STATE OF M NNESOTA
COUNTY OF RAMSEY

THE STATE OF M NNESOTA,

BY HUBERT H. HUWVPHREY, 111,
I TS ATTORNEY GENERAL,

and

BLUE CROSS AND BLUE SHI ELD
OF M NNESOTA

Plaintiffs,
VS.

PHI LI P MORRI' S | NCORPORATED,

R. J. REYNOLDS TOBACCO COVPANY,
BROVWN & W LLI AMSON TOBACCO
CORPCORATI ON, B. A. T. | NDUSTRI ES
P.L.C., LORILLARD TOBACCO COMPANY,
THE AMERI CAN TOBACCO COVPANY,

LI GGETT GROUP, I NC., THE COUNCI L

FOR TOBACCO RESEARCH - U.S. A, INC.,

and THE TOBACCO | NSTI TUTE, | NC.,
Def endant s.
STATE OF M NNESCTA )

) ss.
COUNTY OF HENNEPI N )

DI STRI CT COURT

SECOND JUDI Cl AL DI STRI CT
Case Type: Ocher Civil
COURT FILE NO. C1-94-8565

AFFI DAVI T OF
WLLIAM F. LYNCH, I11



WLLIAM F. LYNCH, being duly sworn on oath, deposes and states:

1. | hold the position of Records Manager with Philip Mrris
Managenent Conpany. | submit this affidavit in support of the notion by
Philip Morris Incorporated for a protective order regardi ng marketing
docunents. The facts stated bel ow are known to nme of my own persona
know edge and, if called upon as a witness, | would and could testify
conpetently to them

2. | am responsible for the worl dw de records management policy,

i ncl udi ng docunent retention and storage practices, for Philip Mrris
Conpanies Inc. and its various operating conpanies, including Philip Mrris
I ncorporated ("Philip Morris"). | have served in this capacity since June
1995.

3. Prior to becom ng Records Manager, | was Supervisor of Records
Management and Library Services. M responsibilities in that position

i ncl uded supervising the corporate records nmanagenent program and corporate

library services, ampong other things. | served in that position from Novenber
1990 until | becane Records Manager
4, | understand that Philip Mdrris is proposing to review and produce

docunents responsive to the docunent requests defined as "Marketing Requests”
fromanong the following files maintained by the marketing departnment:

Al active files maintained by persons
wi thin the marketing departnent hol di ng
the title of Executive Vice President,
Seni or Vice President, Vice President or
Di rector;

In instances where an Executive Vice

Presi dent, Senior Vice President, Vice
President or Director indicates that he or
she relies on a subordinate to nmaintain
files, all active files maintained by that
subordi nat e

Al active files maintained by the brand
manager for the Virginia Slins brand,

Al'l docunents fromthe marketing
departnment (irrespective of source) that
were col |l ected by counsel for Philip
Morris in prior collections; and

Al inactive files fromthe marketing
departnent nmmintained in storage.

5. Based on the collection and review effort that has been undertaken to



date, | estimate -- conservatively -- that the docunents Philip Mrris would
have to collect, copy and review in order to conply with the offer set forth
above woul d conprise approximately 1.85 nmillion pages. Wen one includes
docunents coll ected during prior collections, that nunber grows to
approximately two mllion pages.

6. | have worked with conpany personnel, and revi ewed accounting
records, in an attenpt to estimate the cost of collecting, copying and

reviewing (for privilege, trade secrets and responsiveness) the approxi mately

2 million pages of marketing documents that Philip Morris has proposed to
process in order to conply with the offer set forth above. | estimate --
agai n, conservatively -- that such an undertaking will cost in excess of $14.6
mllion.

7. I have al so sought to analyze the extra cost and burden that Philip

Morris would have to incur if it were required to review all active files
mai nt ai ned by all nmenbers of the marketing departnent, beyond those
enconpassed in the proposal set forth above. | estimate that such an expanded
review woul d add an additional 1.3 million pages to the volunme that woul d have
to be processed, and that Philip Mrris would incur additional costs in excess
of $9.8 million in collecting, copying and review ng those additiona
docunents.

FURTHER AFFI ANT SAI TH NOT.

[s/

WlliamF. Lynch, 11

Subscri bed and sworn to before
me this 22nd day of April, 1996.

[s/

Not ary Public



