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Pandora Media, Inc. ("Pandora") respectfully submits this reply memorandum of law in

further support of its motion pursuant to 17 U,S.C. $ 803(b)(6)(C)(ix) for the Copyright Royalty

Judges ("Judges") to issue subpoenas.

INTRODUCTION

Pandora's motion for issuance of subpoenas laid bare the limited access that service-side

participants such as Pandora and the National Association of Broadcasters ("NAB") have to

marketplace information and data that warrant full consideration as a part of this proceeding.

That motion further described the deep informational advantage that SoundExchange presently

enjoys over service-side participants by its own access to that very information. Unsurprisingly,

SoundExchange, desirous of not relinquishing that advantage, opposes the motion. In doing so,

however, it fails fundamentally to challenge the core, indisputable premise of this motion: that

Pandora will be compromised in its ability to prepare a direct case that is fully informed by the

range ofmarketplace agreements, while SoundExchange, because of its preferential access to

marketplace agreements, will be able to rely on and disclose only those agreements most

favorable to its position, leaving the balance in the dark for both participants and theJudges,'hat

is more, SoundExchange—which is not the actual target of the subpoenas, and which will

have no role in producing or reviewing documents in response to them—does not (and cannot)

identify any prejudice or burden it would suffer were the motion granted.

Rather than join issue with those fundamental realities, SoundExchange resorts to ipse

dixit assertions that the proceedings will be "fair" without the information requested in the

subpoenas, old-fashioned threats of engaging in tit-for-tat discovery, and highly selective

'ellingly, SoundExchange does not attempt to refute Pandora's showing that, even before this
proceeding began, its lawyers had access to and were analyzing confidential license agreements, the very
agreements that remain undisclosed to Pandora. See Declaration of Christopher Harrison ("Harrison
Decl.") $ 5.



citations to relevant precedent. In merely asserting that the post-direct-case-filing discovery

process will remedy any information discrepancy, SoundExchange is simply mistaken. The

practical reality of the discovery process, revealed time and again in prior proceedings, dictates

otherwise. As Pandora's motion demonstrated, limitations inherent in the discovery process

prevent it from fully curing the ex ante imbalance of information between the parties; whatever

information may eventually be obtained through that process comes too late in the proceeding to

be meaningfully analyzed and incorporated into amendments and rebuttals. SoundExchange also

mistakes the prevailing standard governing the discovery process, which will allow Pandora to

direct discovery requests to SoundExchange (as the "opposing" party), but not from its fellow

service-side participants, Finally, SoundExchange glosses over the fact that only a small number

of Pandora's co-participants have actually taken licenses with sound recording owners, and that

such licenses typically prevent the sort ofvoluntary disclosure SoundExchange recommends

absent a court order—yet another roadblock to discovery that has surfaced repeatedly in prior

proceedings. Indeed, where SoundExchange does engage with the records ofprior proceedings,

it proves Pandora's point: when Sirius XM, in the 2012 Satellite II proceeding, relied on two

2007 Slacker and Last.fm agreements it happened to find in the online filings related to 8'eb III,

SoundExchange sought to discredit those agreements as being too outdated and too

unrepresentative a sample to serve as reliable benchmarks for rate-setting.

As the Judges have recognized in past proceedings, those agreements contain confidentiality provisions
that restrict unilateral disclosure, which leads one to wonder how it is that the record company signatories
to them have apparently seen fit to share them with SoundExchange for use in these proceedings. See
Order Granting in Part and Denying in Part Music Choice's Motion to Compel SoundExchange to
Produce Certain License Agreements and Other Documents, Docket No. 2011-1 (Satellite II) (March 13,
2012) ("March 2012 Order") (ordering production ofagreements in response to SoundExchange's
argument that it did not have authority to disclose the agreements absent a court order). Whatever the
circumstances or propriety of such activity, SoundExchange has all but admitted that it has access to the
range of such agreements, while Pandora does not.



Unable to counter the force ofPandora's motion on its merits, SoundExchange attempts

to block it on the asserted basis that it is procedurally improper. It is not. For all of its zealous

advocacy, SoundExchange omits advising the Judges that its precise argument was rejected as a

matter of law in a prior proceeding, in which the Judges found that they do, in fact, have the

authority, exercisable in their discretion, to issue subpoenas at "any stage" in the proceeding,

See Order Denying Issuance of Subpoenas for Nonparty %itnesses, Docket No. 2009-1 (Web III}

(Mar. 5, 2010), at 2 n.1 ("March 2010 Order"). SoundExchange's further contention that the

requested subpoenas are unduly burdensome and speculative is wide of the mark. To the

contrary, the subpoenas are narrowly tailored to uncover precisely the type of marketplace data

that has proven relevant in prior proceedings and that is necessary to respond to the questions

posed by the Judges'otice initiating this proceeding, See Determination of Royalty Rates for

Digital Performance in Sound Recordings and Ephemeral Recordings (" 8"eb IV'), 79 Fed. Reg.

412 (Jan. 3, 2014) (" 8'eb IVNotice"),

Accordingly, for the reasons set forth in Pandora's opening motion papers, as further

amplified herein, the Judges should grant the motion and issue the requested subpoenas.

ARGUMENT

I. NEITHER THE DISCOVERY PERIOD NOR COLLABORATION AMONG
SERVICES CURES THK INFORMATIONAL DISADVANTAGE DESCRIBED IN
PANDORA'S MOTION AND ACCOMPANYING DECLARATIONS

SoundExchange's chief argument is that the discovery process and inter-service

collaboration can remedy the effects of the informational deficits and asymmetry. This

contention ignores the practical realities of these proceedings—as documented in Pandora'

moving papers and supporting declarations—as well as a fundamental misunderstanding of the

strictures of the discovery process.



First, SoundExchange asserts that the discovery process is "fair and makes sense"

because "[t]he discovery period addresses any concerns about information disparity because the

parties exchange all relevant information once their respective initial positions have been staked

out." SoundExchange's Opposition to Motions for Issuance of Subpoenas ("SX Mem.") at 8,

This argument simply ignores the very basis for this motion: the prejudice to Pandora and other

service-side participants in "stak[ing] out" their "initial positions" — by filing their written direct

cases, without access to the range ofpotential marketplace benchmarks that, in contrast,

SoundExchange uncontestedly possesses. See Declaration of R. Bruce Rich ("Rich Decl.")

$$ 18-19; Harrison Decl, $ 5.

Once behind the information eight-ball, Pandora cannot rely upon either the post-direct-

case-filing discovery process or the overall structure ofproceedings to remedy this imbalance.

From a substantive prospective, discovery is limited in scope only to that which is "directly

related" to the opposing party's written direct testimony. See 17 U.S.C. $ 803(b)(6)(C)(v); 37

C.F,R. $ 351.5(b)(1). As Pandora has shown, this limitation raises the prospect that a service

(and, thus, the Judges) will receive access only to a subset of the potentially relevant marketplace

data that includes only those agreements on which SoundExchange and its experts have chosen

to rely. See Rich Decl. $ 24 k n.2. SoundExchange also ignores the procedural limitations of

the discovery period. In particular, as Pandora explained, the compressed discovery window-

an abbreviated period of sixty (60) days—and the extraordinarily limited 15-day period after

close of discovery within which to submit amended testimony, are simply inadequate to

remediate the problem. See Pandora's Motion for Issuance of Subpoenas ("Pandora Mem.") at

15-16, Among other things, Pandora and its experts have too little time to fully and

meaningfully analyze the marketplace data provided to them for the first time in the discovery



process (but concededly available to SoundExchange for months, if not years, beforehand). Id.

Moreover, protracted discovery disputes mean that as a practical matter, and as past practice has

shown, there is a realistic possibility that evidence will arrive late in the discovery period—or

even after the deadline for amending direct statements. See Rich Decl. $$ 25-26. Moreover, any

last-minute modifications to a party's position based on information obtained in discovery,

including during the rebuttal phase, can carry far less weight given that it arrives well after the

party's positions have been "staked out" and the Judges have engaged with the case. Tellingly,

SoundExchange's opposition ignores all of these considerations.

Second, SoundExchange argues that subpoenas are unnecessary because Pandora can

collaborate with other service-side participants. This argument misses the mark for at least two

reasons. For one, the services cannot collaborate by sharing their own privately negotiated

license agreements because those agreements are protected by confidentiality provisions and

non-disclosure agreements; disclosure is permissible only under court order or pursuant to other

legal processes. See March 2012 Order (ordering SoundExchange to produce documents

withheld on confidentiality grounds). In addition, the underlying assumption is simply wrong.

Few of the participants in the proceeding appear to have entered into voluntary agreements with

the record industry, and they represent but a small fraction of those to have done so (and only a

portion of the services targeted by the proposed subpoena); only the record companies (and, for

purposes of this proceeding, their agent SoundExchange) have access to comprehensive

marketplace information. See Pandora Mem. at 13. Further, these types of agreements have

figured into the key benchmarks in every prior rate-setting proceeding. See Pandora Mem. at 11

Ec; n.15. So, as a practical matter, the services cannot collaborate or otherwise share data to



arrive at anything approximating the universe ofpotentially relevant agreements to which

SoundExchange has all but admitted it presently may access.

Third, SoundExchange's suggestion that the subpoenas are redundant or premature (at

least as to other participants) because Pandora can obtain this information through the party

discovery process (SX Mem, at 11-12) also is mistaken. The discovery process only permits a

party to seek discovery from its adversaries. See 17 U.S.C. $ 803(b)(6)(C)(v) ("Any participant

... may request of an opposing participant nonprivileged documents...") (emphasis added); 37

C.F.R, 351.5(b)(1) (same). Pandora cannot direct discovery requests to other service-side

participants under these rules. And, SoundExchange's additional suggestion that Pandora can

easily get information from non-participants via discovery requests to SoundExchange in the

ordinary course simply ignores the problems highlighted by Pandora's motion.

Finally, SoundExchange contends that there is good (enough) internal or publicly

available data to Pandora to enable it to sufficiently develop its direct case and respond to the

Judges'uestions. This is simply not so. Indeed, the two anecdotes on which SoundExchange

relies in fact prove Pandora's point. SoundExchange observes that in the recent SOARS

proceeding, Sirius XM relied on 2007 agreements between Slacker and Last.fm and one record

label (Warner Music) to inform its own benchmark analysis. SX Mem. at 16. Yet, in that

proceeding, SoundExchange repeatedly attacked Sirius XM's proposed benchmarks as out-of-

date, unrepresentative, and incomplete, See, e.g., Satellite II, SoundExchange Proposed Findings

of Fact at $$ 26-29, 215-249 (Sept. 26, 2012); Satellite II, 10/16/12 Tr. at 4977:4-10

(SoundExchange closing argument). SoundExchange, by contrast, was able to present, in its

written direct statement, proposed benchmarks that reflected access to hundreds of agreements.

See generally 8'ritten Direct Statement ofSoundExchange, Testimony of Janusz Ordover,



Satellite II at 18-20 (Nov. 29, 2011) available at http://www.loc.gov/crb/proceedings/2011-

1/pss/sx vol 2.pdf, SoundExchange also notes that in Web III, Live365 used its own internal

financial data to develop its proposed model. Those models, lacking access to the marketplace

deals to which SoundExchange is privy, were roundly rejected by the Judges, as SoundExchange

is forced to admit. SX Mem. at 16. All the more frivolous is the suggestion that Pandora should

be content with reliance on publicly available material on the Internet. Not to belabor the

obvious, newspaper articles providing only summary (often incomplete and/or inaccurate)

information about certain services are hardly substitutes for the actual private and voluntarily

negotiated deals with record companies that will comprise a significant portion of the universe of

data points considered by the Judges.

II. THE JUDGES HAVE THE AUTHORITY TO ISSUE SUBPOENAS AT THIS
STAGE OF THK PROCEEDING

SoundExchange also erroneously contends that the requested subpoenas "contradict the

text, interpretive precedents, and legislative history underlying the statute governing this

proceeding." SXMem. at4. In support, SoundExchangeprimarilyrelies onaMarch2010

decision by the Judges declining to issue subpoenas during the Web III proceeding. See

generally March 2010 Order. The Judges there concluded that, given the particular

circumstances of that proceeding, it was premature to conclude that their ultimate resolution of

the proceeding would be substantially impaired absent the requested information. Id.

But as Pandora's motion shows, the Judges'ecision in the 8'eb III proceeding was made

against a different factual backdrop, on the basis of a different record, and in a different

procedural posture. See Pandora Mem. at 17-18. And unlike the 8'eb III proceeding, the Judges

here have already interposed highly specific questions asking the parties to address a variety of

topics in their submissions, including "within in the[irj written direct statements." See Web IV



Notice, 79 Fed. Reg. at 413-14. As Pandora has shown, it cannot meaningfully and effectively

respond to the Judges'uestions at the critical, initial issue-joinder phase of these proceedings

given the limited marketplace information that is presently available to it. SoundExchange's

self-interested contention that Pandora and the other service-side participants can address these

questions at later points in the proceeding, see SX Mem. at 15, misses the entire point. At

bottom, unlike 8'eb III, where it was "not possible to determine whether the sought-after"

information would figure into the Judges'etermination, here there is no question—the Judges

have already requested it.

SoundExchange, repeating an argument it advanced in 8"eb III, further contends that the

placement of the subpoena provision in the portion of the regulations regarding hearing

procedures "suggests that the subpoenas are expected to issue after discovery has concluded."

SX Mem. at 7. The Judges in 8'eb III rejected this argument: "The Judges disagree with

SoundExchange that the absence of a corresponding subpoena provision in the discovery

provision for rate adjustment proceedings, 37 C.F.R. $ 351.5, prohibits them from issuing a

subpoena at that stage, or any stage, of the proceeding." March 2010 Order, at 2 n.1 (emphasis

added). The Judges should again reject SoundExchange's argument. The statute and

regulations do not restrict the issuance of subpoenas to a particular stage of the proceeding. The

only requirement Congress imposed is that the "substantial impairment" standard be met. That

requirement has been met here.

SoundExchange also relies on legislative history in support of its contention that the

issuance of subpoenas is inappropriate at this stage of the proceeding. But the same House

Report on which SoundExchange relies (see SX Mem. at 2) illuminates that a core concern

motivating Congress was the historical experience of cherry-picking: "Historically, the process



has allowed parties to circumscribe the type and amount of evidence considered by limiting

discovery to the documents underlying a party's direct case and by liming the decisionmakers'uthority

to request additional evidence." H.R. Rep. No. 108-408 at 33 (2004). As Pandora has

shown—and SoundExchange has not contested—past practice has revealed that such cherry-

picking is a demonstrable concern. See Rich Decl. $ 24. Given that likelihood, the legislative

history strongly suggests that Congress would have supported the issuance of subpoenas in this

circumstance as a way to circumvent such gamesmanships and ensure the integrity of these

proceedings.

SoundExchange's further suggestion that the subpoena motion upsets the voluntary

negotiation process and was undertaken in bad faith is a red herring. It is obvious that the parties

can continue to negotiate while the motion is pending, as is the case in the ordinary course of

federal litigation. Indeed, as the NAB has pointed out, the subpoenas may spur settlement, or at

the very least, encourage the parties to discuss the voluntary exchange of information prior to the

submissions of direct statements. Finally, as a practical matter, the motion could not have waited

until the voluntary negotiation period ended because, if the subpoenas are to issue and the

responding parties are given a reasonable amount of time to make their productions, there must

still be sufficient time for Pandora to incorporate the information into its analyses and

submissions.

HI. THE REQVESTED SUBPONEAS ARE NARROWLY TAILORED

SoundExchange finally contends that the requested subpoenas are "unacceptably and

unnecessarily broad" and that Pandora seeks "unfettered" access to discovery material. SX

SoundExchange criticizes Pandora for relying on the House Report considering a prior version of the
statute, but then proceeds itself to rely on the same report. See, e.g., SX Mem. at 2, 8. There is no House
(or Senate) Report accompanying the final version of the bill. Nonetheless, the comments recorded
therein shed light on the policy concerns motivating Congress to replace the then-existing CARP system
with the present framework.



Mem. at 19. As Pandora explained, however, the subpoenas are narrowly tailored to request

only that information that historically has been critical to the Judges'etermination of

appropriate benchmarks, that will be essential in responding to the questions posed by the Judges

in the Web IVNotice, and that Pandora cannot obtain from other sources. See Pandora Mem. at

9-11. Indeed, the requested subpoenas are far more limited in scope, and request far more

specific pieces of information, than the wish list of "reams of material" SoundExchange would

"love" to have from the services in preparing its direct statement. See SX Mem. at 17.

CONCLUSION

For the foregoing reasons, and those set forth in Pandora's moving papers, the Judges

should issue the subpoenas.

Dated: March 24, 2014 Respectfully submitted,
rVr@4ty
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CERTIFICATE OF SERVICE

I hereby certify that on March 24, 2014, I caused a copy of the Reply Memorandum of Law

in Further Support of Pandora's Motion for Issuance of Subpoenas to be served, unless otherwise

specified, by overnight mail and email to the participants and by overnight mail to the proposed

targets of the subpoenas listed below:

Participants

Cynthia Greer
Sirius XM Radio, Inc.
1500 Eckington Place, NE
Washington, DC 20002
cynthia,greer@siriusxm.corn
P: 202-380-1476
F: 202-380-4592
Sirius XM Radio Inc,

Patrick Donnelly
Sirius XM Radio, Inc.
1221 Avenue of the Americas
36th Floor
New York, NY 10020
patrick.donnelly@siriusxm.corn
P: 212-584-5100
F: 212-584-5200
Sirius XM Radio Inc.

Glen Pomerantz
Kelly Klaus
Anjan Choundhury
Munger, Tolles 2 Olson LLP
355 S, Grand Avenue, 35th Floor
Los Angeles, CA 90071-1560
Glenn.Pomerantz@mto,corn
Kelly.Klaus@mto.corn
Anjan.Choudhury mto,corn
P: 213-683-9100
F: 213-687-3702
Counselfor SoundExchange

C. Colin Rushing
Bradley Prendergast
SoundExchange, Inc.
733 10th Street, NW, 10th Floor
Washington, DC 20001
P: 202-640-5858
F; 202-640-5883
crushing@soundexchange.corn
bprendergast@soundexchange.corn
SoundExchange

David Golden
Constantine Cannon LLP
1301 K Street, NW, Suite 1050 East
Washington, DC 20005
dgolden@constantinecannon.corn
P: 202-204-3500
F: 202-204-3501
Counselfor College Broadcasters Inc.

Catherine Gellis"
P,O, Box 2477
Sausalito, CA 94966
cathy@cgounsel.corn
P: 202-642-2849
Counselfor College Broadcasters Inc.

*Sent by Email and First Class Mail



Janet Malloy Link
Clear Channel Communications, Inc.
75 Rockefeller Plaza, 23rd Floor
New York, NY 10018
JanetLink@clearchannel.corn
P: 210-832-3318
F: 210-832-3122
Clear Channel Communications, Inc.

Kenneth Steinthal
Joseph Wetzel
King &, Spaulding LLP
101 Second Street, Suite 2300
San Francisco, CA 94105
ksteinthal@kslaw.corn
jwetzel@kslaw.corn
P: 415-318-1200
F: 415-318-1300
Counselfor Beats Music, LLC, Amazon. corn,
Inc., and Rhapsody International, Inc.

Mark Hansen
John Thorne
Kellogg, Huber, Hansen, Todd, Evans
4 Figel, P.L.L.C.

1615 M Street, NW, Suite 400
Washington, DC 20036
Mhansen khhte.corn
P: 202-326-7900
F: 202-326-7999
Counselfor Clear Channel Communications, Inc.

James Duffett-Smith
Jared Grusd
Spotify USA Inc.
45 W. 18th Street, 7th Floor
New York, NY 10011
james@spotify.corn
jaredlspotify.corn
P: 917-565-3894
F: 917-207-3543
Spotify USA Inc.

Lee Knife
Digital Media Association (DiMA)
1050 16th Street, NW
Washington, DC 20036
lknife digmedia.org
P: 202-639-9509
F: 202-639-9504
Digital Media Association

Denise Leary
National Public Radio, Inc. (NPR)
1111 North Capital Street, NE
Washington, DC 20002
dleary npr.org
P: 202-513-3021
'National Public Radio, Inc.

Lisa Widup
Apple Inc.
1 Infinite Loop
Cupertino, CA 95014
lwidup@apple.corn
P: 408-974-4954
F: 408-974-9105
Apple Inc.

David Rahn
Custom Channels.net, LLC
2569 Park Lane, Suite 104
Lafayette, CO 80026
dave@customchannels.net
P: 303-588-2824
Custom Channels.net, LLC
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Rusty Hodge
SomaFM.corn LLC
2180 Bryant Street, Suite 208
San Francisco, CA 94110
rusty@somafm.corn
P: 415-552-7662
SomaFM corn LLC

Thomas Cheney
idobi Network LLC
1941 Vermont Avenue, NW
Washington, DC 20001
tom@idobi.corn
P: 202-297-6977
idobi Network LLC

Kevin Blair
Brian Gantman
Educational Media Foundation
5700 West Oaks Boulevard
Rocklin, CA 95765
kblair@kloveair1.corn
bgantman@kloveair1.corn
P: 916-251-1600
F: 916-251-1731
Educational Media Foundation

David Oxenford
Wilkinson Barker Knauer, LLP
2300 N Street,, NW, Suite 700
Washington, DC 20037
doxenford@wbklaw.corn
P: 202-383-3337
F: 202-783-5851
Counselfor Digitally Imported Inc., AccuRadio,
LLC, and Educational Media Foundation

Bruce G. Joseph, Karyn K. Ablin
Michael L. Sturm, Jennifer Elgin
Wiley Rein LLP
1776 K Street, NW
Washington, DC 20006
kablin@wileyrein.corn
bjoseph@wileyrein.corn
msturm@wileyrein.corn
jelgin@wileyrein.corn
P: 202-719-7000
F: 202-719-7049
Counselfor the National Association of
Broadcasters andlor National Religious
Broadcasters NonCommercial Music License
Committee

Ari Shohat
Digitally Imported Inc.
3457 Ringsby Court, Suite 212
Denver, CO 80216
arl@di.fm
P; 3 Q3-997-2202
F: 303-997-1058
Digitally Imported Inc.

Jeff Yasuda
Feed Media, Inc.
3979 Freedom Circle, Suite 610
Santa Clara, CA 95054

jeff@feed.fm
P: 650-479-4881
F: 415-449-6947
Feed Media, Inc.

Gary Greenstein
Wilson Sonsini Goodrich 2 Rosati
170Q K Street, NW, 5th Floor
Washington, DC 20006
ggreenstein@wsgr,corn
P; 202-973-8849
F; 202-973-8899
Counselfor CMN, Inc., 8tracks, Inc., and Feed
Media, Inc.



David Porter, ChiefExecutive Officer
8tracks, Inc.
51 Sharon Street
San Francisco, CA 94114
dp@8tracks.corn
P: 415-948-4216
8tracks, Inc.

Nick Krawczyk
ChiefExecutive 4 Creative Officer
CMN, Inc.
7201 Wisconsin Avenue, Suite 780
Bethesda, MD 20814
nick crystalmedianetworks.corn
P: 240-223-0846
CMV, Inc.

Jane Mago
1771 N Street, NW
Washington, D.C. 20036
jmago@nab.org
P: 202-429-5459
F: 202-775-3526
National Association ofBroadcasters (NAB)

George Johnson
GEO Music Group
23 Music Square East, Suite 204
Nashville, TN 37203
george@georgejohnson.corn
P: 615-242-9999
GEO Music Group

David Israelite
Danielle Aguirre
National Music Publishers Association
(NMPA)
975 F Street, NW, Suite 375
Washington, DC 20004
disraelite@nmpa.org
daguirre nmpa.org
P: 202-393-6672
F: 202-393-6673
National Music Publishers Association

Jay Cohen
Darren W. Johnson
Amy E. Gold
Paul, Weiss, Rifkind, Wharton, k Garrison LLP
1285 Avenue of the Americas
New York, NY 10019
jaycohen paulweiss.corn
djohnson@paulweiss.corn
agold@paulweiss.corn
P: {212) 373-3000
F: (212) 757-3990
Counselfor National Music Publishers
Association

William Colitre
Music Reports, Inc.
21122 Erwin Street
Woodland Hills, CA 91367
bcolitre musicreports.corn
P: 81S-55S-1400
F: 818-558-3484
Music Reports, Inc.

William Malone
9117 Vendome Drive
West Bethesda, MD 20817
Malone@ieee.org
P: 301-365-1175
Counselfor Intercollegiate Broadcasting System,
Inc. and Harvard Radio Broadcasting Co., Inc.



Brendan Collins
Triton Digital, Inc.
15303 Ventura Boulevard, Suite 1500
Los Angeles, CA 91403
Brendan.collins@tritondigital.corn
P: 818-528-8867
Triton Digital, Inc.

Russ Hauth
Harv Hendrickson
3003 Snelling Drive, North
Saint Paul, MN 55113
rush@salem.corn
hphendrickson@unwsp,edu
P: 651-631-5000
F: 651-631-5086
National Religious Broadcasters NonCommercial
Music License Committee

Proposed Targets ofSubpoenas

Google Inc.
c/o Corporation Service Company which will
do Business in California as CSC — Lawyers
Incorporating Service
2710 Gateway Oaks Drive, Suite 150N
Sacramento, CA 95833
Google Play All Access

Google Inc.
c/o Corporation Service Company which will
do Business in California as CSC — Lawyers
Incorporating Service
2710 Gateway Oaks Drive, Suite 150N
Sacramento, CA 95833
YouTube

Beats Music, LLC
c/o Luke Wood
1601 Cloverfield Boulevard, Suite 5000N
Santa Monica, CA 90404
Beats Music, LLC

Rhapsody International, Inc.
c/o David Rosenberg
1420 Fifth Avenue, Suite 1500
Seattle, WA 98101
Rhapsody International, Inc.

VEVO, LLC
c/o CT Corporation System
111 Eighth Avenue
New York, NY 10011
VEVO, LLC

Rdio, Inc.
c/o New Season Corporate Services
4600 Larson Way
Sacramento, CA 95822
Rdio, Inc.

Cricket Communications, Inc.
c/o Corporation Service Company which will
do Business in California as CSC — Lawyers
Incorporating Service
2710 Gateway Oaks Drive, Suite 150N
Sacramento, CA 95833
Cricket Communications, Inc.

Slacker, Inc.
c/o Jack Isquith
16935 W. Bernardo Drive, Suite 270
San Diego, CA 92127
jisquith@slacker.corn
Slacker, Inc.



James Duffett-Smith
Jared Grusd
Spotify USA Inc.
45 W, 18th Street, 7th Floor
New York, NY 10011
james@spotify.corn
jared@spotify.corn
P: 917-565-3894
F: 917-207-3543
Spotify USA Inc.

Sabrina A. Perelman



Weil, Gotshal R Manges LLP

767 Fifth Avenue
New York, NY 10153-0119

+1 212 310 8000 tel
+1 212 31 0 8007 fax

March 24, 2014

Todd D. Larson
+1 212 310 8238

todd.larson@weil.corn

United States Copyright Royalty Judges
Library of Congress
James Madison Memorial Building
101 Independence Ave., S.E.
Washington, D.C. 20559-6000

t~M,R 2!; 'l04

Re: In the Matter of Determination OfRates And Terms For Digital Performance In Sound
Recordings And Ephemeral Recordings. Docket No. 14-CRB-0001-WR ("Web IV")

To the Copyright Royalty Judges:

We represent Pandora Media, Inc. ("Pandora") in the above-referenced proceeding. Enclosed please
find Pandora's Reply Memorandum of Law in Further Support of Pandora's Motion for Issuance of
Subpoenas.

Should you have any questions or concerns, please do not hesitate to contact me.

Respectfully submitted,

&Jd 9-~""'odd

D. Larson

Encl.

cc: All participants


