












JOINT DEFENSE PRIVILEGE
A 'D CONFIDE TIALITY AGREEMENT

THlS AGREEME T memorializes certain understandings and agrcements reached with

respect to the defense of J.L.c., LLC v. Big Ditch Irrigation Company, Civil No. 040918166,

pending in the Third District Court in Salt Lake County, Utah ("the Proceedings") filed by

J.L.c., LLC an entity owned by or affiliated with Evan Job.nson.

The IUldersigned agree that they have contractual, ownership and other interests in

common that give rise to a mutuality of interests in certain common defenses and strategies

relating to the Proceedings. The under igned recognize that they are entitled and encouraged

under state law to prepare their defenses, plan and respon es in consultation with one another so

a to avoid unnecessary and redundant expense, reduce the burden on the courts and litigants in

the handling of litigation, learn any facts obtained by opposing counselor other coun eJ in other

investigations, and expedite the presentation of the issues. To encourage the effective operation

of thi Agreement, the undersigned commit and covenant that joint defcn e communications

among them and/or their clients and representativcs hall be confidential pursuant to the "joint

defense doctrine" and are protected from disclo me to any third party by the attorney-cl ient and

work product privileges.

Moreo er, the under igned acknowledge the obligation of Salt Lake City Corporation

( LC) under it June 27, 1905 Agreement with Big Ditch Tn'igation ompany (BorC) to bring

and defend, at its expense, legal actions for the purpose of maintaining the water rights that are

the subject of that Agreement. The parties fulther acknowledge that BDIC has heretofore

incurred legal expenses in re ponding to claims advanced in the Proceedings, some of which
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address only issues of corporate governance tbat are the responsibility of BDIC. but most of

which addres or threaten the water righl which are within SLC' duty 10 dcfend as set forth in

the Agreement. Accordingly, BDIC hall take appropriate steps to ha e SLC joined as a party to

the Proceeding. LC agrce to reimbur e to BOI the urn of _.. which represent the

amount of fces incurred to date by BDI in defending claim within LC's duty to defend. SL

hall assumc the primary respon ibility of defending such claims on an ongoing basi, shall a sist

BOIC and its legal COUll el in the defen e of such claim to the extent practicable and, 0 long as

the current office holder continue to serve as the management of BDIC or until LC give

advance written notice to the contrary, shall reimbur e rea onable attorney fees incurred by

BOIC in it defense of claim within LC's duty to defend. BDI and its counsel agrec to

consult with L before preparing or filing any motion, scheduling any depo ition, conducting

computer re earch, or any activity involving more than ten (10) hours of profe ional time in any

one month.

The under igned agree that all communications, and all documents shared or exchanged.

between the parties and/or their coun el and representatives, shall remain privileged and

confidential, even in the cvent the parties pursue divergent or oppo ing intere t in the

Proceeding. nder no circum tance shall the pursuit of eparate or divergent interest con tillite

or bc considered a waiver of any applicable privilege, or be a ground for di clo ure of any

privileged communication or document.

To the extent reasonably practical, infolmation and document disclosed pursuant to

this Agreement will be marked or designed "confidential." "Confidential" information and
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documents may be made available only to outside counsel recelvlllg such information and

documents and the palty represented by that counsel.

None of the infonnation and documents received by a party or a patiy's counsel pursuant

to this Agreement hall be voluntarily disclosed to third parties without the prior consent of the

party providing such information and documents. lf a party or a party's counsel i served with

any reque t, demand or ubpoena for any infonnation or documents received pursuant to this

Agreement, the cOll11sel for the receiving palty will immediately notify counsel who provided the

information and documents to allow for the timely filing of appropriate objections or motions.

Reasonable efforts will be made to assert all rights and privilcges with regard to the joint defen e

materials.

All information and documents received pursuant to this Agreement will be used only for

purposes of the Proceedings. Such information and documents will not be used by any party for

business PUIlJO es or again t the palty providing such information and documents. Any

document. or copie thereof, received pursuant to this Agreemcnt shall be returned to the party

providing thc documents within thilty (30) days of a written reque t by such party. This

Agreement does not restrict information and documents which a party or a party's counsel

obtained from sources not governed by this Agreement. This Agreement may be executed in

individual counterparts. Modification ofthi Agreement can be made, if such modifications are

ill writing and are signed by cach of the under igned.

BDIC and it attorneys, A. John Davis and Shawn T. Welch of Pruitt Gushee, repre ent

that they have not (I) provided all illegal gift or payoff to a City officer or employee or former
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City officer or employee, or his or her relative or business entity; (2) retained any person to

olicit or ecure thi contract upon an agreement or understanding for a commi sion, percentage,

brokerage or contingent fee, other than bona fide employees or bona fide commercial selling

agcncie for the purpose of ecuring bu inc s; (3) knowingly brcached any of the ethical

tandards ct fonh in tbe City's conOict of interest ordinance, Chapter 2.44, alt Lake City Code;

or (4) knowingly innuenced, and hereby promises that it will not knowingly innuence, a City

officer or employee or former City officer or employee to breach any of the ethical tandards set

fonh in the ity's connict of interest ordinance, Chapter 2.44, alt Lake City Code.

Dated: _

ALT LAKE CITY CORPORATIO

By: _

Dated: _

LYDES OW E 10 S& WEN 0

By:
EDW-IN--=-.--B-ARN-,--,--E--S-------

Attorneys for Salt Lake ity orporation

Dated: -------------

B1G DITCH lRRlGATIO COMP Y

By: _

Dated: _

PRUITT GU HEE

By:
A. J--O--f---IN--:-=-D-A--V--IS,,---------
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