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MR. DONALDSON: Itisapleasureto be back and to see you Mr. Chairman and let’s begin by just
giving us avery quick overview of the state of our industry today. Up, down, Sideways?

CHAIRMAN POWELL: | thinkrigng. | think the industry, like so many other industriesin
communications, is marked by trangtion, by migration, by trying to come to grips with very fundamenta
changes that are taking place in technology, in the marketplace and in public policy ways that are going
to combine to create a new erain communications and anew erain broadcasting aswell. And | think
thase will be chalenging times, but they’ re going to be promising times, because | think if those new
opportunities are harnessed correctly the future will be very, very bright.

MR. DONALDSON: Let's come back to this at the end of our discussion, but now some specific
questions. DTV. There re about 650 gations that are going to missthe May deadline. They want a
waver. What's going to happen?

CHAIRMAN POWELL: W:adl, we re going to consider them, that’s what aways happens.
MR. DONALDSON: What does that mean?

CHAIRMAN POWELL: We have been very, very clear that we would entertain them on a case-
specific basis as opposed to a globa basis because we think the trangition is one of the most critical
migraions that’s going on in communications space. And candidly, we want to keep the pressure on for
trandtion to digitd televison But we ve also made very, very clear that we understand and even
empathize with some of the challenges being faced by particular broadcasters in making the trangtion
and we' ve tried to state in a number of decisions not too long ago what the criteriawould be for the
congderation of those waivers. And asthey comein, we will one by one began wrestling with them as
we dready have. | think we' ve even dready gone back out to some of them and asked for additiona
specific information that’ Il dlow us to make the decision. 1t's going to be chdlenging for usto get
through, but, | think we'll do it and we'll do it effectively.

MR. DONALDSON: It soundsto melike you're saying that you' re looking for away to approve the
walvers unless there' sjust some horrible reason not to.

CHAIRMAN POWELL: | didn’'t say that Sam.

MR. DONALDSON: But | think alot of people would like to hear you say that Mr. Chairman.
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CHAIRMAN POWELL: That'swhy | slipped in my caved.

MR. DONALDSON: Alright, let’sgo on to the larger chalenge of 2006; you' ve proposed what --- 4
voluntary ways how different segments of our industry and the supporting parts of our industry can work
together to meet this. Do you think that people will go on board and say, ‘Finewe |l do it?

CHAIRMAN POWELL: | do. I think we have alot of room for progress. The Commission and its
DTV Task Force, led by Rick Chessen and others who have been involved, redly recognize thet thisis
atrangtion that’s not just important to broadcagt, it’s important to America. It's been languishing way
too long, and it'simportant a times for an indtitution to step in and take some leadership.

In my opinion, what we see is nobody anticipated how many different variables there were to
truly producing asuccessful DTV trangtion. And | think that the plan is an effort to recognize that for it
to be truly successful, every one of those segments has to step up to the plate and do some things they
don't like, but aso to do some things they will like because there are too many variables and too many
interests there to come together without some additiond leadership. We hope that the plan that we put
forth offers some of that leadership and will provide away to bresk the logjam.

| actualy think were close. | think that each industry segment has done very, very postive
things in furtherance of the trangtion. | think they’ re afew things away from making it al come together
inavery, very smooth and successful way, and we're going to be committed to trying to do more than
just put it out there, but to drive it and to driveit hard to produce success. I'm very, very optimistic
about the palicy.

MR. DONALDSON: AsI understand the law, 85 percent of American households have to be ableto
receive DTV by 2006 or al bets are off. Firgt of dl, do you think it's possible that that figure can be
met? If not, then what happens?

CHAIRMAN POWELL: Wil | think it'sunlikely that thet figure will be met in 2006. | think thet
most people generdly understand or recognize that, because 85 percent of American households
trandforming their televison setsis a pretty tal order. But what hgppensis on auto pilot in some sense.
Congress provided for thet to be the trigger for the end of the transition, and while it hoped that that
would be 2006, it has the seeds of its own future deadline.

But | think that we shouldn't take that as an invitation to be lugubrious and dow in our effortsto
doit. | think we should do it with a sense of urgency and purpose because there are public interest
vauesin getting the trangtion completed for Americans, getting the spectrum returned to the warehouse
S0 that it can be provided for new and other emerging services.

| think we al recognize that we dl stand to win if the trangtion is completed and completed
effectively; mogt of dl consumers, who have heard the hype for a very long time and are anxious to see
the beef. Does that make sense? Where's the beef?



MR. DONALDSON: It does.
CHAIRMAN POWELL: That Wendy's woman.

MR. DONALDSON: | want to state, Mr. Chairman, thet I've listened very carefully to what you've
sad. | imagine most people agree with you, but this group has never been lugubrious. | can just assure
you of that.

Let'sgo on now. The Courts have stepped in on the ownership rules in three mgjor decisions.
They have in effect said we don't like any of the ownership rules, or at least the big ones. How are you
going to curethis, or areyou? Isit something that the Commission thinksit’s got to now cure or just let
it go?

CHAIRMAN POWELL: No. | think it's absolutdy something the Commission hasto cure. | don't
think we have any dterndive in that. The problem isthe Court decisions, | think, just illustrate how
chdlenging it isto cure.

It isn't the last three. | mean I'm embarrassed to say thet | think the Commission in thelast five
to Sx years has logt virtudly every chalenge to its media ownership regulations. We are aggressively in
the process of trying to cull what are the deficienciesin the rationde, the empirica evidence in the
record, our theories and, how we apply them, because apparently they're not to the satisfaction of the
Court's review.

| think that one of the things that you assert is that the principles that are behind them are
universdly shared. Yes webdievein diverdty in medium. Yes, we believe in adiversity of viewpoint.
The problem iswhat are the vehicles for fostering that, including the market, by the way, which | don't
think should be excluded as a vehicle for producing a variety and variation and viewpoint. But what are
the rules that are contextudized for the modern era and not the 1960s and 1970s in which many of them
momented.

| think that the Court isincreasingly saying, you can't just come in here and invoke magic
incantations and say “dmighty diversty” and you're done and your ruleis sustainable. You haveto
show us the effectsin the marketplace, the changes that have occurred since the rule was promulgated,
explanations for why your theories are more probable than not, as opposed to just theoretical. | think
it's one of the hardest challenges my colleagues and | have before us, because if you care about those
vaues, you have to care about this exercise.

By the way, this includes those who would like many lessrules. The Commission needs the
subgtantive record, the empirical bass, for making any judgment, whether it'sto liberdize further or to
intervene further. Therésalot of impatience about this on both sides --- both from those who want the
same or more rules and from those who want less.

What we know we have to do because of the Court caseistake thetime. We have to develop
the empirica evidence to sustain any judgment we make in the next year in the context of binding
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review, and that's why we have everything from studies to task forces to alot of concerted effort to do
that.

MR. DONALDSON: Widl, how would you change the rationde, for instance, just in taking one

example, where the Court didn't like the ideaof prohibiting more than one TV dationinasmal or

medium market? We know what the old rationde was. How are you going to change that kind of
rationae?

CHAIRMAN POWELL: You haveto read the case carefully. They didn't really say we don' like the
ideaof prohibiting it. They say that we don't understand why you didn't include in the context of your
decision other medium that provide other viewpoints.

| think that's afair question to the Commisson. Why isit that you're making alimitation on
ownership based on the preservation of viewpoint, but you've conveniently ignored the viewpoint that
might come to consumers through cable or through DBS or through radio or through newspapers or

through magazines?

The Court said you need to offer either some explanation of why we haven't included these
other media or include them. Because if we believe what we say, which is that the god isthe
preservation of multiple viewpoints, then the Court is asking how we can lightly ignore other mediain
which many Americans are obtaining those viewpoints.

MR. DONALDSON: Excuseme, gr. If youincludedl of those that you just mentioned, then how can
you make the case? It seemsto meif you include dl of those you may be able to say to the Court,
you'reright. The rule doesn't make any sense in the sense that we cannot judtify it and then it's struck.

CHAIRMAN POWELL: Youmight say that. Y ou might say it makes sense, but & amore liberdized
leve.

MR. DONALDSON: Two stations?

CHAIRMAN POWELL: That could be. It isn't asafe exercise to absolutely assume what the
consequences of the additiond rigorous sandard are. Yes, | think it makesit rightfully more difficult to
justify more intrusve limitation But that's okay. Certainly from my perspective that's okay. But it dso
doesn't go so far asto say that the Court's position in effect is that no rule is possibly sustainable. | just
think it'san intellectud chalenge to the Commission to come up with one that is reasonable for the
marketplace and sustainable judicialy, and that's what we're going to do.

MR. DONALDSON: Onemoreonthis. The newspaper and TV dation in the same market. Isthat
rule going to go?

CHAIRMAN POWELL: Pending.

MR. DONALDSON: How long do you think it will be pending?
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CHAIRMAN POWELL: [ don't know. It'sinthe context of --- it isright now proceeding at the
Commisson. It'sworking itsway through the Commisson. I'velearned it's hazardous to tell people
exactly when something is going to come up, but | think that judgments will be made in the context of
that rule this year.

MR. DONALDSON: Okay. Radio consolidation. What are you looking for in the way of
explanations, judtification?

CHAIRMAN POWELL: What werelooking for isamore defensible and rationd way to apply both
competitive standards and diversity standards in the radio context, and | should be clear that were also
looking at some threshold questions about what Congress intended with respect to the limitationsin the
radio context.

The gtatutory provison in radio is different than it isin other medium in that Congresslaid out a
fairly specific set of requirements with respect to how many stations could be owned in gven-sized
markets. The Commission has never given that a clear interpretation as part of what we have proffered
in the context of that rule making.

But | will tell you thet thisis an areathat is, unfortunately, messy as a consequence of certain
past decisions of the Commission, which isin many ways the Commission's flagging process, which led
to a huge backup in applications, and one of the reasons that it did is because the Commission started
stopping things before it ever had a policy asto how to resolve whether they should be left free or
continue to be stopped permanently, and so we had to kind of take a hybrid approach, one which was
short-term on what to do about the mess on our hands.

| think last year around thistime we got rid of alot of those gpplications that were pending, but
then we redlized that we needed alonger term solution, which the proceeding represents an effort to
find, but we needed an immediate short-term solution, that we cdl an interim policy, for purposes of
deding with the redity of things that come before us now.

That isnot an ided circumstance from my perspective because | think it's difficult to be red time
making judgments on an interim basis while you're racing to try to develop the longer term process.
But, it's part of what we inherited, part of what we're going to work to untangle.

MR. DONALDSON: Jugt in aphilosophical sense, consolidation throughout industry, throughout
America, istherulethese days. Isthere anything intringcally that you feer or that you think isa
particular problem for our business, given the nature of the busness?

CHAIRMAN POWELL: Yes, | dotothisextent. Media, for right or for wrong, has dways been
assumed in this country to be different. Thisindustry spends alot of timeteling meit's different, by the
way. Yousort of can't haveit both ways. You're ether unique or you're not unique, and if you are
unique, that unique value is something to be consdered in palicy.



It's not just about efficiency and competitiveness. If it were, wed just punt everything to the
Antitrust Divison and be donewith it. We aretold that this medium is unique to democracy. This
medium is unique to message and viewpoints. Were told the medium is unique to localism. It'sunique
to the way that we get our emergency information in times of emergency, as we saw on September 11.

All of that being true means those are additiond condderations, | think, in the context of policy.
So | am not onewho at dl runs away from the proposition that there is concentration in the competitive
antitrust sense. Then there are concerns about its impact on these other less tangible --- and | mean
sort of less quantitative --- kinds of vaues that we gill sruggleto find judicidly sustainable ways to take
into condderation in policy, and | think that that should continue.

MR. DONALDSON: Okay. You mentioned the antitrust business. Let's bring up the EchoStar-
Direct TV merger. Here we have two important divisions of government, the Department of Justice and
the FCC, both looking at this.

CHAIRMAN POWELL: Yes.

MR. DONALDSON: Now, | hate to bring up that other big problem that the other Powell isworking
with, but who goesfirst? | mean, who makes the decison first hereA

CHAIRMAN POWELL: WEél, just to be clear, as amatter of law nothing says anyone hasto or
doesn't have to go firgt, so thereés no clear express answer to that question. But | think what you're
implying is, “do we wait?” No, we don't.

My opinion iswe do it on our time frame, and well be done when were done. | cantdl you, at
least under this Adminigtration, we don't Sit there saying let'swait to see what the Department of Justice
says, and then well do something like that.

| think that we have our own process, we have our own independent authority, and we have our
own ability to develop and make arecord in good judgment, and we're going to do that irrespective of
what the time frame of Judticeis.

MR. DONALDSON: Alright. With the two of you looking at this, I'm told by people who know alot
more about it than | do that there have been instancesin the past where Justice has cleared something,
but the FCC has said, now wait a second, we don't like that.

CHAIRMAN POWELL: That'strue,

MR. DONALDSON: This could happen in this case?

CHAIRMAN POWELL.: It could.

MR. DONALDSON: And maybenat. | think I've about run my string out on this one.



CHAIRMAN POWELL: Jus let metieit back to the other point, though. In the media context, there
are these additiond vaues that we say that are taken into congderation in communication policy thet |
can tdl you as an antitrust lawyer are not appropriate congderations in antitrust. There are no diversity
consderations in the context of a classic Hart- Scott-Rodino review at the Justice Department.

S0, that is going to be consdered anyway. We're the place that considers that. We're the one
given thet unique respongbility. So it dways means theoreticaly that the judgments could be different.
That only means that they're independent of each other and that they have different factors that they've
put into congderation.

MR. DONALDSON: Since you reopened the subject, do you careto tell uswhich way you're leaning
on this one?

CHAIRMAN POWELL: | never, ever do that.

MR. DONALDSON: Alright. Let'sgo ahead now to satellite radio, XM and Sirius, the repeaters
there which fill in the gaps that the satellite doesn't quite cover. Therés fear, as you know, in the
industry that they could begin loca programming. Are you concerned about this?

CHAIRMAN POWELL: I've had thisissueraised to us. | don't know the specifics at the moment,
but | think weve been asked to consider whether our prior decisions clearly foreclose that or clearly
not.

| don't think that the origind intention wasto creete alocaly originated verson of radio service
using satellite sysems. But | don't know that the question has been squardly put to us, and I'm nervous
to hazard a guess because | don't know what the equities of theissuie are.  But | cantdll you that | don't
think a the Commission a the moment there is a particularly big focus or desire to try to creste that
gtugion.

| think that | understand the fears of the broadcasters on this point, but | think that they don't
have that much to worry about, at least at the moment or in the short term. | think that it would require
awhole lot more to happen before | thought that there was any kind of imminent possibility of that
coming into being like that.

MR. DONALDSON: | wasgoingto say --- that if we have occasion to spesk again next year, of
course, this could be the dominant theme.

Alright. Let'sgo onto somefun. The Red Sim Shady. | did a piece with Carson Daey about
two years ago. | got onto thiswhen Eminem first brought it out. Thoselyricsareterrible. Youfinea
radio sation for playing dl of the lyrics, but then you want to fine a gation, dthough it didn't come to
pass, when it cleansit up and editsit. How can you judtify thet?

CHAIRMAN POWELL: “Wedidn't;” that little part you slipped in a the end.



MR. DONALDSON: “Youdidnt” | sad.

CHAIRMAN POWELL: Although “you didnt’ isthe answer. Indecency questions are the most
difficult, most subjective, most dangerous kinds of decisions that the Commission is forced to make, and
| would emphasize “forced to make.” There is a datute, whether we like it or not, that bans indecency
between certain hours. That term is defined.

Oh, by the way, even though I'm a big Firss Amendment advocate, the Courts have sustained
the provision as condtitutiond, and | don't have any choice but to be faithful to my duty and the
goplication of that provison when people petition and complain that it'saviolation of federa law.

We're in this business, whether you want to debate whether we should or not, and we are
purposdly very, very careful and cautious and conservative about our judgments there because we're
concerned about the First Amendment implications of our intruson.

| think the process worked exactly like it was supposed to in that context. Therewas an initid
determination by the Bureau that there was a possible violation of the indecency provison. It's
important to emphasize that what they do isthey propose through a notice of gpparent, --- and the
apparent word is very important --- apparent liability. Then the company, the Sation, has an

opportunity to respond.

The station did respond, and the full Commission found that the response was compdlling, and
no fineissued. That's the way the system is supposed to work, and | think the fact that we were faithful
to our statutory duty, entertained complaints, processed them pursuant to our process and reached, in
my opinion, quite strongly, the right result shows to me that it can work right, and it did work right in that
case.

MR. DONALDSON: | just want to ask onemore. | mean, thelaw isthe law. | think everybody
understandsthat. Like the late Potter Stewart said, “you know it when you seeit.” The law does not
define what word or what image, and it sesemsto alot of usthat things have gotten laxer and laxer and
laxer. Do you share that opinion?

CHAIRMAN POWELL: Laxer in what way?

MR. DONALDSON: Intheway that dmost anything goes now. | mean, I'm sort of shocked that you
took action againg The Red Sim Shady.

CHAIRMAN POWELL: | don't know which way you're coming at this problem, but isit laxer and
laxer?

Y ou know, the Supreme Court of the United States has struggled as much as anyone with how
do you define something that isinherently a question of everything from persond taste to your own leve
or sense of mordity and vauesin a country that is more diverse and more varied in its viewpoints, and
that cherishesthat variety. Even the Court's obscenity jurisprudence suggests that it's contextua. It
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depends on the standards of that community. The notion that the United States is one single community
in terms of its mores and what it finds offensve is not true. It's very difficult.

MR. DONALDSON: Excuseme. Would you just judge a complaint then againgt the community from
which it came?

CHAIRMAN POWELL: Wedo take into consderation the context of the filing and where it was
played and the context in which it was provided. But look, thereisno way if you ever believe that a
government --- and you can take the view that it shouldn't --- but if you ever believe that a government
is supposed to have anything to do with this content in this way, there is no possible way to diminate
some subjective judgments by the authority that you empower to do that.

We can define it until were blue in the face, and we do. It has specific things we look for ---
patently offensve, desgned to titillate, dl these fun words we like to write down. But the bottom lineis
at the end of the day you're asking somebody to review the material and say we believe on this sandard
that it's offensve.

Immediately my e-mail will light up, and there will be people outraged that you thought
something was okay and just as outraged that you thought it wasn't. | think that isjust areflection of the
diverdty in society and their differences of viewpoints.

Every time something sort of sdacious or edgy comes on televison, we hear very strongly from
very different viewpoints about it. But, the same community taught me that we're supposed to be a
place of a marketplace of ideas, antagonist voices, unpopular viewpoints and unpopular images and that
our society is strong enough and robust enough to sustain that, and that rather than stamping it out under
the boot of a government authority, we can adapt and tolerate it.

| thought that's what America was about and the First Amendment was about, and so | dways
am nervous when it is propounded that even though certain segments of the population redly like
something, we should till stop it because we know better.

MR. DONALDSON: You see, youve just doquently defined where | was coming from, both sides --
- againd themiddle. Alright. Let'sgo on.

The Court of Appedlsin the Didrict of Columbiathrew out the Commisson's equa employment
rules. Y ou are propounding new ones, | understand. What do you think you'll come up with, ajob by
job look a employment in the industry?

CHAIRMAN POWELL: No. I think it'spending. I'm not sure what will bethe find result. But, the
firg thing were trying to achieve is rules that will be judicidly sustainable and not run afoul of the
Condtitution or the Fourteenth Amendment in the context of the review.

We have much guidance from the Court on how to do that. | actudly think it's not that
remarkably difficult. Thisisnot acase wherethere are sort of haf baked in the way that they're
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describing what the parameters are. | think there are very strongly worded viewpoints about what the
offengve aspects of our rules were.

| think that we never intended for these rules to be particularly intrusive or particularly
aggressive by historical and affirmative action sandards or anything like that. But we do have, | think,
and | think | spesk for amajority of the Commisson, aview that thereis room for rules that are not
offengve to the Condtitution, that are minimally burdensome on the industry, but do promote some
objectives that we think are important to licensees.

Y ou know, | would challenge this community, because I've heard alot of opposition to them,
and sometimes | redly shake my head and | don't understand. Thisis acommunity that are the most
articulate spokesmen about the vaue of the public trust, the vaue of the public interest. | think thereis
nothing more in the public interest than being firmly committed to removing the legacies of discrimination.

| think that we are sensitive to burdensomeness and unnecessary paperwork and al those kinds
of things. But at the end of the day theré's a vaue here that's somewhat bigger than that, bigger than the
smple efficiency story, and | think that this industry would do itself proud, in exhibiting its own
leadership, to engage --- and | think that they've started to do that, by the way, thank you to this
association --- and to get behind them and find away that works. Because | think that these are values
that are important to public trustees and licenses of the public soectrum.

MR. DONALDSON: | want to spend the rest of our time going back to your opening statement and
looking at the indudiry.

Y ou once shocked a lot of people when you were quoted as saying that you foresaw the day
when over the ar telecasting would even disappear because of the technology, because of the advances
there. Tak about those bumps in the road that you see.

CHAIRMAN POWELL: [I'm glad you brought that up because | think sometimes that's misinterpreted
as “you don't love us”

MR. DONALDSON: | wonder why?

CHAIRMAN POWELL: Firg of dl, we don't love anybody, ---

MR. DONALDSON: Jane and the boyswill be sorry to heer that.

CHAIRMAN POWELL: Waéll, they count. Bu, inaway | think it's a chalenge more than it's a sort
of disrespect. There are very serious, fundamental, foundational changes taking place in communication.
They are taking place for everyone, and it is, in my opinion, one of those great historical moments of

truth where you will get on thistrain in theright way or it will run over you.

| think that my perspective on that isthat it isthe digita technology revolution, and every
industry that's under our portfolio has been given alittle dice of what it will take to prosper in that
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revolution, whether you be awireless carrier, telephone carriers trying to provide advanced broadband
services over DS, wireless carriers seeking spectrum for advanced broadband services through
handsets and wirelesslocal networks, or whether it be cable companies attempting to provide digital
and broadband services. Every one of them isin the midst of this revolution and migration, and every
one of them has been given or has earned allittle piece of what it will take.

Thered edate for thisindudry isdigital televison trangtion, in my opinion, and | think that one
of the reasons we're getting behind in leading it is | believe that how bright the future of the indudtry is
has to do with how creative they arein employing that resource to be competitive and be of high value
in the marketplace of the next century in which consumers will have different kinds of expectations about
the technology.

| give agpeech sometimes and talk about the three acts of media. Act one, in my opinion,
which some people cdled the golden era of televison driven by the technology broadcast to many. We
al gt down a the same hour and watch Walter Cronkite, and we share that as a community.

In many ways tha prospered preeminently for awhile. And then came cable and the disrupting
influence of more diversty through multi-channd provision of services, ever more parochid interests
being programmed to. | think there was a chapter in which consumers were beginning to aggregate their
interests around limited kinds of programming. So if you're Lowry and you redly love fishing, there are
channds that you can do nothing but watch thet al day long. Why, | don't know, but you can. You can
in Americatoday watch bass fishing shows for 24 hours on some medium.

| think wheat the internet and digita is introducing is penultimate diversity, individud tailored
programmed interest. As| say in the speech, you know thelexicon. My Yahoo. My Amazon. My
Everything. Thethreatsof TIVO are areflection of consumers exploring individuglized program choices
for them, not even their family necessarily, not their neighbors, not their community .

That is a chalenge to amedium whose hdlmark is one to many. But | don't think that it's an
insurmountable one. | think it's one in which creative use of digita tdevison and digita spectrum are
going to provide a vauable dternative to consumers. But | think if were not cregtive --- that it'sjust
sort of pretty picture TV showing the same fare the same way --- | think it will be chalenging to be
competitive with other services that are going to offer more flexibility than that.

So, | would interpret what | say as weatching the factua trends and pointing to them aswarning
sgns and then taking it as achdlenge of what thisindustry will wrestle with.

MR. DONALDSON: It ssemsto me you're saying we have to program --- and what we are, are
programmers --- in one way or another differently, or at least in away that recognizes that people will
pick and choose for themsdlves rather than St down.

S0, let me ask you this question about the body politic in the news and information field.

Tonight people will ill watch Peter Jennings World News Tonight, or any of the other greet
broadcasts. They might be very interested in the first story, but not the second story, but they're going
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to stay for the third story. They'll get some of the second story.

If under what you foresee we dl just make our individua choices, we will not watch the second
dory at dl, but there may be information there that in the years ahead we wish we had. Any problem?
Isit dumbing down?

CHAIRMAN POWELL: Firs of dl, isthere anything anyone can do about that? History does move
on, and people do change their gpproaches to things and information. | mean, the family of today
operatesin avery different way than the family of 300 years ago --- where we are a certain times.

| think what's hgppening is that the proliferation of complex society means that more things
compete for an individud's attention, but a human being Hill is a human being and only has 24 hoursin a
day. Human beings dill have to take their children to their ssemingly hundreds of activities. Distances
dill teketime. There are these sort-of fundamentd limitations. But there are these ever increasing
complex demands for our time and our attention, and o it's about coming out of the noise to grab

somebody.

| think what consumersin their frustrated lives are saying is | have to have some command
because of my complex time and my complex schedule to fit thingsin that are conducive to my lifestyle,
and that isrelativey dynamic. While you might love for meto just dways st down and watch dl the
gories of Peter Jennings, my son has piano a 7:00, and I'm in the minivan & that hour, period.

Now, you could say well, they're just gone. Or we can, say, put something in thet car. Put
something on that belt loop or in that purse to keep the news coming in those moments of people's
trangtion. | think what's going to happen isit's going to be very hard for usto find a clean way to put
our hands around the way the space |ooks because it will be more dynamic.

People might get the second story, Sam, but they might watch the first story on TV and pick up
parts of the second story on their RIM device as they're heading out to the store, or they will heer alittle
bit about it in the teaser and will come home late a night and go on your website and get the rest of the
story.

But, | think that it will be much more dynamic. People will access news and information in many
more dynamic ways. It will be very, very hard to fix on where they're getting their key sources of
information.

The other thing | want to say --- and thisisin defense of my fdlow Americans --- | don't buy
any of this suff that Americans have dumbed down, they don't pay attention, they don't know news. |
have watched in my adult life now some of the most important historical eventsin the history of this
country, the most contested Presidentia eection ever. | have learned more about the eectord college,
litigation in the Supreme Court, palitics, voting machines, balots, punch balotsthan | ever learned in any
school that | ever went to, and that was brought to me by the media. And it was brought to me through
interesting programs of a dynamic nature and | think that the country tuned in. | think even the young
people who we wrate off, including my children, paid attention, found ways to pay attention and
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involved themsdvesin amgor news event.

So my fedling & some level iswhen they need to be, and when they have to be, Americans are
ready and willing and able to engage in the events of the day and make their preferences informed and
known to their legidatures and they did that in the dection, they did that in the crisis of 9/11 and | think
that it’s one of the blessings of Americaiswhen you' re ready to tune out you can. And, so maybe they
don’t waich your second story; you better find a more compelling way to give it to them.

MR. DONALDSON: On éection night you learned ---. 1 will pass your advice on to Peter when |
see him.

CHAIRMAN POWELL: Okay.

MR. DONALDSON: Of course on dection night you learned severd different things depending on
which moment of the evening you were watching, but | think we Il overcomethat. |sthiswhen we're
talking about the children, are we talking about something that’ s generational? Kids today know so
many thingsthat | don’t know today, and yet they don’t know some things. | know who Joseph Stdin
was. | ask interns who come from bright colleges and hdf of them don’'t know. Does it matter that they
don’t know?

CHAIRMAN POWELL.: | think it matters. But you know the current generation aways assumes that
the change is going on in the other generation because they’ re different than the way we access things,
meaning that they’ re worse or more problematic. | think if you went back in any period in history, in the
50s or the 60s, they’re dl worrying about the younger generation and the way they do things, and the
world didn’t come to an end when they rose into adulthood. The interesting thing i, if you get to the
world of pervasve information, alot does change. Y our interns don't know about Stalin, but 5 minutes
later they’ Il come back with you with more about Stain than you ever could have when you were their
age. Because, they’ll go to Google and they’ [l have more on Stdinin 5 minutes than it would have
taken me weeks in the library to figure out. | don’'t know what the impacts are going to be, but my
children think everything isfound by Google. We don’'t own any World Book --- When | was akid it
was a big day when my parents bought The World Book Encyclopedia and | st over intheliving
room and we pulled them down and looked things up. We don't do anything like that in our house any
more. Jeff, what'sthis? “Let mego find out.” And its got graphics and pictures and moving video dips
and they think that’ s wonderful.

MR. DONALDSON: And they do things, we were talking about it and | love the story and | think the
people here this morning would love to hear it, when you went in and found your sons looking at the

caling.
CHAIRMAN POWELL: Yeah, they do that sometime.
MR. DONALDSON: But, what were they actudly doing?

CHAIRMAN POWELL: You know, | wasteling Sam the story, my children fascinated me the other
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day because they were laying on abed looking at the ceiling and | walked in and said, “What are you
doing?’ And hesad, “I'mwatchingamovie” | sad, “Wha. What do mean watching a movie? And
he sad, “Oh, I'm watching, Meet the Parents” And | said, “Well, how are you doing that? He said,
“Wdl, I've memorized a couple of movies” And | sad, “No, you haven't” and he starts to do the
movie. | do not exaggerate, | let him go for 35 minutes, he had every single line of the movie. And so |
sad, “Wdl canyour brother do that yet?” He said, “But he likes television episodes better. He's
memorized 7 episodes of, SpongeBob Squarepants” So | said, “Brian, do you redly?” and he said,
“Oh yeah,” and he does awhole episode. And then my son says something that was tdlling to me
because | was just blown away by not only their memory capacity, --- by the way if you think TIVO's
athredt, thisisared problem --- but aso by the fact that these kids just can watch it once and than
don’t ever haveto. And my son said something to me. The older one said, “ Y ou know, Dad | can do
that with thingsthat | hear or see. | can’t do it off paper.” Y ou know that was extraordinarily telling to
me about the way we try to teach him where he struggles every night with those books and that paper
because that' s our generation’ s way of teaching a child, but these children are growing up in amedia
environment and an entertainment and visud and audio environment, that means that they are actualy
absorbing information in avery different way. And | don’t know if that’s good or bad. Part of me
worries that they don’t have the patience and the discipline to work the world’ s great problems and the
booksthat are vauable. On the other hand, | don’t know where they get this brilliant visud dimensond
processing. Have you watched your child play a Playstation 2 game? | don’t understand how they can
keep track of the millions of variations that are going on. There' s something different going on therein
their media rich digita environment and asyou and | said, | don’t know whether that mind will be more
capable of solving the cure to cancer or not. But, | know that they have eyesthat see thingsthat go
over my head and my generdtion.

MR. DONALDSON: Okay, find question here. Y ou've been in the office now, what ayear and 3 or
4 months?

CHAIRMAN POWELL: Isthat dl?
MR. DONALDSON: Y ou ve comefrom the Mercedes divide through ---
CHAIRMAN POWELL: You know, you told me that you wouldn't say that again.

MR. DONALDSON: | sad | wouldn't ask it, | didn’'t say | wouldn't say it. Y ou have to pay attention
gr --- from the Mercedes divide through the Real Sim Shady to the point where the kids are playing
moviesin ther minds. Do you like your job?

CHAIRMAN POWELL: Ilovemy job. Weshould al love our jobs. Thereé saquote I'm trying to
remember --- “ There’' s nothing better than to be involved in the great moments of ones day.”
And dl of usareinvolved in the grest moments of our day. Thisis one of the great Socio-economic
revolutions of higory. Andit’s not corny to say it is the successor to the Indugtrial Revolution. Itisthe
digitd information revolution and dl of us have afront row seet to watch and be involved in it and when
I’m older and my kids run Sony and cure cancer --- they’re a work staring, watching. 'Y ou know,
we' re going to see the fruits of what we do. We see them every day. | mean, I’ ve been there 5 years
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and I'm gtill amazed a how many things | see that when | firgt sarted we were just talking about. And
they’re now red and they’re out there and | think in another 20 years, 30 years, I’'m going to look back
--- we're going to look back --- and say, “Look at how much the world has changed as a consequence
of what we did or tried to do and what everyone in this room does and triesto do. So, | am blessed
and thankful and privileged to have it and | enjoy it greetly.

MR. DONALDSON: Thank you, Chairman Powell.
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