests of its viewership in
sports, right?

A Wul d have proceeded in -- | don't know.

Q Vell, | don't think so. So let me show you what we've
mar ked as Exhibit 77, which is in evidence.

Al right. Now Exhibit 77, sir, is an email again from
M. Gllespie; we know who he is, right, to you, copied M.

Zaccario, correct?

A Yes.
Q It says, "Attached is as short GSN intro deck in
anticipation of Friday's neeting with the New York Gants." Dd

you attend a neeting with the New York G ants?

A | did.

Q Okay. And the purpose of the neeting with the New York
Gants in 2009 -- the end of 2009 --

A Yes, that's ny nmenory. Yes.

Q -- right -- was to try to do some kind of marketing

partnership with the football team right?

A Not quite. If -- if | can give you just a little nore
detail .

Q Yes.

A The -- the G ants had just noved into their new stadi um
They had several hundred -- it may have been nore than a thousand
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addr essabl e vi deo screens. They were talking to us and others
about putting ganme content on those screens to keep the casual
football fan interested in being at the gane.

The -- the new stadium |ike many new stadiunms in the
NFL, has as nmuch room outside the bow as inside the bow, and the
NFL at the time, | think probably before the snartphone, viewed
keepi ng season ticket holders who weren't that interested in
football interested. So in fact this was something | think they
were discussing fairly broadly Dbecause of t echnol ogi cal
devel opnent s.

Qobviously that's all gone in a different direction, but
it was conpletely related to in-stadi umprogranm ng that they were
tal king to us about.

Q Okay. Would you turn please to page 8 of 10 of Exhibit
77, the one that's entitled, Shared Audi ence?

A Yes.

Q Do you see that, sir?

A Yes.

Q And it says, "GSN s adult 25 to 54 viewers are sports

fanatics." True statenent?
A It -- it's a true statenment about the entire country.
Q Sir, did you make an intentional msrepresentation in

this presentation?
A Absolutely not. It is a correct statenent.

Q GSN adult 25 to 54 viewers are sports fanatics, correct?
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A Yes.

Q Ckay. You can put that docunent aside.

MR. COHEN: Now | just want to nmke sure | understand

where we were yesterday on this MRl testinony. | don't want to
spend a lot of tine going back over it. | have a question or two
to make sure we're on a level playing field. |Is that all right?

JUDGE SI PPEL: O course.

Q Okay. Now | believe you testified yesterday -- and | do
have the transcript fromyesterday, but |I don't think we're going
to need it, that the point you were naki ng about the MRl data that
| was showing you is that you said you didn't show MR data to
advertisers, correct?

A No, not quite. Wat | said -- or at | east what | -- what
| nmeant to say is that it's not the data used by general rate
advertisers. |It's used by direct response advertisers. And since
t he sheets you showed nme were for our affiliates doing their direct
response sales, MRl data was nore customarily used there.

Q Ckay. So now let's go back. You have two general types
of advertising, putting infomercials to one side, correct?

A Yes, sir.

Q Ceneral rate advertisers, who you say use Ni el sen data,
correct?

A Who buy on the basis of Nielsen data.

Q Ri ght . And direct response advertising, which is not

sold on the basis of denographic, correct?
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Wll, as -- as | tried to explain yesterday, it is sold

-- it is sold on the basis of the type of denographics

your network delivers, but you are not guaranteeing --

Q

Okay. Let's go back again. For general rate adverti sing

you guarantee a certain nunber of audience nmenbers in a given

denogr aphi ¢, correct?

A

Q

Yes.

So let's just say hypothetically the number is 50,000

wonen 25 to 54, right?

A

Q

Ckay.

And if you promse a general rate advertiser 50,000

wonen, you have to deliver that, correct?

A

Q
have to
correct?

A

Q
A

Q
nunbers,

A

Q
specific

A

Yes.
Al right. And if you don't deliver it, you actually

make sone adjustments and give them sone nake-goods,

Correct.

They're call ed ADUs?

Yes, sir.

Ri ght . kay. So it's a bad thing when you mss your
right?

Yes, sir.

For direct response advertisers you don't guarantee any
nunber of viewers of any age, correct?

That's correct.
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Q Ri ght ? And what you're now saying, just so we're clear,
is that the MRI data was not used by general rate advertisers to
buy denographical |l y guarant eed advertising, but was used by direct
response advertisers to buy advertising that had no denographic
guar antee, correct?

A Not necessarily to buy, but to get a greater
under st andi ng of the audi ence on the network.

Q Al right. And the direct response advertisers, as you
just said a few m nutes ago, frequently ask for MRl data, correct?

A Sone do, sone --

Q Al right.

A | think it's nore accurate to say sone did, sone didn't.
This data has been -- is -- is no longer used very nmuch in the
i ndustry.

Q Okay. But let's focus on 2010.

JUDGE SI PPEL: The direct response is not used?

THE WTNESS: Direct response is still a large part of
advertising, Your Honor, but the data that we're tal ki ng about here
is becone less relevant as better data sources of what it was
trying to address have becone avail abl e.

JUDGE Sl PPEL: Ckay.

THE W TNESS: Ni el sen itself addresses a |ot of these
i ssues now. And there are new services that provide nuch nore
accurate snapshots of your audi ence.

BY MR COHEN
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Q So let's focus on 2010. In 2010 when you were ---- when

the re-tiering decision was nmade by Cablevision, | IIEGGEGEGE

your advertising was direct response advertising, not general rate

advertising, correct?

A Yes, sir.

Q About | i rect response?

A | don't renenber the exact anount, but certainly
somet hing roughly within that range would be |ikely.

Q Ckay. And those direct response advertisers didn't use
Ni el sen data to buy, correct?

A That | can't tell you.

Q Ckay.

A But it --

Q No, try to stay with nmy question. You can't tell ne --

A The distinction -- the distinction though that -- that |
keep trying to make and that, with all respect, you're mssing is
bet ween buying, which is a decision nmade by the advertiser and
guar ant eei ng, which is sonething we do.

Qur guarantees are nade on the basis of N el sen data and
then we are held to those guarantees on the basis of N el sen data.
And advertiser can use whatever data they want in nmaking their
buyi ng deci si on, but when they buy sonet hing, our guarantee i s just
t here.

Q Ri ght .

A And that's the distinction.
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Q Yes, and | appreciate that.

A Yes.

Q But again to be clear, because this is for those of us
who are not in this business, it's a little hard to follow, the
guarantees are only with respect to the general rate adverti sing,
correct?

A Yes, sir.

Q And for | ¢ he advertising that the network

did -- which was direct response advertising in 2010, correct?
A Yes.
Q Right. There were no guarantees?
A Correct. That's what direct response is.
Q Ckay. So | thought you testified yesterday that the

cabl e conpani es asked for MRl data, but advertisers did not. That
wasn't your testinony?

A No.

Q kay. In fact sone do and sonme don't. And in fact, you
referenced in your direct testinony sone docunents that were used
by advertisers. And | want to direct you, if |I can, to -- one
second. Just bear with ne. It's a lot of paper. Paragraph 6,
Par agraph 6 of your direct testinony.

A Excuse ne. | no | onger have --

Q Ch, that's in M. Schm dt's book. Did he take that back?
Is that right there next to the Judge?

MR BOROD: It's the first tab of your book.
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THE WTNESS: Is it yours or mne?

MR. COHEN: Let e help. May | approach, Your Honor?
11 help himout.
JUDGE SIPPEL: It may be yours.
THE WTNESS: Is it in here?
MR COHEN. It's right in the front. [It's in the front
of our book, Your Honor.
JUDGE Sl PPEL: Ckay.
MR. COHEN:. Here, Judge.
JUDGE SIPPEL: OCh, it's tab 1. | got it.
MR. COHEN. His testinony?
JUDGE SI PPEL: Yes. What paragraph?
MR COHEN:  Si x.
BY MR COHEN
Q And in the mddle of paragraph 6, you say, "W updated
our marketing efforts to pronote our female-oriented shows and
focus heavily on denographics in our advertising sale efforts.” Do
you see that, sir?
A | do.
Q True statenent, right?
A Yes, sir.
Q And then you reference this docunment, GSN Exhibit 238.
And you say it's an advertising handout, right?
A Yes.

Q Ckay. Let ne show you that docunent, GSN Exhibit 238.

NEAL R. GROSS
COURT REPORTERS AND TRANSCRIBERS
1323 RHODE ISLAND AVE., N.W.
(202) 234-4433 WASHINGTON, D.C. 20005-3701 www.nealrgross.com




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

A Thank you.

Q Now you're famliar with this docunent

referenced in your direct testinony, right?

341

because it's

A Yes.

Q Right. And would you turn to the third page, which down
on the bottom has page nunbers 168051, right?

A Yes.

Q Ckay. And then you have in here a viewer profile, right?

A Yes.

Q Wll, | better -- but first of all, this is a GSN

prepared docunment, is it not?

A It is.

Q Al right. And actually if you turnto the | ast page, it

gi ves the network contacts. Could you just turn to the | ast page?

You see that?

A Yes.

Q And one of the first contacts is M. Zaccario. He is the

head of advertising. He was in 2010,

A Yes.

correct?

Q Okay. And Ms. Hopkins at the tine of this docunment was

the head of affiliate sales, right?

A Yes.

Q Now go back nowto the third page. The viewer

persons 25 to 54 and wonen 25 to 54, right?
A Yes.
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Q Not just wonen, right?

A Correct.

Q And t hat was your target advertising audi ence, peopl e and
wonen 25 to 54, true?

A Yes.

Q Ckay. Now go to the viewer profile. And here -- and
this | ooks to be about a 2012 or 2013 docunent by the sources. You
give a skew, 59/41 wonen, right?

A Yes.

Q And the source is MR, right?

A Al of this data |ooks |ike M

Q Right. So here's information that you' re preparing for

prospective advertisers on the network --

A Yes.
Q -- that uses MRl data rather than N el sen data, correct?
A Yes.

Q Okay. Now the 59/41, you'll agree with nme based on the

data, that at the earliest this docunent was created i n about 2013?

A | don't see anything indicating when this docunent was
creat ed.

Q wll, look at --

A Maybe if | | ook at the shows on the air, | could do that.

Q Yes. Well, turn to the fourth page.

A Yes, and that's what |'m | ooking at now.

Q New progranms for 2013, right? Does that tell you when
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this document was created?

A

Q
A

Q

Yes. So it would have been probably '12 or ' 13.
kay. And the MRI data then showed a 59/41 skew, right?
Yes.

But what we saw yesterday fromthe handouts that you gave

to distributors in 2010, your skew on MRl data then was 52/48,

right?
A
Q
A

that time

Q

Yes.

W | ooked at one for Contast, correct?

| don't recall which ones we |ooked at, but | know at
period the MRl data was 52/48.

Ri ght . Ckay. So in 2010 -- let me show just one of

them so we're on the sanme page.

MR. COHEN. Judge, do you need a copy of this cross book?

| think you do. Yes, I'"'mgoing to give you this so you can foll ow

al ong. And you don't seemto have that here. GCh, you know, Judge,

it's on --

Q

|"msorry to approach. [It's right on top
JUDGE SI PPEL: Right here, right?
MR COHEN.  Yes.
JUDGE SIPPEL: OCh, the cross -- okay. Continue.
BY MR COHEN

Let's go to, for exanple, Exhibit 90. You see that's the

Contast Spotlight docunent?

A

Q

Ni nety?
Ni nety.
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A Yes.

Q Al right. January 2010. |If you'd turn to page 11 of
19. Based on the MRl data the skew of the network was 53/47,
right?

A Yes.

Q Okay. Now turn to Exhibit 109, which was a presentation
made to DI SH in June of 2010.

MR. SCHM DT: And, Your Honor, | amgoing to object. W

did this yesterday. | don't think we should be doing the exact

same exam agai n.

MR. COHEN:. | have one nore question, Your Honor, and
"1l nove on.
MR. SCHM DT: | just ask that we be expeditious. 'l

wi t hdraw the objection if that's their representation.
BY MR COHEN

Turn to Exhibit 109.

Yes.

Ni ne of fifteen.

> O » O

Yes.

Q And using this MR data what you represented to the DI SH
Network is that your audi ence was 52/48, right?

A That's what this says.

Q And that was accurate MRl data, right?

A That was MRl data. As | tried to discuss yesterday,

there's a neaningful difference that any advertiser would know
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bet ween the nethodol ogy used and therefore its effect on gender
split. So when MRI data showed us a 59 percent female, Nielsen
showed us a 65 percent female. Wen MR shows us a 52, Nielsen
shows us at 58, 59.

You know, as | said yesterday; I'll say again, MR data
is used to establish a broad qualitative description of the
audi ence, is used by advertisers who are sophisticated on a
relative basis conparing one network to the next. | cannot believe
there's a single adverti ser who woul d | ook at MRl data and say, oh,
this is a 50/50 network.

And I -- 1 -- 1 did try to explain that the methodol ogy
of MR is not to weight by viewing. And so by not weighting by
view ng they do sonething that no advertiser would buy on, because
advertisers obviously buy on the basis of view ng, not on the basis
of just a panel. MRl data is based on a panel.

Q And you testified --

JUDGE SIPPEL: Wait a minute. Say that again, the | ast
word you used?

THE WTNESS: MRl data is based not on your viewership
but on a panel of your viewers.

JUDGE Sl PPEL: Panel ?

THE W TNESS:  Yes.

JUDGE SI PPEL: Panel .

THE WTNESS: If -- if -- if I may -- if | nmay give an

exanpl e, Your Honor? Would that be hel pful or --
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JUDGE SIPPEL: Well, that's up to M. Cohen.

THE WTNESS: Al right.
BY MR COHEN
Q Yes, well maybe M. Schmdt will be able to help you out
here.
|"mgoing to offer GSN Exhi bit 238, Your Honor, which is
not in evidence and wi thdraw our objection to this exhibit because
|"moffering it solely for the purpose of showing that it was used
for -- that MRl data was used by GSN in docunents with adverti sers.
(Wher eupon, the above-referred to docunent was
mar ked as GSN Exhi bit No. 238 for identification.)

MR. SCHM DT: W thout agreeing with your statenent, no

obj ecti on.

JUDGE SI PPEL: What are you going to do with it?

MR COHEN. |I'moffering it, Your Honor.

MR. SCHM DT: And we don't object.

JUDGE SIPPEL: Do | have it in front of nme?

MR COHEN. GSN 238, Your Honor.

JUDGE SIPPEL: Do | have it here?

MR SCHM DT: It's a couple exhibits back, Your Honor

MR. COHEN: That's it, Your Honor.

JUDGE SIPPEL: kay. O fered. No objection, except for
the statenment ---- the qualifying statenent. Received.

(Wher eupon, the above-referred to docunment was

received into evidence as GSN Exhibit No. 238.)
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BY MR COHEN

Q Now | et nme go back to what you said about N el sen data.
You testified | think a nunber of tines yesterday that the N el sen
skew was approxi nately 65 percent wonen, correct?

A What -- what | -- what | think | said is that the average
over the time |I've been there never declined bel ow 63 percent.

Q Ckay. And in fact what you said in your witten
testinmony was that wonen account for 70 percent of GSN s

vi ewership, correct?

A At tinmes. | -- | don't believe | said -- | said -- what
-- what | said is -- because | -- | -- |1 do know these nunbers,
that over ny time there, the lowest | believe total day was 61.

It's an averaged between 63 and 65 and pretty nuch never gets above
70 or 71.

Q And t hat gender skew that you're describing, we'll just
call it in the 60s. Can we do that for shorthand?

A That woul d be fine.

Q In the 60s, that's all wonmen of all ages, correct?

A Yes.

Q Right? So your target audience that you tal ked about
with respect to your programmi ng was wonen 25 to 54, correct?

A For a prine time program

Q For a prime tinme progranmm ng. And you're not testifying,
are you, that the gender skew in your wonmen's prime tinme

programm ng was consistently in the 60s over your tenure?
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A So that bounces up and down all the tine. "' m not
testifying to that.

Q Right. Well, just try to stay with nmy question.

A So, no, I'm-- I'mnot testifying.

Q Ri ght . So when you testified -- and you did it many
ti mes yesterday, about the gender skew being 65 percent, in the 60s

A Yes.

Q -- you were dealing with the whole day irrespective of

age, correct?

A O -- or prine tinme irrespective of age.

Q O prime time irrespective of age?

A Correct.

Q But when you're selling advertising, what we tal ked about
yest erday --

A Ri ght .

Q -- to a 25 to 54-year-old wonen's denographic, you said

that's your |argest denographic of general rate advertising,
correct?

A Yes, sir.

Q Right? Al of those wonen who are 55 and ol der, they
don't count, right?

A Not if an advertiser is buying 25 to 54.

Q Ri ght. So if you're buying 25 to 54-year-old wonen's

advertising, that's your key target for the upfronts, right?
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A That's our key target for -- for general rate
adverti sing.

Q For general rate advertising. You can sell mllions of
wonen 55 and older and get no credit for it wth advertisers,
correct?

A |"'mnot -- could you -- I'"m not sure | understood the
guesti on.

Q Sure. |If you guarantee 50,000 wonen 25 to 54 --

Yes.
-- in a general rate ad buy --

Ri ght .

o r» O »

-- right, in prime tinme, and you deliver 40,000 wonen 25
to 54 and 400, 000 wonen who are 60 --

Yes.

-- you still owe the advertiser noney, right?

Just |ike delivering nen.

o r» O »

Right. 1'mnot tal ki ng about men, amI|? |'mjust asking
you a sinple question. Let's deal with that.
A |"m sorry. Yes, just like delivering anybody outside

that target.

Q Ri ght .
A That's what a guaranteed target neans.
Q Correct. So all of the testinony that you have in here

about 25 to 54-year-old wonen, right, has nothing to do with wonen

who are 55 and ol der, right?
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A | -- I"'msorry, | -- 1 -- that question is very --

Q "1l ask a better question.

A Thank you.

Q "1l ask a better question. Let's |ook at paragraph 9.

Al right? Paragraph 9, you talk about The New ywed Gane and
Baggage, right, in the beginning? Paragraph 9 of your testinony.

Sorry to nake you keep goi ng back and forth.

A No, that's all right. Just give ne a nonent.
Q No probl em
A Yes.

Q Right? And you're tal king here about testinony that you
say is targeted at 25 to 54-year-old wonen, correct?

A Yes.

Q Ckay. So The Newl ywed Gane and Baggage; we discussed
t hose yesterday, those were on the air at the tine of the re-
tiering decision, correct?

A Yes.

Q kay. And then you say Beat the Chefs. When did that

cone on the network, 2013, 20147

A | don't recall the exact date.

Q Al right.

A It could be '13 or '14.

Q And Skin Wars you tal k about. That's 2013, 20147

A '14.

Q kay. And at the end of that paragraph you say, "Prior
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to the events at issue in this case, N elsen reported that GSN was
distributed to approximately 73 million subscribers. Wnen account
for approximtely 70 percent of GSN s viewership.”" Right?

A Correct.

Q And that statenent, that | ast sentence of paragraph 9 has
nothing to do with the 25 to 54-year-old denographic that you
di scuss in the rest of the paragraph, correct?

A No.

Q You had 70 percent wonen vi ewership anong 25 to 54-year-
ol d peopl e?

A You asked ne the question of had nothing to do with. The
reason we target wonmen 25 to 54 with all of our prinme tine
programming is the network is so heavily fenmale that it is the only
rational way to build original programmng is to conpete for that
audi ence.

In -- in fact that is the decision | nade when | joined
GSN, is we're a 70 percent fenmale network. Wiy on earth are we
trying to sell anything other than wonmen? So all of the original
programm ng efforts since |I've been there, as |'ve testified, has
been about increasing wonen 25 to 54 on the network. W' ve al ways
been a female network, so it can't have nothing to do with it.
What | wanted to be was femal e and younger.

Q Let ne ask you a different question just so the record is
clear. The last sentence in which you say that wonen account for

70 percent of GSN s viewership, is that an accurate statenent about
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25 to 54-year-old viewers? Are they split 70 percent wonen and 30
percent nmen?

A That's changed and significantly increased over tine
since | was there.
Ckay.
If you're --

|"msorry. Go ahead.

> O » O

No, that's changed and significantly increased over tine.
It is pretty close to where we are now.

Q kay. Let's tal k about 2010 and 2011. You know do you
not, that at the tinme that Cabl evision re-tiered you, for 25 to 54-
year-ol d vi ewers your skew was nothing |like 70 percent wonen and 30

percent nmen?

A It was not 70/ 30.

Q Right. It was close to 50/50, was it not?

A Vel --

Q Can you answer that yes or no, please?

A So it depends the period we're tal king about. If we're

tal king specifically about the fourth quarter and first quarter --
fourth quarter of '10, first quarter of '11, we were in a dispute
with Ni el sen about their methodol ogy, which is well-documnent ed.

When shows such as The Newl ywed Gane were showi ng as nal e
shows -- and if you' ve ever been fortunate enough to see The
Newl ywed Gane, you know that that's a nethodol ogy error.

They never admitted to the errors. But within six nonths
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of our conplaints the normal skew reappeared. So you aren't
tal king about a period of tine that -- it was a period where Poker
was showing itself as a fenale show.

So you are tal king about a rare period in tine where the
nunber s changed neani ngfully and we conpl ai ned. W went to the CAB
tofile ajoint conplaint with other small networks. You may al so
be aware this was the tinme that a lot of the small networks were
conplaining that its small sanple sizes, which the smal |l er networks
are for denographics, N elsen had had sonme statistical errors.

Ni el sen never admitted these errors, but with us, and we
under st and ot her networ ks, sonehow magi cal ly the nunbers started to
change the followi ng year to the nornal skew that we see for the
rest of GSN s history.

Q M. Goldhill, try to stay with ny questions. | didn't
ask you for an entire explanation. | asked you a sinple question,
and | think the answer was in the first 30 seconds.

In the fourth quarter of 2010 when Cablevision
comuni cated to you its tiering decision, and in the first quarter
of 2011 when Cablevision in fact re-tiered you, what the Ni el sen
data showed -- and we're going to go through it, is that your
mal e/ f enal e skew anong prinme tine 25 to 54-year-old viewers was
approximately || e and | onen, yes or no?

A Yes.

Q Ri ght . Exactly what the MRl data shows, correct, in

terms of a skew?
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A | -- I -- 1 think it was actually -- the MRl data was for
a year earlier, was it not?

Q Ckay. But the sane nunbers
D fferent period.
D fferent period.

D fferent shows, | nean.

o r» O »

kay. And in fact you lost wonen viewers all through
2010, did you not?
A Yes.
Q Wuld you please turn in your book to Exhibit 143,
Cabl evi si on Exhi bit 143?
JUDGE SIPPEL: Wiile you're doing that, | just want to
get a clarification here. You keep talking about this 63 to 70
percent nunber that the advertisers understood was the real world.
|"'m not going parse it any different than that. Did Gane Show
peopl e know about that?
THE W TNESS: Meaning our internal folks?
JUDGE SIPPEL: Did they know what the advertisers knew?
If this commbn knowl edge anbng advertisers that you really got --
really your nunbers are up 63 to 70, forget about the || sp!it
THE W TNESS: Right.
JUDGE SIPPEL: -- do relevant people in Cablevision know
t hat al so?

THE WTNESS: So | -- | can't -- | can't speak to what --
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JUDGE SIPPEL: You can't speak --

THE WTNESS: -- to what the Cablevision know \What |
could tell you is that certainly in the entire tinme | have been at
GSN nobody has ever thought -- in conversations with nme, of GSN
game shows in general as anything other than female-oriented
programm ng. W have nmany years of --

JUDGE SI PPEL: That's not answering my question though.

THE WTNESS: |'msorry. Then | m sunderstood.

JUDGE SIPPEL: No, well, you' re not m sunderstanding it.
To your know edge -- | don't care whether it was you that
comuni cated the information or people who work with you who
comuni cated the information, or if this is just a matter of common
know edge, your testinony was as to these advertisers who knew al |
al ong that you were 63 to 70.

Did you have information or sonething that told you that
Cabl evi sion nmust know this, too? They do know that. And t hat

notwi t hstandi ng those nunbers, they would put you up on the high

tier?

THE WTNESS: So, Your Honor, | --

JUDGE SI PPEL: Do you understand ny question?

THE W TNESS: | think | do. Maybe ny answer will
i ndicate whether | understand it, but | think you' re asking ne

whet her Cabl evi si on woul d know t hi s because it's common know edge.
JUDGE SIPPEL: Well, do they know it --

THE W TNESS: Yes.
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JUDGE SIPPEL: -- or would they know it? Probably did

t hey know it?

THE WTNESS: | -- | -- 1 can't -- | really can't speak
to --

JUDGE SIPPEL: You can't answer that question?

THE WTNESS: | can't, Your Honor. | -- | didn't neet
wi th Cabl evision during this period. | don't know what they knew.

JUDGE S| PPEL: Ckay. You don't know what they knew.
Shoul d t hey have known it?

THE WTNESS: Well, | nmet with all of their --

JUDGE SIPPEL: No, no, no. Should they have known it?

THE W TNESS: O course, Your Honor. This -- common
knowl edge in the television industry is that ---

JUDGE SI PPEL: Ckay. That's your answer.

THE WTNESS: Yes, Your Honor.

JUDGE Sl PPEL: Ckay.

BY MR COHEN

Q And again, in response to the Judge' s question, when you

say that it's comon know edge, you're including all of your
viewers, correct? Not just wonen.

JUDGE SI PPEL: Adverti sers. I was talking about
adverti sers.

THE WTNESS: Yes, so --

BY MR COHEN

Q Let nme just finish my question.
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Q You're not -- in that answer -- |'m sorry, Your Honor
| was just speaking to M. Coldhill.
(Laught er)
MR. COHEN. |'mgoing to rew nd.
(Laught er)
MR COHEN. |I'mgoing to rewind the tape.
JUDGE SIPPEL: dd habits die hard.
MR. COHEN. Let nme rew nd the tape.
BY MR COHEN
Q The conmmon know edge that you're tal king about is that

game shows skew t owards wonen - -

A Yes.
Q -- generally rather than towards nmen, right?
A Yes.

Q And that observation has nothing to do with the age of
your viewers, correct?

A Correct.

Q Right? And generally -- and we're going to | ook at the
Ni el sen data in a mnute, nost of your audience were wonen, the
plurality of your audience consistently have been wonen 55 and
ol der, correct?

A Yes, sir.

Q Right. And the second biggest part of your audi ence has

been nen 55 and ol der, correct?
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A "' mnot sure of the answer to that.

Q Ckay. "1l show you sone data from the relevant tine
peri od.

A | think it varies over tine.

Q kay. Let's look at Exhibit 143. Since this is the
first tine we're | ooking at one of these docunents, let nme just put
this in context for you, or for the Court. This on the first page
says Managenent Committee, right? Stay on the first page
A | haven't --
BY MR COHEN

Q -- just so we can identify the docunent.
-- docunent page yet.
BY MR COHEN

Q It's the one right after the tab that says Managenent
Commi tt ee.

A Oh, yes. Yes.

Q Vol une 5. Do you see that --

A Yes.

Q -- sir?

A Yes.

Q Ckay. And the Managenent Conmittee ---- | think you said
this yesterday -- the Managenent Conmittee of Game Showis actually

your board of directors, correct?
A Yes.

Q And the board of directors has sone representatives from
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Sony, right?

A Yes.

Q And it has sone representatives fromDI RECTV, correct, at
this tinme?

A Yes.

Q And in 2010 in fact M. Chang was one of the DI RECTV
representatives on your Managenment Committee, right?

A Yes.

Q Right. And what you do -- your practice has been since
you took over the network is at the end of the year, the end of a
cal endar year, you review the operations of the network. And I'm
going to | eave the gam ng business to one side as M. Schm dt did.
But you review the operations of the network and you share sone
projections for the comng year with the Mnagenent Conmmittee
correct?

A Yes.

Q Ckay. And you recognize that this is your year-end --
Exhibit 143 is your year-end 2010 presentation? You agree?

A " msorry. Yes.

Q Ckay. Would you turn please to page 22 of 57 in this
presentation? R ght?

These are the neeting mnutes which show that this ----

actually the nmeeting took place on Decenber 10th, 2010, right? ['m
sorry, sir, 22 of 57.

A | think I'"mthere.
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Ri ght ?
Yes.
kay. And it's signed by M. Feldman. He's your general
He's in the courtroom right?
Correct.
Okay. Now - -
JUDGE SI PPEL: \What page are you on?
MR. COHEN. Well, what | just showed --
JUDGE SI PPEL: Twenty-five?
MR. COHEN. Let ne take you to the next page, Your Honor.
JUDGE SIPPEL: | got the exhibit already.
MR. COHEN. Ckay. Let's go to 29 of 57.
JUDGE SIPPEL: GCkay. I|I'mwth you. GCkay.
BY MR COHEN
This is the page --
That? Yes, sir.

Al right. This is a deck, right? 1It's a slide deck

Yes.

And t he headi ng of this deck is Substantial Progress Made

Agai nst 2010 Goal s, correct?

A

Q
A
Q

Yes.
kay. And then you have sone successes, right?
Yes.

And then you |ist disappointnents, right?
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A Yes.

Q And one of the disappointnments that you Iist was that TV
reach was not increased, correct?

A Yes.

Q The weekly original programstrategy failed. That was a
prinme time programm ng strategy?

A Yes.

Q Ckay. And then you say in a bullet -- and this is a

presentation to the Managenent Comm ttee, [N
I DN DN DN B D D D E
I i oht ?

A Yes.

Q And in fact your NN (rough 2010,

isn't that so?

A Yes.

Q Now turn to the next year's nmanagenent report, which is
Exhibit 193. We'll wait for us all to get there. 193. You there?

A ' mthere.

Q Ckay. So now this is a year later. You're giving a
report to the sane group, right?

A Yes.

Q Ckay. And let's turn to page 42 of 83, 2011 Strategic
Priorities Scorecard, right?

A Yes.

Q Okay. And the second bullet under results, third bull et
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says: N ' i oht ?

YES.

So your | i 0 2010, correct?

Yes.
And they |l i » 2011, correct?
Qur -- anong [
I
- 00000001

1

Q Ri ght . And at the tinme of the Cablevision re-tiering

decision you vere NN HENN HENEN B B EEEE BN

correct?

o » O r» O »

A At that time, yes, correct.

Q Okay. Now turn please to page 50 of 83 of this docunent.

Let me know when you're there. The heading is: | IGTcTEGGGEGE
- 000000000__]
I Do you see that?

A Yes.

Q Ckay. Now let's go through this slowy because it's
inmportant and let's just nake sure we get it right. It covers
2009, 2010 and 2011, sort of what you knew as of Decenber of 2011
about the year, correct?

A Yes.

Q Okay. And these are the network's ratings -- well, this

is actually delivered audi ence, right? The nunbers?
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A Yes.

Q Okay. And we'll cone back to that in a mnute, but this
is your viewership in prine time over this time period, correct?

A In these two denps, yes.

Q Yes. And the top deno, P25 to 54, that's people? That's
men and woren, right?

A Correct.

Q Okay. And then underneath it what you have are wonen 25
to 54, right?

A That's right.

Q I —
B N B N B =B B E B N B
- ]

A Wul d you -- would you say it again, Jay?

Q
. |
- 000000

A I Bosical |y ve gained

back to the |l evels at the beginning of 2009.

Q Ri ght .

A So --

Q Now let's go back to the beginning of 2009 then. You
were delivering, right -- so again, you actually educated ne during
your deposition. Ratings are expressed as a percentage, correct,

poi nt somet hi ng?
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A Ratings are -- are absol ute nunbers of.

Q Right. And what's reflected here is the actual nunbers
of audi ence nenbers that you deliver, correct?

A Correct.

Q So if we go back to the beginning of 2009, what this
says is in prine tine, | assune on average at any given tine,

I rcople -- in the whole country, |l reopl e age 25 to 54

wer e wat chi ng Ganme Show, right?

A Yes.
Q And of those |l ' wonen, right?
A Correct.

Q At the beginning? So at the begi nning of 2009, your 25
to 54-year-old prine time audience was essential ly | NG

B rioht?

MR. SCHM DT: (Object to characteri zati on.

JUDGE SIPPEL: Want to rephrase it?

MR COHEN: | don't think there's -- | stand on the
guestion, Your Honor.

JUDGE SIPPEL: It's hard to do.

MR COHEN. I'm asking him if | N
]

THEWTNESS: It's -- it's-- it's [l 't s N

is what it is --

BY MR COHEN:

Q N
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-- is what it is, yes.
Ckay.

JUDGE SIPPEL: Al right. Now you're being tested for

your math skills, so try and cooperate with himto the extent that

you can,

but I don't want you to get sidetracked because of these

mat h tests.

this.

this

o » O » O

i ne

(Laught er)

THE WTNESS: Thank you, Your Honor. | appreciate that.
BY MR COHEN

You do have an MBA from Harvard, do you not?
| -- | don't actually.

Okay. You have a naster's.

| have a master's in history.

In history?

(Laught er)

BY MR COHEN

Ckay. | don't think --

Which is -- which is why | really enjoy going through

(Laught er)

JUDGE SI PPEL: d ose enough. C ose enough.

BY MR COHEN

Okay. Now at the fourth quarter of 2010, that's where
is on your graph, right? You see a line here --

Yes.
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Q -- at the end of 2010? And that's when you found out you

were going to be re-tiered by Cabl evision, correct?

A Wll, that lineis -- no, that line is just to show the
end of the year.

Q The end of the year. |'mjust saying in tinme. |'m not
saying it reflects the Cablevision --

A Oh, vyes. No, no.

Q In tine.

A It's -- it's -- we found out in the fourth quarter.

Q Ri ght .

A Qoviously we wouldn't have these nunbers until

afterwards, but --
Q Ri ght . And in the fourth quarter of 2010 when
Cabl evision was re-tiering you, you had |l prine tinme viewers

25 to 54, correct?

A Yes.

Q And of the |GG < ¢ woren and [l vere nen?
A That -- that's correct.

Q kay. Essentially -- you'll give ne this one?

A I will.

Q I

A Correct.

Q Okay. And sonewhere in the first quarter, around March
or April, we have another set of nunbers. ||} "ioht? You

see that, sir?
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I n March?

Yes.

> O >

Yes.

Q kay. So even in March of 2011, right after the re-

tiering, you had |l vievwers prine time 25 to 54. |
I (i ot ?

A Yes.

Q kay. And you would agree with ne that the nunbers that
we've just reviewed for your prine tine viewers in 2009, 2010 and
the begi nning of 2011, don't reflect a femal e skew of | ri oht?

A | woul d agree those nunbers do not.

Q Okay. Now | et ne show you sone actual Ni el sen nunbers.
Wul d you | ook at Cabl evision Exhibit 314? Ckay.

And if you turn to the second page, page 2 of 31, of 314
-- I"'mgoing to wait for His Honor to get there. A |ot of paper.
Apol ogi ze. To you, too, M. CGoldhill.

A Thank you, Jay.

Q Al right. This is Gane Show Network gender skew
inquiry, right?

A Yes.

Q Ri ght . And this is what you were testifying about
before, that at some point you had a discussion with Ni el sen about
whet her they were accurately reporting nen and wonmen on the
net wor k, correct?

A Yes.
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Q kay. And they cane back to you with a presentation,

right?
A Yes.
Q And turn please to page 5 of 31. Right?
A Yes.
Q And this is the sane data that we were | ooking at in the

Managenment Committee report in ternms of the time period and the
denographic for a | onger period, 2007 to 2011, right?

A Yes.

Q kay. And what it shows us -- to go back to the fourth

guarter of 2010 because they've done the math, is that in the

fourth quarter of 10, G

. [ ot ?
A This is what they had reported, yes, sir.

Q Ri ght . And in fact the last time you registered a
wonen's skew in ] . according to the N elsen data that
everybody uses to buy general rate advertising, was in the first
guarter of 2008 for this denographic, correct?

A Yes, sir.

Q Ckay. And now - -

A vell -- well, I"'msorry. | -- 1 -- let nme -- before |
answer your question, do you mind if |I look at this a little nore
carefully, Jay? | haven't --

Q Feel free.

JUDGE Sl PPEL.: Well, go ahead. You can ask nme for
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perm ssion, not him

THE WTNESS: Oh, |'msorry.

JUDGE SIPPEL: [|I'msorry, M. Goldhill. | nean him

MR. COHEN. Not at all, Judge.

THE W TNESS: Jay, would you ask your question again,
pl ease?

BY MR COHEN

Q My question is is the last quarter that N el sen reported

to you, right, a gender skew for 25 to 54-year-old people that
showed woren as | or nore was in the first quarter of
20087
During prime tine.

During prime tinme, right?

> O >

Yes.

Q kay. And it says at the bottom sort of the take-away

from the sl ide, G
N R oh 2

A Yes.

Q Okay. Now turn please to page 11 of 31. Now this is
actually -- this chart --
MR. COHEN. Are you with nme, Your Honor? |'mgoing to
wait for the Judge because --
JUDGE SIPPEL: |'msorry, where are --
MR.  COHEN: No, no, no. I"'m going to wait until you

finish your notes.
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JUDGE SIPPEL: I'mfascinated with -- where are you now?

MR. COHEN:. El even of thirty-one.

JUDGE Sl PPEL.: l"'m still fascinated with five. Ckay.
El even of thirty-one? Here we go.
BY MR COHEN
Q And | want to go through one quarter. So this is the
entire nake-up. What this data on these bar charts show ---- or

bar graphs, is the entire nakeup of your prinme tine audi ence over

a period of four of five years, right?

A

o » O » O P O O O > O

Yes.

By denographi cs?

W are tal king about 12 of --

El even of thirty-one, sir. |'msorry.
"' m sorry.

My m st ake.

No, | --

"1l ask you about 12 in a mnute.
For gi ve ne.

Okay. You were ahead of ne.

El even of thirty-one. Yes.

Ckay. So again, just so we understand this docunent,

let's take one quarter. W'Ill take the fourth quarter of 2010.

This says that you had a delivered audience, right, of || Il

Vi ewers.

A

d asses?

Ckay. Thank you. Tell me again which quarter you're
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| ooki ng at?
Q 4Q '10. It's the third fromthe right.
A |"ve got it. Thank you. Your question again, please?
Q The Jij -- the total nunber of viewers you had in prinme

time, right -- the entire week in that quarter, right, on average?

A N VoS, SiT
Q Rght. Oay. N o

wonen 55 and ol der, right?

A Yes.

Q  That's GGG CO' T eCt ?

A Yes.

Q And would you agree with ne, sir, that if we extended

this beyond prine time to the whol e daypart, since you have been at

the netvork N NN DENNNNNEN BENNNN B EEEEEN or GSN

programing - -

A Yes.
Q - I
A Yes.

Q  Okay. Nowgo back to 4Q'10. |G

l That's the red. Do you see that?

A Yes.
Q That's nmen 55 and above, right?
A Yes.

Q And what this says is your | NG of rrine

time viewers in this quarter were nen 55 and ol der, right?
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A Yes.

Q And in fact if you |ook over this chart, that's not the

only quarter over this period where nen 55 and ol der are ||} N 08

B ot ?

A Correct.

Q N

A Yes.

Q Because your audi ence according to N elsen | IEGEGEGEG
right?

A Yes.

Q Ri ght. The third largest group are |l T T IR
That's the [jjij right?

A Yes.

Q And the fourth largest group are the |l Il 1 IR

That's the Jjjj They're right behind them right?

A Yes.
Q Now you can turn to 12 of 31 as soon as the Judge gets a
chance to turn.
JUDGE SI PPEL: What's your page?
MR. COHEN. Twelve. The next page, Your Honor. Just
turn the page.
JUDGE SI PPEL: | got it.
BY MR COHEN:
Q Okay. And what's presented here to you by Nielsen is a

nmedi an age trend. This is the nedian age of your viewers during
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prime time, right?

A It is.

Q kay. And it varies between -- and it's fromsay -- it
B BB in the first quarter of 2008. That was your first
quarter, right?

A | was -- third quarter '07 | think woul d be consi dered ny
first quarter.

Q Okay. So but the programm ng that was bei ng shown in the

first quarter of 2008, that didn't really reflect your vision,

right?
A That -- that's correct.
Q That's al |l your predecessor's programr ng because there's

alag tinme in TV, right?

A Absol utel y.

Q And during the tinme that your programm ng has been on the
air, the progranmng that in prinme time you target the 25 to 54-
year-ol d people, the average age has been around |} of
your viewers, correct?

A Yes.

Q kay.

MR. COHEN:. Your Honor, | have a short line that | really
do think we need to do in a confidential session. |'ve left it for
the end. So if it's convenient to take a five-m nute break.

| don't think it will take nmore than 15 m nutes, maybe

| ess, but | do want to go through sone nunbers that | think M.
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Schm dt would think and | think GSN woul d think are confidential.

JUDGE SIPPEL: Well, does that nake it close to the end
of your cross?

MR. COHEN: That | believe -- |et nme doubl e-check, is the
last thing | have. Sonme of it is not confidential, but it's m xed
inand it's one I|ine.

JUDGE SI PPEL:  Yes.

MR COHEN: And then | would concl ude.

JUDGE SIPPEL: So you think about 15 minutes that wll
t ake you?

MR. COHEN: What ever you'd |ike, Your Honor. Fifteen
woul d be great.

JUDGE SIPPEL: No, it's up to you.

MR COHEN: Oh, fifteen minutes? Ch, to do it?

JUDGE SI PPEL: Yes, to do it. Is that what you were
sayi ng?

MR COHEN: Sure. Yes, like 15,20 m nutes. | can't
guarantee with the witness, but | think 15 or 20 m nutes.

MR SCHMDT: I|I'mfine with that. | ask that we just do
it now though because | amgoing to ask for a few m nutes once he's

done just to be able to pull nmy notes together before redirect.

MR. COHEN: |'m happy to proceed now.

MR. SCHM DT: Ckay. Geat.

MR. COHEN: |'m happy to proceed now.

MR. SCHM DT: But no objection to going closed for that.
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JUDGE SI PPEL: Well, for the health and wel | - bei ng of the

group, we're going to take a break. | nean, yes, okay, we're going
to break for 10 m nutes.

MR. COHEN: kay. And then we'll do closed session when
we conme back, Your Honor?

MR. COHEN. Well, for anybody who is here who is not on
the protective order should | eave the courtroom or don't cone
back - -

(Laught er)

JUDGE SIPPEL: -- for 15 mnutes so | won't know who you
are.

Ckay. We're in recess.

(Wher eupon, the above-entitled matter went off the record
at 11:01 a.m and resuned at 11:18 a.m)

JUDGE SI PPEL: You are still under oath, M. CGoldhill,

CROSS EXAM NATI ON ( CONT. )
BY MR COHEN
Q And M. Goldhill, could you turn to your wtness
statenent, your direct testinony, Paragraph 31, and let ne know

when you're there?

A Yes.

Q And | ook at -- | want to focus you on the sentence at the
bottom of the page that carries over to Page 12. "Based on our
financial nodels, GSN anticipates that it wll realize direct
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licensing and advertising |losses anmounting to approxinmately [

I during each year in which Cabl evision continues to

carry the network on the sports tier. The subscriber |oss

translates into an annual loss of |G
and GSN estimates it is losing between NG

advertising revenue annually."” Do you see that, sir?
A Yes.
Q There's no -- you reference in the beginning of the

sentence a financial nodel, correct?
A Yes.
Q There's no witten piece of paper which reflects that

fi nanci al nodel, correct?

A | don't know.

Q Vell, you' re not aware of the piece of paper, are you?
A "' m not specifically aware.

Q kay, but -- so --

JUDGE SIPPEL: How can you be unspecifically aware? |

nmean - -
MR, GOLDHI LL: Well, | know how we get those nunbers.
JUDGE Sl PPEL: They're on a piece of paper sonewhere
around.
MR, GOLDHI LL: Well, yes, | nean -- and forgive nme if |
m sunder st ood the question. |If you're saying, is there any place

where that has been cal culated and witten down, or where we have

estimated the value to the network of a subscriber, |'m certain
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t hose docunents nust exist. | don't specifically know when, and

where, and what, but |'ve certainly seen those over the course of

ny --
BY MR COHEN:
Q But the gist of the -- okay, | wunderstand that, of
cour se.
A Yes.
Q The gist of ny question is, there's no nodel, a

sophi sticated financial nodel that reflects these nunbers, right?
A Vell, I'"mnot sure what you consi der sophisticated. This
is not a particularly conplex cal cul ati on.
Q Ckay.
A It doesn't need to be.
Q Al'l right, and you say advertising | osses of between i}

B rer vear, right?

A Yes.

Q The only docunment that you' ve ever shared with the
Managenent Conmittee is that the | osses woul d be down at the bottom

of that range, correct?

A | need to see the docunent --
Q Sure.
A -- and the year of the docunent.

MR. COHEN: Absol utely, CV, Cablevision Exhibit 143 at 32
of 57, CV 143, 32 of 57.

JUDGE SIPPEL: These are cross exam nati on docunments?
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JUDGE SIPPEL: Way am | finding GSN in that CV?

MR COHEN: CVis at the front. GSN is at the back

JUDGE SIPPEL: That's a nice place to put them GSN,
okay, | have it now. And what's the nunber, CV what?

MR. COHEN: 143, 32 of 57.

JUDGE SIPPEL: 1'mreading these nunbers upsi de down, so

give ne a little slack here. 143, oh, | see.

MR. COHEN:. Pro forma an inpact...

JUDGE Sl PPEL: Wiy did you say it was a Managenent

Commi ttee docunent ?
MR. COHEN. Wiy did | say that, Your Honor?
JUDGE SIPPEL: Yes, | nean, it's a -- yes,
Managenent Conmittee documnent.
MR. COHEN. Oh, |I'msorry.
BY MR COHEN:

Q kay, so in this slide, in Cablevision Exhi

knowit's a

bit 143, it

says, "pro forma inpact of Cablevision dropping GSN from digital

basic as of February 1, 2011." |I'msorry if you're not there.

A Did you say 327

Q It's the nunber at the bottom 32 of 57,
number. W branded them --

A No, | have it.

Q -- so we wouldn't have to do Bates nunbers.

t hat ?
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A Yes, yes.
Q And it has a license fee nunber, right, which is sinply

the | rioht, times the nunber of subscribers you |ost,

right?

A Ri ght .

Q And then there's an advertising estimate of a |oss of |
I rer sub?

A Correct.

Q Right? Now, | rer sub is not intended to reflect
advertising sales at that tine, that you lost sinply, like, in the

| ocal New York market, right?

A |"msorry, | don't understand the question.
Q Let me ask a better question. Does |} rer sub
reflect an all-in nunber of what you calculated at the tinme as the

anount of advertising that was generated by each subscriber?

A Oh, I'msorry, | understand now. Thank you. Yes, it is
for the first year of the decline what we would expect. This is
the first year that --

Q Yes.

A -- we had been tiered. W had been tiered February. So
this is the 2011 effect. I think | have said before that that
woul d rise over tinme. The way Ni el sen neasures, for exanple, they
don't capture distribution |osses for six or seven nonths. So |'m
fairly sure we've covered it before, but if not, this is the first

year nunber. Qur nodels at the tinme suggested what an affiliate
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was worth to us on a full-year basis, || | QB "Now it would
be closer to [EEG—

Q Ckay, and when you say that it's gone up from ||} SN

I on 2 full-year basis --

A Yes.

Q -- that's because the network has nore subscribers and
greater ratings than it did in 2010, right?

A Greater delivery and higher prices in the DR market.

Q kay, so let nme try to make that to be clear. Since the
time that Cabl evision retiered you, your advertising per subscri ber
has increased as a netric, correct?

A You are right. The |l here though is a partial
year nunber, so it doesn't reflect a full year. It reflects the
fact that this was going to phase in over '11.

Q Yes, I'll be clear. |'mgoing back to you. You said in
2011, your estimate was that for each subscriber you had, you could
generate [Jij i n revenue, correct, advertising revenue?

A | " mtal ki ng about each nargi nal subscriber. W, in fact,
did nore than that, but each additional subscriber.

Q And t oday, each nmargi nal subscriber is nore valuable to
Ganme Show Network, GSN, than it was in 2011, right?

A It is, several years later, yes.

Q Ri ght, not withstanding the fact that you're not in part
of the New York DMVA, the value of advertising per subscriber has

gone up since the retiering, true?
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A Absol ut el y.

Q Ckay, now, | ook at Cablevision 262. It's a few nore tabs
back in this book, 262, and these are the managenent neeting
m nutes -- nmanagenent neeting presentation at the end of 2013,

okay. Do you see that, sir?

A Whi ch set?

Q 262

A Ckay.

Q Ckay, and nowthis is a neeting, this deck was presented

to the managenent comittee on Decenber 17, 2013, right?

A Yes.

Q Ckay, and the same representative, Sony, DI RECTV, you,
and one or two of your senior executives, right?

A Yes.

Q Okay, now turn please to Page 4 of 44.

A Yes, |I'mthere.

Q Ckay, historical financials, 2007 to 2013. Do you see
that, sir?

A | do.

MR. COHEN: Ckay, and what this shows, and this docunent
was prepared, Page 4 of 44, I'mgoing to wait for H s Honor to get
t here.

JUDGE Sl PPEL: Four of 44.

MR. COHEN:  Four of 44, historical financials, 2007 to

' 13.
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JUDGE SIPPEL: [|'mgetting there. Got you.

MR. COHEN. Ckay?

BY MR COHEN

This slide was prepared under your supervision, right?

Yes.

Ckay, and what it shows is the revenue from 2007 t hrough
CAGR i s a conpound annual growth rate?

Yes.

Right? It grew at a conpound annual growth rate of [Jjj

B over the period, right?

A

Q
correct?

A

Q

A
very fast,

Q
A

Yes.

Ckay, and the revenue has continued to grow since 2013,

You understand this is a chart from both businesses?
Yes.

So this includes the gane business, which was grow ng
and the TV busi ness, which was not.

Ri ght, right.

So if you're tal king about both of our businesses, which

we haven't up to this point in the hearing, this is, of course, an

accurate chart.

Q

Al right, well, let netrytodoit adifferent way. 1Is

it true that in 2008, your TV revenues were higher than 20077

A

Q

| woul d suspect they were, yes.

And 2009 was hi gher than 2008 for TV, correct?
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A | think pretty consistently we've had some growh in
revenue.
Q Right, sois it a fact that in every year since you have

been at the network, the revenue of the TV network has increased?
A Yes.
Q And it's continued to increase since the Cablevision
retiering, correct?
A Yes.
Q Ckay, and is it a fact that your -- O BDA is operating

i ncome before depreciation and anorti zation?

A Yes.
Q Ckay, can we just call it operating inconme?
A It's close to operating -- it's what we use as operating

i ncone. Let's use that.

Q Ckay, operating inconme. |It's your net profit, right?

A No, but it's our operating incone.

Q Ckay, it's your operating incone, okay. | took one step
too far.
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Q You made a decision to invest in original progranm ng
because you were |l osing viewers before that, correct?

A Vell, by the tinme we nade the decision, those nunbers
that you referred to earlier were being reversed and we were
starting to see sone success. W actually probably would not have
gone the original progranmng route if we weren't starting to see

success in our original programm ng.
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But we have nore than doubl ed our investnent in original
programm ng and associated narketing, and that doubling -

unfortunately, it's aninvestnent inthe colloquial. It's expense,

from an accounting point of view, |G

MR. COHEN. Ckay, |ook at Paragraph 32.

JUDGE SIPPEL: When did this -- when did you start this?
MR, GOLDHILL: W started to actually be able to spend
nmoney in late '13. W started tal king about it through '12.
BY MR COHEN
Q Ckay, and let me just be clear. You' re not testifying,
are you, that the reason why you decided to invest nore noney in
original programmng is because Cabl evision retiered you?
A So |'msaying that one of the factors, to be clear, which
| think is what you' re asking ne to do, one of the factors was the
extrene vul nerability we felt anong other affiliates, foll ow ng the

retiering and we did a nunmber of things relating to the

vulnerability. Utimately, we decided to | NNENEEEEENEGGEGEEE
I » order to address it.

Q Right, | want to be clear. Are you testifying under oath

that the principle reason why you -- the network increased its
i nvestent in original progranm ng begi nning in 2013 was because of
t he Cabl evision retiering?

A So -- and all of ny testinony, |I believe, is under oath.

JUDGE SIPPEL: It is.
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MR. GOLDHI LL: Thank you, Your Honor. What | have said

is that started a series of responses by the network to the
vulnerability that, frankly, we did not think we had, that the
Cabl evision retiering made clear to us. |If you're asking ne is it
the sole reason? It is not the sole reason. As | said, we were
starting to see success in original programm ng and said this m ght
be a way, and it cost us a neani ngful anmount of nopney, to address
that vulnerability on a |ong-term basis.
BY MR COHEN

Q M. Goldhill, I didn't ask youif it was the sol e reason.
| asked you a very specific question.

A Ri ght .

Q Try to give nme a specific answer. Are you contending
that the principle reason that you made a larger investnment in

original programm ng was because Cabl evision put you on a sports

tier?
A So --
Q Can you answer that yes or no pl ease?
Vell, wunfortunately, I'm a CEOQ so we don't nake
deci sions --

(Si mul t aneous speaki ng)

MR. COHEN. Your Honor, nmay | get an instruction --

MR GOLDHI LL: That's not how the decision was nade.
don't know what you want ne to say.

JUDGE SIPPEL: Let nme try this. The fact that you're a
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CEO does not nean that you can't answer a yes or no question if the
yes or no question is fair. And all you' re being asked, as M.
Cohen has said it three tines, he's asked you three tines, is the
primary reason for your going into original progranmng the
retiering back in February of 20117

MR,  GOLDHILL: And the primary reason was the
vul nerability of the network.

JUDGE Sl PPEL: Al right, then it wasn't the primry
reason. If the primary reason was sonet hing el se, then the answer
could sinply be, "No, that was not the primary reason.”

MR GOLDHI LL: If -- I--

JUDGE SIPPEL: |'mnot putting words in your nouth. |'m
sinply saying that's why |I'm here.

MR, GOLDHI LL: Well, Your Honor, if that's the way it's
bei ng defined, then | think you' re right, | should say no. There
wer e several reasons, and nany of themrelate to the inplications,
as opposed to the act.

MR COHEN: And one of the reasons was that one --

JUDGE SIPPEL: [|I'mjust trying to nove things al ong.

MR. COHEN:.  Yes, Your Honor.

JUDGE SIPPEL: |'m sorry.

MR. COHEN: No, no, that was very hel pful, Your Honor.

|"mjust trying -- 1'"'mgoing to nove this along as well.
BY MR COHEN
Q One of the reasons you nmde an investnent in origina
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programm ng was to try to expand the reach of the network, correct?

A Absol utel y.

Q kay, so let's just again define terns because there are
a lot of terms here. Reach is the nunber of unique viewers, right?

A Yes.

Q Right, and so you m ght have ratings, Network A m ght
have ratings that |ower than GSN, but nore people m ght sanple the
programm ng than sanpl e GSN programm ng, correct?

A Yes.

Q Ri ght, and one of the issues that GSN has had, and we see
it in these managenent decks over and over again, is your view was

that the reach of the network was a significant problem for GSN

right?
A Yes.
Q Because you could not expose new viewers to your

pr ogranmm ng?

A Yes.

Q And one of the drivers of the investnent in origina
programmi ng was to try to expand the reach of the network, to bring

in new people --

A Yes.

Q -- to see the network, right?

A Yes.

Q And to try to get the network to skew younger, correct?
A Yes.

NEAL R. GROSS
COURT REPORTERS AND TRANSCRIBERS
1323 RHODE ISLAND AVE., N.W.
(202) 234-4433 WASHINGTON, D.C. 20005-3701 www.nealrgross.com




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

389

Q Al right, that was your whole philosophy since you
arrived at the network, right?

A Yes.

Q You had been a proponent of naking greater investnents in
original programm ng that would inprove the reach of the network
since the day you arrived, true?

A Not increasing, no, but shifting. So when | arrived, to

be precise, what | did was | shifted the noney spent on original
programming from things that | did not feel contributed to the
network's sensible target. It's only later that | said, you know

what, we need to neaningfully increase the actual anounts we're
spending. It's two different periods.

Q Ckay, but to try to inprove the reach?

A Reach has al ways been an i nportant -- reach expansi on has
al ways been an inportant goal.

Q Right, | nean, that's been an obstacle to the growth of

the network, right?

A | believe so.
Q Okay, now, woul d you | ook please at Paragraph 32 of your
testinmony? The testinony is at the front. I"'m sorry, and | am

going to go back to that, if you want to stick a piece of paper
t here.
A "1l find it.
MR. COHEN: kay, Paragraph 32. You say in the first

sentence of Paragraph 32, "The reduction in revenues," and that
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refers to the reduction --

JUDGE Sl PPEL.: I'"'m going to wait -- hold on just a
m nut e.

MR. COHEN:  Yes, Your Honor, of course.

JUDGE SIPPEL: Since we're on this subject matter of the
retiering, it was after the retiering, | nean, on atineline, after
the retiering, that GSN noved into this strategy of nore - of
original programming, all right. 1 nmean, | knowyou did it before,

but it was after the retiering that you noved into this other phase
of it? Is that - am| saying it the right way?

MR, GOLDHI LL: Sir, yes, it would be roughly tw and

change years after the retiering, which is why | answered the
guestion the way | did, that we said to ourselves we need to
nmeani ngful Iy increase the amount of original programming. In ny
| ast answer, what | tried to make clear is the decision to shift

our original progranmng for things that felt nore general to
things that were nore targeted, | nade when | cane in, but we spent
roughly the sane anount of noney or the sane anobunt of share of our
revenue.

JUDGE SIPPEL: Well, I"'mtrying to get a feel for exactly
what the strategy was at the tinme of the retiering.

MR. GOLDHI LL: At the tinme of the retiering, all of our
original programm ng noney was already being spent on shows to
attract wonen 25 to 54. W were having m xed success, as has been

poi nted out, but that was the goal. The difference that | believe
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Counsel was bringing up is a couple of years after the retiering.
W al so decided to neaningfully --
JUDGE SIPPEL: Al right, you've answered mny questi on.
MR. GOLDHI LL: Thank you, sir.
BY MR COHEN

Q kay, all right, so turn please to Paragraph 32 of your
t esti nony.

A 32.

Q 32, Page 12. Are you there, sir?

A Yes.

Q You say in the first sentence, "The reduction in revenues
dramatically inmpacts our ability to effectively operate and build
our television network, and to devel op and acqui re new progranm ng,
and to market our progranm ng to grow our audience." Do you see

that, sir?

A | do.

Q True statenent?

A Yes.

Q Ckay, now, the reduction in revenues that vyou're

referring to in the first part of Paragraph 32 is the | N ]JJ0N

that you refer to in Paragraph 317

A The | rcr vear.

Q Per year. And isn't it a fact that you have devel oped,
acquired, and invested nore in new programr ng since you | ost that

I ' cvenue stream than before?
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A We have.

Q So it has not dramatically inpacted your ability to
i nvest in new progranm ng, correct, because you' ve done it?

A Vel |, thank you. W' ve done | ess than we woul d have done
otherwise. And in the conpetitive nmarket we're in, where we're
fighting for audience wth other netwrks who do original
programm ng and nmay have | arger budgets to do origi nal progranmm ng,
target the sane audi ence we target, |osing what woul d be one nmaj or
show a year is extraordinary for us. W're tal ki ng about per year.

So we have four big shows a year. This is one out of what woul d be

five. | disagree with the characterization that for a network our
size that's not inportant. [It's very inportant.
Q You actually made a decision in 2014 not to invest in

four or five shows, but to invest in nine, correct?

A | distinguished, | think, between the sort of big ten
pol e shows we do, which are very expensive, and other shows we do
which are significantly | ess expensive. Wen | tal k about origi nal
programm ng, and you asked the question about expanding reach, we
rely on sone very big expensive shows that are heavily marketed to
expand reach. The other originals serve nore of our core audience.

Q Ckay.

A And so, from our nanagenent perspective, there's a very
bi g di fference between spendi ng | GGG o | aunchi ng
a new show and spending |l on a show that works with the

target w thout needing that |evel of marketing or production.
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MR. COHEN: Woul d you turn back to Cabl evi si on 262? That

was the '13 marketing plan.

JUDGE SIPPEL: | just want to ask one questi on.

MR. COHEN: O course, Your Honor.

JUDGE SIPPEL: If there had been no retiering, and you
were operating GSN as you came in 2007, but you had not been
retiered, would you be doing the sane thing today with respect to
this -- to get nore reach for the original programm ng?

MR GOLDHI LL: So ny --

JUDGE SIPPEL: Try to answer straight out.

MR GOLDHI LL: So the answer is no, Your Honor.

JUDGE SI PPEL: Thank you.

MR. GOLDHI LL: M philosophy as a manager is not to see
profits go down fromyear to year.

JUDGE SI PPEL: Say that again now.

MR, GOLDHI LL: | would not otherw se have been willing to
reduce the network's profitability --

JUDGE SI PPEL: Ckay.

MR. GOLDHI LL: -- to achieve this, so the answer is no.
BY MR COHEN
Q So it's your testinony that if you had not been retiered,

and your reach had not been expanded, in your old philosophy you
woul dn't have made an additional investnent, right?
A No, it's not ny --

Q Ckay.
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A What | said was different. | said | would not have done

it to the level at which we reduced our profitability.

Q You're not going to quantify it, are you?
A O course | do. | do this every year. That's what a
budget is

pl an.

Q kay, |ook at --
A Quantification is the whole point of these docunents.

Q Look at Exhibit 262, 15 of 44, progranm ng investnment

A Yes.

MR. COHEN. The bul k of 2013's second half ranp up -- I'm

going to wait for H's Honor.

JUDGE SI PPEL: \Where are we? |'mon 262.
MR. COHEN: 15 of 44, Your Honor.

JUDGE SI PPEL: Ckay. One nore, okay.

MR. COHEN. Ckay?

BY MR COHEN

The bulk of 2013's second half ranmp up was in

mar keti ng spend as sone |aunches noved to the first quarter of

2014,

2014,

right?
A Yes.
Q After the retiering, right?
A Yes.
Q And t hen you pl anned on | aunchi ng nine original series in

versus five last year, and increasing marketing spend by |

NEAL R. GROSS
COURT REPORTERS AND TRANSCRIBERS
1323 RHODE ISLAND AVE., N.W.
(202) 234-4433 WASHINGTON, D.C. 20005-3701 www.nealrgross.com




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

395
B Co you see that, sir?

Yes.
That was all to inprove your reach, right?
No.

It wasn't to attract and retain distributors?

> O >» O >

Yes --

Q Didn't you testify yesterday in response to H s Honor's
guestions that you asked you, and | thought he was surprised
didn't you say that cable conpanies don't care about your
pr ogr amm ng?

A So, | think they don't care --

Q Didn't you say that? | just want to be sure

A | believe | said about what specific progranms we had on.
|"mpretty sure | said that, because |I know that we al so said that
t hey do care about the quantity of their affiliate fees that we put
i n progranm ng.

Q Ckay.

A And they care specifically about original progranm ng.
| think what we testified to is they don't seem to care about
i ndividual titles or individual shows.

Q And this investnent in original programm ng that you are
tal ki ng about, when M. Schni dt showed you that Cox deck that was
prepared at the tinme of the retiering, you were touting how nuch
you were spending on original progranm ng, right?

A W were actual ly touting how many val ue -- how nany hours
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we were creating.

Q Ri ght, and your pitch throughout your tenure at GSN, pre
and post-retiering, has been to tell cable operators that you are
bri ngi ng new and original programring to the network, right?

A Yes.

Q And that costs noney, right?

A O course.

Q And in fact, you raised your spend in 2014 by | NNENENGEGE

A Yes, sir.
Q Ckay, and you were able to do that notw thstanding the

retiering?

A Correct.
Q Ckay, and in fact, you keep saying -- | think you said it
a couple tinmes, "W're a snall cable conmpany,” right, "a snall

cabl e net wor k?"

A Yes.

Q kay, you have a lot of cash, don't you?

A We do have a | ot of cash now

Q You have |l | n unrestricted cash?

A W don't right nowcurrently, but we have at sone points,
yes.

Q Ckay, what's your current anount of unrestricted cash?

It would be -- you know, | hate answering precise

guestions w thout the docunments in front of ne.
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MR. COHEN. |I'mgoing to help you out. |I'mgoing to help
you out. That's a very fair point. Way don't you | ook at
Cabl evi si on Exhi bit 263? 263, Your Honor.

JUDGE SIPPEL: 1Is that in the book?

MR COHEN. It's in the book. Keep going backwards to
t he back, Cabl evision 263.

JUDGE SI PPEL: Ckay, | see where |'m going.

MR GOLDHI LL: This is the 13 one.

MR COHEN: | don't have 14.

MR. GOLDHI LL: There's a neaningful difference, but --

JUDGE SIPPEL: 263? | got -- do | have 263 here?

MR. COHEN: The tab before it, Your Honor, is 262.

JUDGE SI PPEL: That woul d nmake sense.

MR.  COHEN: Wll, no, it's not every one though,

thankfully, for all of them

JUDGE SIPPEL: | have 263.
BY MR COHEN
Q Ckay, so 263 are the consolidated financial statenents

for 2013 and 2014 for GSN, right?

A Yes.

Q Ckay, I'"'mgoing to represent to you that these were the
| ast ones that were produced to us, so | can't ask you about the
| ater ones.

A Ri ght, right.

MR COHEN. But --
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JUDGE S| PPEL: | knew |'d seen a consol i dated schedul e,

but this is only for Game Show.
MR. COHEN: Right.
JUDGE SIPPEL: | want to see Cabl evision's.
MR. COHEN. GCh, we owe you that, Your Honor. You asked
for it yesterday. I'Il get it. W'Il print it at a break.
JUDGE SIPPEL: Then it will be a credit and not a debit.
BY MR COHEN:

Q Now, go to the bal ance sheet which is on Page 4 of 20.
You're already there, right? Gkay, and what this shows is that you
had cash on hand at the end of 2012 of | N 'rionht?

A Yes.

Q B B t(he anount of the loss that year for
Cabl evi sion, right?

A Roughly, yes, sir.

Q Ckay, and in 2013, you had |l | » cash on hand,

A Yes, sir.

Q And it went up fromthere, correct?

A | think it has. Forgive ne, I'mnot sure. | INGIHB
I i ch S --

Q Ckay, I"'mgoing to get there. So one of the reasons that

your restricted cash has gone down is that you spent upwards of

I co'rect ?
A Yes.
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Q I n cash?

A Yes.

Q Right, and you spent |l B or a new line of
busi ness since the time of the retiering, right?

A Again, it's a conpletely separate business, so |'m not
sure of the relevance, but we did nake an acquisition in excess of
I 0 our online ganes business.

Q Right, if we look at the |ast page of Exhibit 263,
there's a subsequent events footnote. Do you see that?

A | haven't gotten there yet, but | think I know what --

MR. COHEN. |'m sure you do. And --

JUDGE SI PPEL: \Where are you? |'msorry.

MR. COHEN. The | ast page of Exhibit 263, Your Honor.
JUDGE Sl PPEL: Ckay.

BY MR COHEN

Q And what this shows is that on March 17, 2014, the
conpany - that's the conpany you're the CEO of, right?

A Yes.

Q You' re not the CEO of the network, you're the CEO of the
conpany, right?

A |"mactually CEO of all of our compani es, one of which is
the tel evision business, one of which is the subsidiary that owns
t he ganes busi ness.

Q Right, and is there a conpany that sits on top of both,

namel y Gane Show Network, LLC?
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Yes.

And you're the CEO of that?

| am

Ckay, you report to yourself.
What's that?

You report to yourself.

It's tougher than it | ooks.

o » O r» O » O >

Ckay, and you -- what this says is that in 2014, there
was | cash outlay to buy a business, right?

A Yes.

Q And an additional payout, which | assune sonme of those
paynents that have al ready been made, correct?

A Yes, sir.

Q So you spent how rmuch so far on this business?

A "' m not sure.

Q I

A

Q Ckay, and you were, during this entire period, paying
di vi dends to your owners each year, correct?

A W had been.

Q Ri ght, so in 2011, and 2012, and 2013, '11, '12, and '13,
after the retiering, GSN paid out |l 2 year to DI RECTV and
Sony in dividends, right?

A W did pay dividends.

Q Ri ght .
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- |
I I —
-]
. . |
-]
I

BY MR COHEN

Q Right, that's true with respect to the decision to enter
into new contracts, to buy office furniture, to --
A No, it's not.
Q Ri ght ?
A Not at our conpany, no.
Q Do you have -- do you have anpbunts above which you need
to get permission for that?
A For certain itens. The way our company works i s we have
a single annual budget, and | have conpl ete discretion.
Q Wthin the budget?
A Correct.
MR. COHEN: kay, go back to this 2013 nanagenent
docurnent, Exhibit 262, and | want you to | ook at 41 of 44.
JUDGE SIPPEL: [|I'msorry, you've got to help ne.
MR. COHEN. 262, 41 of 44, Your Honor. | apologize for
all the flipping around.
JUDGE SIPPEL: No, that's okay. And that's 417

MR. COHEN: O 44, forecasted --
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JUDGE SIPPEL: | got to go back the other way.

MR.  COHEN: Ckay. 262 is a nmnagenent committee
presentation, Your Honor. You nay be in 263.

JUDGE SI PPEL: You know, | am 42 of 447

MR. COHEN: 41 of 44, Your Honor.

JUDGE SI PPEL: | knew | was close. Hold on just a
second. Am | right? Is this right or did | go the wong
direction? 262, is that correct?

MR. COHEN. 262, 41 of 44 down in the little, the right

JUDGE SIPPEL: Onh, | see. Wit a mnute. | got to get
one nore.

MR. COHEN: There are a | ot of nunbers stanped on those.

JUDGE SIPPEL: No, no, no, it's okay. 41 of 44?

MR COHEN.  Yes.

JUDGE SI PPEL: Ckay, | got 38.

MR. COHEN. May | hel p you, Your Honor?

JUDGE SIPPEL: No, that's okay. 39, | got it, 40.

MR. COHEN. Right there on the right side. There we are.

JUDGE SI PPEL: Thank you.

BY MR COHEN

C NN N IIEE NN B
B i oht?

A Yes.

Q So in 2013 and '14, you knew you were going to do sone
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acqui sitions in the gam ng space, right, it was contenpl ated?

A We're continually trying to do that, yes, sir.

Q Right, and this says, [EEEEE I N
I correct?

Yes.

And . CO' T ect ?

This is an accounting term

It's an accounting term

Yes.

M| > O >» O »

MR. COHEN. Ckay, you can put that docunment aside. Let

me -- actually, I"'mgoing to wap up here. | just have one nore
par agr aph of your report to | ook at which is Paragraph 34 of your

t esti nony.

JUDGE St PPEL:
-]
-]
-]

MR, GOLDHI LL: That's what | was trying to say, Your

Honor . |
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JUDGE SIPPEL: And that's not footnoted anywhere in your

fi nanci al s?

VR GOLDH LL:

BY MR COHEN

Q M. Goldhill, | have to follow up. [
B B B N BN D B S = I e

MR. SCHM DT: (bjection, Your Honor. It's not fair to
ask this w tness about what we've produced.
JUDGE SI PPEL: He can ask himif he knows.
MR GOLDHI LL: There would be no such docunent.
BY MR COHEN
Q | s that understanding that you' ve testified to refl ected
in witing, whether you' re produced it or not?
A Absol utely not.
JUDGE SI PPEL: You nean that he signed?
MR. COHEN: No, a docunent, a witten docunent.
JUDGE SI PPEL: | understand what you're sayi ng.

BY MR COHEN
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JUDGE SIPPEL: [ N NN DS N N N

VR, GOLDHI LL:

JUDGE SI PPEL: Ckay.

VR GOLDHILL:

BY MR COHEN
Q | guess |I'mnmaking a sinpler point. Wen you decided to

ranp up your programing expense, right?

A Yes.

Q You didn't have to go to the bank and borrow t he noney,
right?

A What | had to do is go to the managenent comittee and
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JUDGE SIPPEL: But you still didn't answer the question.
You didn't have to go to the bank.

MR GOLDHI LL: W did not, of course not.

MR. COHEN: Turn to Paragraph 34 of your statenment, sir.

JUDGE SIPPEL: Go back to the testinony again?

MR. COHEN: Yes, and this is the end of --

(Si mul t aneous speaki ng)

JUDGE SI PPEL: Paragraph 307?

MR. COHEN: In case everybody calls for celebration.
Par agr aph 34.

JUDGE SI PPEL: Ckay, all right, 34. Let's see, yes.

BY MR COHEN

Q And then you tal k about various cable -- and it's really
distributors, it's not just cable, right?

A Cabl e satellite television, right.

Q Right, vyes, that have nentioned these things in
negoti ations, right?

A Yes.
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You were not a party to those discussions, were you?

Sonme of them certainly.

Q
A
Q
A | nmeet with every affiliate every year, every nmgjor

affiliate every year.

>

Q I

1 B

1 I

1 N
B —
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Q That's an unbrella organization for small cabl e
operators?

A Yes.

Q I I —
-]

[ ]
1
MR. COHEN: | have nothing further for the wtness, Your
Honor. | pass himto M. Schm dt.

JUDGE SI PPEL: Does the Bureau have sone questions?

MS. KANE: Your Honor, we do have questions, but we
talked to M. Schm dt during the break, and we think it probably
makes nore sense for Ms. Schmdt to do redirect, and then if the
Bureau still has those questions pending, then it woul d nake sense
for us to ask themat that tine.

JUDGE SIPPEL: So you'll wait, okay.

MR. SCHM DT: | think that's howwe did it in --
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( Si mul t aneous speaki ng)

MR.  COHEN: That's my recollection of the

Weal t h

proceedi ng too, Your Honor, is that the Bureau usually went at the

end.

M5. KANE: But we're happy to do it in whatever order

Your Honor woul d prefer.

JUDGE SIPPEL: Well, no, it's up to you, | nean, really,
if you feel nore confortable doing it that way.
M5. KANE: | think that probably would nmake a cleaner

record, Your Honor.

JUDGE SI PPEL: Ckay, so you're next on redirect.

MR. SCHM DT: Yes, but as | said before, if |I could just

take five mnutes to pull ny notes together, | would appreciate
t hat .

JUDGE SI PPEL: | told you we don't take five mnute
br eaks.

MR. SCHM DT: Okay, |I'mnot listening well, Your

JUDGE SI PPEL: What time is it?

Honor .

MR. SCHM DT: Noon. Lunch would be great if we could do

| unch.

JUDGE SIPPEL: You want to do | unch?

MR. SCHM DT: We could do | unch. W're not going to

finish redirect before |unch
JUDGE SI PPEL: Par don?

MR. SCHM DT: | don't think we're going to
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redi rect before | unch.

JUDGE SI PPEL: Does t hat nmke sense?

MR. COHEN:. It nmkes perfect sense to ne, Your Honor.

JUDGE Sl PPEL: Are we going to be in open or closed
sessi on when we get back?

MR SCHM DT: | think I'Il parallel M. Cohen where |'1|
have a short block that is closed session. The rest will be open.
So ny thought would be to do it exactly as M. Cohen did it, to
begin in open session and then at the very end it will probably be
15 minutes, in the definition that M. Cohen used, and that will be
cl osed sessi on.

JUDGE Sl PPEL: kay, all right, well, we'll pull the
sentries off, and --

MR COHEN: What tinme should we return, Your Honor?

JUDGE S| PPEL: | think 1:15. Is that okay? | can go
1:30 i f you want.

MR. COHEN: Either is fine, Your Honor.

MR SCHM DT: 1:30 would be a little bit better for ne,
Your Honor, just |'ve got to get sonme stuff together.

MR COHEN: 1:30 is fine with us.

JUDGE Sl PPEL.: Is that okay with you? Let's do it at
1:30. OCh, | have one nore housekeeping thing. M social cal endar
is pretty heavy this week. 1've got -- there's a | aw school al umi
neeting tonight that 1've got to go to, but | think it's -- if |
get out of here by 6:00, |I think I"mokay. |[I'll shoot for 6:00
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agai n.

MR. SCHM DT: Ckay, thank you, Your Honor

JUDGE SIPPEL: | can't get anynore tickets for the rest
of the week, so. W're in recess. By the way, the sane
instructions apply to you, sir. You're only -- no preparation

unless it's on his testinony redirect.

MR. SCHM DT: Yes.

JUDGE SI PPEL: You don't go back and - unless it's to do
with cross.

MR. SCHM DT: Thank you, sir

JUDGE SI PPEL: We're off the record.

(Wher eupon, the above-entitled proceeding went off the
record at 12:02 p.m and resuned at 1:31 p.m)

JUDGE SIPPEL: W're on the record.

MR. SCHM DT: \Whenever Your Honor's ready.

JUDGE SI PPEL: Pl ease be seated. Make vyourself
confortable. You're still under oath, and we're now turning you

back to your own counsel. Friendly faces, right?

W TNESS: They're all friendly faces to nme, Your

Honor .

JUDGE SIPPEL: See how easy it is? kay, your W tness.

MR. SCHM DT: Thank you, Your Honor
REDI RECT EXAM NATI ON
BY MR SCHM DT:
Q Let nme just foll ow up on sone of the questions in

the different categories that M. Cohen asked you about.
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start with this idea that your network specializes in shows that
i nclude conpetition as part of their elenent. Is that a true

statenent that your network specializes in those types of shows?

A Yes.
Q Do your conpetitors have that kind of identical |ineup?
A No.
Q So howis it that you can have differences between your
types of shows but still conpete with thenf
A Vel --
JUDGE SIPPEL: Go ahead. |'mnot pointing. |'mjust --

W TNESS: We're conpeting for audience. W're conpeting
for customers. GSN, like all networks, attenpts to differentiate
itself in doing that. W have found that maintaining what we
internally call our conpetitive DNA throughout all the shows we
make is an effective way to differentiate the network from ot her
networks trying for the same audi ence.

Q Does genre determ ne who you conpete with?

A No.
Q Wiy is that?
A Wll, it's for the reasons | nentioned. Qur business is
about trying to acquire a certain type of custoner, not about
producing a certain type of genre. This is not unusual to us, of
course. Many cabl e tel evision networks are associ ated with genres.
| was at SyFy before GSN. SyFy didn't viewitself as |ooking for

the Sci-Fi custoner. It | ooked for women 25 to 54 with a certain
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type of programming, and it was very proud of the fact that it was
able to differentiate itself.

Again, I'"mnot even sure it's right to say this is true
of television. Much of our business is based on Tide spending
noney to convince you it's not like all other detergents. It's
really different. | think differentiation's just the nature of
busi ness.

Q Do networks, in your experience, with different genres,
conpete for the sane audi ence and the sane advertisers?

A There are only really a few audi ences you can conpete for
on tel evision.

Q Let ne ask you a specific question on that point. You
nmentioned in your direct testinony that you hired a bunch of new
people into senior positions when you arrived at GSN. Do you
remenber that?

A Yes.

Q Did you nmke a point of hiring people who had a
background in gane shows?

A No.

Q What were you | ooking for and why?

A When | joined the network -- I'"m going to specifically
tal k about programming and marketing -- nost of the people in
programmi ng and marketing were, in fact, experts in the traditional
genre of game show. | replaced them with people who nostly cane

fromwonen's entertai nment networks or formats. |If you | ook at the
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evol ution of our programm ng and marketing efforts, what you'll
find is the backgrounds not just of the heads of those departnents,
but al nost everyone working in that, comes froma wonen's networKk,
a network targeting wonen, reality television, the types of things
which we're going to produce the progranmng to fit our strategy.

Q Whay was that inportant to you?

A It was inportant to ne because | felt, as | nentioned,
that nmy predecessor's strategy m ssed the obvious thing about the
network. Fromits beginning, it was heavily femal e-skewed, and its
opportunity was not to run away fromthat, but to enbrace it, while
using original programm ng to get younger and nore attractive to
adverti sers.

Q Can you give ne an exanple of soneone you hired in that
regard and their background?

A The nost inportant person we hired in anything |ike that
is the head of progranming. | hired Kelly Goode, who had wor ked at
Lifetime and CBS, two networks. CBS nmay be, perhaps, not widely
known in this courtroombut is the network best known for targeting
wonen of the age group we want anong the big broadcast groups.
Lifetime, of course, was a fenale-oriented network. Kelly's
repl acenent cane fromBravo and Oxygen. But if you | ook throughout
t he organi zation, that's what you'll find in the backgrounds of the
peopl e we put in programr ng jobs.

Q Let me conme back to this idea you touched on about

differentiation. |1'mgoing to use a docunent that you were shown
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on cross-exanm nation. |f you have M. Cohen's binder in front of
you, the big old binder with all the tabs -- tabs and tabs and
tabs. Look, if you would --

MR SCHM DT: |It's going to be the very |arge one, Your
Honor, the back-breaking one. |'mjust going to keep tal ki ng about
how big it is.

JUDGE SI PPEL: What's the nunber -- tab nunber?

MR SCHM DT: Tab No. 50, Cabl evision Exhibit 50.

JUDGE SIPPEL: | have it.

BY MR SCHM DT:

Q Do you see that this is a presentation in January 2009

t hat GSN gave to Contast ?

A | do.

Q Do you renenber being shown this docunent yesterday?
A Uh -

Q Let nme point you to specific |anguage.

A |*'munder oath, and | don't renenber what | --

MR. SCHM DT: Let's |look at Page 2 of this docunent.
JUDGE SI PPEL: That's a good answer.
BY MR SCHM DT:
Q Do you see on Page 2, you state, GSN is the only TV
net wor k devot ed exclusively to ganes?
A Yes.
Q Wy do you try to set vyourself apart from your

conpetitors that way?
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A Well, as | said, | don't think this is exclusive to us.
|"ve made this presentation at other networks. You' re al ways
tryingto differentiate yourself in any discussion with a custoner,
whet her an affiliate, an advertiser or a viewer. Nobody says, hey,
we' re one of eight networks that shows the sanme thing. No one ever
does that. You're trying to say we're the only sonething. GSN, |

t hi nk, has always been very fortunate in that we have this clear

identity wth conpetition. It's allowed wus to broaden
significantly what our programm ng | ooks |ike, while still having
something that | could say, I'mthe only one of this. But if you

| ook at this chart carefully --

Q That's what | was going to turn to next. Look, if you
woul d, at Page 3 of the docunent, where you have a chart that was
shown to the judge during opening argunent, and you have a box of
general entertainnent, you have a box of ganes, you have a box of
wonen's entertai nnent. Are many of your conpetitors in the wonen's
entertai nnent box?

A Everyone in the wonen's entertai nment box i s sonmeone, at
that time, we regarded as a direct conpetitor.

Q Whay aren't you in that box with then?

A For the reasons | nentioned. Qur goal in any sort of
presentation with a customer is to stand out, is to look like a
different, greater, better value. Again, that's not us. |'ve nade

this presentation for other networks. You're never in the box with

ot her networks. You're always different.
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Q |s that part of how you conpete?
A It's how you conpete in every business, and certainly in
the cable -- |1 was at USA  which is in this giant general

entertai nment box. Having been at USA and nade this presentation,
when we nmde it, we were never in the giant box wth other
net wor ks. W were sonmething different, sonmething special,
somet hi ng defined. | suspect every one of these conpani es presents
itself that way.

Q One nore question on this docunent. Look at the next
page, if you woul d.

JUDGE Sl PPEL: Is there any particular reason why you
pi cked the color green to make yourself stand out? |1'mstill on
Page 3 of this docunent.

W TNESS: Your Honor, nmay | ask for confidentiality
before | answer that?

JUDGE SI PPEL: Are you serious?

W TNESS: | don't know, sir. W actually -- in all
seriousness, GSN s branding at the tinme --

JUDGE SIPPEL: Are you serious? Do you want --

WTNESS: No, I'msorry, sir. It was a silly joke. At
the tine, we had a series of different color palettes we used. |
can't answer -- this was one of our series -- these greens and
I ight greens was just one of our standard col or palettes. W had
several of them which is why you see so nany different colors in

t he various exhibits here.
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JUDGE SI PPEL: That's good enough.

W TNESS: Yes, there's nothing beyond that.

BY MR SCHM DT:

Q Look at the next page, if you would, Page 4 of Exhibit 50

-- Cabl evision Exhibit 50. If you look under the large text
headi ng, the | anguage says, game shows deliver the | argest audi ence
for broadcast networks and offer famly-friendly programmng with
wi de audi ence appeal. Wat, if anything, is -- or how, if in any

way, does appealing to -- does talking about famly-friendly

programming link up with femal e vi ewershi p?

MR. COHEN: |'mjust going to interpose a mld objection,
Your Honor. | think we should do the redirect wthout |eading.

MR SCHM DT: | don't think | did.

MR. COHEN: It wasn't the nost egregiously |eading

guestion, but it's getting --

MR. SCHM DT: It's not |eading.

MR COHEN: It is.

MR. SCHM DT: Asking if there's a relationship isn't
| eadi ng.

JUDGE SI PPEL: | agree with M. Schmdt here. 1]
mldly overrule that one.

MR. SCHM DT: As long as the word overrule is in there,
we're not going to --

JUDGE SI PPEL: Ckay, let's go.

BY MR SCHM DT:
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Q M. Goldhill, is there any rel ationshi p between appeal i ng
-- between having outreach with respect to famly-friendly program
and targeting fenal e viewers?

A Fam |ly-friendly is a bit of a term of art in the
tel evision business. Wuat it refers toreally is prograns you can
watch with your kids without either one of you being enbarrassed.
It really is nons and kids. Wen we say famly-friendly here, what
we're trying to establish is, unlike other networks that appeal to
our target audience, we were very careful about standards as it
relates to sex and viol ence and | anguage on the air that would --
that is considered non-famly-friendly in our industry.

Q Let's tal k about poker for a bit. You tal ked about poker
bei ng val uable. Can you explain to the judge the val ue that poker,
while you carried it, provided to you, in ternms of revenue?

A When | joined GSN, the poker shows accounted for roughly
I of the profit of the network. | think | testified that
-- 1 know ! testified that noving to a younger femal e audi ence with
t he origi nal programm ng nmeant stopping maki ng shows such as poker
over time, and reducing the anount of poker on our air and
relegating it to our least-desirable tine periods. | wll admt
that we didn't sinply pull it fromthe air because we didn't feel
we could afford to.

At that l|evel of profitability, it would have been a
nmeani ngf ul financial sacrifice, not the ideal thing you want to do

when you're starting as CEO. So we did see it as a transitiona
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elenent. We were noving it fromfive days a week to two days a
week, ultimately to one day a week by the tine of the incidents
here, significantly reducing the anount of hours shown, stopping
maki ng new prograns except for those for which we were paid to
make, and yes, relying sonewhat on the continued profitability.
The m nute that ended, we played out our renmining obligations on
poker .

Q Let's take a | ook at Cabl evision Exhibit 151. This is
t hat schedul e that you were shown.

JUDGE SIPPEL: Were these profits part of that | N

I that you were exami ned on this nmorning by M. Cohen?

W TNESS: No, we accunulated that in |ater years.

JUDGE SI PPEL: So they -

WTNESS: il I D B B B e

W TNESS: Your Honor, when | joined the network, the

profitability of the television business was |} ]
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BY MR SCHM DT:

Q I f we | ook at Cabl evi si on Exhibit 151 -- tell me when you
have that in front of you, M. Goldhill. Do you recall being asked
guestions about this progranm ng |ineup --

A Yes, | do.

Q -- and where poker stood on it? Were does poker stand
on this progranm ng |ineup?

A | mentioned, at this point, we had relegated it strictly
to Saturday and Sunday nights.

Q Link that up, if you would, with your earlier testinony

about putting it in a specific windowthat wasn't as inportant for

you.

A Two things there. One is Saturday and Sunday ni ghts were
our weakest night. W put poker there because we felt we could
fulfill our commtments to the advertisers who paid for it wthout

interfering too nmuch with what we were trying to acconplish with
the rest of the network. The second is it freed up the entire
prime tinme during the week for the new original shows we were
maki ng that were nore firmy targeted at the network's target deno
of wonen 25 to 54. So Newl ywed, Baggage, 1 vs. 100 and Lingo, we
expected to deliver fairly large wonmen 25 to 54.

Q That's what | was going to ask you next. \Wat were the
wi ndows where you were targeting the programring that was really
ainmed at wonen 25 to 54? Was it the 6:00 to 7:00 wi ndow and the

9:00 to, looks like, | guess, 10:30 or 11:00 w ndow?
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A Because of the network's limted resources at the tine,
what we tried to do was to counter-programa bit. Unusually for a
cabl e network, we ran our original prograns between 6:00 and 8: 00,
a period that has a lot of wonen viewers, but is before the big
prime tinme shows, known as access in other networks. W called
this the jackpot period. Then because we're nostly seen as a
si ngl e-feed network, one feed all over the country, we would mrror
t hose original shows later in prinme tinme, so they woul d appear at
roughly the sane tinme for West Coast audi ences.

Q Let me just try this as a yes or no question. Wre the
new prograns you had that were nost targeted for wonen 25 to 54,
were they put into the tinme slots that you viewed as your nost

attractive time slots?

A Yes.

Q WAs poker put into one of your nost attractive tine
sl ots?

A No.

Q Let's tal k about --

JUDGE Sl PPEL: Let me just ask -- this is kind of a
hypothetical, but it just cane to nme. Did you run the poker on
t hose Sunday tine slots because there was nothing else you had to
offer that could ever conpete with Downton Abbey or any other
Mast er pi ece?

W TNESS: Wwell --

JUDGE Sl PPEL: That's a tough hole -- that's a tough
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program
W TNESS: Yes, so as you nentioned, Your Honor, Sunday is
when a lot of the big networks run their best programming. So it
had al ways been a very weak night for us, so we put poker on that
night. Saturday night is weak for everybody on tel evision, so we
put poker on Saturday and Sunday for those reasons.
BY MR SCHM DT:
Q Just a followup on the judge's question -- | think it's
a very good question -- was that a hypothetical question, or is
that actually what guided your decision in scheduling poker?
A |"msorry. Absolutely that's why we did it. That's why.
Q Let's | ook at anot her docunent.
JUDGE Sl PPEL: That's a public station. That's not a
conpeting conmercial station.
WTNESS: |If you're trying to get the sane eyeballs we
are, Your Honor --
JUDGE SIPPEL: You're conpetitors.
W TNESS: Yes, sir
JUDGE SIPPEL: |'m educated. Thank you.
MR. SCHM DT: May | approach with an exhi bit, Your Honor?
JUDGE S| PPEL: Go ahead.
MR. SCHM DT: GSN Exhibit 108. 1'mgoing to ask you to
take a |l ook at this.
JUDGE SIPPEL: Don't forget Ms. Smith up here.

M5. SM TH. Thank you.

NEAL R. GROSS
COURT REPORTERS AND TRANSCRIBERS
1323 RHODE ISLAND AVE., N.W.
(202) 234-4433 WASHINGTON, D.C. 20005-3701 www.nealrgross.com




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

426
BY MR SCHM DT:

Q What type of docunent is this, sir?

A This looks like a marketing docunent that would be
produced to potential advertising partners on our shows.

Q Let's take a look at the page that's nunbered Page 2.

It's actually the third page of the docunent, with the Bates No.

137. It has a picture of a woman, and it says, viewer. Do you see
t hat ?

A | do.

Q At the bottom it says, we live to entertain and serve
wonmren 25 to 54. Is that your primary statenent of your target
audi ence?

A Yes.

Q Look with ne, if you would, at the next page, nunbered
Page 3, another picture of a wonman. It has a fenal e skew of 65/ 35,
femal e/ mal e. Is that representative of your skew data, as you

reported it regularly?

A Yes.

Q Bel ow, you have a statistic about |onger tinme spent
viewing. Wat's the significance, if anything, of that?

A For an advertiser like this docunment woul d be prepared,
it denonstrates how | oyal your audi ence i s and how engaged t hey are
i n your progranmm ng. Typical networks struggle with viewers coni ng
and going very rapidly, often at the comrercial break. So if your

viewer is watching 23 mnutes, it neans the average viewer is
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seeing two comrercial breaks. That's very unusual in television,
and a real selling point of our network.

Q Explain why loyalty matters to a network.

A Loyalty matters for a couple reasons. 1In the advertising
worl d, for the reason | nentioned, people who --

Q More exposure to ads?

A More exposure to the actual ads. The |onger you stay --
if you're a switching a show as soon as an adverti si ng break cones,
t he advertiser probably didn't get a | ot of value for you watching
t he show when they're buying the ad. So short, what are called
engagenents in our business, which is really that |ength of view,
makes your advertising a little less valuable, all other things
being equal. The second el enent, though, that matters to us --
woul d not matter to advertisers as nuch -- is this nakes you nore
val uable to your affiliates, to the distributors of our network.

Q The cabl e conpani es?

A The cabl e conpani es -- because it indicates that for the
size of your audience, you have a greater percentage of |oyal
viewers. They offer | arge nunbers of networks. So for the smaller
net wor ks, what we have found is often nost inportant is not just
t he raw nunbers of people who watch your network, but how much the
people who do watch your network care about it. One of the
advant ages GSN has always had is our viewers have traditionally
wat ched nmore GSN than the typical network. They're very | oyal

They watch | arge anmounts of us.
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Q Bel ow t hat statistic about | onger tinme spent view ng, you
identify sone specific channels. Wiy are you identifying those
channel s?

A To a couple extent, they're a conpetitive set, but this
is even broader. This is actually just to denonstrate how uni quely
| oyal the GSN audience is. W don't typically conpare ourselves to
ESPN, but | think the average person would say, well, an ESPN
audi ence nenber probably watches for hours. Finding out that a GSN
audi ence nmenber watches for |onger would be an inportant piece of
i nformation, and a good sal es tool.

Q Let's | ook at anot her docunent.

MR. SCHM DT: May | approach, Your Honor?

JUDGE SI PPEL: Sure.

MR SCHM DT: This is GSN 107. | think these were both
in evidence.

BY MR SCHM DT:

Q Is this an exanple of one of those Advertising Bureau
docunents that M. Cohen showed you earlier today?

A |"d | ove to answer that question, Paul, but I"'mthe only

person in the room who doesn't have the docunent.

Q | thought 1'd gotten ny distribution systemdown pat, but
apparently I'mstill learning. | wonder what you guys would tel
me to do.

A Oh, I'msorry, what -- woul d you ask your question agai n?

Q Yes. Earlier today, were you shown a docunent like this,
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a Cabl e Bureau docunent for GSN?

A Yes.
Q This is one of those Cabl e Bureau docunents?
A Yes.

Q Let's ook at -- tell the judge agai n what t he purpose of
t hi s docunment is.

A Thi s docunent actually would be telling our sales force
how t he Cabl e Bureau, which has a directory of networks, would be

describing our network, just so they were prepared to understand
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what third parties mght actually read.

Q Look with me, if you would, at the page of this docunent

that ends with the nunbers 825. Go back to five, so it

the fourth page. Do you see where this lists your

s actually

femal e/ mal e

skew?
A | do.
Q What is it |isted as?
A 65/ 35.
Q | s that representative of your skew data?
A Over long periods of tine, yes, sir.
Q What's the source for that data? Is it referenced there?
A | think -- let's see. | don't actually see a source

here, sir. Most of it looks like this is MR data h
t hese indexes are what MRl prepared, but | don't see

reference to the sources. But everything else on this

ere because
a specific

paper | ooks

like MR, except for one. Well, all the television data | ooks |ike
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it comes fromM.

MR. SCHM DT: M. Cohen, do you recall --

JUDGE SIPPEL: Viewer lifestyle --

MR. SCHM DT: -- the Cable Advertising Bureau document
you showed hi n?

W TNESS: That's that -- that would be MR, sir

JUDGE SI PPEL: That says MR

W TNESS:  Yes.

(Si mul t aneous speaki ng.)

MR. SCHM DT: That's fine. Thank you

JUDGE SI PPEL: What's the other source here, is Conscore
Plan Metri cs.

W TNESS: Conscore neasures online, and | assume that's
just for our online nedian age, which relates to our ganes
busi ness, not to the television data. Conmscore does only online
measurement, not television, but the rest of this would be M
The tel evision stuff would be M

MR. SCHM DT: You don't have this -- you may not have
this in front of you, but a docunent you were shown earlier today
was GSN Exhi bit 238. M. Cohen exam ned you on this, but if | may
approach, Your Honor, 1'Il just give another copy of it to the
Wi t ness.

JUDGE SI PPEL: This one here.

MR COHEN: Is it this one?

JUDGE SI PPEL:  Yes.

NEAL R. GROSS
COURT REPORTERS AND TRANSCRIBERS
1323 RHODE ISLAND AVE., N.W.
(202) 234-4433 WASHINGTON, D.C. 20005-3701 www.nealrgross.com




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

431
MR. SCHM DT: Does Your Honor have a copy?

JUDGE SI PPEL: Thank you.
MR. SCHM DT: Does anyone el se need anot her copy?

BY MR SCHM DT:

Q Do you renenber being asked about this docunent?
A | do.

Q And the fact that it shows a 59/41 gender skew?

A Yes.

Q On the third page?

A | do renenber.

Q | f you |l ook at the second page of this docunent, |

to just show you sone |anguage that you weren't shown during
Cross-exam nati on. Do you see where it says, Benefits
advertisers, about two thirds of the way down that page?

JUDGE SI PPEL: Which page is it?

MR SCHM DT: It's the second page of the docunent.

W TNESS: | do see that, yes.

BY MR SCHM DT:

Q GSN is a top-ten cable network for growh anobng wo

pl us 50 percent wonen 18 to 49, plus 48 percent wonen 25 to 54.

you see that?

want

t he

to

nmen,

Do

A | do.

Q | s that how you marketed yourself with advertisers?

A Yes.

Q It says below that, GSN is one of the npbst engaging
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networks on all of cable with wonmen, top 15 cable network anong
average length of tune anong wonen neans that your multi-faceted
partnership with us has a higher propensity to be recognized. 1Is
t hat how you marketed yourself to advertisers?

A Yes.

Q Is that idea you're talking about, average |ength of

tune, is that that loyalty point you were tal king about earlier?

A Yes.

Q Has your female focus continued up until the present
dat e?

A Yes.

Q Let me show you a docunent fromcloser in tine to today.

MR. SCHM DT: May | approach, Your Honor?
JUDGE SI PPEL: You nay.
MR SCHM DT: This is GSN 236. |Is this in evidence?
MR COHEN: Yes, | believe so.
BY MR SCHM DT:
Q | f you | ook at 236, can you tell us what this docunent
is?
A This is the script to the presentation we nake to
advertisers that starts the up-front sales cycle.
Q This is when you sell a large portion of your
advertising?
A O our general -rate advertising, yes.

Q Look with nme, if you would, at Page 8 of this docunent.
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Do you see where it says, Slide 38, growi ng audi ence is prinme, and

it has data on growh of GSN with wonen 18 to 49 --

A Yes.
Q -- and wonen 25 to 54?
A Yes.

Q What does that show about GSN's growh in those fenale
denogr aphi ¢ groups?

A What this shows is that, relative to our conpetitive set
in prime time, our delivery of wonen denographics 25 to 54 and 18
to 49 exceeded -- or it was at the very top of the group.

Q Does that include conpetitors |Iike WE?

A It includes WE and certainly, the networks, | think, that
are nost associated with fenal e audi ences 25 to 54.

Q Do you view that as a reflection of the strategy you' ve
adopted since you cane to GSN of devel opi ng progranm ng targeting
wonen in those denographics?

A Yes.

Q |"d like to cover sonme of the partnership docunments that
M . Cohen asked you about in his exam nation. Take a |look with ne,
if you would, at the binder that he gave you, CV 173.

JUDGE SI PPEL: The binder?
MR SCHMDT: It's M. Cohen's --
COHEN. 173, you said?

SCHM DT:  Yes, CV 173.

2 3 3

COHEN: Thank you.
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A |'mat the docunent.

434

Q Just as a general matter, | don't know if you had the

opportunity to explain this, so |let ne be sure | ask you.

VWhat is

the function of this docunent? Let nme take a step back, actually,

before | ask you that. |If you | ook at, say, for

exanpl e, Page 9 of

this docunent, do you recall yesterday being asked a series of

guestions about programmi ng nentioned in docunents like this and

the target being adult?

A | do.

Q Let me take a step back. What is the function of a

docunent like this?

A This is a docunent that we woul d del

ver to advertisers

on the network, so existing custoners, where we were hoping to get

nostly existing custoners, but we were hopin

g to get

expanded

advertising relationships. |In other words, nore than just buying

commercial time, actually buying co-pronotions

the tel evision shows.

or partner

ships to

Q In doing that, are you trying to explain your core

m ssion, or are you trying to neet the needs they're trying to

neet ?

A W're trying to show how they match, of

Advertisers, as | think |I testified yesterday,

course.

are the ones who

deternm ne what they buy. Most of the advertisers we deal
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wonen denpos. Sone, | mentioned, buy adult denbs. In pitching to
an advertiser, depending on that advertiser or the particular
budget, we woul d say here's how well this works with a wonen deno.
Here's how it works with an adult deno. But it would be the

advertiser that determ nes what is the denp they're | ooking to buy.

Q | want to dig into that in terns of this specific
docurment. Before | do, let nme just be sure, for the record, | have
this. I'"mgoing to ask you to flip to a couple of other docunents

and quickly ook at them M question to you will be are these the
same kind of partnership docunments as Exhibit 173, with the sane
basi ¢ purpose? |Is that true of Cabl evision Exhibit 106, that says,
GSN partnershi p opportunities?

A Yes, it is.

Q Is that true -- you know what, you m ght not have it in
front of you anynore. Wy don't | just pass it up to you? Is that
true of the docunment -- may | pass up, Your Honor, a couple
docunent s?

JUDGE SI PPEL: Yes, you nay.
BY MR SCHM DT:

Q s that true of Cabl evision Exhibit 612 and 613, both of
which are reflective in terms of this target audi ence?

A Yes.

MR. SCHM DT: I"m not going to be asking any further
guestions about this set of forns, Your Honor.

JUDGE SI PPEL: Wen you say partnership, that would be a
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contenpl ated partnership between GSN and advertisers or an
advertiser?

W TNESS: Yes, it's arelationship that goes beyond their
just buying time. Most of our advertisers just buy adverti sing,
but some of our advertisers will buy special spots in a show, the
right for a certain segnment to be nanmed after them the right to
have their brands on the set sonewhere. All those things are
consi dered marketing partnerships.

JUDGE SI PPEL: Like the announcer will hold their coffee
cup or sonmething like that?

W TNESS: Exactly.

JUDGE SI PPEL: Do those partnership arrangenents get
reduced to witing, or this is just all just understood what it
means?

W TNESS: That's an interesting question | amenbarrassed
to say | don't know the answer to, but typically, an advertising
salesman will say to an existing custoner -- for exanple, we did a
partnership with eHarnmony on one of our dating shows. There was an
eHar nrony question. To get the eHarnony question and to get the
show sponsored by eHarnony, as opposed to just ads w thout that,
they would agree to pay nore noney than just to buy the tinme and
woul d agree to buy a certain anount of tine.

MR. SCHM DT: | think what the judge is asking is is that
agreenent in witing?

WTNESS: |'menbarrassed to say | don't know. | assune
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t hey nust be, but you're asking -- | don't see them so can | just
leave it with | assume there nust be? | know the terns of the
deals, but | don't know that |'ve actually seen one --

JUDGE SIPPEL: In your opinion, there should be one, as
a busi nessman?

W TNESS: As a businessman, yes, | would suspect there
is. Obviously, alot of the advertising business is done on ver bal
comm tnments back and forth, but | would suspect that these things
are docunented. | just haven't seen them

BY MR SCHM DT:

Q Let's dig into one of these partnership docunents and go

back with ne to the first one that we |ooked at, Cablevision

Exhi bit 173.

A Ckay.

Q |"d like to first direct you to Page 5 of this docunent.

A Page 57

Q Yes.

A kay.

Q You see it says, Viewer, and there's a picture of a wonman
t here.

A Yes.

Q This | ooks just |like one of the prior pages we saw. |Is

there any significance to the fact that you have a picture of a
wonman on the page that says, Viewer?

A You notice that nost of the marketing docunents we've
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seen in the |l ast coupl e days have had, overwhel mi ngly, pictures of
wonen, relative to nmen, and the significance, of course, is that
t he network delivers wonen

Q You then state, we live to entertain and serve wonmen 25
to 54, persons 25 to 54. Wy list both?

A The reason we list both is our advertisers -- we can
serve advertisers who buy wonmen denps and peopl e denos. If an
advertiser wants to buy a people denpo on GSN, they understand
they're getting nostly wonen, but the math works so that they can
buy peopl e. | know there was confusion about this, perhaps, at
other tinmes, but we're neeting their objectives. W're not out
there saying we're selling people. W're talking to advertisers
who either only buy people, or have a specific budget to buy
peopl e.

Q By definition, when you sell people, as you said -- when

you sell all adults, is your ability to do that driven by -- just
as a nunerical matter -- by your delivery of wonen?
A It is. The nore a show skews to wonen, the harder it is

to successfully price a spot for an adverti ser who buys people. At
roughly a 60/40 wonen/ men split, nost of our ads can be bought by
advertisers buying people. But that's at a 60/40 split. To rem nd
you, there's no advertiser who buys advertising on our network who
doesn't know the conposition of that. This is a sophisticated
cust omer, obviously. But it's all a matter of how we can

efficiently price. Forgive nme, without getting to the math, that
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may sound difficult to explain, but we're delivering an audi ence at
65/ 70/ 75 percent woren, very, very hard for anyone to
cost-effectively buy people. At 60/61/62 percent wonmen, sonetines
the math works for the advertiser, but again, that's up to the

adverti ser.

Q Let's | ook at anot her page of this docunment that you were
guestioned about. Look with ne at Page 9, if you would. Do you
see it?

A Yes.

Q This is a slide regarding a show called Lingo. Do you
see that?

A | do.

Q There's a target in the bottom right-hand corner,
correct?

A Yes.

Q Do you see where it gives a female/nale split up at the
top?

A Yes.

Q That's a 60/40 female/male split?

A Yes.

Q Is that representative kind of as a floor of your

femal e/ mal e split for your shows?
A Certainly, in terns of targeting, we would never expect
to go below that. W're not always right, but 60/40 would be the

nost gender-bal anced original shows we try to create.
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Q Hel p nme understand why you say on this slide you d have
a 60/40, fermale/male split, but then when you have the target down

below, it's adults rather than wonen?

A Really, all that neans is an advertiser who buys adults
or people -- they're both used interchangeably -- would be able to
econonmically buy a spot on a show that was only a 60/40 split. It

really is a math question, and it's a question of the client's
desire. If this is a client who says, |'mbuying only adults, we
have a very hard time pricing effectively for nmany of our shows.
For some of our shows, |ike Lingo, where the female skewis only 60
percent, there's a chance we nm ght be able to nake that work. But
obvi ously, the advertiser knows even this show is 60/40 fenal es.
| f you're buying adults, you're getting overwhel m ngly femal es.

JUDGE SIPPEL: Are these figures |like a 60 percent is --
is that N el sen?

MR, GOLDHILL: That woul d be our projections of what the
Ni el sen ratings would be for a new show we're creating.

JUDGE SIPPEL: So is that a guarantee?

VR, GOLDHI LL: For the presentations made here, these
nunbers are not guaranteed. This is to get an advertising client
interested in saying, Lingo, that might be a show|I'minterest in
bei ng a sponsor of. \What type of things can we tal k about.

This is really the first pass.

JUDGE Sl PPEL: Ckay.

MR. GOLDHI LL: At that discussion.
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JUDGE SI PPEL: You know, |et ne just run an anal ogy here
if I can. It will probably be pretty weak.

But supposing you were |ooking and you were crabbing.
And you wanted to put in your crabs ask it to sell, 60 percent of
the crabs you' re going to get were going to be blue shells.

And you throw a net out and you drag a net or you set
your pots, however you do. And it ends up that you get 60 percent

or 61 percent of blue crabs. And the rest are all whatever, crunmy

cr abs.

I s that kind of what you're tal king about here?

MR, GOLDHI LL:  Yes.

JUDGE SI PPEL: Sonething |like that?

MR, GOLDHILL: Yes, sir. | think the way to think of it
in nunbers is if I only want blue crabs and you' Il only sell ne the
bucket because there are no audiences that are 100 to zero. |I'm
al ways buying a bucket with some crabs | want and sonme crabs |

don't want.

JUDGE SI PPEL:  Yes.

MR, GOLDHI LL: If I"'mwlling to pay $10.00 for every
blue crab. And it's 60 percent blue crabs, well, just say there
are 100 crabs, right.

JUDGE SI PPEL:  Yes.

MR, GOLDHI LL: So, I'mwling to pay $600.00 for your
basket. | don't care about the other crabs.

So, that's your base. | need $600.00 is what this one
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custoner will pay you for that bucket. For your selling the
bucket. You don't care what he does with the crummy crabs.

O her custoners will say, |'mbuying crabs. And you say
well, you need to pay ne at least $6.00 a crab to match with the
ot her guy paid nme just for blue crabs.

And what our business is, and when | refer to whether we

can price sonmething or not, it's exactly that ratio. If the
di fference between what ['ll pay for wonen and what |'Il pay for
adul ts who nost are wonen i s -- nmatches what the audi ence split is,

| can sell you either one.

| don't need to sell you just based on the blue crabs.
| can sell you the whol e bucket of crabs because you' re paying.

And if |I'm paying $6.00 a crab for 100 crabs, | pay the
sanme for a guy paying $10.00 a crab for blue crabs and zero for al
the -- what did you call them crappy crabs?

JUDGE SI PPEL: Crummy crabs.

MR GOLDHI LL: Excuse me, Your Honor. | knowthis is a
famly friendly courtroom | apol ogi ze.

And that is the math --

JUDGE SI PPEL: Don't be so sure about that.

(Laught er)

MR,  GOLDHI LL: That is the math we do every day in
adverti sing. Exactly that. So, everybody knows our basket is
primarily bl ue crabs.

And the nore the basket is blue crabs, the nobre an
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advertiser who wants just blue crabs is likely too win that
advertisenment. Because the guy buying all crabs at a much | ower
nunber because he doesn't know where the crabs are, pays a so nuch
| ess per crab.

JUDGE SI PPEL: Yes, but you want to get for a buck -- for
a basket, you want to get $6.00 a crab on the average.

MR, GOLDHILL: Right.

JUDGE SIPPEL: So, if you have the blue crabs plus the
crappy, and the guy is buying themall --

MR, GOLDHILL: Right.

JUDGE SI PPEL: Then he's going to pay |ess per crab
because he's going to conme out with -- okay.

MR. GOLDHI LL: So, in that exanple, if an advertiser wl|l
pay you $5.00 a crab, but $10.00 a blue crab, you're better off
saying, let ne price this on the basis of blue crabs tinmes ten.

Here's the basket.

JUDGE SI PPEL:  Yes.

MR. GOLDHILL: Because | can't split the basket up for

t hi s.

JUDGE SI PPEL: That's right.

MR, GOLDHILL: So I'mjust going to sell you blue crabs.
Let's say -- let's use blue crabs as a netaphor for wonen. | think

we are, and I'mnot really sure what it nmeans. But --
JUDGE SIPPEL: | didn't want to say that.

MR, GOLDHI LL: Ckay, |'m sorry, Your Honor. That was
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again --

JUDGE SIPPEL: No, it's okay.

MR, GOLDHILL: But that is exactly the math we do. So
our advertising sale sits there and says to a custoner, we're 65
percent blue crab on this episode.

So the guy who is paying $10.00 for blue crab wll
produce a higher price then those paying $5.00 for all crabs. |'m
better off selling the bucket to a guy who throws out 35 crabs then
| am selling the bucket who says |I'I|l take all the crabs, | don't
care.

That's all the math we do in advertising sales. Andit's
the reason that when we are only 60/40 in our skew, some of the
peopl e who buy all the crabs buy all our shows.

When we're 65 or 70 to 35 or 30, there's al nbost no way to
make the math work. The guy who will just buy the blue crabs and
throw out the rest will alnost always have the best price for our
ads.

But remenber, it's determ ned by the buyer. You' ve got
a guy who only wants blue crabs and will throw out the rest. A guy
who will be happy to buy all the crabs, both offering you a price.

And you're just saying, which one do | get nore for ny
bucket? You don't care how he or she is choosing to price it. You
just care about selling your bucket for the sane.

W and every tel evision network is in that sane position.

Wnmen 25 to 54 are our blue crabs. And everybody else is our
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crunmy crabs.

But, if you'll pay enough for the whol e basket, --

JUDGE SI PPEL:  Yes.

MR. GOLDHILL: Then you outbid the guy who's just buying
blue crabs. Most of the tinme interestingly enough, it's the guy
buyi ng the blue crabs who is the better price.

MR, SCHM DT: So, let ne follow up on that. Wen you --
sticking with page nine of this docunent on this Lingo programt hat
has a 60/40 female split, or an anticipated 60/40 female split.
When you say target adults 25 to 54, is that your target? O the
target of the advertiser you' re reaching out to?

MR. GOLDHI LL: Their target.

BY MR SCHM DT:

Q And to round out the questions the Judge was asking you,
if you | ook ahead to a show | i ke the New ywed Gane on 14, why is it
the target adult for sone shows and wonen for other shows?

A Because for sonme shows the anticipated audience is as
bal anced as 60/ 40. Cbviously not bal anced by anyone's definition.

But bal anced enough that it's possible that sonmeone who
just buys the whole basket for a |lower price will pay nore. |It's
attractive enough for them

The shows that we say specifically the advertiser targets
like to be wonen of 25 to 54 are so skewed, 65 to 70 percent. That
the guy just buying the whole basket will always |ose to the guy

buyi ng wonen. So nost of the advertising is going to be sold to
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peopl e just by wonen.

| just, if I may, many of these presentations are to the
same advertiser. So, really what it's saying is, for your shows
where you want it just buy wonen, these are the better buys for
you.

When you are less -- for your budgets that are |abel ed
adul t budgets, you can buy the showthat's only 60/40 and the math
will still work.

But keep in mnd that these show, many of these go to the
same client. As big advertising clients have buckets. They don't
just buy one type of deno.

They have buckets are wanted by sone wonen 25 to 54, sone

18 to 49. Some nen here. Some adults here. This is just a
bucket. It's likely to work best for relative to that show
Q Does the fact that you tell an advertiser this is one

show where the skewis a little |ower so you can sell to adults.
This one where the skew is higher, so it's really hard to sell to
adults, you really should be focusing on wonen.

Does that change your overall target audi ence?

A No. And keep in m nd, outside of these partnerships and
poker, the network never says -- never may be strong. Al nost never
sel |l s individual shows anyway.

W're selling what we call run of schedule. So you're
selling -- alnost all of our advertising is brought on a bl end.

So, when | say to you | guarantee you 100, 000 wonen 25 to
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54, on average on all the advertisenents you buy, you're not buying
a specific show, you're buying all throughout our prine time and
maybe some in our daytine.

And we make those agreenents up front. What nakes these
presentations wunusual, it is to day the only opportunity our
network gives to advertisers to buy sonething in a specific show.

Q Okay. Let nme give a concrete exanple of that. | said
wasn't going to ask you about this. But I think "Il go ahead and
do it.

It's Exhibit 613, Contast. It's one of the two | handed
up on the television, 613.

JUDGE SI PPEL: This says partnership integration
opportunity.

MR SCHM DT: Yes. This is another one of these
partnershi p agreenment docunents?

MR, GOLDHI LL:  Yes.

BY MR SCHM DT:

Q Ckay. Look with ne if you would at page ten of this
docunent where it tal ks about the show 1 versus 100.

A Yes.

Q Do you see this -- you were asked about this yesterday.
Do you see that it identifies the target as adults 25 to 54?

A Yes.

Q | s that your target or the entity you' re | ooking to enter

into a partnership with?
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It would be the adverti ser.

MR SCHM DT: Can | get 273? |If you look at Tab 2 of

your direct binder, the one | gave you five weeks ago. This may be

t he Judge's.

JUDGE SIPPEL: Do you have the tab? |Is this it here?
MR SCHMDT: | think -- is that yours, Your Honor?

JUDGE SIPPEL: Onh, that's okay. Direct exam nation, is

that it?

MR SCHM DT: Yes, | think

JUDGE SIPPEL: They're using it as L over here.
MR SCHM DT: |'ve got an extra one.

JUDGE SI PPEL: You've got an extra one?

MR. SCHM DT: Yes. Thank you everyone.

JUDGE SI PPEL: Yes, you get the kayak today.
(Laught er)

MR. SCHM DT: But only for a half an hour

| f you | ook at the second page of this docunent, there's

an ennil here. This is Tab 2 of our binder.

MR GOLDHI LL: Tab 2.

MR. SCHM DT: And if you | ook at the second page of this

docunent, there's an email here from Tina Curran, half way -- it

begi ns

emai |,

hal f way down the page.
And then if you look at the third paragraph of that
it begins 1 versus 100. Do you see that down there?

MR, GOLDHI LL:  Yes.
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MR. SCHM DT: Close to the bottom of the page?

MR, GOLDHI LL:  Yes.

BY MR SCHM DT:

Q Does she in this docunent identify with what you at GSN
vi ewed as your target audience for 1 versus 1007?

A Yes, sir.

Q What is she identifying?

A Wnen 25 to 54.

Q And that's a couple of lines up fromthe bottom where it
says wonen 25 to 54 for both shows?

A Yes.

JUDGE SI PPEL: Now, hold on just a second. Wo are these
di fferent people? You got Tina and Tina. Wat is MediaStormbiz?
That sounds famliar.

What is that email address? For Tina Nardella?

MR, GOLDHI LL: MediaStormis a -- MediaStormis an agency
that would help us with our marketing canpaign to | aunch a show.

JUDGE SI PPEL: Like an ad agency?

MR. GOLDHILL: An ad agency, yes sir. A creative agency
and a nore few nanes.

JUDGE SIPPEL: Okay. W're getting into Mad Men here,
huh? And then Tina Curran, and who are all these people? These
are all --

MR. GOLDHI LL: These are enpl oyees of ours.

JUDGE SI PPEL: GSN peopl e.
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MR. GOLDHI LL: You know, what, sir? | knowthe first two

are enployees of ours. | suspect sone of the others nay be
Medi aSt or m enpl oyees.

But Tina would be our executive in charge of --

JUDGE SI PPEL: Ckay. Tina Curran?

MR. GOLDHI LL: Pronpotion, yes. And Cassie was her nunber
two in that departnent.

JUDGE SIPPEL: Al right. That's probably right. Ckay.
Ckay, thank you. Now, are those the GSN peopl e?

MR GOLDHI LL: There are two Tinas here. Qur Tina Curran
is the Executive for us. Yes, sir.

JUDGE Sl PPEL: Ri ght . | see that. And what is the
pur pose of you showi ng himthis docunent?

MR. SCHM DT: So just to give the Judge the context for
this docunent, flip to the second page if you woul d.

MR, GOLDHI LL:  Yes.

MR SCHM DT: And the email that starts this discussion
wi th MediaStorm Is this Tina Curran of GSN reaching out in
Sept enber 2010 to Tina Nardella, saying Dear MediaStorn? Do you
see that?

MR, GOLDHI LL:  Yes.

JUDGE SIPPEL: That's a -- sothat's the lead and it goes
up fromthere.

MR GOLDHI LL:  Yes, Your Honor.

JUDGE SI PPEL: The direction is up, not down.

NEAL R. GROSS
COURT REPORTERS AND TRANSCRIBERS
1323 RHODE ISLAND AVE., N.W.
(202) 234-4433 WASHINGTON, D.C. 20005-3701 www.nealrgross.com




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

451

MR. GOLDHI LL: Yes. That's why emails are never quite as
easy as they should be.

JUDGE SIPPEL: | knowthat's why | have troubl e reading.
But that's okay. Al right. Go ahead.

MR. SCHM DT: So, is this Tina Curran reaching out to
Medi aSt or m regar di ng these prograns?

MR. GOLDHI LL: This is about the marketing canpaign to
[ aunch two new shows.

MR. SCHM DT: Ckay. If you look in the third paragraph
down on her emmil, is one of those shows this 1 versus 100 show
we' ve been di scussing?

MR, GOLDHI LL:  Yes.

MR. SCHM DT: Now t hen Judge, the point of this docunent
was sinply if you | ook right at the bottomof this page, third |ine
up fromthe bottom does Ms. Curran identify your -- GSN s target
audi ence for 1 versus 100?

MR, GOLDHI LL:  Yes.

MR SCHM DT: What is that?

MR GOLDHI LL: Wonen 25 to 54.

JUDGE SIPPEL: Let ne see. Wuwere do | see that on the
first -- oh, | see it right here. Target, yes. Cear. For both
shows.

Ckay, | see. | see now, let ne just think that through
alittle bit.

So, she's saying that we have a programtargeting wonen

NEAL R. GROSS
COURT REPORTERS AND TRANSCRIBERS
1323 RHODE ISLAND AVE., N.W.
(202) 234-4433 WASHINGTON, D.C. 20005-3701 www.nealrgross.com




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

452

25 to 54. And we want you to provide the advertising for it?

MR, GOLDHI LL: The marketing support for actually
i ntroduci ng the program | aunching the program

JUDGE SIPPEL: Yes. So you're basically answering yes to
my question.

MR GOLDHILL: Yes, sir.

JUDGE SI PPEL: And does the ad agency understand that 25
to 54 concept?

MR. GOLDHI LL: O course.

JUDGE Sl PPEL: | nmean, do they -- of course. Yes, of
course you say. But what do they do with it then?

MR GOLDHI LL: So, for these shows, we would have a
budget for marketing.

JUDGE Sl PPEL: Ri ght.

MR. GOLDHI LL: So, here's how we're going to | et people
know t hese shows are on the air.

JUDGE Sl PPEL: Right.

MR. GOLDHI LL: That marketing, |ike the way people buy
our network, would be targeted to deliver the audi ence we want.

JUDGE SI PPEL: Wit, okay, hold on just a second there.
So, then the ad agency, Tina of the ad agency, MediaStorm takes
all this into consideration and they put together a package and
come back and show it to you and ask if you like this?

MR GOLDHILL: Yes, sir.

JUDGE SI PPEL: But so they -- but they know that you're
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| ooking for a 50 -- 25 to 54 wonen, so they know, nmaybe you won't
-- you won't be satisfied with it, but they know enough to set up

their pitch, their ad pitch that's going to go out to 25 to 54

wonen?

MR, GOLDHI LL:  Yes.

JUDGE Sl PPEL.: kay. And you can take it from there.
Now, what 1'd like to see is a conparison between this scenario

i ncluding the buckets and WE tv and the Wddi ng whatever it was,
t he Weddi ng -- Weddi ng Eternal, whatever it's called.

MR. SCHM DT: Weddi ng Centr al

JUDGE SI PPEL: Wedding Central.

MR SCHM DT: Yes, we can't do that with M. Goldhill
because we can't show himtheir docunents. Although there are sone
docunents -- there is a docunent |I'm going to show that speaks to
that in a couple of docunents.

But, that will conme in through our experts. And then
t hrough our cross exam nation of the WE and Weddi ng Central people.

| can't show -- this is an internal GSN docunent. They
couldn't showit to their witnesses. W can't show their internal
docunents to our w tnesses.

JUDGE SI PPEL: So the Chinese get to see it, but we don't

get to see it? | nean, --
MR, COHEN. Well, | don't know how there would be any
foundati on, Your Honor. M. Coldhill doesn't have access.

JUDGE SI PPEL: Well, okay. |If he doesn't -- that m ght
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be true

MR. COHEN. So there's actually --

MR SCHMDT: | think -- | think -- | think -- naybe on
trial --

( Si mul t aneous speaki ng)

COURT REPORTER: Excuse ne. To get a clean record, could
there only be one speaker at a tinme?

JUDGE SIPPEL: You're absolutely right. One at a tine.

MR COHEN:. Well, | think that M. Schmdt and | wll
both agree by the end of the trial, there will be lots of side by

si de conparisons. But we have to sort of do it in building bl ocks.

MR SCHM DT: | think that's right, Your Honor
JUDGE SI PPEL: | under st and.
MR. SCHM DT: Yes. | think that's right.

JUDGE SI PPEL: Ckay. Well said.

MR SCHM DT: | think we should mark for the record the
agreenent between M. Cohen and ne. A happy nonment in the hearing.
MR COHEN: Is that the first or the second?

MR SCHM DT: | don't know. But that's why | wanted to
mark it.

Just to round out this line of questions. Does -- what
we' ve been | ooking at, at Tab 2 of your binder, GSN Exhibit 273,
reflect GSN s target audience in terns of wonen 25 to 54 for 1
versus 1007

MR, GOLDHI LL:  Yes.
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BY MR SCHM DT:

Q | f you go back to this partnership docunent, Cabl evision
Exhibit 613 that we were just |ooking at a nonment ago, why does
t hat docunent say the target audience is adults 25 to 547

A Because that would be the advertiser's objective.

Q Not yours?

A W were pushing it to. Correct.

Q Ckay. Let me -- this point that your programing was
marketed to this femal e denographic, was that pretty common for
your programm ng?

A Al of the progranm ng produced while |I'm at GSN was
produced for wonen 25 to 54 as the target. Wth some secondary

wonen 18 to 49.

Q Ckay.
A But al ways for young wornen then.
Q Let me give you a couple of exanples of that, including

one that speaks to the Judge's question fromjust a m nute ago.

The first is GSN Exhibit 43, which is in evidence. But
which, if | may approach, |'ll pass out, Your Honor.

JUDGE SI PPEL: Thank you. This is GSN 43?

MR SCHM DT: Yes, sir

JUDGE SI PPEL: Ch, okay.

BY MR SCHM DT:

Q You see that this is an email from-- an enmail chain from

November 20009.
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A | do.

Q | nvol ving GSN enpl oyees talking about a show called
Car ni e?

A Yes.

Q | s that a show that GSN ran?

A Yes.

Q If we ook at -- who is Kelly Goode who we see starting

this email chain in the bottomhalf of the page?
A Kel |y Goode was the head of programmi ng at GSN
Q If I could focus your attention on the |ast paragraph.

MR COHEN: Your Honor, could we have a foundation? The
witness is not on the docunent or being -- | understand it's in
evi dence.

But usually there's sonme effort tolink it to, you know,
to the witness' know edge.

MR. SCHM DT: | thought | was |lying that.

JUDGE S| PPEL: Go ahead.

MR. SCHM DT: Well yes --

MR. COHEN: You've never established that he's ever seen
t he docunent before, before whatever.

JUDGE SIPPEL: Before answering -- before asking him a
specific question on the docunment, ask him his connection to the
docunent with that.

MR SCHM DT: Are you famliar with the show Carnie?

MR, GOLDHI LL:  Yes.
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MR. SCHM DT: Are you familiar with the target audi ence
for Carnie that you were trying to reach?

MR, GOLDHI LL:  Yes.

BY MR SCHM DT:

Q When she says in the | ast paragraph of the email, in the
first sentence, why does the audience we want to reach care? And
then four lines down, she says her issues are also the ones wonen
25 to 54 care the nost about.

Do you see that |anguage that | applied?

A | do.

Q Ckay. |Is that consistent with your know edge of what the
target audience for a programlike Carnie was?

A Yes.

JUDGE SIPPEL: Wiy weren't you included with the group
t hat received the email?

MR. GOLDHI LL: Your Honor, it |ooks |ike the programm ng
departnment was trying to answer a question | had asked. And were
di scussi ng anongst thensel ves how to answer that question.

You'll notice that Ms. Brazino begins with | asked here
a couple of questions and they need to response.

JUDGE SIPPEL: Yes. So, it's a good thing she doesn't
refer to you in a non-famly way.

MR. SCHM DT: W kept those out of the production, Your
Honor .

(Laught er)
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MR. SCHM DT: You were wondering where they were.

Let's | ook at another Exhibit in that vein. And this is
the one | was going to nention that speaks to the Judge's questi on.

Are you famliar with a show called "It Takes a Church"?

MR, GOLDHI LL:  Yes.

BY MR SCHM DT:

Q Are you famliar with the audience you were trying to
reach for the show "It Takes a Church"?

A Yes.

Q Are you famliar with who you were trying to conplete
wi th having a show |like that?

A Yes.

MR SCHM DT: Let's take a |l ook, this is not in evidence.
GSN Exhi bit 228.

(Wher eupon, the above-referred to docunent was marked as

GSN Exhi bit 228 for identification.)

BY MR SCHM DT:

Q And while |I'm passing this out, [I'll ask you the
guesti on. This is a docunent discussing the on air and nedia
strategy for "It Takes a Church".

I"'m just looking at the heading, is this a docunent

di scussing the on air and nedia strategy for "It Takes a Church"?
A Yes.

Q Ckay. Let's look at -- do you see that there's about

hal f way down the first page, it says audi ence anal ysi s?
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A Yes.

Q And what is the target audi ence?

A Wnen 25 to 54.

Q Is that consistent with your know edge of who you were

trying to target with this show?

A Yes.

Q You see a couple -- the second bullet down, it says
anal ysis of simlar audi ence conposition.

A Yes.

Q If you flip to the second page, to the point of the
Judge's question naybe five or ten mnutes ago, do you see on the
second page, there's a reference to a show "Mary Mary" on WE and
"Braxton Fam |y Val ues" on WE.

MR. COHEN: Your Honor, | object. This is the functional

equi val ent of direct exam nation. The witness is never asked
whet her he sees this -- he's seen this docunent in the ordinary
cour se.

So what we have is M. Schm dt just directing the witness
to various bullets. There's no indication on this docunent that he
received in the ordinary course.

JUDGE SIPPEL: 1'll sustain the objection. Go ahead and
make your foundation and --

MR. SCHM DT: Sure. Are you famliar with the shows that
were simlar --

JUDGE SI PPEL: s he famliar with the docunent?
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"1l ask that question, Your Honor. Are

you famliar with this docunent?

MR, GOLDHI LL:  Yes.
MR. SCHM DT: Okay. Are you famliar with the shows?
MR. COHEN:. Your Honor, may | have a question of void
dire?
MR SCHM DT: There's no basis for void dire in the
m ddl e of an exam nation on foundation, Your Honor.
JUDGE SIPPEL: He wants to void dire the docunment. 'l
| et you ask a few questions.
VA D D RE
BY MR COHEN
Q Did you see this docunment in 2013 in the ordinary course
of business?
A W have --
Q Yes or no, please.
A Oh, I"'msorry, yes we -- yes.
Q You di d?
A Yes.
Q You ordinarily got copies of every --
JUDGE SI PPEL: He's answered the question.
MR. COHEN. Okay. You may now proceed M. Schm dt.
MR. SCHM DT: Thank you, M. Cohen. Nowlet's go back to
t hi s docunent.
JUDGE SI PPEL: What are you thanking himfor?
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MR. SCHM DT: Because he established nmy foundation for
nme. Let's go back --

JUDGE SIPPEL: | thought that was a very reasonabl e and
wel | done voir dire.

(Laught er)

MR. SCHM DT: | hope they're all |ike that.

Let's ook at the second page of this docunent that you
saw in the ordinary course of business in 2013/2014. Do you see
where there's a reference to the show Mary Mary on WE and Braxton
Fam |y Val ues on WE?

MR, GOLDHI LL:  Yes.

BY MR SCHM DT:

Q Wy is it when you're tal king about your show to the
poi nt of the question the Judge asked about five m nutes ago, when
you're talking about your show "It Takes a Church", are you
referencing these shows on W tv?

A When we put together a marketing strategy for a new show
we | aunch and when we decide to create the show and |aunch the
show, we | ook at what we think are conparabl e shows and the types
of audi ences they deliver.

Both as a way of trying to understand what the right
expectations are for our show As well as where there m ght be
opportunities to actually pronote the show by advertising for the
pur pose of nedia action.

Q Does this reflect trying to target sone nore audi ences?
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A Yes, of course. Yes.
Q Including with simlarly thenmed progranmm ng?
Yes.
MR SCHMDT: 1'll nove this into evidence, Your Honor

MR. COHEN. (bj ect, Your Honor. So, we have -- this is
anot her one of these retiering docunents.

The docunent is about the |aunch of a show, of a nedia
pr ogram And it says on the second page, from August 13 to
Novenber 13.

Novenber 13 is alnobst three years after the retiering
deci sion was made by GSN. So, | don't know what the rel evance is
by Cabl evi si on.

| don't know what the relevance is in the decision that
we made. M. Schmdt said there were two acts of discrimnation in
hi s openi ng.

The first act of discrimnation was retiering. And the
second act was the Wdding Central trade.

This is three years after that.

JUDGE SI PPEL: Wedding Central -- what?

MR. COHEN: The Wedding Central trade that he alleged
between Direct TV and Wedding Central in return for Cablevision
carriage of GSN

This is why we made our omibus notion. It makes no
difference, we believe, under the |aw, whether or not they had

targeted wonen's progranm ng in 2013 when our deci sion was nmade in
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2010.

| don't dispute that the docunment says what it says. The
guestionis, it couldn't have been sonething that was even renotely
in the m nds of Cabl evision.

It Takes a Church did not exist at the time of the
retiering decision.

MR. SCHM DT: Your Honor, this is the point they argued
and | ost yesterday. W' ve had docunents that M. Cohen opened on
and that he exam ned.

| " mlooking at a programlineup fromMarch 2011. Anot her
program | i neup from Septenber 2011.

That was al nbst a year after -- certainly a year after
they started | ooking at tiering. Al nbst a year after they told us
they were going to tier.

So, they have acknow edged in their exam nation that
post - hearing docunments are relevant. Not to nmention all the
financi al docunents.

And yet that they want a different rule for financial
docunents then they do for progranm ng docunents. Even though we
heard a | ot of questioning this norning about how progranm ng and
fi nanci al documents |ink up.

Qur claimis the tiering remai ned unreasonabl e over tine.
That nakes a docunent like this relevant.

They have conceded that by repeatedly asking questions

about our programm ng, about our dealings after the tiering
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decision. Particularly on harm But not just |inked to harm

There's no reason a programlineup that tal ks about poker
in 2011 or what happened with the Departnent of Justice after the
tiering. O any nunber of other events, is relevant under M.
Cohen' s theory.

But, it's been a maj or focus of his case. It is relevant
under our theory. And that's why | asked himabout it.

MR. COHEN. May | respond, Your Honor?

JUDGE SI PPEL: Yes, please.

MR. COHEN: We're tal king about totally different things.
The harmis whet her they were unreasonably restrai ned i n conpeti ng.

The point of the exanination, the cross exam nation, was
to denonstrate that GSN is thriving. And therefore, Your Honor
coul d not nake a decision with respect to whether or not they were
unreasonably restrai ned from conpeti ng.

A one week or two weeks after the tiering decision is
where the progranmming line up is substantially the sane as it was
at the time of the tiering decision. And all of those shows that
| showed himwere on before and after.

|s conpletely different then tal king about a show t hat
was | aunched sonewhere, if the launch -- we can't tell of course
because t he docunent's not dated. But since it says on the second
page that the |aunch canpaign is August 13 to Novenber 2013, we
know it, you know, it's at the end of 2013.

O do you know what the creation date of this docunent
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was fromyour netadata? |Is it 20147

MR SCHM DT: |'m not sure.

MR. COHEN. Okay. So --

JUDGE SI PPEL: But, what -- where do you see those dates
of August --

MR. COHEN: Second page are tel evision shared networks in
red.

JUDGE SI PPEL: In red?

MR COHEN. It's not inred. It's not inred. It just
says shared networks in red.

JUDGE SIPPEL: OCh, | see. Al right.

MR. COHEN. August 13 to November 13. So, Your Honor --

JUDGE SIPPEL: Wit a mnute, let me find it.

MR COHEN: |'m sorry.

JUDGE SIPPEL: Let ne find it.

MR. COHEN:. About two-thirds of the way down that page.

JUDGE SI PPEL: Bel ow Braxton Fam |y Val ues?

MR. COHEN: Yes. Keep going.

JUDGE SI PPEL: Tel evi sion?

VR, COHEN: Yes.

JUDGE SI PPEL: W25547?

MR. COHEN. Keep goi ng.

JUDGE SI PPEL: Based on Mary, program recomendati ons.

MR COHEN. Up two -- up two bullets, Your Honor.

JUDGE Sl PPEL: VWE tv, top ten cable networks viewed.
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What , what, what?

MR.  COHEN: Your Honor, do you see where it says
television, two-thirds of the way down?

JUDGE SIPPEL: Tele -- yes, | do see that.

MR. COHEN: Ckay. Go down one -- to the first bullet,
all the way to the right of the first bullet.

JUDGE SI PPEL: Based on what now to -- okay, August
13/ Novenber 13.

MR. COHEN: Right.

JUDGE SI PPEL: Ch, that's 2013.

MR. COHEN.  Yes, Your Honor.

JUDGE SIPPEL: [It's not the 13th of August.

MR. COHEN: No. So, Your Honor, our argunent throughout
has been, to prove a discrimnation case, you have to show that the
di scrimnation exists on the date that you file the case. At the
| at est .

Right. And they filed their carriage conplaint in the
fall of 2011. What happened two years later in this case cannot
prove discrimnation in the carriage decision back in 2010 and the
begi nni ng of 2011.

So, what if they change their programring entirely?

JUDGE SIPPEL: Well, it may not be -- wait a mnute. It
m ght -- whether it proves it or not, is not the issue. The issue
-- the questionis, is it relevant? |s sone of it relevant?

MR. COHEN: Yes. And so, Your Honor, we filed an in
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l'imne notion with Your Honor.

JUDGE SI PPEL:  Yes.

MR COHEN: W cited cases.

JUDGE SI PPEL:  Yes.

MR COHEN: We tal k about the fact that evidence should
be excl uded - -

JUDGE SI PPEL:  Yes.

MR COHEN:. O post filing discrimnation. That's the
argument we' ve been pressing.

| think M. Schmdt correctly said during the opening,
we' d have one of these out. | don't think you denied it. | think
you reserved our objection prior to the opening.

JUDGE SI PPEL: Ch, yes.

MR. COHEN: So, now we're actually having the argunent
that M. Schmdt forecasted. Wich is, we said when we had the
argunment about a specific docunent, Your Honor will --

JUDGE SI PPEL: Now the rubber hits the road, right.

MR SCHM DT: | think we're actually past that point in
two ways. It's just not true to say that there are only
post - hearing docunents that go to harm That is fal se.

That is just not true. And | need | ook no further then
M. Cohen's opening, where he has a third-party post-hearing
docunment with a footer saying it was printed fromthe internet in
2015, he is using to say, we are not simlarly situated.

This is not an evenly applied argunent.
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MR. COHEN:  Your Honor, it's not in evidence.

MR. SCHM DT: Don't interrupt, please. I'"'m in ny
argurment. Don't interrupt.

If you look at their programmng |ineup that they use
from Sept enber 2011, al nost a year after they told us about their
tiering decision, they're using that to say we're not simlarly
situated

W've already had a nunber of docunents conme into
evi dence on precisely this point. Your Honor will renenber, there
was a docunent earlier this norning where M. Cohen said, is that
evidence? | think we object. And then he said no, we didn't
obj ect.

That' s because that was a post-heari ng docunent that they
agreed on. These docunents have cone in the case.

This issue from our point of view has been resolved by
Your Honor letting these docunments into the case. And if we're
going to do this every tine there's another one.

| think Your Honor can nmake a judgenent, | don't think
it's as relevant as you think it is M. Schmdt. O Your Honor can
say, | agree with you. It is relevant.

It's not the core of our case. But it's relevant. But
that's not a grounds for keeping it out.

And frankly that -- the barn door's already open on that
t hrough their docunents and through our docunents.

MR. COHEN: Your Honor --
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JUDGE SI PPEL: Well you gave ne two options. Wich one

do you want ?

MR SCHM DT: It should cone in, Your Honor

JUDGE SIPPEL: And? You're saying it's not rel evant?

MR COHEN: It's not relevant.

MR. SCHM DT: What he should be saying is, none of it's
rel evant. Which is going to nake Ms. Hopkins cross exam nation
very, very short.

MR. CCHEN:  Your Honor, please. | nean, we're fencing
here now.

JUDGE SIPPEL: | hear you.

MR. COHEN. Ckay. We'll deal with it when we deal with

it. There's a clear difference betwen --

JUDGE SI PPEL: Vell, we're going to deal with this
docunent .

MR. COHEN. Right. Wat |'m saying again.

JUDGE SI PPEL:  Yes.

MR. COHEN. Al right, of all | used the 2011 docunent to
refresh M. Goldhill's recollection as to when poker went off the

air. That's the only question | asked about that docunent.

The docunent that he showed you, |'d be happy to subnit.
He's objected to it. It's not in evidence yet.

Ww'll talk about it. And [|'ll establish through
exam nation that that docunent is substantially the sane as it was

in 2010. That's the point.
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It's illustrative. | wll focus my questioning on 2010.
This is an effort to confuse the court. This programm ng did not
exist at the time we nade the retiering decision.

Maybe we woul d have had a different decision. | don't
think we would have. But maybe we would have had a different
decision if all of these prograns were put on the air in 2010 that
were put on in 2012, 2013, 2014.

W can't answer that question. Al we can do is say, was
this network simlarly situated when we made the decision? And
not hi ng about what was put on the air in 2013 or 2014 can inform
t hat deci sion.

MR. SCHM DT: W can answer that question, Your Honor
W can absol utely answer that question.

W know right now sitting here that we have continued to
say to them first through trying to negotiate with them Second
through this lawsuit.

That we deserve broad carriage. And we know what their
answer is. Their answer is to this day, no you don't.

| f they would have read our conplaint. If they would
have listened to what we said in the depositions. |If they would
have read our testinony and said, you know what, you're right.

| hope as rational business actor they would have put us
back where we belonged. It absolutely is relevant to that.

And we know what their response has been to this

pr ogram ng. It's a response that's out of step with the
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mar ket pl ace in terns of how the marketplace carries us.

But, that --

JUDGE SIPPEL: Well, you're arguing conclusions now.

MR. SCHM DT: But, |I'marguing relevance in terns of the
violation they committed wasn't fixed on -- they tiered us on
February 1, 2011. It wasn't fixed on February 2, 2011

They didn't say when they got those conplaints, you know
what, you're right. W're putting you back

It's not fixed to this date. They're continuing to
engage in the same violation fromour point of viewof Section 616.
It's not our core evidence.

But, what happened since is relevant to that.

JUDGE Sl PPEL.: This is going absolutely nowhere. [''m
going to take a 15 mnute break and |I'm going to conme back and
rule. GCkay?

MR. SCHM DT: Thank you, Your Honor

JUDGE SI PPEL: Ckay. But, is that good with you?

MR. COHEN: O course, Your Honor.

JUDGE Sl PPEL: kay. W're in recess for 15 m nutes.
What tinme is it? Well, be back at 3:00. W're off.

(Wher eupon, the above-entitled matter went off the
record at 2:44 p.m and resuned at 3:00 p.m)

JUDGE SIPPEL: W're back on the record. M. Goldhill

|"m glad you haven't left us yet. This is ny ruling and this is

with respect to GSN Exhibit 228 but it's really going to be broader
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t han t hat.

| nean, 1've |ooked at this. There's been a |lot of
consideration givento it and the objection as to the admi ssibility
of post-hearing docunents on rel evancy grounds i s overrul ed. Those
docunents are rel evant.

Wight is a very significant standard that can only be
applied at the end of all the evidence. W still haven't even
heard from Cabl evision's side on this.

Who knows what t hese docunents - what rel evance they will
take on after all is said and done and, in addition, M. Cohen, you
did raise sonething like, for exanple, the nine new conpani es t hat
you were talking -- and examning the witness on, which was a
perfectly legitimte exam nation. That kind of creeps over too.

It's a very difficult standard to just draw a |ine on
date certain or on or about date. W have to let it all into the
extent that it's relevant.

| don't nean to say all docunents are conming in but there
has to be a showi ng of rel evance and in any event that's ny ruling,
and with the effort that both counsels nade to elimnate nore
probl ems with docunent objections on -- you know, at the twelfth

hour, it was a valiant effort.

But like every valiant effort there is -- you know,
there's good and bad -- what do they call it? In any event, one of
the results is that it's really -- ny ruling on the in limne

notion into a cocked hat and to go through that notion in |Iight of
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all the agreenents that were reached in limne would be -- | think
it would just be a useless effort.

So we're going to just have to bite the bullet and take
these one at a tine. But, you know, you have the general -- you
now know what the general ground rule is and I'm just hoping that
-- | suspect -- 1'm counting on everybody not to delay things
beyond -- you know, beyond just, you know, naking the nornmal
obj ection, normal argument and nornmal ruling.

(Wher eupon, the above-referred to docunent was received

into evidence as GSN Exhi bit 228.)

MR.  COHEN: Your Honor, | think that if that's your
Honor's ruling, as long as | have an agreenent from GSN that our
failure to raise it docunent after docunment is not a waiver of our
position, which your Honor has ruled on, then we will sit down
tonight and we will try to go through a lot of these docunents
where our objections are of a piece so we can speed things al ong,
if that's acceptable to you and to the Court.

MR. SCHM DT: | think that makes sense, and frommy poi nt
of view-- and we can talk about this -- | think with the guidance
Your Honor just gave us there was sone ot her objections you had.
There was sone objections we had. | think we can actually --

MR COHEN: We can work themall out.

MR SCHM DT: -- every one of them out.

JUDGE SIPPEL: Ckay. Then |I'mnot going to say anything

nore about it until | hear fromyou all. So we're back on -- we're
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back on task, as they say, and you have another question, M.
Schmi dt .

MR SCHM DT: Yes, sir

BY MR SCHM DT:

Q Finishing up with Exhibit 228, if you have that there in
front of you, is the approach taken in this docunent targeting
wonen 25 to 54 who are al so wat ching conparabl e shows on networks
like WE tv? |Is that consistent with what you were doing back in
2010 and 20097

A Yes.

Q Let's | ook at GSN 268, pl ease.

MR. SCHM DT: May | approach, your Honor?
JUDGE SI PPEL: Yes, you may. Thank you.
BY MR SCHM DT:

Q This will be nmy last question on these partnership

docunent s. Is this another one of these partnership docunents

we' ve been discussing, M. Goldhill?

A Yes.

Q Who is the proposed partner in this docunent?

A It's addressed to Avon.

Q The cosnetics conpany?

A Yes.

Q | guess, as they call thenselves, the conpany for wonen.

JUDGE SI PPEL: Vell, | think it would have a serious

parol evidence rule on a partnership theory. But generically
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they' re being called a partnership.
MR. SCHM DT: Yes. Cenerically, they're being called a
partnership. Now your Honor is hearkening me back to the bar.
JUDGE S| PPEL: Never |eave the bar.
BY MR SCHM DT:
Q Let's look at page - let's look at Page 4 of this
docunment with the nunber 246 at the bottom
JUDGE SI PPEL: 244, 5, 246.

BY MR SCHM DT:

A Yes.

Q Do you identify wonen 25 to 54 as your prinmary audi ence
her e?

A Yes.

Q And just to nove things quickly, do you see Pages 5 - GSN
viewers are price sensitive beauty experts and then there's
i nformati on given on wonen 18 to 34, wonen 18 to 49?

A Yes.

Q Does that continue through Page 248 at the bottom 249,

250, 2517

A Yes.

Q Is this an exanple of -- actually one nore question on
this. Look ahead, if you would, at Page 255 towards this

partnershi p concepts.
A Yes.

Q Do you see where it says GSN recogni zes wonren of all ages
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who cel ebrate their beauty?

A Yes.

Q | s this partnershi p docunent consistent with your efforts
totarget femal e viewers, particularly in certain age denographi cs?

A Yes.

Q You told us earlier why sonmetinmes you list adults and |
think you do it in this docunment - that sometinmes you |ist wonen in

ternms of the partners you're targeting. Do you renenber that?

A Yes.
Q Wiy is it you never list nen?
Vel l, we never deliver enough nmen for anyone to ply them

i n any reasonabl e econom ¢ way on our networKk.
Q You wer e asked sone questions -- let's switch topics now.
You were asked sonme questi ons about sone N el sen nunbers and if you
have your big binder in front of you I'"m going to direct your
attention, if | may, to Cabl evision Exhibit 193.
JUDGE SIPPEL: |Is that the managenent comittee?
MR. SCHM DT: That's exactly what that is, your Honor

BY MR SCHM DT:

Q And let nme start, if | nmay, wth Page 42 of that
docunent. We have your 2011 strategic priorities scorecard. I
just don't recall if M. Cohen asked you about this but | want to

ask you a question about this.
A " msorry. Page?

Q Page 42. You'll see at the bottomthey say page nunber
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out of 83.

A Your Page 42.

Q Yes, Page 42 out of 83, exactly. Do you see that 2011
strategic priorities scorecard?

A Yes.

Q Under results on the right hand side of the page, do you

see the reference to ratings declining 12 percent wonen 25 to 547?

A Yes.
Q Why were you focused on those results?
A Vell, thisis a presentation to our board of directors so

they would know that that's the target denp that our new
programm ng -- that our progranmm ng was ained at. For them that
woul d be a ratings decline.

Is that your -- is that your benchmark?

Yes.

Wnen 25 to 547

> O » O

Yes.

Q Let's ook at the page | do recall M. Cohen spending a
l[ittle bit of tinme with you on - Page 50 of this docunent. Do you
remenber the chart on the ratings in this age group over tinme?

A Yes.

JUDGE SI PPEL: Is this 50 of 837
MR SCHM DT: Yes, sir - 50 of 83.
BY MR SCHM DT:

Q Do you see where it shows vyour ratings steadily
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i ncreasing up until 20107

A Yes.

Q WAs that <consistent wth your goal of increasing
vi ewer shi p anong wonen 25 to 547?

A Yes.

Q What happened in 20107

A Vell, the network's ratings specifically in that younger
denogr aphi ¢ groups changed neaningfully over a short period of
tinme. You can see just from a raw basis we had a very |arge
decrease in the nunber of wonmen we were delivering.

Q Did you have any cause to question those ratings?

A W not only did have cause for question, we spent a very
| arge anount of time not only conplaining directly to Nielsen but
coordinating with the CAB and, we had hoped, other networks who had
simlar conplaints.

JUDGE SIPPEL: Wait a minute. Coordinating with the CAB?

THE W TNESS: I'"m sorry, your Honor. The CAB is the
Cabl e Advertising Bureau that represents cabl e conpanies and their
advertisers. |It's a trade organi zation, your Honor.

JUDGE SIPPEL: Al right. Let nme make a note of that.
CAB equal s Cable --

THE WTNESS: Advertising. | believe it's Bureau. |'m
getting confirmation it's Bureau.

JUDGE Sl PPEL: Ckay.

THE WTNESS: W net with themseveral tines to encourage
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themto take action and a nunber of independent networks | ook at
this as well. The reason that we questioned our ratings is because
the programm ng changes in this period should have produced the
opposite effect of what it did.

W put on the air the New ywed Gane and Baggage, 1 versus
100, which had been a heavily fenmale audience in its earlier
i ncarnation, Lingo, which had been heavily fenale in its earlier
i ncarnation and we reduced the one nmal e programm ng we had on the
air, which was Poker, to our l|least rated nights and we started
getting very strange ratings nunbers.

So on sone nights the New ywed Gane but only in the 25 to
54 woul d show 70 percent nmen -- 75 percent nen. | wote our head
of research that maybe we should sell the show to ESPN and they
could put it on the air.

Anyone who's seen the New ywed Gane woul d know t hat t hat
is inconceivable. W sawthings |ike Poker beconing female -- nore
female. Poker went from 70/30 to 60 --

BY MR SCHM DT:

Q May | ask you a question about that?

Yes.
Q | s Poker the one exception, just since you nentioned it
A Poker is the only show --
Q -- in your inability to deliver nen?

Yeah. Well, Poker is the only show on the air since |
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was there that wasn't intended to deliver wonen, as | nentioned
before, I|ike nost programmers were not always successful
unfortunately.

But the target has always been wonmen and younger wonen
and all of the original programm ng with the exception of the Poker
programming | held over fromthe previous regine.

Q The word we used before was benchmark. Tell ne what you
nmean in saying that wonen 25 to 54, when you're reporting to your
board and you're saying you need to look at the ratings in that

group, why -- what does that nean that that's your benchmark?

A W judge t he success of the noney we spend on programmi ng
in ternms of how much wonen 24 -- how nmany wonmen to 24 that
programm ng delivers. It's the benchmark we use to determ ne

whet her a show i s successful for us or not.
Q Did you end up talking to N elsen about your concerns
about the ratings they were giving for you?
A Ext ensi vel y.
Q kay. Let's look at Exhibit 314 - Cabl evision 314 that
you were shown earlier today.
JUDGE SIPPEL: 314. 1I1s it in here? 1Is it in the book?
MR SCHM DT: |It's in the big book, your Honor, right -
| think it's third fromthe | ast one, your Honor.
JUDGE SIPPEL: Ckay. | see it.
BY MR SCHM DT:

Q What's the relationship between this docunent and your
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outreach to N el sen?
A So this --
JUDGE SIPPEL: Well, let's identify the docunent because
the transcript - the transcript is not going to nake this clear.
BY MR SCHM DT:
Q What is this docunent?

Thi s docunent is a presentation N el sen made to us at our

of fices.
Q And how did that presentation conme about?
A We had been conplaining to N el sen for several nonths,

sharing data with them that they had produced that we felt was
inconsistent with reality and very difficult to nake sense of, and
Ni el sen prom sed to investigate and di scuss with us.

JUDGE SIPPEL: This is called GSN Gender Skew | nquiry.
That's the subject matter. And then we go into the slides.

MR. SCHM DT: Yes, thank you, your Honor

JUDGE SI PPEL:  Yes.

BY MR SCHM DT:

Q Let's take a look at one of those first slides, if we
could. Do you see slide two -- discussion for today?
A Yes.

Q 1t states background -- [ I NN W
I B B P I I B B E =
I Ve those GSN's words or Nielsen's

wor ds?
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A Ni el sen.

Q What cane of this neeting where you sat down to talk with
Ni el sen about questions you had about data show ng | NNESEgEENENGEGE
- 000000O0O_]

A VWell, the nmeeting was frustrating to us because N el sen

basically repeated the data they had reported and said this is the
data, therefore it's the data and it all adds mathematically.

The point we were making is the nmethodol ogy by which the
data was created nust have been flawed because it was producing
results that were so different from the network's history, so

different fromwhat we all know on television -- that | G

Ni el sen, you may know, has an essential nonopoly in data

or had at this tinme, and as | think is fairly typical of themthey
admtted no fault but, fortunately, after this neeting the nunbers
began to change back to the nornmal direction.

So we don't have any confirmation that they changed their
nmet hodol ogy but by the end of '11 -- 2011, | should say -- we were
back to what our historical skews had been. Whether it's the
result of this meeting or not, you know, | can't say. But ,
clearly, something changed.

Q Now, let's talk about your --

JUDGE SIPPEL: Well, let ne just ask you sonet hi ng about
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t hat .

THE WTNESS: O course, your Honor.

JUDGE SIPPEL: Wasn't -- wouldn't -- this would be very
important to Nielsen, | would think, because Nielsenis sellingits
-- what do they call it -- polling or whatever it is -- statistical
anal yses on the basis of reputation, | nean, and those do pretty
good.

THE W TNESS:  Yes.

JUDGE SIPPEL: And if an outfit |like GSN started raising
guestions in the comunity about the crunmy results you were
getting that would be pretty bad for Nielsen. It could becone very
bad. So they had an interest in this in making this cone out. Not
only making it cone out right but perhaps neking it cone out
favorabl e the way you want it to cone out.

That is, you wanted to go back to the way it was and t hey
got -- they got the nessage. You don't have to agree with ne but
|"mjust positing that proposition.

THE W TNESS:  Your Honor, at this tinme a nunber of other
smal | er networks were having simlar issues.

JUDGE Sl PPEL: Ckay.

THE W TNESS: And the question was whether Nielsen's
nmet hodol ogy and sanpling size, without getting too technical about
it, was large enough to give consistently correct nunbers for
slices of smaller networks.

JUDGE SI PPEL: Mm hmm
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THE WTNESS: So if you're | ooking at a network |ike ours
that would aimto deliver |l woren 25 to 54, N elsen at the
time, | believe, had several thousands of nmeters in the country.

That's a very snall sanpling base. It's a very good
sanpl i ng base on which to neasure how nany people watched TV | ast
ni ght -- how many peopl e watched CBS | ast night.

When you get down to how nmany wonen they actually don't
do 25 to 54. There's a lot of different variations in there -
cohorts in there. There was a lot of question not just of
our sel ves.

So one of the reasons we had this conversation, your
Honor, was to add our voice to a series of voices that were saying
somet hing strange is happening with the data or a suspicion is if
they were responsive it wasn't just responsive to us.

JUDGE SIPPEL: That's it. Thank you.

BY MR SCHM DT:

Q Do you renenber a series -- thank you, your Honor -- do
you renenber a series of questions earlier this norning about the
ratings, specifically in the fourth quarter of 20107

A Yes.

Q That was the tinme that Cablevision told you about their
tiering decision in Novenber 2010. Do you renenber that?

A | do.

Q Did you have firsthand discussions with representatives

of Cablevision as a result of that announcenent by Cabl evi si on?
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A "' m sorry.

Q Did you have firsthand discussions with representatives
of Cabl evi si on about trying to maintain your position on expanded
basic on their what are penetrated tiers as a result of them
telling you they were going to tier you?

A Yes.

Q Did you receive reports of such discussions from your
col | eagues about discussions they had had wth Cablevision
representatives?

A Regardi ng the --

Q The tiering decision.

A Correct, yes.

Q Ckay. In any of those discussions did -- was any word
comuni cated to you about a concern about your ratings with fenale
viewers in the fourth quarter of 2010 or at any point in 20107

MR.  COHEN: I'"'m going to object, your Honor, to the
extent that it calls for hearsay. He can testify about anything
that Cablevision told himdirectly. That's an admi ssion. But if
he heard it fromhis colleagues it's hearsay. |If those fol ks want
to come and testify we'll talk to them about it.

JUDGE SI PPEL: What about if he heard it from N el sen?

MR.  COHEN: No, no. This is - | think the question,
unless |I'm wong, M. Schmdt, was whether he heard from
Cabl evi sion or his colleagues. You asked both.

BY MR SCHM DT:
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Q Did you ever acquire --
MR SCHM DT: |'Ill rephrase the question, your Honor

BY MR SCHM DT:

Q Focusing on this --
JUDGE SIPPEL: |'mgoing to sustain that first objection.
So go ahead.
MR COHEN: |'ve withdrawmn it but -

JUDGE SI PPEL:  Yes.
BY MR SCHM DT:

Q Focusing on this tine period, the end of 2010 when the
tiering decision was made and the data M. Cohen showed you about
ratings in that tine period, do you have any information at all
t hat Cabl evi si on rai sed any concerns wi th GSN bef ore announci ng t he
tiering or after announcing the tiering that ratings anong wonen 25
to 54 were a concern?

A No.

Q Do you have any information at any tinme that Cabl evi sion
rai sed a concern that ratings generally with wonen were a concern
with respect to GSN?

A Wth wonen, no.

Q Ckay. Did you have even the fourth quarter 2010 ratings
data at the tinme that the tiering decision was announced in
Novenber 20107

A Not all of it. W got the -- we get it daily but,

obvi ously, quarterly would be conpiled at the end of the quarter.
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Q Yeah, that's ny question. You were shown specific fourth

guarter 2010 tiering data. Was that --

A No, we woul d not have that as --
Q |"m sorry. | asked my question badly. You were shown
fourth quarter 2010 ratings data. Did that data even exist in

Novenber 2010 when the tiering decision was announced?

A No.

Q Did any affiliate that you' re aware of mention a concern
with your ratings anong fenale viewers in 20107

A Not that |'m aware of.

JUDGE SI PPEL: Now, when you say affiliate what does t hat
cover?

MR. SCHM DT: That covers any cable conpany, any
satellite conpany, any MWPD

JUDGE SI PPEL: AT&T, Contast, et cetera?

MR. SCHM DT: Yes, your Honor. Thank you for clarifying
t hat .

BY MR SCHM DT:

Q Did any of themraise, as the judge asked, as | defined
it, did any of themraise a concern about your performance anong
femal e viewers in 20107

A Not that |'m aware of.

Q You were asked sone questions about the age of your
viewers. Do you renenber those questions?

A Yes.
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Q s it unique to your network that you had a | arger nunber
of ol der viewers who fell outside your target range?

A No.

Q What do you nean by that?

A Vell, | think nost networks have | arge nunbers of viewers
that fall outside their range. The big broadcast networks, for
exanpl e, historically sold 18 to 49 denos for both nmen and wonen as
wel |l as adults. Their medi an ages have been in the m d-50s for as
long as | can renenber. So that's not unusual .

Q Okay. Does having older viewers outside that 25 to 54
band hel p?

A For us, yes.

Q How so?

A Vel l, part of the argunent we nake with our affiliates as
to the value of GSN is that we have a core of very l|loyal viewers,
many of whom are ol der and we' ve been very careful since | got to
GSN to do our original progranmng to attract a younger audi ence
wi t hout alienating the ol der audi ence.

That' s t he audi ence that conpl ai ns when we get pull ed off
because they watch so much GSN. They' ve been a crucial part of our
defense or value proposition to affiliates for as long as | can
r emenber . So we've been very active in trying to keep their
loyalty while at the sanme tinme naking the network younger.

Q Ckay. Ils what matters to you, regardless of how many

ol der viewers you have or how many younger viewers you have, your
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ability to deliver wonmen in your target range to your advertisers?

A For the advertising business the target range is a
cruci al el enent.

Q And have you been able to deliver wonmen in that range in
order to be able to conpete with your conpetitors?

A W have, yes.

Q Going back to this fourth quarter 2010 data -- the
Ni el sen data -- is that representative of your N elsen data in
terms of female viewers from 2008 forward?

A It was -- that period was an outlier period for us.

Q And that's what led to your discussion with N el sen and
then their nunbers starting to change?

A It certainly led to our discussion with Ni el sen, yes.

Q Did their nunbers start to change after that?

MR. COHEN:. (bjection, your Honor. Asked and answered.
JUDGE SIPPEL: 1'Ill sustain that.
BY MR SCHM DT:

Q Okay. | asked you a question about whether Cabl evision
ever raised a concern with you that you knew about, about your
nunbers. Do you recall that question?

A Yes.

Q In fact, do you recall having sonething called barter
deals with WE tv right around this tinme period?

A Yes.

Q What is a barter deal ?
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A A barter deal is when networks trade time with each
other. So | let you advertise your shows on ny air in return for
your advertising shows -- | advertise nmy shows on your air. The

networks literally let you pronote soneone el se's show on your own
air in exchange for your being allowed to do the sane.

Q And did you engage in barter deals with WE tv on exactly
that basis during this tine period that M. Cohen was asking you
about the ratings?

A We have fromtine to tinme done barter deals with WE. As
for the exact date --

MR. COHEN: M. Schmdt, I"mjust going to say in the
interest of tine M. Hopkins has direct testinony about this.
You're going to prolong ny exami nation if you're going to go into
this. 1t's your choice.

MR. SCHM DT: Ckay.

BY MR SCHM DT:

Q | think I just need to show you this docunment, if | nay.

MR. SCHM DT: This is Exhibit 105, your Honor, and I'|
keep it short hoping that you will as well, M. Cohen.

BY MR SCHM DT:

Q Does this docunment reflect discussions about a barter
deal with W tv in January of 2011, close to the very tinme period
we were tal king about regarding the ratings?

MR.  COHEN: Again, |1'm going to object. Lack of

foundati on. Your Honor, M. Hopkins is going to cone -- we thought
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today -- but tonorrow. He's not on these docunents.

She has given witten direct testinony on the subject.
W're all trying to get M. Goldhill off the stand today and |'m
going to stop talking in a second because |'m not hel pi ng now.

And we' re just opening up another topic that 1'mgoing to
have to fix on recross with, frankly, the wong wtness. MVs.
Hopkins is |isted as the custodi an and sponsoring witness for this
docunent as --

MR SCHM DT: | don't think M. Cohen gets to choose who
our wtnesses are on individual topics and this is directly
responsive to a point he was nmaking that at the very tine they're
sayi ng they were sonehow inpacted by ratings their channels were
willing to do deals with us -- barter deals.

That's rel evant, and ny only question to himis does this
refresh your recollection as to when this was occurring.

JUDGE SIPPEL: Let ne see if | -- well, first, is Dale
Hopkins is going to be a witness for you. 1Isn't that correct?

MR. SCHM DT: That's correct, your Honor

JUDGE SI PPEL: And John Zaccario is going to be a wi tness
for you?

MR. SCHM DT: That's correct. That's why |I'mjust asking
himif this refreshes his recollection.

JUDGE SIPPEL: | hear you. | hear you. D d you ask him
if he's ever seen this docunment before?

BY MR SCHM DT:
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Q Have you seen this docunent before?
| haven't. I'mfamliar with the transacti on.

Q Does it refresh your recollection as to whether --
JUDGE SIPPEL: [|I'mgoing to overrule the objection.
MR SCHMDT: |'msorry, your Honor
JUDGE SIPPEL: 1'mgoing to overrul e the objection and

don't want this to turn into a thing where, you know, this is kind
of like threats being made that |'mgoing to cross exam ne sonebody
to death if you make ne do this. |'mnot worried about that. |
got to -- | got to leave at 6 o' clock tonight.

MR. COHEN:  Your Honor, if we may, the witness said he
needs to |l eave today. He can't come back tonmorrow. M. Schm dt
and | discussed it. W're going to do the best that we can.

MR. SCHM DT: Which I"'mtrying to do.

MR. COHEN. Ckay. Let's -- I'"'mnot -- so it wasn't neant
as a threat, your Honor.

JUDGE S| PPEL: Go ahead.

BY MR SCHM DT:

Q Does this refresh your recoll ection?

JUDGE SIPPEL: | retract that statenent. | mean, |' mout
of this. Let's keep going with the wtness.

BY MR SCHM DT:

Q Does this refresh your recollection that during this very
time period that M. Cohen was inquiring about |ower ratings you

were doing a barter deal with WE tv?
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A Yes.

Q Let's quickly wal k through sone of the questions about

MRl data that you got and ' mgoing to try to do this as quickly as
humanl y possible. There were a series of docunents where you were
asked about gender skew MRl data and | want to take a | ook at those
very quickly. First is Exhibit 109 - Cabl evision 109 at Page 9.

JUDGE SI PPEL: Bi g book agai n?

MR. SCHM DT: Yeah. |'mnot sure, your Honor. [|f your
Honor finds the first one I'mgoing to flip through a couple of
those. | think if you look at this just one you'll get the point
| " m maki ng.

BY MR SCHM DT:

Q So to Exhibit 1009.

JUDGE SI PPEL: CV 1097

MR. SCHM DT: CV 109, yes sir. Page 9 of --

JUDGE SIPPEL: Onh, | see, | got the docunent. And this
is the DI SH presentation?

MR SCHM DT: Yes, your Honor

JUDGE SI PPEL: And what page do you want ?

MR. SCHM DT: Page 9 of 15.

JUDGE SIPPEL: kay. |'mjust one page past, pages get
stuck together. [|'ve got 9 of 15.

MR. SCHM DT: Ckay.

BY MR SCHM DT:

Q Do you renenber being asked about this MR data from
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20097

A Yes.

Q Showi ng a smal | er gender skew t han you were tal ki ng about
earlier?

A Yes.

Q Okay. Do you recall being asked simlar questions about

Cabl evi si on 95?

A Yes.

Q Cabl evi sion 81, a docunent with, again, wth DI SH?

A Yes.

Q Cabl evi si on 90, a docunent with Contast Spotlight?

A Yes.

Q Okay. And the one that 1'Il ask you to | ook at and the

judge to l ook at, the last in the series, Cablevision 96 at 13 with

New Yor k | nterconnect ?

A Yes.
Q What is the purpose of these -- of these docunents?
A These docunents were to support our distributors' own

advertising sales efforts on our channel.

Q And so if we look at this one, for exanple, Exhibit 96,
who is New York |nterconnect?

A It's a group of the New York distributors who sell in
cormon the spots that they have and | believe it includes
Cabl evi si on as one of the | eading nmenbers of |nterconnect.

JUDGE S| PPEL: |"ve got it as a -- ny notes say an ad
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sal es team wi th Cabl evi si on
THE W TNESS: Yes, sir. So --

JUDGE SIPPEL: So from Cabl evi si on?

THE W TNESS: I ncl udi ng Cabl evi si on. So we give
Cabl evi sion our gold networks -- sonme anmount of the inventory in
our network. They sell that directly to advertisers. The

| nt erconnect represented them and | believe a couple of the New
York distributors in those sales.
BY MR SCHM DT:

Q To your understandi ng are t hese the peopl e at Cabl evi si on
t hat make carriage decisions?

A Are they -- I'msorry?

Q Are they the people at Cablevision who make carriage
deci si ons about whether to carry your network?

A Not to ny understandi ng.

Q Let's look at Page 13 of the docunment. Again, we see
this data from 2009 showing 48 and 52. Do you have an
understanding as to whether MRl uses a different nethod than
Ni el sen to neasure nmale/female split?

A Yes.

Q And what is your understanding of that?

A So Ni el sen nunbers neasure viewership. MI nunbers are
an effort to get at what's called qualitative data -- what your
viewers are |ike.

And the way it does it is it |ooks at anybody who vi ewed
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your network in a one-week period and tries to get information
about incone, what they buy.

It's basically a survey based on -- it's called a panel
study, a survey of anyone who nay have wat ched your network during
t he week. Just to make clear why | thought it was unconfortabl e as
a representation, for a network |ike ours where the nal e audi ence
wat ches very little and the fenal e audi ence watches a lot, it skews
it because if a woman watches our network five hours a day and a
man wat ches our network for five mnutes, N elsen wuld show the
viewership as 99 percent fenale and 1 percent nale. The nale is
barely watching at all.

| f an advertiser buys a spot chances are he's reaching
only wonen. MRl would actually show that as a 50/50 split because
all they're looking at is anybody who watched even for a minute
over a week is then included in their survey.

So at the time it was quite val uable for understanding
t hings other than the viewership and raw nunbers. |t was used by
al nost everyone for that purpose. But it creates a nunber of
statistical biases that, again, very sophisticated people are
| ooking at this so we all understand those.

But | don't think anyone t hought because MRl said we were
50/50 that we're at 50/50. It reflects that nmethodol ogi cal probl em
| just mentioned.

Q Which one is it you used with advertisers?

A So to guarantee to sell advertising and to guarantee
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advertising, so we say here are the wonmen 25 to 54 you're going to
buy, you have to use Nielsen. There is truly a nonopoly - we cal
it the currency in the business. |It's the only thing anyone uses.

Q Do you have a view as to which gives a better
presentation of your gender split, N elsen or MR ?

A Vell, Nielsen is weighted. So it's specifically trying
to get the gender split right. That is not a priority for MRI. So
|"mnot sure it's fair to conpare on that basis. You know, in the
business it's N elsen that deternmines the big things on which
advertising is sold.

Q Ckay. Wiy do you include MR data then in these
affiliate sal es docunents?

A So our affiliates at the tinme -- | can't speak for today
-- but our affiliates at the tinme exclusively sold direct response
advertising and | don't know if they use this data because | don't
know how many of our affiliates sold us as opposed to a package of
net wor ks.

But custonmarily in the direct response business, unlike
in the guaranteed rate business, it's all but qualitative stuff
you're looking to talk about. Again, you are selling to a
sophi sti cated buyer who has the Ni el sen data. But since you're not
selling on the basis of audience guarantees that data is not the
only thing you mght | ook at.

And so the idea was this data gives a broader sense of

who vyour viewers are. Perhaps to over -- to add too nuch
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information but since then this type of data has been greatly
downgraded as we now have the ability to find out who you are by
actually going to your set top boxes. So this is disappearing as
sonmething that matters in our industry.

Q Okay. Let ne go back to this point about what you were
telling Cabl evision about yourself during this time period. Do you
recall getting information to Derek Chang or having information
given to Derek Chang for his discussions with Cabl evi sion?

A Yes.

Q Let ne give you, if I may, GSN Exhibit 97.

MR. SCHM DT: Thank you, your Honor
BY MR SCHM DT:
Q You see there's a cover emnil dated Decenber 8th, 2010

fromM. Gllespie to M. Chang including you

A Yes.

Q Is this an email you received at that tinme?

A Yes.

Q Is thisin-- well, I'"Il just read the first line. David

and | thought you would find the attached information hel pful in
your conversations wth Cablevision. Did that relate to the
tiering decision?

A Yes.

Q Look with nme, if you would, at the last page of this
docunent, Page Nunber 042. Do you see that that provides data on

ori ginal broadcast hours produced?
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A Yes.

Q Were you clear in this information you gave to M. Chang
to discuss with Cabl evision who you viewed as your conpetitors?

A Yes.

Q Who were they?

A VW, Style an Oxygen, we felt, were the nobst conparable
compani es.

Q You were asked sone questions about being on the sports
tier for Tine Warner.

A Yes.

Q New topic. Wre you on the sports tier for Time Warner

across the board, across all their systens?

A No, we were not.

Q WAs it only some systens?

A Yes.

Q When you -- did you raise concerns with them about that?
A Cont i nuously.

Q And what was their response?

A Part of the next deal discussion.

Q And did it get fixed in the next deal ?

A It did.

Q You were asked sone questions about DI RECTV. Do you

remenber that?
A Yes.

Q And just what we were looking at in terms of their
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di scussions with M. Chang's, specifically, discussion wth
Cabl evi sion. Look in M. Cohen's binder, if you would, at the very
end -- GSN 99. It's at the very end.

MR SCHM DT: |It's the second to | ast one, your Honor -
GSN 99. They go first all the Cabl evision exhibits and then at the
very end the GSN ones.

JUDGE SI PPEL: What is this you' ve referenced in sonme of
t hese docunents is produced in native? The docunent is produced in
native?

MR. SCHM DT: |'mgoing to butcher the answer, but | think
what it means, Your Honor, is it's in a data source |ike an Excel
spreadsheet or sonething that doesn't neatly print out. So, we
produce it in the electronic form

So, if someone wants to like actually work with the
nunbers in the nunbers in the docunent, they can. It's native
format.

Maybe M. Cohen will correct nme on that.

MR. COHEN: Very wel |l done.

MR. SCHM DT: A nore el oquent definition of native data.

JUDGE SIPPEL: Note that they're in agreenent.

MR. SCHM DT: | suspect M. Cohen and | do everything we
can to avoid that issue.

MR COHEN: | know | have to click another tab, Your Honor
to print it.

JUDGE SI PPEL: kay, what the nunmber you want?
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MR. SCHM DT: Ni nety-nine, Your Honor, second to | ast one.
| should put one of our associates on the stand.

JUDGE SIPPEL: 1've got it, just so you know.

MR.  SCHM DT: Ckay. So, this is one we |ooked at
yesterday, M. Coldhill. Yes, an email from you at the bottom
Decenber 3, 2010 to M. Chang and ot hers, do you see that?

THE W TNESS: Yes.

BY MR SCHM DT:

Q Yes, an enmail fromyou at the bottom Decenber 3, 2010 to
M . Chang and ot hers, do you see that?

A Yes.

Q At this point in time, Decenber 2010, had you just
| earned about the tiering?

A Yes.

Q Prior to learning about the tiering, did you have an
understanding as to whether DI RECTV should help you by giving

carriage to Weddi ng Central ?

A No.

Q What was -- | nmean, may | ask ny question before -- have
you - -

A Forgive nme, | have --

Q Did you have information on that point?

A | only had information on the general point.

Q Whi ch was what ?

A That DI RECTV woul d not hel p us in carriage conversati ons.

NEAL R. GROSS
COURT REPORTERS AND TRANSCRIBERS
1323 RHODE ISLAND AVE., N.W.
(202) 234-4433 WASHINGTON, D.C. 20005-3701 www.nealrgross.com




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

502

W had not had a specific conversation about that.
Q Got it. When you reached out to M. Chang, were you
asking M. Chang to grant Wedding Central carriage so that you

coul d get back on the higher |evel with Cabl evision?

A No.

Q What were you asking themto do?

A To try to figure out what had happened.

Q Okay. What did he report back?

A He reported back that, as you can see in this enmail to

nme, that he wanted Josh Sapan, who ran Cabl evi sion's programi ng
conpany and, therefore, its cable networks to have a conversation
with himas the next step.

Q And what cane of that to your know edge?

A What Derek reported to me was that at that neeting, he
was told that if DI RECTV woul d reverse its decision as to carrying
Weddi ng Central, Cablevision would be open to resolving the GSN
i ssue.

MR. COHEN. |I'mgoing to nove to strike as hearsay. M.
Chang's testinony is comng to evidence. It is what it is, but
can't be anplified by M. CGoldhill.

MR SCHM DT: | think Your Honor rejected that very
obj ection yesterday. W're re-litigating?

MR. COHEN. We're re-asking.

JUDGE SIPPEL: | nean technically it is hearsay, but it's

the type of hearsay that -- well, what's the point? \Wat's he
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trying to establish through M. Chang?

MR. SCHM DT: Did he have know edge? Was he tol d?

JUDGE SIPPEL: Did M. Chang have know edge?

MR. SCHM DT: No, did M. Goldhill learn through M. Chang
di d he have the understandi ng t hat Cabl evi sion communi cated that a
way for GSN to get the carriage it wanted was by DI RECTV givVing
Weddi ng Central carriage. M. Goldhill would have that know edge.

JUDGE SI PPEL: Does he have that know edge?

MR. SCHM DT: Yes.

JUDGE SI PPEL: And your objection is because --

MR. COHEN: My objection is M. Chang's testified as to
what he says. The words matter. M. Chang has testified, it's in
the transcript, it's comng into evidence as to what his
conversation was with M. Sapan.

JUDGE SIPPEL: Well, we're talking the nore -- that nmay be
a better formof the piece of evidence.

MR COHEN. And it's the spin in the words that matter.
|"mcontent to rest on what M. Chang said and | think --

MR SCHMDT: | object to the spin characterization.
That's not fair.

JUDGE SIPPEL: That's -- well, no, he's got a point. But
| nean, well, it really is slicing the cheese thin.

|"m going to overrule the objection in the interest of
tinme to --

MR. SCHM DT: Did you have an understanding fromM . Chang
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t hat one way for GSN --

JUDGE SI PPEL: Wl |, be careful of howyou frane this now
we're leading, | don't want it to be too | eading.

MR. SCHM DT: No, |I'mnot trying to | ead.

JUDGE SIPPEL: Well, ask him what his understandi ng was
from M. Chang?

MR. SCHM DT: What was your understanding fromM . Chang?

THE WTNESS: My understanding in response to this enai
and the conversations that we had earlier, consistently over the
| ast few nonths was that if DIRECTV was willing to reconsider its
decision not to carry Wedding Central, that the GSN i ssue woul d be
resol ved.

BY MR SCHM DT:

Q Di d you have personal know edge about other efforts that
you nmade and your colleagues nade to Cablevision to rethink their
deci si on?

A Yes.

MR SCHMDT: Did you see any -- was there any other
credi bl e pathway that you saw to get GSN the carriage you felt it
deserved other than by DIRECTV granting carriage of Wdding
Central ?

MR. COHEN: You Honor, |I'mgoing to object in two grounds.

One, misleading, clearly, because it's going to be a yes
Oor no answer.

And second, to the extent he's basing on conversations,
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as far as | understand it, M. Goldhill had two conversations with
Cabl evi si on.

If he wants to testify about those, he can. But his
sumat i on of what he heard is not adm ssible testinmony. He's not
t he perci pient witness.

JUDGE SI PPEL: Yes, okay. I'"'m going to sustain that
obj ection. You can rephrase.

MR. SCHM DT: Okay. Were you involved in discussions, did
you have information about discussions --

JUDGE SIPPEL: Wait a mnute, wait a mnute. You're
asking it two ways.

MR. SCHM DT: Did you acknow edge --

JUDGE SIPPEL: Did he have conversations? That's the
first question.

MR. SCHM DT: Yes, let ne ask it broadly, Judge.

JUDGE Sl PPEL: Ckay.

MR. SCHM DT: Do you acknow edge about other efforts to
get Cablevision to reverse their decision?

THE W TNESS: Yes.

MR. SCHM DT: From those di scussions, did you --

JUDGE S| PPEL: No, let's hear who he had the di scussions

with

MR. SCHM DT: What di scussions were you aware of ?

THE W TNESS: |
]

NEAL R. GROSS
COURT REPORTERS AND TRANSCRIBERS
1323 RHODE ISLAND AVE., N.W.
(202) 234-4433 WASHINGTON, D.C. 20005-3701 www.nealrgross.com




~N I

0o

17

18

19

20

21

22

23

24

25

506
JUDGE SIPPEL: Well, wait a minute. Okay, let nme do it.

Who were these sources, who were these -- identify the
peopl e that had the conversations with Cablevision to the best of

your know edge. Who were they?

THE WTNESS: I
I

JUDGE SIPPEL: | understand, | understand.

THE WTNESS: I
.
.

]

- B BB E B B B B BB
.
.

JUDGE SIPPEL: Al right. Let ne take one at the tine.

Whi ch of these individuals that you just named was the
source of your information?

THE W TNESS: [

JUDGE SI PPEL: He told you?

THE WTNESS: Ot her than the neetings | attended, he told
me about the other ones, yes, sir.

JUDGE SI PPEL: Other than the neetings you attended?

THE W TNESS: Correct.

JUDGE SIPPEL: Are you talking about neetings wth

Cabl evi si on?
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THE W TNESS: Yes, sir.

JUDGE SI PPEL: Well, | understood your testinony yesterday
you hadn't tal ked to anybody.

THE W TNESS: Before the retiering.

JUDGE Sl PPEL: Oh.

THE WTNESS: This is after the retiering. | think I may

have asked Your Honor if | --

JUDGE SI PPEL: Right, yes, okay. | hear you. Ckay.
Il B S B N e
]

MR. CCOHEN: Your Honor, here's mnmy problem if | nmay, of
course, |'mnever going to object to your questions.

MR. SCHM DT: | think that's what you're doing.

MR. COHEN: Yes. You Honor, this is a critical issue and
this is rank hearsay.

I He' s not --

JUDGE SIPPEL: Is he going to be called?

MR. COHEN. No. So, now, through M. Goldhill, they are
going to tell us about conversations that ||| arrarently
had wi th Cabl evi si on.

W're really prejudiced by this. So, | mean we can't

cross examine him |||l I ncver been examined, he's
never been on their witness list. |f they wanted |} b ! ©

come and tell you about his conversations with Cablevision, he

coul d have done it.
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To the extent it's reflected in business docunents that
have been admitted into evidence, that's fine. But we're not going
to have -- we should not have it anplified by this w tness.

They have sai d that these conversations constitute an act
of discrimnation. |If they wanted to prove it, they should have
brought the peopl e who had the conversations rather than funneling
them t hrough M. Gol dhill.

| don't have notes of those conversations. W can't
cross examne him as to the accuracy of his nenory. The
conversations were four and a half years ago. This is why we have

a hearsay rule, with all due respect.

JUDGE SIPPEL: Well, you're absolutely right. | mean
that's academically, that's well said. But |I'm asking him about
the source of his information, that's all. |I'mnot asking himto

repeat a conversation.
MR COHEN: Well, and | understand that. | think he's
told youit's | 2nd | ' mobjecting to anything further.
MR. SCHM DT: From Your Honor ?
JUDGE SIPPEL: No, | nean |'m concerned about that.

Wthout -- after you finished talking wth |}

B \at did you -- what conclusions did you cone away
Wi t h?

THE WTNESS: So, | --

JUDGE Sl PPEL: |f any?

THE W TNESS: [ c2' | <d ne.
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JUDGE SIPPEL: Don't tell nme what he did.

THE WTNESS: |'mnot going to tell you what he said, but
to describe his conversations and to invite me to a neeting he had
set up with Cabl evi sion.

JUDGE SIPPEL: kay. So, that's basically it? He
described his conversations and he invited you to a neeting at
Cabl evi si on?

THE W TNESS: Yes, sir.

JUDGE SIPPEL: Did you go?

THE W TNESS: Yes, sir.

JUDGE SI PPEL: And what transpired there?

THE WTNESS: At the neeting was the senior nmanhagenent
t eam of Cabl evi si on.

JUDGE SI PPEL: Who were they?

THE WTNESS: M. CGelwin, M. Rutledge, Janes Dol an, Tom
Rut | edge, the head of progranm ng, Tom --

JUDGE SI PPEL: | know, Mbntemagno.

THE W TNESS: Thank you, Your Honor.

And | believe they had another representative present,
but 1'mnot certain.

JUDGE SI PPEL: Any | awyers?

THE WTNESS: | don't know the answer to that, sir.

JUDGE SI PPEL: Ckay.

THE WTNESS: Ve vere -- [
-
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JUDCGE SI PPEL: He was there, too?

THE WTNESS: ] Was there as well. So, we had three
people fromthe summary GSN side and we went out to Cabl evision's
headquarters.

JUDGE SI PPEL: And who woul d that be?

THE W TNESS: Long |sland, Bethpage.

JUDCGE Sl PPEL: Real | y?

THE W TNESS: Yes, sir.

JUDGE SI PPEL: Really? You're on the Avenue of Anmerica' s?

THE W TNESS: Yes, sir.

JUDGE SI PPEL: Your office? And they're out in Bethpage?

THE W TNESS: They are.

JUDGE SI PPEL: Ckay. So be it. Now, what -- tell me what
transpired in Bet hpage?

THE WTNESS: So,
]
]
]

JUDGE SIPPEL: Well, he went out -- well, okay, tell ne

this, did he go out there to take your position? To take your side

wi t h Cabl evi si on?

THE WTNESS: [ I B B BN B S
BN B B B D D e e

- ]
JUDGE SI PPEL: Okay.
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THE W TNESS: And t here were a nunber of areas that he was
under the inpression, as he reported to nme, that Cabl evision woul d
be interested in discussion that mght change the nature of the
di scussion, the nature of their decision, forgive ne, Your Honor,
the --

JUDGE SIPPEL: In other words, did he have sonething to
suggest that m ght cause themto back off the decision?

THE W TNESS: He had previ ous conversations he reported to
nme that had nade him hopeful that this nmeeting could lead to a
deal .

JUDGE SIPPEL: Al right. Are you aware of this?

MR. COHEN:. Yes, Your Honor.

JUDGE SI PPEL: Al right. And?

THE WTNESS: |
B N N D B S B N B B
-

JUDGE SIPPEL: Directly to M. Dol an now?

THE WTNESS: To M. Dolan and his nmanagenent team

JUDGE SI PPEL: Yes?

THE W TNESS: [
-
I DI B B DS B S S
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-]

JUDGE SI PPEL: All right, okay.

THE WTNESS: [N SN HNEN HEEEEE BN W I
. |
- 0000_000000000__]

And so, the neeting discussed --

JUDGE S| PPEL: [
- 0000000_0_000__1]

THE WTNESS:

- ]
JUDGE SI PPEL: Oh, okay. | see.

THE WTNESS: Yes, there's three of us representing GSN
There may -- | don't recall --
JUDGE SIPPEL: No, no, that's okay, just continue the

story.

THE WTNESS: |
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MR. SCHM DT: Can | just junp in and point out, we haven't
cleared the room So, he should be careful in terns of giving out
information |ike that.

JUDGE SI PPEL: Yes, we'd better do that.

| s anybody here who can't hear this?

MR. COHEN: Well, well, | think the people who are hear
know where we're going. They certainly know that terns of this
deal was between these two entities.

MR. SCHM DT: Yes, | nean it mght be a good tinme to cl ear
anyway because as soon as Your Honor is done with your questions,
l"mgoing to go to the harm

JUDGE SI PPEL: Okay. Yes, okay. Can we |eave please? |
apol ogi ze.

MR. SCHM DT: Thank you very much. |'msorry.

(Wher eupon, the open session ends at 3:57 p.m and the
cl osed session begins at 3:57 p.m)

JUDGE SI PPEL: kay, are we all set?

MR. SCHM DT: Yes, thank you, Your Honor

JUDGE SI PPEL: Conti nue.

THE W TNESS: |
-
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-
]

There conti nued to be discussions on several of those

points relating to --

JUDGE SI PPEL: Well, over what period of tinme?

THE W TNESS: Your Honor, I'mgoing to recall two weeks.
| think there's probably sonme emamils which actually set the
par anmet ers.

But, we continued to talk to them

JUDGE SIPPEL: WII that be coming into evidence? These
emai | s?

MR COHEN:. | think I'lIl be able to give you a tine line
t hrough the cross exam nation of M. Hopkins.

JUDGE SI PPEL: Al'l right.

MR COHEN: Unless M. Schmdt does it on their direct.

JUDGE Sl PPEL: kay.

THE WTNESS: And we were involved in some of those
di scussi ons.

JUDGE SI PPEL: W, now - -

THE W TNESS: The GSN executives were involved in some of
t hose di scussi ons.

JUDGE SI PPEL: Bei ng you --

THE W TNESS: |

-
JUDGE SIPPEL: All right.
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JUDGE SIPPEL: Is that it now? |Is that the end of it?

THE W TNESS: W have been on the tier of Cablevision

JUDGE SI PPEL: Ckay. But that was the end of your efforts
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wth -- or the efforts on behalf of you and GSN to reverse this
deci si on?
THE W TNESS: W have obviously call ed every fewnonths to

see if there was roomto have a di scussi on.
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JUDGE SIPPEL: Al right, okay. kay. |'ve gone -- then
you all feel |1've gone as far as | can with this?

MR. COHEN: | think so.

MR. SCHM DT: Yeah, | think so, Your Honor

JUDGE Sl PPEL: Ckay.

NEAL R. GROSS
COURT REPORTERS AND TRANSCRIBERS
1323 RHODE ISLAND AVE., N.W.
(202) 234-4433 WASHINGTON, D.C. 20005-3701 www.nealrgross.com




\‘

0o

17

18

19

20

21

22

23

24

25

519
BY MR SCHM DT:

Q Did you ever have an understanding that D RECTV was

willing to carry Weddi ng Central ?

A No.
Q | think we've cleared the roomalready, so |I'mgoing to
ask you, I'm going to wap up by asking you sone of those harm

guestions, the financial questions that M. Cohen asked you about.

MR. COHEN: No, no, it's for sonething el se.

MR SCHMDT: Is there a link between the size of that
cash and your ability to invest in programm ng?

THE W TNESS: No.

MR. SCHM DT: Look with nme, if you would, at Cabl evision
Exhibit 143 in your big binder. This is one of the managenent
comittee reports.

JUDGE SIPPEL: Is this a GSN or --

MR SCHM DT: This is Cabl evision.

JUDGE SI PPEL: CV -- okay. Wat's the nunber on it again?

MR. SCHM DT: CV-143, and specifically page --
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JUDGE SI PPEL: The ol d managenent comitt ee.

MR SCHM DT: -- page 32.

You were asked, if you recall, questions about howthe ad
sal e nunbers referenced on page 32, | believe you have an ad sal es
loss estimate fromthe tiering of |l B B B B B
]

THE W TNESS: Yes.

BY MR SCHM DT:

Q You were asked how that tracks up with your direct
testinmony and, just to reference your direct testinony, it's
paragraph 32, |'"msorry, 31 of your direct testinony where you give
a range of |G

A Yes.

Q |'s the Jjjj you estimated back in -- I'mgoing to | ose the
time period -- in 2011 consistent with the range you give in your

direct testinony of |G

A Yes. And, correcting just the reading, that is the i}
I . .
- 0000000O0O]

Q Oh, |'ve got you, okay. | see what you're tal ki ng about.

You' re tal king about the nunber in the parenthetical on the far
ri ght colum?

A Yes, sir.

Q Okay. So, that's the bottom of the range. How do you

get to the top of the range in your testinony?
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A So, there's a ranp up effect. So, for 2011, for nuch of
2011, N elsen was unlikely to adjust our ratings for the change in
di stri bution.

And so, from an advertiser's perspective and w thout
bei ng tedious about this, the way N el sen cal cul ates audiences,
this effect was likely to only be felt a year.

So, for the first half of the year, it wouldn't really
i npact the way they cal cul ated our ratings. Wat you' re | ooking at
here is a calculation based on a -- let's assunme this really hits
the nunbers in July because it never does right away.

And so, it is the same as the ||} B nunber, it's
not just annuali zed.

Q And you gave testinony about the |oss rate for ad sal es
going from about [l 2 sub to ] a sub over tine, do you
recall that?

A That's roughly the nunber we woul d use today, yes, sir.

Q Ckay. That growth from |} to I is it your
understanding that growh is consistent with what's happening
across the industry?

A It's nostly due to just the nature of the industry, yes.

Q Ckay. Let me wap up with questions -- there was a
series of questions about strategy and how strategy changed over
time and | want to be very precise on those.

Did you have a strategy on your progranm ng before 2010?

A Yes.
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Q Are you shifting your progranm ng?

A Yes.

Q What was that strategy on shifting your progranmmng

before 20107?

A When | joined the network, | decided that all of

our

original programring dollars would be used to attract wonen

audi ences because | thought that was consistent with the network's

history and that was realistically achievable. It was reversing

what ny predecessor had done.

The goal was to attract younger wonen, but wonen, and

al |

of the original dollars, and really acquisition programwe bought

fromthat point on was to accentuate the fenale skew as well as to

make audi ence a bit younger.

Q You executed on that strategy of accentuating the femal e

skew i n your programmng in 2009 and 20107

A W have consistently -- and | would say exclusively --

done that in ternms of our spending of progranm ng dollars on
shows.

Q | ncl udi ng those years?

A Yes, sir.

Q | s that separate, and |'mgoing to conme back to this

new

one

in a nonment, fromthe approach you tal ked about in 2013 and 2014 of

i ncreasing your original programring? |Is that separate shift
strategy of what we've just been tal king about?

A It's --

NEAL R. GROSS
COURT REPORTERS AND TRANSCRIBERS
1323 RHODE ISLAND AVE., N.W.
(202) 234-4433 WASHINGTON, D.C. 20005-3701 www.nealrgross.com

in




10

11

12

13

14

15

16

17

18

19

20

21

23

24

25

523

Q Yes or no?

A No.

Q Ckay. Did you separately have a shift in strategy to
i ncrease your original progranmng in 2013 and 20147

A Yes.

Q kay. Let's look at your direct testinony, paragraph 34.

You were asked sone questions by M. Cohen about negotiations you

had with different carriers including || GGG
B Oo you see that?

A Yes.

Q And it was pointed out that you were able to negotiate

new agreenents with those carriers, is that correct?

A Yes.

Q Did retiering create a problemw th those carriers?

A Yes.

Q Explain to the Judge how that was.

A Vell, retiering, as | testified this norning, was brought

up in every single neeting we had after the retiering and i ndi cat ed
weakness in our negotiating position that we were concerned about.

And, you know, that what are never easy negotiations, very

difficult, and |G
- 0000000000000

Q Can you give the Judge a sense of what you nean by
I

A vell, ve --
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Q Do you tie that in any way to the tiering?
A Vell, | do.

Q Wy ?

A

Q Do you recall some of those questions M. Cohen asked you
about growth and revenue?

A | do.

Q Does a big portion of the revenue growmh that occurred

post - hearing come your |nternet business?
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A Yes.
Q Put that to the side, let's hear about your television
busi ness.

Q Ckay. And that's what | was going to ask you. How were
you able to afford that investnent in programm ng?
A By reducing profits.

Q And do you believe that's linked in any way to the
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A So, prior to this investnent program my policy was to
i ncrease the anount spent of programming but not by so nmuch that it

prevented us fromgrowing froma profit point of view

MR. SCHM DT: Thank you, M. Goldhill. That's it, Your
Honor .
CLOSED SESSI ON ENDS

MR. COHEN:. | have some questions, Your Honor. | wonder
if the witness wants a break? |If Your Honor wants a break?

JUDGE SI PPEL: Do you want to keep goi ng?

MR. COHEN:. Ckay.

JUDGE SI PPEL: Not many? Not nmany?

MR. COHEN:. | didn't say not many.

JUDGE SI PPEL: |'m reading.

MR. COHEN. | know you are, Your Honor. It was a |ot of
ground covered.

MR SCHM DT: If it is going to be a bunch, could we have
a break at sonme point?

JUDGE SI PPEL: How |l ong do you think it's going to be?
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MR. COHEN. |I'mhoping | can do it in a half an hour, Your
Honor .

JUDGE SIPPEL: Yes, then | think we should take a ten
m nute break. Ten mnute break, a ten m nute break.

MR SCHM DT: And | will submt that the we're asking for
anot her five mnute break.

JUDGE SI PPEL: They don't exist.

We're off the record.

(Wher eupon, the above-entitled matter went off the record
at 4:14 p.m and resuned at 4:24 p.m)

JUDGE SI PPEL: The nost inportant person in the roomis
that gentleman there recording.

MR. COHEN: May | approach? | just want to give himtwo
docunents, Your Honor, just so he can follow along with us.

(Pause.)

May | proceed, Your Honor?

JUDGE SI PPEL: You certainly may.

MR. COHEN:. These are your docunents.

MR. SCHM DT: Wi ch ones?

MR. COHEN: | put before M. ol dhill GSN Exhibit 107 and
GSN Exhi bit 238.

MR. SCHM DT: Thank you. | know what those are.

MR. COHEN: Right.
RECROSS- EXAM NATI ON

BY MR COHEN
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Q And these are both subm ssions to the Cable Adverti sing
Bur eau, CAB?
A | think fromthem no, |I don't -- | don't know that.
Q You don't know that 107 and 238 are subm ssions? Didn't
you testify to --
A | -- 1 -- sorry. I'm-- this is the profile which they
prepared with us. Yes, sir.
Q Ri ght .
A "' m sorry.
Q And this is data that GSN appraised, right?
A You know, | actually -- | don't know the answer. I
apol ogi ze.
Q kay. Now, let's look -- M. Schm dt showed you first
107. Alright? Wich |l think we can tell fromthe cover enmail was
creat ed sonewhere towards the end of 2010 or early 2011. Wuld you
agree with nme?
A Yes, sir.
Q Okay. And he focused you under viewer profile.
MR. COHEN. Do you have those, Your Honor?
JUDGE SIPPEL: No, | don't think | do. But that's okay.
That's all right. | will -- here, I've got it right here.
MR. COHEN. Ckay. That's the wong 107, Your Honor.
JUDGE SIPPEL: Yes. |1've got it.
MR. COHEN. Ckay.

BY MR COHEN
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Q Do you see on page 13825 it has Viewer Profile?

A Yes.

Q kay. And it says female/male skew is 65/35, right?

A Yes.

Q And there is no source, correct?

A Not that | see. No, sir.

Q Right. And would you go -- let's |look at these side by
side. GCo to Exhibit 238, which is a simlar docunent for a later
time period, and | ook at the viewer profile.

A Yes.

Q Okay. And do you see that there is a femal e/ nmal e skew
and it has a footnote, Footnote 1?

A Yes.

Q MRl doubl e base?

A " m sorry, Your Honor.

JUDGE SIPPEL: That's all right.

MR. SCHM DT: If you don't mnd the fact that 1've
hi ghli ghted m ne --

MR COHEN: | don't mnd at all.

MR. SCHM DT: Ckay.

BY MR COHEN

Q And if you look at 107 and 238 side by side, you would
agree with ne that what happens is when there's an actual source

it's footnoted, correct?

A | have no i dea.
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Q You're not willing to testify, are you, that the source
of the female/male skewin GSN 107 is fromMI? You don't know.

A | have no idea, sir.

Q No idea. Okay. Now, in each of these docunents, in 2010
or '11 and later, the viewer targeted is persons 25 to 54 and wonen
25 to 54, correct?

A In these two docunents, yes, sSir.

Q kay. And does it say anywhere in these docunents that
the primary viewer that's targeted is women as opposed to persons?

A No.

Q Now, woul d you please look at, in 238, M. Schm dt drew
your attention to the | anguage on t he second page about benefits to
advertisers. Do you see that?

A 238.

Q Benefits to advertisers. And he directed your attention
to some | anguage about growth in wonmen viewers. Correct?

A Yes.

Q Okay. Now, let's just assune we hypothetically had 100
viewers, and you had 10 viewers, and in the second year they had
101 and you had 12. You woul d have greater growth than they woul d,
right?

A | agree with your math, sir.

Q Right. And you know, do you not, that at this tine you
were delivering fewer 25- to 54-year old wonen in prinetine than a

nunber of the networks in your conpetitive set, right?
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A Yes.

Q And, for exanple, you knew how many wonen WE was

delivering in that age group, correct?

A | actually don't recall that nunber for that tine period.
Q Okay. You know it was higher than yours, right?

A | don't recall the nunber for that tine period.

Q Ckay. Well, we'll get it into evidence a different way.

And | ook at, now, Exhibit 107, and | ook at the parallel
section. This is the earlier docunment from late 2010 or early
2011, benefit to advertisers. Do you see that?

A | do.

Q kay. |Is there anything in Exhibit 107 in benefits to
advertisers that says anything about wonen?

A Just to be clear, you' re asking specifically about that
segnent, sir, or the whol e docunent?

Q | "' m aski ng you about that segnment, as M. Schm dt asked
you about the same segnment in Exhibit 238.

A No.

Q Ckay. And it doesn't say anythi ng about growth i n wonen,

right?
A No.
Q And, in fact, we knowfromearlier docunents that in 2010

you vere | | » wonen viewers 25 to 54, correct?
A Yes.

Q Okay. Now, M. Schm dt went back over sonme of the M
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decks that | showed you. | don't want to go back to those -- DI SH,
Contast, and the like. Do you renenber that?

A Yes.

Q And you have sone criticism of whether the 52/48 skew
that MRl reports actually reflects your viewership, correct?

A Yes.

Q Okay. And then there is N elsen data from 2010 and 2011
that you al so think msstates your viewership skew, correct?

A Yes.

Q So, anytinme a source reports a viewership skew for your
net wor k under 60 or 65 percent, you just think it's wong, right?

A No.

Q Okay. Let's look at Exhibit 314, Cablevision 314. And
| want you to turn, please, to page 5 of 31, which is 25- to
54-year old viewership prinmetine, right?

A Yes.

Q Ckay. This is your target audience for your origina
prinmetime programm ng, correct?

A Yes.

Q Alright? And you testified in response to sone of M.
Schm dt's questions that when you skew under 60 percent women, you
can't actually effectively sell wonen, right? Blue crabs and ot her
crabs, got to be 60 percent --

A | -- | did not say that.

Q You didn't say that?

NEAL R. GROSS
COURT REPORTERS AND TRANSCRIBERS
1323 RHODE ISLAND AVE., N.W.
(202) 234-4433 WASHINGTON, D.C. 20005-3701 www.nealrgross.com




10

11

12

13

14

15

16

17

18

19

21

22

23

24

25

533

A No.
Q The record will reflect what it reflects.
Vell, but | can tell you, if | said that, it's a

conpletely untrue statenent. Wat | said is, when we skew under 65
percent women, there's a chance that we could price persons nore
attractively than wonen from an advertiser's perspective.

Q Ckay. And --

A And dependi ng on -- just to answer your question fully --
depending on what the advertiser is paying to target wonen,
di fferent percentages could work. These nunbers, as you know,
i ncl ude poker. They are blended. Doesn't |ook at the individual
shows t hensel ves. Poker was very heavily nmale, and for this entire
period skews the gender bal ances we're | ooking at here.

Q M. Goldhill, M. Schm dt asked you if the fourth quarter
2010 data was available at the time of the Cabl evision decision,

the one that says you vere | I

correct? And you said no, right?

A Yes.

Q How about the third quarter data that said you were [Jjj

I 5 that available for December?

Yes.

How about the second quarter data, [ >

Yes.

o > O >»

Is there any quarter in this entire tine period that

shows a |GGG (o 25- to 54-year old wonen, your
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target audi ence?

A | believe fourth quarter '07, first quarter '08, shows
skews greater than |l And as | nentioned, if you pick --
if you pull poker out, which was an island on our schedul e, much of
this would show femal e skews in excess of | NNSEEIN

Q You don't have N el sen data to pull the poker out. W're
| ooki ng -- what advertisers | ook out when they |ook at the -- and
what distributors ook at -- are N elsen data for the entire
network, correct? They're buying a run of the network adverti sing?

A So, that is not correct. And | thought | had made this
clear, but we always sold poker separate from the rest of the
network. In fact, the data we woul d have given advertisers for the
network who didn't buy poker, which was the bulk of our
advertisers, would have been run of schedul e ex poker.

Q And you had --

A Nobody -- nobody, that | know, of bought both.

Q okay.

A So, in fact, that's an incorrect statenent, sir.

Q And you testified in response to M. Schm dt's questions
that you thought that this fenal e skew that was being presented in

Cv 314 at the end of 2010, the first part of 2011, was wong,

correct?
A Yes.
Q Did Ni el sen ever concede to you that the data was w ong?
A | don't believe Ni el sen has ever conceded that to anyone,
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so they did not to us, sir.

Q Okay. And did MRl ever tell you that their reports about
a 52/ 48 or a 53/47 skew is wong?

A It's not wong. |It's just a different nethodol ogy.

Q Let ne just show you quickly Exhibit 43. Can you find
Exhibit 43, GSN 43, that M. Schm dt gave you? It was about Kelly
Goode's email about Carnie. |It's not in the book. It's this one
pi ece of paper. I'Il just put it in front of you.

JUDGE SI PPEL: The Carnie enuil
MR COHEN: The Carnie email
BY MR COHEN
Q Carnie Wlson, right?
Yes.

Q And | think you testified sonething along the foll ow ng
lines -- I"'mnot trying to put words in your nouth, I"'mtrying to
nmove it quickly -- that Carnie was -- this was indicative of the
kind of wonen's progranmm ng you were trying to put on the air at

GSN, correct?

A Yes.

Q How nmany epi sodes did Carnie have? Seven? Eight?

A It was seven or eight. | don't recall

Q And it was cancelled after one season, right?

A Correct.

Q Okay. You testified -- |1 think the word that M. Schm dt

used was "benchmark," right? And that the benchmark for your
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managenment commttee for ratings was wonen, right?

A

Q

committee

Yes.
Ckay. Now, look at Exhibit -- another nanagenent

-- sane nmanagenent conmmittee presentation, 193, the

managenment conmm ttee presentation, page 50 of 83.

Q

and wonen,

JUDGE SI PPEL: Is this 20117

MR COHEN. 2011, Your Honor.

JUDGE SI PPEL: What's the page agai n?
MR. COHEN: 50 of 83.

BY MR COHEN

Do you see that, sir?

| do.
And -- I"'mgoing to wait for the Judge.
JUDGE SIPPEL: |[|'ve got it.

MR. COHEN. Ckay.
BY MR COHEN
And | think when you were shown these ratings for people

what you said is the reason why you presented wonmen's

ratings information, or audience information, to your board was

that was your target audi ence, correct?

A

Q

Yes.

Now, go back to the 2010 rmanagenent presentation,

Cabl evi sion Exhibit 143. And I'mgoing to direct your attention,

sir, to the rating information that begins on page 39 of 57. Let

me know when you have that in front of you. Alright?
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And just to put us in tinme, this managenent presentation
was given to your board in Decenber of 2010, correct?

A Yes.

Q Is there a single graph in this book, page 39, page 40,
page 41, the only ratings information you present, that breaks out
wonen as opposed to people? Were is your benchmark ratings?

A What i s your question?

Q My question, sir, is youtestified that the benchmark for
your board was wonen, and you showed us 2011. "' m showi ng you
2010, one year earlier.

Are you with ne on the page, Your Honor?

JUDGE SI PPEL: No.

MR. COHEN:.  Ckay. Let me slow it down. Exhi bit 143,
pages 39 through 41.

JUDGE SI PPEL: |'ve got 143.

MR. COHEN:. This is the managenent presentation fromthe
end of 2010.

JUDGE SIPPEL: G ve nme the pages again

MR. COHEN: 39 through 41.

JUDGE Sl PPEL.: Al right. Go ahead. You can keep
t al ki ng.

MR. COHEN. Ckay. I'll wait for Your Honor. | think you
need to see this docunent.

JUDGE SI PPEL: Okay. Okay. 1'll let you know when |I'm

there. The pages stick. 417
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MR. COHEN. Yes. O 40 or 39, those three pages.

JUDGE SI PPEL: All right.
BY MR COHEN
Q You testified -- let ne just set it again -- in response
to M. Schmidt's questions, that the benchmark for your board was

ratings of wonen 25 to 54, because that was your core audi ence,

right?
A Yes.
Q And that's what you reported in 2011, right?
A Yes.

Q And here is the 2010 deck, and the only benchmark that
you show to your board of directors is people, correct?

A Yes.

Q And on page 39, you talk about people ratings on
prinmetine.

A Yes.

Q And on page 40, you talk about jackpot ratings for
peopl e, not wonen, correct?

A Yes.

Q And on page 41, you project ratings for prinme and fringe
for people and not for wonen.

A Yes.

Q So it wasn't your benchmark in 2010, right?

A No. ['"m sorry. No, it -- 1'm disagreeing with your

negative. O course it was.
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Q Ckay.
A As | said --
JUDGE SIPPEL: O course "what" was?
THE WTNESS: O course that's our benchmark. This is --
JUDGE SIPPEL: Wit a minute. Wit a mnute. Wat is
your benchmar k?
THE WTNESS: It's wonen. We deliver wonen audi ences.
JUDGE SI PPEL: In 2010 and 2011.
THE W TNESS: W certainly always, since | have been
t here, have been concerned with wonen. The fact that a board
presentation nmentions persons, it doesn't nean that a board of
directors of television executives who are running a network whose
shows are Carni e Unstapled, Love Triangle, New ywed Gane, Baggage.
Let me see what else is there -- Drew Carey, Dancing with the
Stars, doesn't know that this is a wonen's network.
BY MR COHEN
Did they know it was a wonmen's network in 20117
Yes.
And t hen you reported wonen, not just people, right?
| think this is a formover substance questi on.

Ckay.

> O » O » O

| go to these board neetings, sir. The strategy for this
network, very clearly expressed and very obvi ous fromanyt hi ng el se
you read in this docunent, is to attract fenal e audi ences.

Q Ckay.
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A If you're going to say that the fact that we reported
ratings in persons, which for us would have been overwhel m ngly
wonen, as a way of conparing from quarter to quarter means very
much, | don't know what to say.

Q Now, let me ask you about this neeting you had wth

Cabl evision. This is the neeting that you testified to and the

Judge asked you to give a recount of. || IIGcNGNGGEGGEGEEGE
- 000000000__]
[ ]

A Yes, sir.

Q And that was in February of 20117

A That's my recol |l ection.

Q Right. After you had been re-tiered?

A Yes.

Q Al right. And did M. Dolan say, in words or in

substance, at that neeting, that the decision that Cablevision had
made with respect to tiering of GSNwas |linked in any way to V\E tv?

A No.

Q Ckay. Did anyone el se from Cabl evi sion, at that neeting
that you attended, ever say that the decision to re-tier GSN was
linked to VEE tv?

A O course not.

Q Ckay. Did anyone -- M. Dolan or anyone else on the
Cabl evision side -- at the neeting that you attended i n Bet hpage,

in February 2011, say that the decision to re-tier GSN was |inked
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to Weddi ng Central carriage?

A Isn't that the sane question you just asked nme?

Q | asked you about WE tv. Now |I'm asking about Weddi ng
Centr al

A |"msorry. Forgive me, M. Cohen. O course not.

Q Right. And nor did they ever tell you that subsequently,
correct?

A O course not.

Q Alright. And after M. Chang nade it clear -- he made it
clear, | think you said in your direct testinony, on January 31
t hat DI RECTV woul d not carry Wedding Central, the discussions with
Cabl evi si on continued, correct?

A Yes.

Q Rght. |
I BN D N D B DN N D e
B D I N D BE EE
]

A May | ask you to ask your question again, sir?

Q N
]
Il I B B D B N B D
I B B DN DN N N N e e
]
]

A So, that was the purpose, as | understand, of the
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di scussi on, but not how the di scussion unfolded, as | testified.

Q Ri ght .
A So, if you're asking about the discussions, that is what
we thought we were discussing. It is not what we wound up

di scussi ng.

S B B B BE B E B B
B I BN DN I D D NS N .

]
.. |

]

MR SIMMS: Can | just -- | think we may need to clear
t he room

MR. COHEN. Let's clear it. | have two questions, and
then I'll be done. Alright. So who has to |leave? Literally, two
guesti ons.

MR. SCHM DT: Again, | apol ogi ze.
MR. COHEN. Maybe one.

OPEN SESSI ON ENDS/ CLOSED SESSI ON STARTS
BY MR COHEN

Q And I'll go through this quickly, because | don't want to
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D

spend a lot of tine and I want to turn this over to th

Enf or cenent Bur eau.
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MR. COHEN. No further questions.
M5. KANE: We'd like to ask sonme questions, Your Honor.
JUDGE SI PPEL: Are you set to go?

M5. KANE: W are set to go. W do not need a break,

JUDGE SIPPEL: GCkay. Can we let the other people in?

M5. KANE: W can let people in. | don't think we are
covering anything that's confidential, but obviously one of these
guys can tell us if we are.

MR. SCHM DT: Do you want to cone up here?

MS. KANE: No, I'mfine.
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MR. SCHM DT: Ckay.

JUDGE SIPPEL: Well, bring them back in.

M5. KANE: |If people can't hear me, just let me know.
CLOSED SESSI ON ENDS/ OPEN SESSI ON STARTS

BY M5. KANE

Q Good afternoon, M. Goldhill. l"m sorry that we are
keepi ng you continuously, but |I'm hopeful to get through pretty
qui ckly.

You were just having a conversation, being asked
guestions by M. Cohen, about a series of conversations that you
had with Cablevision after the decision to tier Gane Show to a
hi gher tier, correct?

A Yes, ma'am

Q Can you just clarify for the record the timng of when
t hose conversations took place? And |I'm not asking about the ones
that were post-filing of a conplaint, but is there a tinefranme in
whi ch those conversations occurred?

A These conversations that we were just speaking about
relate to -- began with a neeting that we had at Cabl evi sion that
| -- that the Judge had asked ne about, and | specifically told him
about the attendees on both sides.

Q Correct.

“ >
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Q | knowit's a long tine ago, but do you actually renenber
the precise date, or at least the tinmefranme, nonth and year, of
when the conversation was that you discussed with the Judge in
terms of the first conversation?

A February 2011.

Q And do you recall the tinefrane of the conversation that
you were just referring to in your recross by M. Cohen about with
M. Mont emagno?

A | remenber it being within the week of that neeting.
It's possible it's a two-week w ndow.

Q So we' re tal ki ng approxi mately February 2011 and not nuch
| ater than that, by your recollection?

A Yes, ma'am

Q Thank you. Do you still have in front of you your
not ebook for the direct exam nation that M. Schm dt provi ded?

A It's the smaller one of the two, | think?

Q The snaller of the two. Correct. |If I could ask you to
turn to Tab 3. Do you recall being asked questions this norning
about -- or maybe it was yesterday -- about this docunent?

A Yes, | do.

Q And if | could have you turn to what is -- | think the
|ast two digits of the Bates nunber woul d be 66.

A Yes.

Q Do you recall being asked questions about this docunent?
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A Yes.

Q And this particular page of this docunent during your
testinony?

A Yes.

Q Can you explain for us how -- well, at least -- let ne
restart. Can you identify where this docunment identifies who the
conpetitive set is that is being referred to in the title?

A So, there's a footnote at the bottomwhere we |ist who we
Vi ew our conpetitive set.

Q And how are those conpani es or channels identified? How
are they selected as a conpetitive set?

A It's something we do internally. W | ook at those
net wor ks whose audience conpositions, audience targets, and
programm ng types nost resenble ours and our aspirations. So,
internally, we always | ook at ourselves versus a conpetitive set.
It changes a bit over time, as other networks change their
programm ng strategy or audi ence conpositions, but there have been
some since | have been there that we've pretty consistently | ooked
at .

Q How frequently is it that the conmpany -- and when | say
“the conmpany” | nmean GSN -- |ooks at that information and
deternmi nes who its conpetitive set is?

A So, the research team |l ooks at it on a constant basis.
And when they present the managenent teamreports about how we're

doing, there is always a conpetitive set reference.
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Q Has this conpetitive set changed significantly over tine,
since your being at GSN?

A So, sonme of these networks we view as nore conpetitive
than others. Specifically, we | ook at those that target wonen 25
to 54 and primarily use unscripted progranm ng.

So, Hal Il mark bounces in and out of our conpetitive set,
for exanple. Di scovery Health, which is on here, becane Oprah,
Oprah's network, OWN. So it becanme nuch nore inportant in the
conpetitive set. But pretty consistently we have | ooked at Oxygen,
VW, and Style because of the reliance on unscripted progranmm ng,
and, frankly, a simlar audience target in terns of original
progranmm ng.

JUDGE SI PPEL: What did you say? Because of the reliance
on unscripted progranmm ng?

THE W TNESS: Yes, Your Honor. That refers to
programm ng that ranges fromtal k shows, reality shows, ganme shows,

in which you actually haven't witten a script for actors to

foll ow
JUDGE Sl PPEL: Ckay.
BY M5. KANE
Q And | ooki ng at that footnote where the various channels

are identified as a conpetitive set, is it clear fromthere where
the source of this information conmes fronf
A This is Nielsen data.

Q So, in order to determ ne who your conpetitive set is,

NEAL R. GROSS
COURT REPORTERS AND TRANSCRIBERS
1323 RHODE ISLAND AVE., N.W.
(202) 234-4433 WASHINGTON, D.C. 20005-3701 www.nealrgross.com




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

550

you | ook at the N el sen data?

A We ook at all of the data we have available. As I've
i ndi cated, sone neans nore to us than others. You know, since, for
us, at the margin, the conpetition is about advertising dollars,
whi ch nmeans produci ng the denbs that advertisers buy, in our case
wonen 25 to 54, the focus really is on 25 to 54 delivery.

Q And why was this particular docunent at Tab 3 prepared?

A So, this | ooks |ike what woul d be a regul ar update to an
affiliate -- sorry, a distributor -- as to how we were doing. And
we try at least once a year to neet with each of our ngjor
distributors and talk about the network's priorities, how we're
doi ng, essentially what they are getting for carrying us.

And it's obviously a neeting in which we do sone selling
and they do sone asking. And, frankly, you know, | think once a
year is the maximumthey like to do this with us. But we view it
as a courtesy to all of our distributors.

Q Wul d your conpetitive set change depending on who you
were nmaking that pitch to? Let's say if it wasn't Cox, it was
another affiliate?

A No, | don't see why it would. | nean, a chart like this
woul d be fairly consistent across the year. As | say, we, from
time to tinme, when we | ook at the conpetitive set for our internal
anal yses of how well we're doing, change it based on changes in
strat egy.

Qobviously, TV Guide Network is on here, which is mainly
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for change of strategy, although it remains pretty heavily fenmal e.
And | nentioned Discovery Health changed. It's nore about the
changes in what these networks are doing than a change in what
we' re doi ng.

Q Do you still have in front of you -- and | apol ogi ze, |
don't remenber who put it in front of you. | believe it was M.
Schm dt. GSN Exhibit 97. |It's a several -page docunent that's an
emai | .

It's right here.
I f you could |l ook at the |ast page of that docunent.

Yes, ma' am

o r» O »

It appears to identify WE, Style, and Oxygen as a --
woul d you characterize those as a conpetitive set?

A You know, during the period we're tal king about, this is
what we regard as the nobst direct conpetition, because of their
size, the size of the audience, and skew of the programm ng. Al
three are primarily unscripted, rely on unscripted programm ng the
way we do.

So, of this set, these are the three nost rel evant. Some
of these networks you see on our conpetitive set are obviously much
| arger, been around |onger, have nuch bigger distribution. But
these are three that are roughly simlar in many matrices.

Q And was Exhi bit 97 ever actual |y provi ded to Cabl evi si on,
to your know edge?

A | do not know.
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Q Do you know sonmebody who m ght?

A W prepared this for M. Chang to help him in his
di scussions with Cablevision. So, we did not give it -- | don't
believe -- | don't remenber ourselves ever giving it to him It
may be that soneone did. | have no idea.

Q In your conversations -- and | hope |I'm not going into
anything that's confidential -- but in your conversations wth
Cabl evi sion, did you ever have a conversation with themabout these
three being the conpetitive set for GSN, the three that are
identified on Exhibit 97?2

A | don't recall anything about our conpetition or the
profile of the network coming up in the discussions we had. They
were strictly related to the deal

Q You can put that aside. | believe earlier today you
testified about an acronym ADU?

A M. Cohen nentioned it, actually.

Q Can you explain or clarify what that ADU refers to?

A Wel |, ADU stands for Audience Deficiency Units. So, |
think that's pretty self-explanatory. What an ADU is, when
networ ks such as ourselves guarantee an audience, which we do
during our general rate advertising, if we nmss, we need to make it
up.

So, let's say -- and this is very, very sinplified -- W
sold a single spot, single advertising avail to an advertiser and

guar ant eed 100, 000 wonen 25 to 54. And we delivered 90,000 wonen,
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in actuality, in that spot. Wen the showran, it only delivered
90, 000 wonen.

W woul d owe the advertiser 10,000 wonen 25 to 54, which
woul d have to be made up by giving them another spot which had at
| east 10,000 wonen 25 to 54. Because for a network |ike ours,
al nost all of your advertising relationships involve |ong periods
of tinme and | arge nunbers of spots.

Real |y, what you're doing is you're guaranteeing over a
guarter, or sometinmes even a full season. And to the extent you
fall short, you nake it up to themby giving themadditional spots
to get to the guarantee. And those spots are referred to as ADUs.

Q So, if | understand correctly, there are these two
different types of advertising. There's the direct response
advertising and the general rate advertising, correct?

A Yes.

Q And the general rate advertising is the one that requires
t hese guar ant ees.

A Yes.

Q Fromwhich if you don't neet the guarantees you have an
ADU, correct?

A Yes.

Q Have t here been instances in which Gane Show Net wor k has
not met its guarantees?

A Oh, nost networks try not to neet their guarantees, and

t he reason --
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Q And why is that?

A The reason, just to be clear, is that when the reverse
happens, which is you over-deliver, you get no credit. So, in that
spot, if | sold you 100,000 wonen 25 to 54, and we delivered
110, 000 wonen, you don't pay me any nore. You only pay for the
100.

So, ny interest is to set those guarantees at a |eve
t hat produced sonme anount of ADUs. | would rather be wong there
t han wong on the other end, because if I'mwong on the other end
| ve given up revenue.

So, in fact, when we nmanage our advertising inventory --
it's true for every single network -- you put aside some ADUs so
your guar ant ees can be hi gh enough that you're not over-delivering
and, therefore, |osing val ue.

Q Can you just explain for the record the difference, or
di fferences, between direct response advertising and general rate
advertising?

A Yes. And let ne start by saying nmany advertisers buy
both. So it's not a difference necessarily of the client.

Cener al rate advertising nmeans the network is
guaranteeing to the advertiser a certain nunber of something. In
our case, it's alnost always wonmen 25 to 54. For some spots, it's
18 to 49. But whatever you're selling them you are guaranteeing
that delivery. And as your previous question referenced, if you

fall short, you owe them nore spots than you anticipated selling
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themto get themto that nunmber of what we call inpressions that
they pay for. So it's a business strictly about | guarantee you
this exposure to this audience over this period of tinme on our
net wor k.

The direct response business strips that out conpletely,
and all it says is, you are buying, you know, 30 seconds every day,
every half hour between 4and 6, for the next three nonths. Just
buying the spot. And you're paying us a fixed rate for that spot,
not based on delivery. W're not guaranteeing anything; just pay
us a price.

And so they're just priced very differently. And as |
say, sone advertisers buy both. They serve different objectives
froman advertiser's perspective.

Q | believe youtestified earlier that there were different
criteria that were used by the advertisers in determning their
di rect response advertisenent and the general rate advertisenent,
correct?

A Oten different buckets. You know, many advertisers are
large and have Iliterally budgets to buy different types of
advertising, and there are sonme that they buy on the basis of
wonen, sone men, sone people, and sonme just direct response.

They're trying to manage their costs, and they're trying
to maxi m ze what ever objectives they are tryingtorealize interns
of reachi ng peopl e.

There's a class of direct response advertisers that care
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just about value. And that is actually where direct response cane
from As you can imagine, if |'m guaranteeing you a part of an
audience, |I'm charging you nore for that than if 1'm not
guar ant eei ng you.

So, the direct response cane out of those advertisers who
wanted to buy tel evision but didn't want to pay really high prices.
To this day, you will see that canpaigns that are short, have a
specific target, are based on trying to get fairly low value. O
they don't need the guarantee as long as the target feels good to
them They'd rather pay the |lower price of the direct response
than the higher price of getting us to guarantee an audi ence.

Q Didn't you testify earlier today that, in selling the

di rect response advertisenent, it's not based on gender data?

A Vell, so | want to be very careful. | have tried to
express this a couple tinmes, and | guess |'ve done a poor job
Wen we sell general rate, we have to specify what is being

guaranteed. Right? And the advertiser frequently tells us what
they are willing to buy, right?

So, we're not saying we have this for sale. They're
saying, "I want to buy wonen 25 to 54. | want to buy X mllion
i npressions over sone period of tine. How can you sell that to
nme?" That's what the advertiser is buying from us.

In direct response, it's not that they don't use the
dat a. It's that we don't guarantee it. So that any direct

response advertiser on GSN, or on any other network, |ooks

NEAL R. GROSS
COURT REPORTERS AND TRANSCRIBERS
1323 RHODE ISLAND AVE., N.W.
(202) 234-4433 WASHINGTON, D.C. 20005-3701 www.nealrgross.com




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

557

extensively at the data and just says, "You know what? | want to
buy wonen. This network delivers a |lot of wonen. | don't want to
pay for the guarantee. | don't need to pay for the guarantee

because | know I'mgoing to get a |ot of wonen."
They still use the data. They just don't pay up for us
to guarantee the data. That's the difference.

Q And when you say data that they're referring to in terns
of the direct response advertisenent, what data are you referring
to?

A So, we all subscribe to Nielsen. And depending on the
advertiser and its agency, there are other sources they nmay use,
sone of which we have access to, sonme of which we don't. But |
just want to make clear, this is not an advertiser who just says,
“I don't really care what the network delivers. |'mjust buying

SOne. They're using that data to determ ne, you know, whether
they want to be on this network or on that network, but they're not
paying up for us to guarantee a specific delivery.

Q Again, earlier today -- | don't recall when -- | believe
you testified that one of the reasons, or nain reason, for GSN

shifting its profits and -- or reducing its profits in order to

shift increased investnment in original progranm ng was as a result

of a vulnerability they felt after being re-tiered. I's that
correct?

A Yes.

Q Did | accurately reflect your testinony?
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A Yes, nma'am

Q When was it that GSN was tiered on a sports network for
Ti me Warner Cabl e?

A It was before ny tine. | know we have it in the
docunent s. I"'m recalling 2006, but, again, | wasn't there and
wasn't part of that discussion.

Q Is GSN still tiered on --

A No.

Q Do you know when that changed?

A That changed with the next deal we did with Tine Wrner,
which | am renmenbering as '10 or '11. But it was a subject of
conversation fromthe day | showed up

Q So you were aware, at the time that you started at GSN
that GSN had been tiered or was being tiered at that tinme on a
sports network with Tinme Warner?

A In a few of their systens. Not across Tinme Warner, but
in, if I remenber right, three narkets, they had tiered us.

Q And that tiering at that tinme didn't cause any concern of
GSN about a vul nerability?

A Well, so, it caused enornpbus concern, and it caused a
significant anmount of danage, because nobody wat ches us on a sports
tier. Right? |If you re buying a sports tier -- | mean, if you
| ook at the sports tier we're on on Cablevision, it's all sports
networks that are heavily nal e.

And since you have to pay extra for that tier, what
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happens is you are |ooking at 10, 11, 12 sports networks and GSN
The custoner likely to buy that is likely to be a man, not our
target. So it's not just the reduction in nunmbers; it's now on
that system W are now basically reaching the one part of the
audi ence that we are highly unlikely to get.

We had that issue with Time Warner as well. | don't
remenber the Tine Warner sports tiers being quite as targeted as
t he Cabl evi sion ones were, but it was damaging to us for several
reasons. One is, obviously, we were very concerned about tiering
anywhere else. And the second being the direct econom c harm of
reachi ng an audi ence that is the opposite of the audience you are
trying to attract.

Q What did GSN do about the fact that they had been tiered
on the sports tier for Tine Warner Cabl e?

A Wll, in Tinme Warner, as we understood it, the decisions
had been made locally, which is why it wasn't across Time \Wrner.
It had been made by a couple of systens that didn't seem to
understand t he network very well, according to them And, frankly,
somre of that may relate to the way ny predecessor was mnaking
argunments that, "I think I can gender balance us in prinetine."

He also was heavily enphasizing interactivity on
tel evi si on, which he thought would be nore nmale. So, sone of it
may wel |l have been our conmmunication fromhim But fromthe day I
showed up, this was the nmajor issue in our discussions with Tine

War ner .
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And | would say that, from the beginning, Tine \Wrner
corporate said to us, "W agree with you, it's the wong place for
GSN to be." Qobvi ously, you know, there is always econom cs
involved in nmoving from a sports tier to broader distribution.
Those econom ¢ di scussi ons, though, happened.

| don't think at any point Ti ne Warner corporate thought,
"Ch, this is where you should be." And, as | said, as part of the
next distribution that we did, they migrated us into expanded
distribution fromthe sports tier.

Q Did GSN feel at the time that it needed to shift any of
its investnment into original programm ng at that tine?
A Vell, renenber, this is mnmy predecessor running the

business. And so, as | said, he had a different strategy than I

executed in '07. And | can't really talk to what was his
notivations in sonme of those decisions, just because -- well, |
understand what he did. | can't fully -- 1 don't fully know what

hi s t hi nki ng was.

Q Do you recall the timefranme in which Game Show Net work
was, | qguess, un-tiered from the sports network and put on a
br oader distribution on Time Warner?

A Forgive me. Wuld you re-ask that? | didn't foll ow you.

Q Do you recall the timefranme in which Game Show Network
was tiered on a broader coverage for Tine Warner after you arrived
at Gane Show?

A So, when | showed up at GSN, we were already on this --
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tiered in those systens that we were tiered in. This is sonething
| inherited, not something that happened while | was there. So,
there was no period of time until they m grated us back that | was
i nvol ved in.

Q Okay. Perhaps | wasn't clear in ny question, then. 1'm
sorry, | stunbled over it. But at what tine period were you
m grated back to a broader coverage?

A As soon as we did our new deal, which | amrenenbering as
11, but there's record to it. So |I'mjust remenbering. But when
we did our new distribution deal with Tine Warner, part of that new
di stribution deal was they would put us in an expanded basis.

Q So between the tinme you started in 2007 and the tine that
you were nmigrated back to a broader coverage in 2011, you didn't
feel that it was necessary to invest noney in original programmng
in order to address the fact that you were on a sports tier for

Ti me War ner Cabl e?

A vell, yeah
- 000000000__]
I  \Vat we said we were going to do was to shift

all of the investnment priorities of the network into programm ng

ai ned at wonen, and women 25 to 54.

So, that shift had just occurred, you know, roughly
starting md-'08. It takes about a year to ranp up any effort.
And | think part of what we were thinking there is that it becane

pretty clear that the network not only was fenmal e-oriented, but
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that all of the originals were fermale-oriented -- again, not true
of my predecessor -- that this decision would be an easier one to
overturn.

Ti me Warner was not discouraging us in any way. | think

Time Warner made clear to us they didn't view this as necessarily
punitive, and that they thought we had a good argunent. |It's quite
different than the Cabl evision discussion.

Q So, Cablevision had suggested to you that it was
punitive?

A Cabl evi si on suggested to us that they were not willing to
expl ai n why we bel onged on a sports tier.

Q Is there any difference in your mnd between the shift
that you were talking about, starting in 2007 and realizing
somewhat in 2008 to invest in original programring, is there a
difference in that shift than the shift that you tal ked about
earlier today that occurs in sort of the 2013/2014 tinmefrane that
affects the GSN profits?

A So, yes.

Q Can you explain what those differences are?

A You want nore than "yes"? Yes. Wen | first showed up,
GSN didn't really have a history of doing nmuch other than gane
shows. And the television business is, unfortunately, not a
i ghtbul b business. It takes tine to build the devel opnent
resources, the relationships with talent agencies, production

conpanies, to get a flow of product to get on the air. You sinply

NEAL R. GROSS
COURT REPORTERS AND TRANSCRIBERS
1323 RHODE ISLAND AVE., N.W.
(202) 234-4433 WASHINGTON, D.C. 20005-3701 www.nealrgross.com




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

563

cannot turn a network on a dine when it relates to this type of
progranmm ng.

So, in the period of 2008/ 2009, you know, we were -- this
was clearly our enphasis by where we were spendi ng our noney. But
the steps we are taking are nore evol utionary, because they have to
be.

By 2009/2010, we have the ability to nmake what | think
are really great wonen' s-oriented progranm ng, and we started to.
By 2012, | woul d argue the shows we were naki ng were as good as any
shows on television for that audience in the unscripted world, and
we were having sone real success.

And so I'mnot sure that we could have -- in 2008/ 2009 --
have, you know, effectively tripled our anount of original
tel evi si on progranm ng at anywhere near the level of quality that
could have justified it based on where we were.

Q So, even though you were havi ng success in 2012 with sone
of the original programm ng that origi nated sort of as part of your
strategy when you cane on board, you still felt the need, in
2013/ 2014, to take this hit on profits to invest even nore in
ori ginal programm ng?

A | feel the need, because, starting in 2011, it becane
clear that one our tw revenue streans would at best stay
relatively flat for a very long period of time, and m ght decli ne,
and that being the fees we were paid by distributors.

So, all of the growth fromthe network woul d have to cone
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fromadvertising, facing conpetition that didn't face that problem
So, nost of our conpetitors were able to growtheir fees. W were
not able to grow our fees, in great part because of the weakness
that we discussed in here, forcing us to rely on an accel erated

growh in advertising revenue to have any growh at all.

M5. KANE: Let nme just check with ny co-counsel and make

sure we don't have any further questions. But just give us a few
seconds.

| think that's it for us today. Thank you very nuch for
your patience.

JUDGE SI PPEL: Ckay. Anything nore?

MR. SCHM DT: No, Your Honor.

JUDGE SI PPEL: Going once? Going tw ce?

MR SCHM DT: Mutual détente. No, Your Honor

JUDGE Sl PPEL: That's it. You're finished, M.
Gol dhi | I.

THE WTNESS: Thank you, Your Honor.

JUDGE SI PPEL: Congratul ations. Now, you are not to talk

wi th anybody back at your shop about your testinony until this is
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all over. O course, you've got counsel, and you're going to have,
| guess, in-house counsel. You can talk with [awers, but don't
talk to any other enpl oyee or officers about it. Just apologize,
say, "The Judge told ne | can't talk to you about it."
THE W TNESS: Yes, sir.
JUDGE SIPPEL: And you'll like that.
THE WTNESS: Yes, sir. ay. Thank you.
JUDGE SI PPEL: Thank you.
W are going to be here at 10: 00 tonorrow?

MR. COHEN. Sounds good, Your Honor.

M5. KANE: Before we break, | wanted to respond to your
guestion fromyesterday. | don't knowif you still are interested
inthe Bureau's -- or want the Bureau's inpression of that Footnote

71 of HDO, but | didn't want you to think we hadn't heard your
guesti on.

JUDGE Sl PPEL: And?

M5. KANE: Well, we've |ooked at it, Your Honor, and we
do believe that the factual question of whether Gane Show Network
has nmet the statute of limtations in the timng of filing its
conplaint is not sonething that has been desi gnated specifically to
Your Honor for the purposes of this hearing.

That being said, we do believe you have conplete
authority to address issues as necessary in order to address any
sort of evidentiary rulings, as you have had to do as the case goes

on. So | don't think it restricts you in the way that | think
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maybe you were concerned about yesterday.

But in terns of actually nmaking a factual finding with
regard to whether the statute of limtations was net or not net,
that woul d be outside the purview of this hearing. And anything,
obvi ously, that you -- you can say whatever you would want, but we
woul d suspect that that would have | ess bearing and | ess val ue on
t he Conmi ssi on.

JUDGE SIPPEL: Well, am | to understand that there has

been a determ nation in the hearing designation order?

M5. KANE: Correct, Your Honor. In the hearing
designation order -- and | can show the particul ar paragraph if you
are concerned -- but the Media Bureau has addressed the concerns

that had been raised by Cablevision about whether or not the
statute of limtations would be an issue. And it concluded that
that was not an issue, and, therefore, did not designate it to the
HDO.

They did, however, reserve the right for Cablevision to
make an i ssue of that on appeal, or in exceptions, et cetera. But
it has not been an issue that has been designated as necessary for
a factual finding by Your Honor.

JUDGE SIPPEL: I'msorry. | understand it has not -- |
understand it has not been designated as a specific issue. But |I'm
trying to determ ne, have they actually nade a ruling on it? Have
t hey anal yzed the issue and nade a ruling?

M5. KANE: It would appear from the HDO that, yes, in
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fact, the Media Bureau did nmake that determ nation
JUDGE SIPPEL: All right. Do you have the paragraphs,
any chance?

M5. KANE: | believe -- late in the day. | believe i

by

t's

-- | believe it's paragraph 13, page 10, of the HDO, Your Honor

JUDGE SI PPEL: Ckay.

M5. KANE: And the Media Bureau affirmatively says t

hat

they disagree with Cablevision that GSN s conplaint is barred by

the statute of limtations.
JUDGE SIPPEL: Al right. Wll, I'Il take a | ook at

MS5. KANE: Thank you, Your Honor.

it.

JUDGE SIPPEL: [|'ll take a look at it. Thank you very
much.

MR. COHEN.  Your Honor?

MR.  KNOW.ES- KELLETT: Don't hold it against us, Your
Honor .

(Laughter.)

M5. KANE: W didn't wite that paragraph, Your Honor.

JUDGE SIPPEL: | pointed that out very clearly, that t
was not an Enforcenent Bureau HDO.

M5. KANE: It was not, Your Honor.

JUDGE SIPPEL: | worry about -- well, that's okay.

MR.  KNOWALES- KELLETT: Different day, we'll take
bl ane.

JUDGE SIPPEL: That's fine.
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Yes, sir.

MR.  COHEN: Your Honor, we were just having sone
di scussion at lunch. The 10-K that you want from Cabl evi sion, do
you want a current one or back in 2010 or 20117

JUDGE SIPPEL: Well, I do want a current one. | just
want to find out -- | want to find out how they report things and
how t heir business is and what kind of --

MR. COHEN. Ckay. We'll supply --

JUDGE SI PPEL: Just for general information.

MR. COHEN: W' Il supply Your Honor with one tonorrow

nor ni ng.

JUDGE SIPPEL: [If | feel the need for, you know, for --

MR. COHEN. Just a designated piece of it or the entire
t hi ng?

MR. SCHM DT: |'"d have to go back and | ook. But Your
Honor m ght want to get one from 2010 as well, just because of the
spi nof f . | think it was in 2011, the channels that Cabl evision

owned were spun of f.

JUDGE S| PPEL: Wy don't you tell M. Cohen what you
think I mght want.

MR. COHEN:  Your Honor, this is worth a second, because
| think this would conme up in a couple days if --

JUDGE S| PPEL: Go ahead.

MR. COHEN: What M. Schm dt was referring to is in 2010

when we had this testinony, there was Cabl evision corporate, and
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t hen there was the cabl e conpany as one subsidiary, and it was then
cal | ed Rai nbow.

In 2011, Cabl evi sion spun out Rainbow and it becane AMC
Net wor ks, a separate public conmpany, which is | think what --

MR. SCHM DT: Still subject to comon ownershi p.

MR. COHEN: Subj ect to some common ownership, but a
separate public conpany.

So, the Dolan famly -- you'll help me if | get this
wrong, M. Shapiro. The Dolan famly | think has effective
control, a controlling interest, in both entities, but there are
two separate public conpanies with it that each have actually
publ i ¢ sharehol ders, and they're traded separately.

MR. SCHM DT: Correct.

MR. COHEN. That's a 2011 decision. So |I'mhappy to give
you one of each if you want to see.

JUDGE SIPPEL: Well, yeah. But are they going to show
how the financials are reported? The two separate ones, now. |
nmean, in other words, is the financial reporting the same for AMC

as it was for Rai nbow? You don't know that.

MR. COHEN. | just don't know, Your Honor.
JUDGE SIPPEL: Well, | don't want to have to nake that
determ nati on. Gve ne the -- yes, let me have the one that

expl ai ns the conclusion of the new breakout, and a current one.
kay?

MR COHEN. Alright. W'Ill figure out the right one.
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kay

JUDGE SIPPEL: But | do want a current one, though.

MR. COHEN:.  Tonorrow norni ng, Your Honor.

JUDGE SI PPEL: Thank you.

MR. SCHM DT: And just one other point of housekeeping.
| think we nentioned this in the hall, Your Honor. W have
conferred about stream ining remaining objections. | think we're
bot h concerned about tinme. |'mhopeful that we can report back in
the norning that we will have resol ved renaini ng objections.

W are both giving that final consideration, and then I
think that will affect some of the objections to the direct

testinmony that have been | odged as wel .

MR. COHEN: That's correct.

JUDGE SIPPEL: Ckay. So we're just going to | eave these
objections, we'll leave it as they are until we hear further from
you.

MR COHEN: W will streaniine. W will resolve, |
think, the overwhelmng mgjority, if not all of the docunent
obj ect i ons. And we will streamline down to a very handful of
i ssues, the witten direct, so we won't have to confront somethi ng
as we did with M. Goldhill where there was multiple objections.

JUDGE SIPPEL: Anmmzing. Just anazing how these things
happen. You've been very patient, M. Goldhill. You' ve probably
have nmade the rest of the case a | ot nore pleasant for all of us.

MR. GOLDHI LL: I1'mglad |I've hel ped, Your Honor.
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JUDGE SI PPEL: So go back to the Health Roomand get, you

know, fixed up and be on the road. Are you goi ng back to New York?

MR GOLDHILL: | am sir. Yes.

JUDGE SIPPEL: Are you going to see any Yankee ganes?

MR, GOLDHI LL: | won't see tonight's, unfortunately. |
was wWith you | ast night, though.

JUDGE S| PPEL: You were there?

MR GOLDHILL: | was there. | saw Luis Tiant.

JUDGE SIPPEL: Luis Tiant. It was Luis Tiant.

MR GOLDHILL: It was remnarkable.

JUDGE SI PPEL: How did you like that?

MR, GOLDHI LL: It was extraordinary.

JUDGE SIPPEL: | thought the same thing, too.

MR, GOLDHI LL: He rem nded nme so nmuch of Lou Gehrig, whom
| loved grow ng up.

JUDGE SI PPEL: You grew up with hinf

MR GOLDHI LL: Well, no.

(Laughter.)

Sir, | grew up a Yankee fan, and he pitched for us for
two years after the Red Sox.

JUDGE SI PPEL: We're off the record.

(Wher eupon, the above-entitled natter recessed at 5:23
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