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address only issues of corporate governance that are the responsibility of BDIC, but most of
which address or threaten the water rights which are within SLC’s duty to defend as set forth in
the Agreement. Accordingly, BDIC shall take appropriate steps to have SLC joined as a party to
the Proceedings. SLC agrees to reimburse to BDIC the sum of §  which represents the
amount of fees incurred to date by BDIC in defending claims within SLC’s duty to defend. SLC
shall assume the primary responsibility of defending such claims on an ongoing basis, shall assist
BDIC and its legal counsel in the defense of such claims to the extent practicable and, so long as
the current office holders continue to serve as the management of BDIC or until SLC gives
advance written notice to the contrary, shall reimburse reasonable attorneys fees incurred by
BDIC in its defense of claims within SLC’s duty to defend. BDIC and its counsel agree to
consult with SLC before preparing or filing any motion, scheduling any deposition, conducting
computer research, or any activity involving more than ten (10) hours of professional time in any
one month.

The undersigned agree that all communications, and all documents shared or exchanged,
between the parties and/or their counsel and representatives, shall remain privileged and
confidential, even in the event the parties pursue divergent or opposing interests in the
Proceeding. Under no circumstance shall the pursuit of separate or divergent interests constitute
or be considered a waiver of any applicable privilege, or be a ground for disclosure of any
privileged communication or document.

To the extent reasonably practical, information and documents 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 receiving such information and
documents and the party represented by that counsel.

None of the information and documents received by a party or a party’s counsel pursuant
to this Agreement shall be voluntarily disclosed to third parties without the prior consent of the
party providing such information and documents. If a party or a party’s counsel is served with
any request, demand or subpoena for any information or documents received pursuant to this
Agreement, the counsel for the receiving party 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 privileges with regard to the joint defense
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 purposes or against the party providing such information and documents. Any
documents, or copies thereof, received pursuant to this Agreement shall be returned to the party
providing the documents within thirty (30) days of a written request 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 of this Agreement can be made, if such modifications are
in writing and are signed by each of the undersigned.

BDIC and its attorneys, A. John Davis and Shawn T. Welch of Pruitt Gushee, represent

that they have not (1) provided an 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
solicit or secure this contract upon an agreement or understanding for a commission, percentage,
brokerage or contingent fee, other than bona fide employees or bona fide commercial selling
agencies for the purpose of securing business; (3) knowingly breached any of the ethical
standards set forth in the City’s conflict of interest ordinance, Chapter 2.44, Salt Lake City Code;
or (4) knowingly influenced, and hereby promises that it will not knowingly influence, a City
officer or employee or former City officer or employee to breach any of the ethical standards set

forth in the City’s conflict of interest ordinance, Chapter 2.44, Salt Lake City Code.

Dated:

SALT LAKE CITY CORPORATION

By:

Dated:

CLYDE SNOW SESSIONS & SWENSON

By:
EDWIN C. BARNES
Attorneys for Salt Lake City Corporation

Dated:

BIG DITCH IRRIGATION COMPANY

By:

Dated:

PRUITT GUSHEE

By:
A. JOHN DAVIS

SHAWN T. WELCH
Attorneys for Big Ditch Irrigation Company





