UNITED STATES OF AMERICA __
BEFORE FEDERAL TRADE COMMISSION ™. .. ...

In the Matter of

POLYGRAM HOLDING, INC,,

a coTpatation

DECCA MUSIC GROUP LIMITED,
a Corporation,

UMG RECORDINGS, INC., DOCKET NO, 9298

a corporation,
and

UNIVERSAL MUSIC & VIDEO
DISTRIBUTION CORP.,

1 enrporation.

RESPONDENTS POLYGRAM HOELDING., INC.. DECCA MUSIC GROUP, LTD., UMG

RECORDINGS, INC. AND UNIYERSAL MUSIC & VIDEQ DISTRIBUTION CORP.’S

PROPOSED WITNESS LIST, DESIGNATIONS OF DEFOSITION TESTIMONY, AND
EXHIBIT [LIST

In accordance wilh the scheduling order in this case and the Federal Trade
Commission’s Rules of Practice, Respondents PﬂlyGram1 Holding, Inc. ("PolyGram Holding™),
Decca Music Group Limited (“Decca™), UMG Recordings, Inc. (*UMG"™), and Universal Music
& Video Distribution Corp. (*UMVD™) (collectively “Universal” or “Respondents™) hereby
provide their proposed lists of wimesses, designations of witness testimony, and trial cxhibits for

this aclion.



| N Witness List

Listed below are the persons whom Respondents presently intend to call as
witnesses in this aclion, iwgether with a peneral description of the proposed testimony of each
witness and, where applicable, proposed designations of deposition testimony . Respondenits
reserve (he right to revise or modify their witness list by adding or deleting any potential witness
andfor by revising the description of the proposed Lestimony and/or by revising the proposed
desigmation. Respondents further reserve the right to call as a witness any person identified as a

witness by Complaint Counsel.

1. Bert Clocckacrt

Mr. Cloeckaert will testify concerning Lhe relationship between PolyGram and its
European operating companies and concerning PolyGram’s and Universal’s pricing and
promotion of recorded music produets, incloding Three Tenors produets, in Furope, Mr.
Cloeckaert will also testifly concerming his communications with other PolyGram employees and
gxecutives regarding the joint venture belween Pu.]yGram and Warner Music Group.
Respondents anticipate that Mr. Cloeckaert, who resides outside the United States, will testify
live at trial; however, in the event that ¥r. Cloeckaent 15 unable (o testify at trial, Respondents
hareby designate the following portions of his depositicn: wranscript for use at trial: (Vol. [)-4:3-
17:23, 18:22-20:6, 21:18-37:16, 38;4-44:9, 46:18-4%:25, 51:3-6(h21, 63:7-T4:6, 75:9-70:11-
112:9; (Vol. II) 121:19-144:4, 145:11-150:19, 152:19-158:13, 160:24-17(:2, 171:14-182:13,

183:16-191:8.



2. Rachard Constant

Nr. Constant will testify concerning PolyGram's bosiness structure in 1998 and
c_once:m_ing PolyGram®s decision not to implement any restriction on pricing and discounting of
the 1990 and 1994 Three {'enors albums as part of its joint ventire with Warner Music Group.
Respondents anticipate that Mr. Constant, who resides outside the United States, will tesriify live
at trial; however, in the event that Mr, Constant is unable to testify at trial, Respondents herchy
designate the following portions of his deposition franscript for use at trial: 4:3-12:3, 13:9-17:%,
18:4-36:5, 36:12-14, 41:7-14, 41:24-42:12, 43:2-44;7, 44:13-45:18, 47:25-49:5, 45:17-30:11,

51:1-15, 54:25-37:2, 61:15-20, 64:3-6, 65:1-66:23.

3. Kevin Gore

Mr, Gore will testify concerning PolvGream™s and Universal®s pricing and
promotion of recordad music products in the United States and other territories, including the
pricing and promotion of the 1990 Three Tenors album in 1998,

1. Stephien Greene

Mr. Gireene will testify concerning issues related to the joint venture between
Paly{iram and Wamer hMusic Group and conceming his conununications with other PolviGram
employees repardmg the pricing and protoetion of Three Tenors products i the context ol that
Joint venware. Respondents anticipate that Mr. Greene, who resides ontside the United States,
will testify live at trial; however, in the event that Mr. Greene is unable to testify at tral,
Respondents hercby designate the following portions of his deposition transcript for use at inal:
6:3-10:23, 17:13-3006, 31:8-32:3, 32:19-35:14, 35:18-40.0, 41:12-45:12, 46:6-5T7:23, 59:25-

72:25,73:12-74:9, 74:21-85:3, 85:9-23, B:4-87.21, 88:7-19, 89:4-90: 10, 96:18-103:16, 107:1-



E23:18, 124:3-140-13, [46:6-47:18, 149:2-T73:11, 174:20-183:1, 183:5-192:2], 204-213, 223:8-
225:19.
5. Melchor Hidalgo

Mr. Hidalgo will testify concerning PolyUiram’s and Uiniversal’s pricing and
premotion of recorded music products in Spain, including the pricing and promotion of the 1530
Three Tenors album in 1998, Respondents anlicipate that Mr, Hidalpo, who resides outside the
United States, will testify live at triat; hm}’evcr, in the event that Mr. Hidalgo is unable ta testify
at trial, Respondents hereby designatz the following portions of his deposition transcript for use
attrial: 53-24:3, 43247412, 75:18-110:5,
6, Rand Hollman

M. Hoffman waill testify concenung the negotiation of the written agreements
underlying the joint venture butween PolyGram and Warier Music Group and concerning his
involvement in PolyGram’s decisionmaking in connection with the 1998 Three Tenors album.
7. Stephen Kon

Mr, Kon will testify concerning his involvement in PolyGram’s decision not to

mrmplement any restriction of pricing and promaotion of Three Tenors products as part of the joint
venture between PolyvGram and Warner Music Group, Respondents anticipate that Mr. Kon,
who resides cutside the United States, will testify live at wial; however, in the event that Mr, Kon
i unable to testify at trial, Respondents hereby designate the following portions of his deposition
lranscript for use at trial: 4:3-7:20, 9:1-13:25, 14:4-21, 15:17-23, 18:8-19:4, 19:23-21:14, 22:2-
23:16-25:24, 26:9-34:9, 36:11-17, 37:-39:9,
3. Chris Roberts

A, Roberts will testify concerning MolvGram’s and Universal’s business strategy

with respect to classical music products, congerning PolyGram’s business considerations in



entering into the joint ventire with Warner Music Group, and conceming his role in business
ducisions made by PolyGram in the context of thal joinl venture.
9, Paul Saintilan

Mr. Saintilan will teatify coneerning PolvGram®s marketing strategy with respect
ter the joint veniure between MolylGram and Warner Music Group and concerning his
gommunications with other PolyGram Music Group emplovees and executives and
representatives of Wamer Music Group regarding the possibility of adopting certain tesictions
on the pricing and promotion of the 1990 and 1994 albums as part of that joint venture.
Respondents antieipate that Mr. Saintilan, who resides outside the United States, will testify live
at trial; however, in the evenl thal Mr, Saintilan is vnable to testily af (rial, R::spuqdrfnts hereby
designate the following portions of his deposition transcript for use at trial: 3:9-18:11, 19:23-
A4 3171323 133:7-171:25, 172016 174:5-175:1, 175:23-187:15, 1 88:0-18%:25_ 190:8-
202:13, 204:6-207:7, 207:22-215:7, 216:6-23, 217:4-223, 226:15-227
1. Anthony (’Brien |

Respondents anticipate that Mr. O"Brien, who is not cmploved hy any party to
ihis alion and who resides outside the District of Columbia, will tesiify al tnal;, however, 1n the
cvent that Mr. O°Brien 15 unable to testify af trial, Respondents hereby designate the following
portions of his deposition ranscripts Jor use ot tnal: (1/5/01 Transcript) 4:4-14:13, 14:18-36:20,
377-68:13, 69:9-100:19, 101:25-110:13, 113:25-174:6, 175:11-177:4, 180:3-13, 181:15-187:12,
189:21-191:13; {December 6, 2001 Transeript) 6:3-13:3, 21:2-24:23, 26:10-40:3, 40:20-50:21,

51:25-54:25, 57:1-65:3, 05:10-67:15, 7(h22-80:25, §1:18-84:14, §9:4-93:7, 98-122.



11 Janusz Ordover

[rofessor Ordover will provide expert testimony concerning the conduct alleged
in the Complaint and Respondents’ allirmalive defenses. The subjects of Professor Ordover’s
testimony were set forth in Professor Ordover's expert report. Additionally, Professor Crdover
will testify regarding the opinions offered by Complaint Counsel’s expert witnesses roparding

the conduct alleged in this case.

12, Dhekon Stainer

M, Stainer will testify concerning PolyGram’™s and Universal’s pricing and
promotion of recorded music preducts in Spain, including the pric{ng and promotion of the 1950
Three Tenors album in 1998, Respondents anticipate that Mr. Stainer, who resides outside the
United States, will testify live at trial; however, in the event that Mr. Stainer is unable 1o testify
at inal, Respondents hereby designaie the following portions of his deposition transeript for use

at mrial: 5:3-81:14.

13, Yoram (“Jery™ Wind

Professor Wind will provide expert testimony concerning the conduct alleged in
the Complaint and Respondents’ affirmative defenses. The subjects of Professor Wind's
testimony were set forth in Professor Wind’s expert report. Additionally, Professor Wind will
testify regarding the opinians offered by Complaint Counsel’s expert witnesses regarding the

conduct alleged in this case.

mMmniAcen 11 Fa



II, Exhibit List

Respondents hereby identify the following documents as exhibits they intend to

nsc at trial. This st does not include demonstrative exhibits. Respondents reserve the right to

supplement this list io include any additional documents that may be necessary to respond to or

clarify the exhibits identificd by Complaint Counsel.

Tamuary 27, 1998

Exhibit Bates Range DATE DESCRIPTION
Number
BEX1 CD of 1990 Three Tenors album
RX2 CD of 1994 Three Tenors album
E33 CD of 1998 Three Tenots album
BX4 UMCGO00507- Jar 121995 Memreoandum from Stephen Greene to
511 Y Distribution List ,
RX5 UMGOOL708 | Anril 11,1997 | E-mail from Rand Hoffman to Pat Clancy
UMGO0E704-05 . ]
X6 April 14, 1997 Memorandum to Eric Krenfeld from Rand
lHoffman.
RX7 UMGO01342-43 November 20, Memorandum from Rand Hoffman to
1997 Approvers
RX38 UMGO01343-56 Memorandum from Pat Clancy to Jan Cook,
Oclober 28, 1997 Geoff Lawlan, Alain Rebillard & Rand
Hoffman
RXY 5‘11\51(31]{}{?393- " Master Recording License Agreement”
Ociober 14, 1997 | bérween Wamer and Resorts Production Ltd.,
{:LRPLH}
RX10 3Hen00002257 - Decetnber 14, Memorandum from Tony O°Btrien to Bab
H 1997 Daly
RXIL | 3won00007334- | 1y o omber 15, Memorandum from Tony O’Brien to Bob
35
_ 1997 Daly
RX12 UMGO0106Y-79 i “The Three Tenors/1998 Concert/License
Drecember 19, ‘ T s .
: 1997 ; Agrcement” (ihe *Concert/License
I Agreement”) between Poly(Gram and Warmer
RX13 TIMGO0560] Janwary 1, 1998 | Email from Paul Saintilan to distribution list
RX14 Jten(003392 Memorandum from Niall O'Rourke to

Disiribution List




UMGO00371-03 : February 9, 1998

April 29, 1998

T RXIS Meeting Mimutcs
i EX16 UMG0015340-44  February 18, 1998 | Meeting Minutes
i RX17 TUMGE003728 March 6, 1998 Email from Ascension Hernandez B
- RX18 USMGO0054-58 March 9. 1998 Email correspondence between 1sabelic
' Marnier and Stephen Greene
RX19 UMGO01523-29 | March 10, 1998 Meeting Minutes
RZ20 UMGO03156 March 15, 1998 Email frorm Dickon Stainer to Paul Saintilan
BX21 UMGOODOGR L t Email from Pieter Strooker to Stephen
i ;
! March 16,1998 | Creene
EX22 3tcn00003 579 Apil 7. 1098 Memorandum from Jim Caradine to Tihar
prit s, Rudas
; R¥23 - UMGANNN 7S April 8. 1998 Email from Paul Saintilan to varicus
: | pri o, recipients _ -
RX24 HendD009929 spril 9. 1998 Memorandum from Roger A, Sandau to Jim
. . Aprt Caradine
RX25 UMGO0O008 Areil 9. 150K Emai] from Stephen Greene to Bert
o L S Cloeckaeri
RX26 UMGOG1 508 Memorandum from Berl Cloeckagr to
April 10, [99% Classical MDY's/Classical Marketing
: RX27 UMGO06021-31 Anri 17, 1998 Letler from Paul Saintilan to Wayne Baruch
P T re: Three Tenors in Paris — Marketing Flan
RX28 UMGUA1505 Ancll 20. 1998 E-mail [rom Stephen Greens to Bert
prit £l 17 Cloeckasrt
RX29 LMGU00050 Memorandum from Bert Cloeckastt to
April 21, 1998 | Classical MD’s/Classical Marketing
’ © Manapors
RX30 jUMGO0LS04 | 405191, 1098 | E-mail from Paul Saimiilan i Pat Clancy
RX31 UMG000106 April 24. 1998 F-mail from Roger Lewis to Chris Roberts
! P ’ and Bert Cloeckacrt
RX32 | UMGOO3760 | 4 15127,1998 | E-mail from Dickon Stainer fo Paul Saintilan
C 1035 f . .
RX33 3ten00003 565 April 78, 1998 Letter from Jim Caradine to Roger A
P ’ Sandan
RX34 LMGG00480 E. Memorandurm from Stephen Greene and
Aprii 29, 1998 Paul Saintilan to European Classical
MIDs/Europcan Label Managers
| RX35 UMGH02673-74

Letter from Pangl Saintilan to Pat Creed




June 25, 1998

R2546 31en00003538 Apgil 29. 1998 Memorandum from Pat Creed 1o Tony
AP : {¥Brien and Marao Scott
RX37 | UMG003052 April 30, 1998 E-mail from Nigel Haywood to Bert
) Cloeckacri
RX38 UMGH13639-64 Decca Campaign Overviews
RX39 ;]?,TE 003746- Diceca Campaign Overviews 11K,
RX40 UMGO00117 Aol 30. 1998 E-mail correspondence botween Dave
P ' Tweed and Stephen Greene
R4 UMGO00121-22 Anril 30. 1998 H-mail correspondence between Dave
prit 35, : Twoed and Stephen Greene
RX42 UMGO00128 | Fomail from Kield Stefanson to Stephen
May 6, 1098 Greene -
RX43 ;‘fﬂﬂﬂﬂﬂmﬂ' Mav 13, 1995 | Memorandum from Ray Still 1o Niall
¥ 12 O’Rourke (plus attachment)
RX4 3@1{]{]{]{]3539 May 15. 1998 Memorandum from Niall O'Rourke to
i, Distribution List
RX43  PUMGOO0I4E | pray 18, 1998 F-mail from Stef Coninx to Stephen Greene
RX46 I g;ﬂnﬂﬂﬂﬂﬁﬂ' May 19. 1998 Memorandum froim Ray Still to Jim
ay 15 12as Caradine, ef al. (plus altachmcnt)
RX47 .
Letter fi Rand. Hoffman o Margo Scott
3ten(000027 June 11, 1998 cr?AtlianTiTRca:nrds — :
RX43 LMG000163 June 13, 199% E-mail from Roger Lewis to Paol Saintilan
RX49 3ien0000]1498-
Jume 23. 1998 : Memorandum from Artie Moorehead to
1500 HHe <2, | Margo Seott {plus attachments)
T ORXS0 |, T
3ten00003555 June 24, 1998 ;Ij?nnrandum from Iran Lichtman to Peter
EXs1 3ten(H00021-
Memorandum from Phil Wild to Val Azzoli
23 fune 24, 1598 {plus attachments)
RX52 | 31en00000020

Memorandum lron [an Maclaren to Eay




| sun

Tuly 30, 1998

- 3 I . .
RAS3 AtenlOOS1D - June 26, 1998 Memorandum from Tibor Rudas to Ray 5till
EX54 . .

IIMGO04432-33 FEmail from Bert Cloeckaert 1o Roper Lewis
Iune 29, 1998
plus attachment
RX35 UMG002961 June 20, 1998 Email from Melchor Hidalgo
-—6 : —
R | HenQ00R00017 Memorandum from Ramon Lopez to Val
| Tauly 1, 1958 Azzoli :
RX57 UMGO01997-08 Letter from Faul Saintilan to Anthony
July 2, 1008 i
O"Bren
RX58 Jten00010121 | Memorandum (rom Ramon Lopez to Val
Phuly 6, 1998 .
; Azzoll
RA5% Jen(k0IT27 Tulv 6. 1998 Memeorandumn from Niall O"Routke to
- Distribution List
RX60 | UMGODOZE3 | 110 49, 1908 Email from Paul Saintitan to Chris Roberts
RXG1 e o
© UMG000204-05 | Tuly 10, 1998 Ll“.:ﬂﬂ? from Paul Saintilan to Anthony
(¥ Brien
RX62 3en00011275 July 13, 1998 Anthony O'Brien’s handwritden notes
RXe63 T . .
i Eanail from Paal Saintilan 1o Chris Roberis,
TIMGO002 06 July 13, 199§ ' Rand Hoffman, ¢f o
X4 : . - .
UMGO00207-08 | Tuly 14, 1998 g E-mail Irom Paul Saintifan to Chris Roberts,
Lo + Pat Clancy, ef al.
RX65 L s _ L
UUMGO00209 : ¥-mail from Bert Cloeckaert to Diswibution
July 14, 1998 List
EXbb UMGsKOG10-
Fax (rom Paul Robinson to Stephen Kon
15 Tuly 27,1593 transmitting draft cormespondence
RX67 : g1
JtendOQ000140 Memorandum from Jun Caradine to Val
: Tulv 29, 1995 .
Azzoll
RX68 | UnGooo213 Memorandum from Paul Saintilan to

Dhistribution List




R¥69

TIMC5909-5210

Memorandum from Melchor Hidalgo to Paul

Juby 30, 199% Saintilan
RXT0 . o . .
UMGHISEGE _ E-mail from Melchor [lidaigo to Javier
July 31, 1993 p
QuSa
REX71 | - - . . .
LMGON2856-67 i E-matl from Paul Saintilan to Melchor
August 3, 1958 .
Hidalgo
RX72 | UnG003065-55 Email from Paul Saintilan 1o Melchor
August 4, 1998 .
_ Hidalgo
! RX73 | UMGSKoois- | | ]
1 Fax from Paul Robinson to Stephen Kon
24 August 6, 1998 plus attachments
RX74 | - T : o
i P ], I
Jtan 00000 August 10, 1998 Lelllml' from Anthony J. O’ Brien to Pan
Saintilan
RX75 | UMGSK0025- r
’ Fax from Paul Robinson to Stephen Kon
27 : August 10, 1908 plus attachment
RX76 | UMGSK0029- ;
August 11, 1998 Fax from Paul Robinson to Stephen Kon
30 plus aliachment
RX77 | UMGDDG235-80 All-in-Fee Index
EX7H | UMGUUIO0E-23 1968 1098 ATF Data
RX79 . TMGHOS069- B
t
6362 1990 Album AJF Data
RX80 | UM004958-94 1998 Album Sales Data (Excluding France)
, RX8L | UMGo4o1s 1998 Album France Sales Data
i' RX82 | UMG004883-
! 4908 United States saies data
: RX53 Py

UMGQO06407-08

Linited States co-operative advertising and
classical music sales data




Rxf4 Staingr Exhibit 7 Promotional Flver for 1998 Album UK.
| Campaign
I .
RA&S | b 1998 . Promotional Fiyer for 1920 Album UK.
' | CHTTIpAign
!
RX86 | - Drdover summary ¢xhibit reparding 311 CD
- (Gross and Effective Wholesale Prices m
i L8
RXRT
] 12\1551‘: mber 14, Expert Report of Catherine Moore '
RX&R | |
I;{;gf mber 14, Expert Report of Stephen Stockum
| RX89 December 7, 2001 | Expert Report of Janusz Ordover
RX90 Decamber 7, 2001 | Expert Report of Yoram Wind
EXo1 i
7 ) : .
. Ié)ggfmber 21, Rebuttal Expert Report of Catherine Moore t
. T et
| ?[‘}’5;’“"’“ 21, } Rebuttal Expert Report of Stephen Stockum
I-._,-—._—....,—._._—ﬁ\_.. — o  — i —_——— —— ——_— [ —
| RXY3 ] _[ Tanuary 31 2001 Rand Hoffman investigative heanng
t i SO iranscripl
RX54 . . |
Tanuary 5, 2001 Anthnr_ljr O’Brien investigative hearing
anscript
RX95 g . .
December 6, 2001 | Anthouy (¥ Brien Deposition transcript |
) . |
RX96 November 28, Bert Clocckacrt Depasition transcript {Vol |
b 2001 | L) _
H—’TX—QFH—"—'“Eh%M’“T T .
avember 29, Bert Clocckaert Deposition transeript { Vol.
2001 IM)
RXO% November 6, 2001 | Paul Saintilan |Jeposition transcript
RZ99 October 31, 2001 ﬁl:;sli_-fhcr Ruobeits Depostion ranscript )
RX 100 | Novernber 1, 2001 ﬁﬁ;ﬂtgf'hcr Roberts Deposition transcript




RX101

December 21, Dickon Stainer Deposition transcript

2001
RX102 October 30, 2001 | Kevin Gore Deposition transcript
RX103

= _E; glem ber 20, Melchor Hidalgo Deposition transeript

RX104

;Iﬂuﬂxrlember 29, Rand Hoffman Deposition transcript
R¥105

;JGDGT mber 28, Richard Constant Depesition ttanscript
BX106

Iz*lﬂogr]ember 19, Stephen Greene Deposition transetipt
RX107

?&Eﬂmh&r 20, Stephen Kon Deposition transcript
RX108 Janvary 10, 2002 | Jermy Wind Deposition transeript
RX109 January 7, 2002 Janusz Crdover Deposition transcript
X110 .. .

January 8, 2002 Stephen Stockum Deposition transeript
RX11l January 8, 2002 Catherine Moore Deposition transcript

Dated: January 18, 2002 Respectfully submnitted,
BRADLEY 5. PHILLIPS
GLENN D. POMERANTZ

STEPHEN E. MORRISSEY
MUNGEER, TOLLES & OLSONLLP
355 8. Grand Ave., 35th Floor

Los Angeles, CA 90071

(213) 683-9593

By:

ST

Stephen E. Mnrrisae}-\

Attormeys for Respondents



CERTIFICATE OF SERVICE

I, Stephen E. Morrissey, hereby certify that an January 147 2002, 1 caused a copy of the
attached RESPONDENTS POLYGRAM HOLDING, INC,, DECCA MUSIC GROUP,
LTD., UMG RECORDINGS, INC. AND UNIVERSAL MUSIC & VIDEOQ
DISTRIBUTION CORE.’S PROPOSED WITKESS LIST, DESIGNATIONS OF
DEPOSITION TESTIMONY, AND EXHIBIT LIST {0 be served upon the following persons
by facsimile and Federal Bxpress:

Geofirey Grecn/John Roberti/Cary Zuk/Richard Tagen
Federal 'Irade Commission

fith & Pennsylvama Ave., N.W.

Washington , D.C. 20380

L

—_— i —
STEPITEN E. MORRISSEY

——



