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Daniel L. Berman (A0304) CURTR LT P,
Peggy A. Tomsic (3879) ) o A
Jonathan L. Hawkins (5966) T I 3
BERMAN, GAUFIN & TOMSIC i e d
50 South Main, Suite 1250 T

Salt Lake City, UT 84144 T
Telephone: (801) 328-2200 ‘

Attorneys for Defendants

IN THE THIRD JUDICIAL DISTRICT COURT
IN AND FOR SALT LAKE COUNTY, STATE OF UTAH

JO-ANN W. KILPATRICK, GEORGE
L. GONZALES, JOSEPH C. LEE,
DAVID B. LEE, MARILYN D. LEE,
SIDNEY W. FOULGER, CLAYTON F.
FOULGER, BRYANT F. FOULGER,
BRENT K. PRATT, MOUNTAIN WEST
TELEVISION COMPANY, a Utah
general partnership, and MWT
CORPORATION, a Utah
corporation,

AFFIDAVIT OF
RICHARD E. WILEY
IN SUPPORT OF DEFENDANTS'
MOTION FOR SUMMARY JUDGMENT

Plaintiffs,

Ve

WILEY, REIN & FIELDING, a
professional law partnership,
and RICHARD E. WILEY,

Civil No. 900901064CV

Honorable Glenn K. Iwasaki

Defendants.

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

DISTRICT OF COLUMBIA )

: SS.
CITY OF WASHINGTON )

Richard E. Wiley, being duly sworn under oath, deposes

and states as follows:

1. I am a resident of the State of Virginia and a

named defendant in this action. I make this affidavit on the



basis of my personal knowledge.

2. I am a member in good standing of the District of
Columbia Bar. Since May, 1983, I have been a named partner in
the law firm of Wiley, .Rein & Fielding ("WR&F"). Prior to that
time, I was a partner with the Washington, D.C. office of
Kirkland & Ellis.

3. I was elected to serve on the Board of Directors
of Northstar Communications, Inc. ("Northstar") on July 7, 1986.
I continued in that capacity until January 31, 1992, when I
resigned. I served as a director of Farragut Communications,
Inc. from December of 1987 until January 31, 1992 when I
resigned. I was never an officer of Northstar, never owned any
stock or other interest in Northstar, and never participated in
its management.

4. I never represented any Plaintiff in this action
other than the Plaintiff Mountain West Television Company
("Mountain West"), and the only representation I ever provided to
that entity was .25 of an hour over twelve years ago.

5. In the summer of 1986, Northstar, an existing
client of WR&F, became interested in exploring the possibility of
entering into an arrangement with Mountain West to finance the
acquisition of Channel 13, a VHF drop-in station in Salt Lake
City, Utah, through settlements with competing applicants and to

own and operate Channel 13. At that time, it became apparent



that there was a potential conflict between Northstar and
Mountain West because WR&F was representing Mountain West in its
application for the Channel 13 permit. John C. Quale, another
lawyer at WR&F, and I decided that, if the appropriate consents
could be obtained and Mountain West would agree to get its own
independent counsel, WR&F would represent Northstar in its
negotiations with Mountain West and continue to represent
Mountain West and its successor entities in matters before the
Federal Communications Commission ("FCC"). John Quale obtained
Northstar's oral consent to such an arrangement. Barry Wood,
WR&F lawyer principally responsible for representing Mountain
West, obtained Plaintiffs' oral consent to that arrangement.

6. I never represented Northstar or Allstate
Insurance Company ("Allstate") in connection with any of the
transactions about which Plaintiffs complain as those
transactions are defined in Defendants' Memorandum in Support of
Motion for Summary Judgment -- the MWT, Ltd. transaction; the
Adams transaction; Northstar's suspension of payments under
Plaintiffs' employment contracts with MWT, Ltd.; Northstar's
conversion to general partner; the 25% interest/management fee
dispute; and the sale of Channel 13 to Fox.

7. I have never had any confidential information
regarding Plaintiffs. I have never used or misused any

confidential information regarding the Plaintiffs. To my



knowledge, no lawyer at WR&F, including Barry Wood, ever used or
misused any confidential information regarding Plaintiffs they
had, if any, in any of the transactions at issue.

8. Every substantive term, provision and feature with
regard to all six of the transactions about which Plaintiffs
complain was a business decision made by Plaintiffs, Northstar's
management or Allstate. I did not dictate or make any business
decision with regard to any term, provision or feature in any of
the six transactions about which Plaintiffs complain.

9. With regard to the MWT, Ltd. transaction,
Plaintiffs, William Lincoln, the President of Northstar, and Paul
Renze, Allstate's representative in the MWT, Ltd. transaction,
made and directed every decision as to the substantive terms,
provisions and features in the Credit Agreement and Partnership
Agreement, including the ownership interests of Northstar and
Plaintiffs, the amount and timing of funding, and Northstar's
conversion rights. I did not dictate or make the decision as to
the terms and conditions on which Northstar or Allstate would
enter into an agreement with Mountain West. I did not dictate or
make the decision as to the terms, provisions or features of the
Credit Agreement or Partnership Agreement or any other agreement
in the MWT, Ltd. transaction, including the respective ownership
interests of Northstar and Plaintiffs in MWT, Ltd., the amount or

timing of the funding Northstar or Sidney Foulger would provide,



or Northstar's conversion rights. I did not negotiate and was
not involved in the negotiation of the MWT, Ltd. transaction. I
did not provide any legal service or advice to Northstar or
anyone else with regard to the MWT, Ltd. transaction. Based on
William Lincoln's recommendation as President of Northstar, I
voted with the other five Northstar directors to ratify the terms
William Lincoln had agreed to in the Credit Agreement and
Partnership Agreement on behalf of Northstar.

10. With regard to the Adams transaction, the
Plaintiffs, William Lincoln and Paul Renze made and directed
every decision about which Plaintiffs complain, including the
decision to purchase Channel 20, the purchase price of Channel 20
and the amount and terms of financing that purchase with Aetna
Life Insurance Company ("Aetna"). I did not dictate or make the
decision that MWT, Ltd. purchase Channel 20 from Adams Television
of Salt Lake City, Inc. ("Adams") or suggest that MWT, Ltd.
purchase Channel 20. I did not dictate or make the decision as
to the terms, provisions or features of the Adams transaction,
including the decisions as to the purchase price of Channel 20 or
the amount and terms of financing that purchase through Aetna. I
did not negotiate and was not involved in the negotiations of the
Adams transaction. I did not provide any legal service or advice
to Northstar or anyone else with regard to the decisions to

purchase Channel 20, as to the purchase price for Channel 20 or



as to the amount and terms of financing that purchase through
Aetna. Based on William Lincoln's recommendation as President of
Northstar, I voted along with the other five Northstar board
menmbers to ratify William Lincoln's consent to MWT, Ltd. s
liability to Adams and subsequently to ratify collateral
agreements affecting Northstar's interest as a limited partner
after the agreements in principal with Adams had been reached by
MWT, Ltd. and MWT Corp.

11. With regard to Northstar's suspension of payments
under Plaintiffs' employment contracts, William Lincoln and Paul
Renze made and directed the decision to suspend payments under
the employment contracts Joseph Lee, Sidney Foulger, Jo-Ann
Kilpatrick and George Gonzales had with MWT, Ltd. I did not
dictate or make the decision to suspend payments under any of the
employment contracts the Plaintiffs had with MWT, Ltd. I did not
render any legal service or advice to Northstar or any one else
with regard to suspending payments under Plaintiffs' employment
contracts. After William Lincoln advised Plaintiffs the payments
were being suspended, I voted along with the other three
Northstar directors to ratify William Lincoln's decision to
suspend payments under the employment contracts.

12. With regard to Northstar's conversion to general
partner of MWT, Ltd., William Lincoln and Paul Renze made and

directed the decision that Northstar would elect to convert to



general partner as soon as Channel 13 went on the air. I did not
dictate or make the decisions for Northstar to elect to convert
to general partner of MWT, Ltd., or when the conversion was to
occur. I did not provide any legal service or advice to
Northstar or anyone in connection with Northstar's decision to
convert. After William Lincoln sent a letter to Plaintiffs
notifying them of Northstar's election to exercise its conversion
right, I voted along with the other three Northstar directors to
ratify William Lincoln's decision to convert to general partner
of MWT, Ltd.

13. With regard to the 25% interest/management fee
dispute, Allstate in the summer of 1988, based on the
recommendation of Richard Doppelt, made the decision to condition
any loans to MWT, Ltd. on MWT, Ltd. paying 25% interest and
signing a management contract with Farragut Communications, Inc.,
the holding company of Northstar. I did not dictate or make the
decision that any loans from Allstate beginning in the summer of
1988 would be conditioned on MWT, Ltd. paying a 25% interest rate
and signing a management contract between MWT, Ltd. and Farragut.
I did not render any legal service to Northstar or anyone else in
connection with the 25% interest/management fee dispute. Based
on the fact that MWT, Ltd. had no money to meet its obligations
to Adams or Aetna, no sources of financing were available from

third parties except Allstate, and Plaintiffs refused to put any
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money into MWT, Ltd. or dilute their interest to obtain
financing, I voted with the other three Northstar directors to
borrow funds from Allstate carrying a 25% interest rate to pay
the obligations MWT, Ltd. owed to Aetna and Adams. At the time
this action was filed, MWT, Ltd. had not paid Allstate 25%
interest on any note.

14. With regard to MWT, Ltd.'s sale of Channel 20 to
Fox, Allstate made the decision in January of 1989 not to provide
any further funding to MWT, Ltd. and Plaintiffs made the decision
not to put any funds into MWT, Ltd. and refused to agree to
dilute their interests to obtain financing. I did not decide or
make the decision that Allstate would not provide any further
funding to MWT, Ltd. 1In fact, on a number of occasions, I tried
to get Allstate to provide additional loans so the station would
not have to be sold. I never provided any legal service to
Northstar or anyone else with regard to the decision of Allstate
not to provide further funding. I never refused to provide
Plaintiffs with any information regarding Channel 13 or
instructed or advised Northstar not to provide information to
Plaintiffs. After exhausting all avenues for funding to pay MWT,
Ltd.'s obligations to Aetna and Adams and facing foreclosure by
those two creditors, I voted along with the other Northstar
director to accept Fox Television's offer to purchase Channel 13
for $41 million. That offer was the best offer MWT, Ltd.

received and was an excellent price. I received no money from

the sale proceeds.
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DATED this (¥ day of December, 1993

RICHARD E. WILEY

SUBSCRIBED AND SWORN to before me this (' ‘Gay of

AN

Notary Public
My Commission Expires: Residing at:

rlfl‘{/9‘3 Ib2% DPc. RP. AW o708
WASEHI VDD DC 2060 )

December, 1993.
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CERTIFICATE OF SERVICE
THIS IS TO CERTIFY that a true and correct copy of the

foregoing AFFIDAVIT OF RICHARD E. WILEY IN SUPPORT OF DEFENDANTS'

MOTION FOR SUMMARY JUDGMENT was hand-delivered, this lEE!EMday of

December, 1993, to:

Rex E. Madsen, Esq.

Snow, Christensen & Martineau
10 Exchange Place, #1100

Salt Lake City, Utah 84111

WILEY.AFF
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Daniel L. Berman (A0304)
Peggy A. Tomsic (3879)
Jonathan L. Hawkins (5966)
BERMAN, GAUFIN & TOMSIC
50 South Main, Suite 1250
Salt Lake City, UT 84144
Telephone: (801) 328-2200

Attorneys for Defendants

IN THE THIRD JUDICIAL DISTRICT COURT

IN AND FOR SALT LAKE:-COUNTY, STATE OF UTAH

JO-ANN W. KILPATRICK, GEORGE
L. GONZALES, JOSEPH C. LEE,
DAVID B. LEE, MARILYN D. LEE,
SIDNEY W. FOULGER, CLAYTON F.
FOULGER, BRYANT F. FOULGER,
BRENT K. PRATT, MOUNTAIN WEST
TELEVISION COMPANY, a Utah
general partnership, and MWT
CORPORATION, a Utah
corporation,

AFFIDAVIT OF
RICHARD A. DOPPELT
IN SUPPORT OF DEFENDANTS'
MOTION FOR SUMMARY JUDGMENT

Plaintiffs,
V.
WILEY, REIN & FIELDING, a

professional law partnership,
and RICHARD E. WILEY,

Civil No. 900901064CV

Honorable Glenn K. Iwasaki

N’ e W e’ e e e e N N N N N N Nt N N NS N NP N

Defendants.
STATE OF ILLINOIS )
:  Ss.
COUNTY OF COOK )

RICHARD A. DOPPELT being first duly sworn under oath,

deposes and states as follows:

1. In August of 1987, I became employed by Allstate

Insurance Company ("“Allstate") as an investment manager, and I am

3403



still employed in that position at Allstate. I make this Affidavit
based on my own personal knowledge.

2. In approximately June of 1988, Paul Renze, another
investment manager, left Allstate and I assumed the responsibility
with regard to Allstate's investments in Farragut Communications,
Inc. ("Farragut") and Northstar Communications, Inc. (“Northstar").

3. After I became responsible for Allstate's investments
in Farragut and Northstar, the President of Farragut and Northstar,
William MacD. Lincoln, requested in approximately June of 1988 that
Allstate loan money to MWT, Ltd. because MWT, Ltd. at that time did
not have the financial resources to meet its financial obligations to
Adams T.V. of Salt Lake City, Inc. ("Adams") and Aetna Life Insurance
Company ("Aetna"). In view of Allstate's substantial investments in
Farragut and Northstar, I was unwilling to recommend that Allstate
make the loan and told William Lincoln to look for other sources of
financing. William Lincoln did so but was unsuccessful. Believing
additional cash was required to save Allstate's investments in
Farragut and Allstate, I agreed to support the loan to MWT, Ltd.

4. On my recommendation, Allstate made the decision that
it would loan money to MWT, Ltd. but it would only do so on the
condition that MWT, Ltd. pay 25% annual interest on any funds
advanced and that MWT, Ltd. sign a management contract with Farragut
due to the amount of time William Lincoln and Katherine Glakas were

spending on Channel 13 matters in relation to Farragut's other

businesses.
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5. Although the 1limited partners of MWT, Ltd. were
themselves unwilling to loan money to MWT, Ltd. on any known terms or
to permit additional equity funds to be invested in MWT, Ltd., they
objected to the conditions Allstate required for loans and threatened
to sue.

6. Allstate made the 1loans to MWT, Ltd. after the
Northstar Board of Directors authorized MWT, Ltd. to borrow the money
from Allstate at a 25% annual interest rate.

7. Allstate's decision to condition any loans to MWT,
Ltd. on MWT, Ltd. agreeing to pay 25% annual interest on the loans
and agreeing to sign a management contract with Farragut was a
unilateral decision made by Allstate. Neither Richard E. Wiley nor
the law firm of Wiley, Rein & Fielding ("the Wiley Firm") made the
decision that Allstate would require MWT, Ltd. to pay 25% annual
interest and sign the Farragut management contract as a condition to
financing by Allstate. Neither Richard E. Wiley nor the Wiley Firm
advised Allstate with regard to that decision by Allstate.

8. By January of 1989, the limited partners of MWT, Ltd.,
although continuing to refuse to make any loan to MWT, Ltd. or agree
to any equity investment in MWT, Ltd., were still objecting to the
conditions Allstate required for loans to MWT, Ltd. MWT, Ltd. had
already used the prior Allstate loan proceeds to pay obligations owed
to Aetna and Adams, and did not have any source of funds to meet its
current obligations to Aetna and Adams. Under these circumstances

and on my recommendation, Allstate made the decision that it would
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SUBSCRIBED AND SWORN to before me this Zﬁ day of

December, 1993.

- -

Notlary Public .
My Commission Expires: Regiding at:

S99 — Pudldsarte Y.

§ "OFFICIAL SCAL®

§  MARSHA &. ELIISON t
§ Hctary Pubtic. Stzte of tiino’s

§ My Commissicn Expices 5497
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CERTIFICATE OF SERVICE

THIS IS TO CERTIFY that a true and correct copy of the

foregoing AFFIDAVIT OF RICHARD A. DOPPELT IN SUPPORT OF DEFENDANTS'

MOTION FOR SUMMARY JUDGMENT was hand-delivered, this !5“\ day of
December, 1993, to:

Rex E. Madsen, Esq.

Snow, Christensen & Martineau
10 Exchange Place, #1100

Salt Lake City, Utah 84111
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Daniel L. Berman (A0304)
Peggy A. Tomsic (3879)
Jonathan L. Hawkins (5966) CTTTRIN R Ll
BERMAN, GAUFIN & TOMSIC S o
50 South Main, Suite 1250 e ngdr
Salt Lake City, UT 84144 voebe
Telephone: (801) 328-2200- 7 S

Attorneys for Defendants

IN THE THIRD JUDICIAL DISTRICT COURT
IN AND FOR SALT LAKE COUNTY, STATE OF UTAH

JO-ANN W. KILPATRICK, GEORGE
L. GONZALES, JOSEPH C. LEE,
DAVID B. LEE, MARILYN D. LEE,
SIDNEY W. FOULGER, CLAYTON F.
FOULGER, BRYANT F. FOULGER,
BRENT K. PRATT, MOUNTAIN WEST
TELEVISION COMPANY, a Utah
general partnership, and MWT
CORPORATION, a Utah
corporation,

AFFIDAVIT OF
JOHN C. QUALE
IN SUPPORT OF DEFENDANTS'
MOTION FOR SUMMARY JUDGMENT

Plaintiffs,

V.

WILEY, REIN & FIELDING, a
professional law partnership,
and RICHARD E. WILEY,

Civil No. 900901064CV

Honorable Glenn K. Iwasaki

Defendants.

N N N e e N N N N N N N N N N Nt o N N N N

DISTRICT OF COLUMBIA )
: SS.
CITY OF WASHINGTON )

John C. Quale, being duly sworn under oath, deposes and
states as follows:

1. I am an attorney in good standing in the District
of Columbia Bar. I have been a partner in the law firm of Wiley,
Rein & Fielding and its predecessors ("“WR&F") since its formation

in 1983. Prior to that time, I was a partner in the Washington,



D.C. office of Kirkland & Ellis. I make this affidavit based on
my own personal knowledge.

2. WR&F represented Plaintiff Mountain West
Television Company (“"Mountain West") in its application for the
Channel 13 construction permit for the VHF drop-in station in the
Salt Lake City, Utah market from approximately April of 1981 to
December 19, 1986, when the Federal Communication Commission
("FCC") granted the Channel 13 permit to MWT, Ltd. Up through
Augqust of 1987, WR&F provided FCC services to Mountain West and
its successor, MWT, Ltd. Barry Wood is WR&F lawyer who brought
Mountain West into WR&F as a client and is WR&F lawyer who was
primarily responsible for its representation. I was the billing
partner for the Mountain West account until 1984 and provided
some supervision and legal services to Mountain West. 1In
September of 1987, Barry Wood left WR&F to join the Jones, Waldo,
Holbrook & McDonough (“Jones, Waldo") Washington D.C. office
where Plaintiff David Lee is managing shareholder, and took the
representation and files of MWT, Ltd. with him with MWT, Ltd.'s
consent. Since then, WR&F has not represented any Plaintiff.
Since Northstar Communications, Inc. (“Northstar") became the
general partner of MWT, Ltd. in May of 1988, WR&F has represented
MWT, Ltd.

3. WR&F has represented Northstar since December of
1985. I have been WR&F lawyer primarily responsible for the
representation of Northstar during its entire tenure as a client.

Merilyn Strailman, Tim Danello, Daniel -Abdun-Nabi, Suzanne

41 a



Rotbert, and Dag Wilkinson are the other Wiley Firm lawyers who
have primarily assisted in the representation of Northstar.
Barry Wood provided very few legal services to Northstar while he
was at WR&F and did not represent Northstar on any matter on
which Plaintiffs' and Northstar's interests were adverse.

4, In the summer of 1986, Northstar and Allstate
Insurance Company ("Allstate") expressed interest in exploring
the possibility of entering into an arrangement with Mountain
West for financing to obtain the Channel 13 construction permit
through settlements with competing applicants and to own and
operate the station. At that time, we realized there was a
potential conflict of interest because both Mountain West and
Northstar were clients of the firm. Richard E. Wiley and I
discussed the problem and decided it would be in both clients'
best interest, provided they both consented, if WR&F continued to
represent Northstar, Mountain West got its own independent
counsel to represent it in dealings with Northstar and WR&F
continued to represent Mountain West and its successor entity in
matters before the FCC. Richard Wiley and I discussed this
proposal with Barry Wood, and Barry Wood agreed he would see if
Mountain West would consent to this arrangement. I obtained
Northstar's verbal consent to our continued representation of
Northstar, and WR&F's continued representation of Mountain West
and its successor entities on matters before the FCC. Barry Wood
obtained Mountain West's verbal consent to WR&F's continued

representation of Northstar, to Mountain West obtaining its own



counsel to represent it in its dealings with Northstar and to
WR&F's continued representation of Mountain West and its
successor entity on matters before the FCC.

5. WR&F represented Northstar with regard to each of
the six transactions at issue as those transactions are defined
in Defendants' Memorandum in Support of Motion for Summary
Judgment -- the MWT, Ltd. transaction; the Adams transaction;
Northstar's suspension of payments under Plaintiffs' employment
contracts; Northstar's conversion to general partner of MWT,
Ltd.; the 25% interest/management fee dispute; and the sale of
Channel 13 to Fox.

6. No plaintiff or anyone on their behalf has ever
objected to WR&F's representation of Northstar, Farragqut, or MWT,
Ltd. at any time prior to the filing of this litigation.

7. WR&F never represented Allstate in connection with
any of the six transactions at issue. With regard to every
transaction in which Plaintiffs' interests were involved,
Allstate represented itself through its own in-house counsel.

8. Dow, Lohnes represented Plaintiffs in all six of
the transactions at issue. Dow, Lohnes and, more particularly,
Ralph Hardy, David Wild and Tim Kelly, represented Plaintiffs in
connection with the MWT, Ltd. transaction. Dow, Lohnes
represented MWT, Ltd. and the Plaintiffs in connection with the
Adams transaction. Dow, Lohnes represented Joseph Lee, Jo-Ann
Kilpatrick, George Gonzales, Sidney Foulger, MWT, Ltd., and MWT

Corp., as general partner, in connection with the Mountain West



Partners' employment contracts with MWT, Ltd. Dow, Lohnes
represented Plaintiffs in their objection to the timing of
Northstar's conversion to general partner of MWT, Ltd. Dow,
Lohnes represented Plaintiffs in their objection to the 25%
interest/management fee that Allstate made conditions to any
loans to MWT, Ltd. Dow, Lohnes represented Plaintiffs in
connection with the sale of Channel 13.

9. I have never used or misused any confidential
information regarding Plaintiffs. To my knowledge, no other
Wiley Firm attorney ever used or misused any confidential
information they had, if any, regarding the Plaintiffs. I did
not have any confidential information regarding the Plaintiffs at
the time of any of the six transactions. All the information I
had about Plaintiffs at the time of those transactions was
information Plaintiffs or Plaintiffs' lawyers Dow, Lohnes &
Albertson ("Dow, Lohnes") provided to me, or was a matter of
public record.

10. Every substantive term, provision or feature of
all of the six transactions about which Plaintiffs complain was a
business decision made and directed by Plaintiffs, Northstar's
management or Allstate. WR&F did not dictate or make any
business decisions as to any substantive term, provision, or
feature of any of the six transactions about which Plaintiffs
complain.

11. With regard to the MWT, Ltd. transaction,

Plaintiffs, William Lincoln, the President of Northstar, and Paul



Renze, Allstate's representative in the MWT, Ltd. transaction,
made and directed every decision as to the substantive terms,
provisions and features in the Credit Agreement and Partnership
Agreement, including the ownership interests of Northstar and
Plaintiffs, the amount and timing of funding, and Northstar's
conversion rights. WR&F did not dictate or make the decision as
to the terms and conditions under which Northstar or Allstate
would enter into the MWT, Ltd. transaction with Mountain West.
WR&F did not dictate or make the decision as to the substantive
terms and conditions of any written proposal Northstar or
Allstate made to Mountain West. WR&F did not dictate or make the
decision as to any of the substantive terms, provisions, or
features of the Credit Agreement or Partnership Agreement or any
other agreement in the MWT, Ltd. transaction, including the
respective ownership interests of Northstar and Plaintiffs in
MWT, Ltd., the amount and timing of the funding Northstar or
Sidney Foulger would provide, or Northstar's conversion rights.
WR&F's only role in the MWT, Ltd. transaction was to assist the
Northstar principals in the negotiation of those business terms
and conditions as directed by Northstar's management and
Allstate, and draft the documents containing the business terms
and conditions upon which the parties agreed.

12. With regard to the Adams transaction, the
Plaintiffs, William Lincoln and Paul Renze made and directed
every decision about which Plaintiffs complain, including the

decision to purchase Channel 20, the purchase price of Channel 20



and the amount and terms of financing that purchase with Aetna
Life Insurance Company ("Aetna"). WR&F did not dictate or make
the decision for MWT, Ltd. to purchase Channel 20 from Adams TV
of Salt Lake City, Inc. ("Adams") or suggest that MWT, Ltd.
purchase Channel 20. WR&F did not dictate or make any decision
as to any of the terms of MWT, Ltd.'s purchase of Channel 20,
including the purchase price, or as to the amount or terms of
financing the purchase of Channel 20 through Aetna. WR&F did not
provide any legal services to Adams in connection with the Adams
transaction. I did not provide Adams with any information
regarding Plaintiffs and to my knowledge no other lawyer in WR&F
ever provided Adams with any information regarding Plaintiffs.

13. With regard to Northstar's suspension of payments
under the employment contracts, William Lincoln and Paul Renze
made and directed the decision to suspend payments under the
employment agreements Joseph Lee, Sidney Foulger, Jo-Ann
Kilpatrick and George Gonzales had with MWT, Ltd. WR&F did not
dictate or make the decision as to the suspension of payments
under any of those contracts.

14. With regard to Northstar's election to convert to
general partner of MWT, Ltd., William Lincoln and Paul Renze made
and directed the decision that Northstar would elect to convert
to general partner as soon as Channel 13 went on the air. WR&F
did not dictate or make the decision for Northstar to elect to
convert to general partner of MWT, Ltd. or the timing of that

conversion.



15. With regard to the 25% interest/management fee
dispute, Allstate, based on the recommendation of Richard
Doppelt, made the decision in the summer of 1988 to condition any
loans to MWT, Ltd. on MWT, Ltd. paying 25% interest and signing a
management contract with Farragut Communications, Inc., the
holding company of Northstar. WR&F did not dictate or make the
decision that loans from Allstate to MWT, Ltd. would be
conditioned on a 25% interest rate and the execution of a
management contract with Farragut. WR&F did not provide any
legal services or advice in connection with that decision,
including legal services or advice to Northstar in connection
with whether it should vote to pay the 25% interest rate.

16. With regard to the sale of Channel 13 to Fox,
Allstate, based on the recommendation of Richard Doppelt, made
and directed the decision in January of 1989 that Allstate would
provide no further funding to MWT, Ltd. The Northstar board in
October of 1989, unanimously voted to sell Channel 13 to Fox.
WR&F did not dictate or make the decisions in January of 1989
that Allstate would not provide any further funding to MWT, Ltd.
or that Channel 13 would be sold to Fox. WR&F never refused to
provide Plaintiffs with any information or instructed Northstar
not to provide information to Plaintiffs with regard to Channel
13. WR&F did not dictate or make the decision as to any of the
substantive terms, provisions, or features of any of the

agreements in the sale of Channel 13 to Fox.



DATED this ll{YL day of December, 1993

AL ose

JOHN . QUALE

SUBSCRIBED AND SWORN to before me this /7' “day of

Qp)ﬁu/ A@

December, 1993.

Notary Public
My Commission Expires: Residing at:

10 fiy/ 9y 629 (oc. RO- 73
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CERTIFICATE OF SERVICE
THIS IS TO CERTIFY that a true and correct copy of the
foregoing AFFIDAVIT OF JOHN QUALE IN SUPPORT OF DEFENDANTS'
MOTION FOR SUMMARY JUDGMENT was hand-delivered, this Lﬁﬁi_ day of

December, 1993, to:

Rex E. Madsen, Esq.

Snow, Christensen & Martineau
10 Exchange Place, #1100
Salt Lake City, Utah 84111

S

QUALE.AFF

10

3418
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Daniel L. Berman (A0304)
Peggy A. Tomsic (3879) e

Jonathan L. Hawkins (5966) e .-
BERMAN, GAUFIN & TOMSIC .
50 South Main, Suite 1250 - o
Salt Lake City, UT 84144 - R
Telephone: (801) 328-2200

Attorneys for Defendants e

b — P

IN THE THIRD JUDICIAL DISTRICT cobRT o -
IN AND FOR SALT LAKE COUNTY, STATE OF UTAH

JO-ANN W. KILPATRICK, GEORGE
L. GONZALES, JOSEPH C. LEE,
DAVID B, LEE, MARILYN D. LEE,
SIDNEY W. FOULGER, CLAYTON F.
FOULGER, BRYANT F. FOULGER,
BRENT K. PRATT, MOUNTAIN WEST
TELEVISION COMPANY, a Utah
general partnership, and MWT
CORPORATION, a Utah
corporation,

AFFIDAVIT OF
BARRY D. WOOD

Plaintiffs,
v'

WILEY, REIN & FIELDING, a Civil No. 900901064CV
professional law partnership,
and RICHARD E. WILEY, Honorable Glenn K. Iwasaki

Defendants.

S Tt Nt N St Nt S N P N S Nt P Nl N S N P ot “ut

DISTRICT OF COLUMBIA )
CITY OF WASHINGTON ; se

BARRY D. WOOD being first duly sworn under oath, deposes
and states as follows:

1. I am a lawyer in good standing and duly licensed to

practice law in Washington D.C. I am employed by the Washington

D.C. office of Jones, Waldo, Holbrook & McDonough, P.C. ("Jones,



Waldo") and have been since September of 1987. I make this
Affidavit based on my own personal knowledge.

2. In 1981 I was an associate with the Washington D.C.
office of Kirkland & Ellis. In approximately April of that year,
the Utah general partnership Mountain West Television Company
("Mountain West") retained the firm to represent it in its
application for the Chanmel 13 construction permit, a new VHF drop-
in station in the Salt Lake City market. My principal contact in
the Mountain West group initially was David Lee, one of the
original general partners. As time went on and David Lee withdrew
as a general partner, his father, Joseph Lee (another partner)
became my principal contact wi