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IN THE CIRCUIT COURT FOR THE STATE OF OREGON 
 

FOR THE COUNTY OF LINN 
 

COUNTY OF LINN, on behalf of itself and 
others similarly situated, 
 
 Plaintiff, 
 
 v. 
 
STATE OF OREGON; and STATE 
FORESTRY DEPARTMENT, an Oregon 
administrative agency, 
 
 Defendants. 
 

 
Case No. 16CV07708 
 
PLAINTIFF’S ORCP 32 M(2) 
SUBMISSION 

 

Pursuant to ORCP 32 M(2), Plaintiff and Plaintiff’s counsel file the following 

submission: 

1. Attached as Exhibit 1 is a copy of the engagement for services between Davis 

Wright Tremaine LLP (“DWT”) and Linn County’s consisting of: 

a. Resolution and Order No. 2016-022; 

b. Contact for Personal Services; and  

c. Engagement Letter of January 12, 2016. 

2. Attached as Exhibit 2 is an agreement between DWT, the Oregon Forest 

Industries Council (“OFIC”), the Sustainable Forest Fund, Stimson Lumber Company, and 

Hampton Tree Farm (the “Litigation Agreement”) for partial third party funding.  
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3. To date, DWT has received $99,350.00 pursuant to the Litigation Agreement. 

 

DATED this 5th day of July 2016. 

 

DAVIS WRIGHT TREMAINE LLP 
 
 
 
By:     s/ John A. DiLorenzo, Jr.___________ 

John A. DiLorenzo, Jr., OSB #802040 
johndilorenzo@dwt.com  
Gregory A. Chaimov, OSB #822180 
gregorychaimov@dwt.com 
Christopher F. McCracken, OSB #894002 
chrismccracken@dwt.com  
Aaron K. Stuckey, OSB #954322 
aaronstuckey@dwt.com  
Christopher Swift, OSB #154291 
christopherswift@dwt.com  
Telephone: (503) 241-2300 
     Of Attorneys for Plaintiff 
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BËFORE THg BOARD OF CCIUN'IY COMMÍSSIONERS

FORLTNN CCItINTY

IN THE MATTER OF A PBRSONAL SERVICES
CONTRACT BËTWËEN ÞAVTS, TFKÍGHT,
TREMATNE, LLP., ¿NdLTNN COI.IN" Y

COM,ES NOW, Ralph E. Wyatt, Linn County Administrative Officer, in a regularly schcduled and

duly atlvertised meeting on 2016, ¿nd respectfully requests that the

Board of County Con:missioners for Linn County (Board) enter into a personal services coatract in the fbrm

found in Exhibit 1, attached hereto; and

WIIER.EAS, The Board having considered tho contrnct, and being fully advised by staff, and fïnding

thaf pursuant to ORS 279A.A55 and LCPR 137-047-(rgl5,to 137-047-09?5, said contract is exemptecl from

the Publio Contracting Code; now, thorcfore, be it

wESAL\|ED, Thatthe contract as set forth in Exhibit I with Davis, Wright, Tremaine, LLP., be

approved; and

ORþERËD,That duplicate origínals conforming ts Exhíbit 1 be exeeuted this rlay, that the originals

bear this ¡esolution and order uumber, and that fulþexecuted orìginals be disnibuted as follows:

lu

ilt

paee " I - RESOLUTION & ORDER NO. 20¡6"022 I PSC / DÂVIS, 
.WRICHT, 

TREMAINE, LLP

RËSOLUTION &
oRDERNO. 2016-022

(Corntract Executiort)
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(1) {,ne original to Ralph E. Wyatt, Linn County Administrirtor, for signature; with

(2) one original to be returned to the Linn Çoun_ty B'oa¡d of Commissioners for filing.

Dared rhis 1.1, aay or 2016.

BOARD OF COIJNTY COMMISSIONERS

K.

C. Tucker, Commissioner

AYE NCI

1

I

Liûn

APPROVED AS TO CONTBNT:

ve 0fficer

Page - 2 - RESOLUTION & ORDAR NO. 2016"022 / PSC / DAVIS, WRIGI{T, TREMAINE, LLP
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CONTRACT FOR }ËRSONAL SERYICES
(Resolution & Order No. 2016-022)

THIS CONTRACT is made and entered into by and between the follo\ /ing parties:

tIÌ{N COUNTY, a political subdivisian of the State of Oregon, (County), of P.O. Box 100, Albatry,

Oregon, 97321, end
I)ÀVIS, \ryRIGIIT, TREMAINE, LLP, i300 SW 5t Avenue, Suite 2400, Porfland Oregon 97241

(Contractor), Federal Employer IdentificatÍon No' ís 91-0839480.

PROGRAM ABSTRACT:

TOTAL CONTRACT SUM:

Contract for litigæion services, as clescribed in Davis, 'Wright,
Tremaine Engagement Letter, attached Ïixhibit A

Contìngent fec of 15Yo, as descdbed in Davis, Wright,
Tremaine Engagemenf Lotter, attached Exhibit A

WHIìREAS, The Corurty requires the work ancl services describecl herein, and the Contractor is willing,

skilled, and agrees to perform all the work and services described herein, now, therefore, IT IS AGREED:

1. Term of contract: 'I"his Contract shall be effective and services required hersunder shall commsüce on

January 13, 2016 and shall terminate after completion of services referred to in Section 3 below.

2. Consideration; The rates billed shall be as described in Contractor's Engagement Letter (attached

Exhibit A, incorporrted herein by reference). The consideration shall not exceed the Total Contract

Sum above.

3. Contrrctor seni,ices: Contractor agrses to perfornr the following services to the satisfaction of the

County: Litigation Services as dcscrjbed in Contractor's Engagemeirt Letter (attached Exhìbit A).

4- Dcclaration of the nrture of the contractual relationship: Contractor is an independent Contractor

and not an employee of or agent of the County. County shall not be responsible fbr any claìms,

demands o, .ouu", of astion of any kind or character arising in favor of any person, on account of
personal iqiuries, or death, or damagc to property occurring, growing out of incident to, or lesulting

ãirectly or indirectly from the operations or activities of the Contractcrr'

5.'lVorkers' Compensation provisions:
a. Contractc¡r may employ workers, and if Contractor employs wofkers, Contractor shall obtain and at

all time keep in edct-Workers' Compensation insurance. Coñractor represents to the County that

it presently maintains coverage suffrcient to meet the requirements of Oregon law by:

RESOLLTTION & ORÞËRNO. 2016-02? / nAvts, TÍRIGHT, IREMÂ,INE / PERSONAL SERVICÉS C'ONTRACT
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b. The parties hereto specifically agree that this Contract will render Conûactor and Conuastor's

employees, if any, ineligible for benefits under ORS 656.029 ar¡d that the County shall not be

liable for, responsible for, or in any way Õr manner be required to provide Workers' Compensation

benefits for Contractor or Contraçtor's employees.

c. Contractor knowingly waives an)' rights, as against Linn County, under thc Workers'

Compensation Law.
cl. Contractor agrees that atl enrployers, working uncler this Contract, including but not limited to

Contractor, are "subjeot enrployerso' as defined in ORS 656.005, that wiil cornply with ORS

6s6.017.
e. Contractors who are not subject workers under ORS 656.027 who will provide services uncler this

Contract agree to either elect workers' cornpeRsation coverage under ORS 656.128 or specifically

relËâse County of any and all claims that would be covered by tho workers' compensation laws o:f

the State of Oregon if Contractor w¿s a subject worker wrder ORS 656.027.

6. Indemnifïcatiou ¿nd Insurance
a. Indemnification: To the fullest çxtent psrmitted by law, and in accordance with A*icle Xi,

Section 10, cf the Oregon Constitution and the Oregon 'l"ort Claims Act, each party to this

Contract shall indemnífy, defend, save, and hold barmless thc other party and its officers,

employees and agents from *nd against all claims, âctiûns, liabilities, damages, losses, or

expensss, arising from:
i" Injury to any person or damage to property caused by the negligence or other wrongful acts or

omissions of the party, its officers, employees or ngents; or

ii. Failure or refusa'l of one pârty to perf'orm or fulfrll its responsibilities under this Contract or

any |aw, through no fault of the other party" The obligations or rights under this section may

not be delegated or assigned without the express consent o,f the Coun:ty.

Neither Contractor nor äny atforney engaged by Conhactor shall defend the claim in the name of
County or any department or offîc.e of County, nor purport to act as legal representative of Counfy

or any of its departments or offices without fîrst receiving frorn the County's legal sounsel

authority to act as legal counsel for County, nor shall Contractor settle any claim on behalf of
County witliout the approval of the Counf's legal counsel. County may, at its election and

expense, assume its own defense and settlement.

b. Insurance.
i. Gencr¿l LÍability. Contractor shatl obtain and at all times keep in effect commercial general

liability insurance eovering activities and operations of the Contractor. Commercial general

liabilþ shall covcr bodily injury, death, and ploperty damagc, and shall include personal

injury liability, products and completed operation insurance. Such liability insurance,

whatever the form, shall carry at least líability coveragc sufftcient to meet tlie requirements set

fbrth in the Oregon Tort Ctaims Act as codifîed in ORS 30,260 to 30.300 whioh includes the

following minim um limits :

(1) $112,000 to any single clainrant, and $560,000 to ali claimants, for any number of clai¡ns

for damage to or destruction of property, including consequential damages, arising out of
a single accident or ocçurxence and arurually thereafler in the amount established, and

effectìve July 1, by the otlce of the State Corirt Administrator pursuant to ORS

30.273(3);

RESOLUTION & ORD.bR NO. 2016-022 / DAVIS, WRICHT,'IRËMAINE / PIìRSONAT. SËRVICËS CONTRÀCT
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(2) $682,800 beginning July 1,2015, ancl annually thereafter in the âmount established by
ORS 30.272, for any single olaimant for all claims arising out of a single accident or
occunence; and

(3) $1,365,500 beginning .fuly 1,2015, and annually thereafter in the amount esfablislied by
ORS 3û.272, for any number of claims arising out of a single accident or occurrence,

ii, Äutanrobile Lnsurance. Contractor shall maintaitr Automobile Liabilíty Insurance Covering
all owned, non-or,vned ancl hired vehicles used in the performanoe of services under this
Corrtract. This coverage may be rvritten ín cornbination with the Commercial General Liability
lnsurance (with separate limits ft¡r "Commercial General Liabilìty" and "Automobile
I-iabÍlity"), Autornobile Liability lnsurance shall include the tbllowing minimum lirnits:
$1,365,500 per ocrunence beginn.ing July 1,2ü15 (for all clainrants for claims arising out of a
single accident or Occurence) t'or all Bodily Iniury, Death, and Property l)amage.

iii. l'rofessional Liability. Contractor shall obtain and at all times keep in effect professional

liability insurance with the Oregon Profbssional Liability Fund.
iv. All insurance policies shall be written oû fft occurrence basis and be in effect fo¡ the term of

this Contract. riVritten authorization from County is requirecl for any insurance polioy written
on a claims made basis.

v. Insurance coverage shall apply on a primary and non-contributory basis,

vi. Prior to commenoing services, Cortr¿ctor shall fumish current Cerbificate{s) of Insurance for
all requiretl insurance to County. The insurance mu.st be provided by an insurance compôny or
entíty that is authorized to transact the business of insrnance ancl issue coverage in the State of
Oregon. Ths Certificate shall provide, by policy endorsement, if necessary, that County, it's
offiüers, employees, agents, and volunteers are additional insureds with respect to Cor$¡actor's

services provided under this Contract and that there shall be no cancellation, termination, non-

renewal, material change to, potential exhaustion of aggregate limits, or reduction of limits of
the required insurance without at least 30 days written notice from the Contractor or its insurer
to County. If requested, Contractor shal.l provide complete copies of insr¡rance policies to

County.
vií. Contractor has obtained insurance required by this section thraugh Policy No.

written by
o. Policy Changes. In thc event of unilateral cancellation by the insurance company of an insuranse

policy refensd to in this paragraph, the Contractor shall immediatel¡i notiff County orally and in
writing within three (3) business days.

7. Other contractor duties: Confractor further agrces to:

a. Comply with all applicable Federal and State statutes, rules and r.egulatìons, executive orders and

ordinances applioable to the Contract or delivery of se.rvices hereuncler. Without limiting the

generality of thc lbregoing, Confractor expressly agrees to eomply with the following provisions of
the Oregon Revised Statues ('Public Contracts and Purchasing") which are incotporated by this

reference in this Contrast: ORS 2798.2A0,279F..230, and 279F.235.
b" Not delegate the responsibility for providing services hereunder to any other individual or agency

except ås mây be provided for above; ancl

ç, Provide Counfy with perìodìc reports to County at the frequency and with the information
prescríbed to be reprrrted by County.

R.ESOT,UNQN & ORDSR NO. 2016.Ð221ÞAVIS, WRICIìT, TREMAINE / PERSONAL SERV¡CSS CON'IRASI'
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8. Termination; for cause, non-funding, conveniencer As descrjbed in attached Exhibit A.
9. Waiver: Ths failure of either parfy to enforce any provision of this Conlract shall not constitute a

waiver by that party of that or âny other provision of this Contracf or the waiver by that parly of the
ability to enforce that or any other provision in the event of any subsequent breach.

10. Records Maintenance; Access. Contr:aotor shall maintain all fiscal records relating to this Contract
in accordance with generally accepted accounting principles. ln addition, Contractor shall maintain

any other records pertinent to this Contract in such a manner as to clearly document Contractoros
perfbrmance hsreunder. Contractor acknowledges and agrees that County shall have access to such

fiscal records and all other documents tlat are pertinent to this contract t'or the purpose of
performing audits and examinations and making transcripts and excerpts. All such fiscal records and

documents shall be retained by Contraotor for a minimum of 3 years (except as requirod longer by
law) following änal payment and termination of this Contract, or until fhe conclusion of any audit,
contrqversy or litigation arising out of or related to this Contract whichever date is later.

i 1. AssÍgnment: The Contractor shall nnt assign this Conhact in whole or in part tbr any purposo

without the express written sonsent from the Courty.
12" Severabilif: If any provision of this Contract shall be held invalid or unenforceable by any court or

tribunal of competenf jurisdictionn such holding shall not invalidate or ¡ender unenforceable any

other provision and obligations of the parties shall be construed and enf,orced as if the Contract did
not contain the particular term or provision held to be invalid.

13" Entire agreemenf: This Contract constitutes the entire agreement between the parties on the subject

matter hereof. No waiver, consent, modifîcation or change of terms or provisions of this Contract

shall bind either party unless in writing ancl signed by both .parties. Such waiver, consent,

modification, or change, if made, shall be elïeotive only in the specific instance ancl for the specific
purpose given. There r¡re no understandíngs, agrcements, or representations, oral or written, not
specified herein regarding this Cantract.

14. Governing lawo venue, attorney fees: This Contract shall be governecl and sonstrued in ascordânse

with the laws of the Søte of Oregon. Any claim, action, suit, or proceeding that aríses from or relates

to this Contract shall be brought in and conducted solely and exclusively within the Circuit Court of
Linn County tbr the State of Oregon. Provided, how.ever, ifl a claim must be brought in a federal

forum, then it shall be brought and conducted solely and exclusively with the United States District
Court for the Distuict of Orcgon. Each party shall be responsible for the party's attomey f'ees, costs

and disbursements at all times including appeals,

15. Notices: Any notice or other eommunication required or permitted to be given under this Contract

shall be in writing and shall be.rnailed by certified mail, retum receipt requested, postâge prepaid,

addressed to the parties at the addresses fîrst set fbrth above. Any notice or other communication

shall be deemed to be given at the expiration of forty-eight (48) houls after the deposit in the United

States mail. The addresses to which notices or other communications shall be mailetl may be

changed from time to time by giving written notice to the other party as provided in this section.

16. Counterparts: This Conlract may be executed in counterparts, each of which shall be deemed an

original, but all of which togetJrer shall be deemecl to be one and the sarne Conttact. A signed copy

of this contract delivered by facsimileo e-mail or other means of electronic transmission shall be

cleemed to have the same legal effect as delivery of an original signed copy of this Contract.

RESOLUT¡ON & ORÞSRNO. ?OIó-022 /DAVIS,WRIGHT, TREMÂINE/ PERSONAL SERVICËS CONTR./\CT
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IN WITNESS WHEREOF, the parties hereto have caused this instrument to be executecl in duplicate by
the duly authorized persons whose signatures âppear below. Hach party, by the signature below of its
authorized representative, lrereby acknowledges that it has read this Contract, understands it, and

âgrees to be bound by its terms and conditÍons. Each person signÍng this Contract represents and

warrants to have the authority to execute this Contract.

DAVIS, WRTGHT, TREMATNE, LIB BOARD OF COLTNTY COMMISSTONERS

Signature

Name, Typed or Frinteil K. Lindsey,

Title C. Tucker, Commíssioner

Date Dale

AS TO AS

Ralph E. J II
Linn County Administrative Officer for Linn

FORM:

RESOLUTION & ORÐERNO.2016"022 /ÐAVIS, TVRIOHT, TRF"MAINE / PNRSONAÍ, SF,RVICBS CON]TìA T
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ÏTC{IBÏT A
Suít¿2400
t300 SìYfiûll/rv*íuc
Portl¡qd- Oß 91201-5ióß

fohn Oiloro¡st, Jr,
50X-i'î8-5216 tgl
503"1'18-52'99 lstt

loh¡dilorurøa@dwl,r.o¡r

tartwry 12,2016

Hon. RogerNyqui*
Chairman
Linn County Board of Commissioners
P0 Box 100

Albany, OR 97321

Rsr Engagement for Sorvices betwcsn DIVT and Linn County

Dear Comm, Nyquist:

This lstter confirms Davis TVright Trçmøise's f'DTYT) undertaking to represont Linn Coiutty

f'the County") ìn connection r¡yífh thc p(osec$tion of a clas¡ action on behnlf of Linn County as

the named party and a proposed class consisting of similm Forest Thst Land Counties and loaai
distriots within the forest tru$t lanal boundaries, seeking declatatory relie{ injunctive relief, and

damages for breaoh of conhaçt agairwtthe Oregon Þeparlment of Forestry and the State of
Oregon.

DWT's fee will be a contingent fee equaling fTfteen percent (15%) of thB total arnount we åre

able to rÊcovçr from any sourgo for the County and such class as is certified by the couf. As we

havo di¡cussed, attomey fees in class aofions aro subject to cor.¡rt oontrol and approval, but D1trT
and thc County &grçe, subject ts lhe other tçrms of this letter, that fifteen percent of the total
recûvery reprosents a reasonable fee.

In the event we ale unable to rerove( äny amount on ths County's claimr there will be no legal

feos owing by you. This anangsrnent will cover all servicss rcndered 0n your'behalf regarding
the matter, including the preparation o.f your olaim and settlcment negotiatÍons, as well as pretdal

discovery tial preparation and trial, if required, and will includs all çcrvices in connection with
post-trial molions aud appeal, if appropriate, The County ag¡ees to oooperate flrlly with us in the
prrssoution of yoru cnse. Allhcugh no setflsm€nt will bo made without tho Çouttty's oonsent,

the County &gr€es that DWT will lçad sfforts and proceedings ând you wìll not make eny effort
to procoss the oese oxcept through r¡s. $hould an appenl bs çonrmenced, the County agrees that

it will pay all out of Bocket costs of the appeal including filing fees, costs of preparation of
transcripts, snd othçr çxpensçs çongideted 'oçostsn' under the Oregon Rules of Appcllate
Proqedurç.

DW'l'18691628v4
¡h¡:lllr¡ijr¡
Ll('i{ùvl,n

l.qr Arfi¿du¡

l¡it.,fil

0103895.000001
I NovrYo{k i

I rorrlanU i

I sonftanchco

€Þåttlõ

$hansh€l

Woshlngtgn, D,C, "r.w.dFll.coñ1
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January 12,20L6
Page2

The County undorstaffls and DWT has mqde uo pronioes or guarnntees çoncerniog the oufcCImc

of its ctatm" If the C;u"ry rubseglently slscts to abandon thç claim c¡ dischargc ÞWT without

pWt,r oonsent, then ths'couoty fott bã reguired to compcnsntç DWT, Fjíor to release of ali flles

and doçumentn in our posæesion ronr.rning this case, a reappneble tbe for sçrviçes performed to

tLu Ouiu of suûh disohrirge or abandonmerrt, which shålt bç eomputed at çur 
Sanetryd 

howly rates

fut tf,u tir* expsnded ú us on this case, plus all urueimbursed corts, but only to trhe extent we

ftuuu noi U*en ileviowly compensatúfoi such foes and costs by gotlet source. Upon

Co*ty'* requåct, ÞWT shalt provide the County docuurc¡tqtion showing all arnountc paid as

,o"rp**ation foí such fccs *d *stu by another source atong with documçntation of all time

expended ¿md co$ts incuged by DIVI'. The County shafl l¡avç no obligation to oomponsate D'#T

uod.t this paragraph until such documcntation is provided'

D\ffT rcsprvçs thç right to withdraw ftom ropresenting the County on tlris case if th€ Rules of
ptof"rslooá Concluai r*qoittr it or tlrc County unreasónably reñlses to acoepta settlement which

ws reÞçmmqnd and ÞWî and the County rea"h an impasse ou how to proceed prosecuting the

aotion, lf DIVT withdraws f'or the latter rcason, ancl iithe ssttlenent terms and amount offerecl

were {easonablc, DWT will be çnlitlçd to rsceive a contingent fte equal to fio oppropriate

p*r*àiugr, as dåsoribed êbove, qf thc offcrecl amount, but onþ to the exteût DWT has nox been

previouJy compensated by anothø soufçç under a$ ânangementwhich does not require

fuimbursemerrtãf the other source or souroes. Upon County's request, DIVT shall provide the

ð*rty ¿"-"*.ntation showing all amounts paid as cg{nplry-êlon by anothef s9r¡19e along with

documentation of all time expeirded qnd sosts incunsd by DWT: The County shall have no

obligation to compensate DIVT under this paragfaph until such documenlation is provided.

An secwity forpayment of'our contingent fbes and paymenl of costs, the larrpro.vides that we

*¡irrun. å u*nìæinst the County's ozuse or causei of action and any rsçovery in this matter,

As you know, the Oregon Forest lndusbies Cou:rcil ('OFIC')1the Sustainable Forcsts Fund,

siiri".* l,uríber Comlany, and Hampron Troe Farnrs LLc ("CIF'IC and Statc Purchasers') have

;g";¡ to Fey DWT's ättoi*y fses, costs and disbursçments in representinglheCounty in this

.ä*u, rttoog[ th. oluu* ccrti{icatíon process. In turn, DWT has agreeclrrith OFl9 ryd the State

purohasersìhat if the court awards nwT a fee award in this case then D\¡r/T will rsimburse OFIC

and the State pu¡chasers for theii payments to DlffT in this çese to tho extent the amount DWT

rçeovers from the dcfêndants undår ihe court-approvecl award is sufflpient to reimbu¡se OFIC

aud the Stale Puchasers fo¡ their paymeûts 10 DWT, lVç raisç thìs for trvo rçasons.

First, psolution ofthe qlass certificatioq question prys1lt$ a good opprortunityJ-or D1VT and the

co*lty io clìscuss whether they rvish to çontintre wittr *is tepre$entalion, ÐlVT and the County

ugruu thut if the courr o*iur oisss çertification they may r1s9 that as qoppo{unitylo negotiate a

ttã* A. å¡.¡ånge1y1ent and, notwÍthstsnding any other provision of this letter, that DI)VT may

DTfT 28û95628Y4 û10389f 4000û1
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January 12,2ü16
Page 3

withdmw frorn representing the Cnunty in suoh ovonl with no obligatlon of thE County te p&y

any compçtrsation to DWT.

SEcond, in clrcurn¡tances lihe thíc where one party, pqys a lawyor or firm ta teprerenl another
pârty, the Oregon Rulc¡ of Professioøa! Condvçl ('RPC') require that we obtain your informod
conscnt befgre proceeding, Speci{roally, RPC I.8($ provides:

A lawyer shall not acceptcompsßsation for representing a slicnt
from onç plher ûtantlre cliçnt unless;

(1) tht clíent gives infor¡ned consent;

(2) thero is no interference with the lawyer's independence of
professíonal judgrnent or with the olionl-lawyerrelationship; and

(3) informatio¡ related to the representation of a client Ís proæcted
as required by Rule 1.6.

Ono party that is paying for another pwty's legal servicçs may havc interests fhat differ fro¡n
those of thc olient. For examplo, the OSIC and the Staüs PurohaserË mây have an interest in
minimizing the amounts it spends for DWT to represent the County or in trying to oonXrol the

outcome of the litigation. Anoiher risk is that DIVT's communications with the County might
loso thçir protectior under privileges like the atloraey-clÍent privilege andthe attorney wotk
produot privilege" The Countn however, has entored into tlre Common L:nteresf Privilege
Agreement i¡rith OFIC and the State Purc.hasers. That agreenent provides f,or a coordination of
efforts in this case and for the protection ftom disolosr¡re of privilegecl ínformation, The

aiternatives to the proposed paymonf artangement a¡e for the County hire its own lawyer at its
own expense, or to proceed without a lawyer.

ÞIVT is a fi¡li-service law firm and represents many clients with interssts in Oregon, including
Línn County. These cliçnts include rnedia, talecommunication, cableo land use, zoning,

environmental, intellectnal propert¡ liquor, cannabis, and onergy oliçnts. It is possible that,

from tlrne to time dwing or after the time wo tepresent tho Counfy in this angagement ona çf
these olients might ask D1VT to give them legal advice or rep(esent it in ¿ transastiou,
proceeding or dispute with, involving, or against the Couuty as to legal mattotg that arç not
substantialty rslqted tp the subject çf this polentiel represenfation. The County underslånds and

ag¡ces that DWT car¡uçt undertakc to represont the Çounty in this limitcd engagement without
assusnnss tlut the County will not seek, on the basl¡ of thÍs engagemont, to disqualif D1üT from
representing ofher olients, in any other mattçr that is nof substantially rclafed ts this engagement,

in any legal rnatter that miglrt bs advçrso to the interests of the County, as long as a ne\ry

engagement is not substentially relâted to work we are then doing or have done for the County.

DW'l 2ü695628v4 0103891ð00001
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Nç infcrm¿tionrelaltngto ropresentation of County ma)'be used to fhe disadvantage of the

Çounty unless the Couity gives s¡eeific infbrmcd çonssnt inawh instÂtlse tç usç sueh

infbrmation, sfidno County çonfiäçnleg or sscfçts may b+ utilized tn an| suoh new cngagemenl,
gt signing úcbw tbç Cç,çrúy gives its infonnecl sonssnt to orn representatlon of such c1içnts on

unrelated mâtf€fs.

When, atr here, thc RPC* require fhat we obtain a client's ínfornred con¡çnt wç ars elso required

to recómme ndtttztyou ooosult çther csunscl before aonrenting' 1ile makç thal recommendation'

although the ç¡eiçd to cons$lt otl¡çr çounsçl í* your choice to mako, \ilc undersþnd that in thls

matter, the Counfy has çonsulted wilh its County aftorney'

Encloscd fo*t your rçv!*w ir a copy of our "Standard Tcrms of Êngagomwt for Legal SÊrviges,"

whioh desoribes in graater¿etaiftire basis on which we provitlo logal servioes tç out clients. This

document as modífie.d or supplemented by this lcttcr will scnstitutç our eagagement agreemont.

Therefore, we ask tbatyoui*¡** it careñilly and çoutast us prornptly if you have any questions

abouT the terms of our engagôment.

Ifthis feo anangernent is agreeable üo you, please sig¡ where indicated on the Enoloscd copy of

tlris letter and return it to me. Thank you fbr entrusting the County's lvork on this óase to us,

IVe look forwæd to working with the-Cormty and wilt do oru best to provido you, with prcmp1,

highquality legal oorxrsel, if you ever feel Xhat we are not rneeting this commitmqrt, ploaso do

nñ neBitatJ to ãaü mÉ 0r our Managing Partner, Jeffrey P. Gray. It is importarrt for us tç know

how out clients feel about the services we provide'

Sincerely,

Janrrary 12,2ÛL6
Page 4

Davis lremaine LLP

Jr.

tIIr[TY,

By

Linn of Commissionere

çat Eugeno Karandyo CountY AttorneY

The fbregoing fee anangsment, as outlinedo is appryved aldScknowledged æ a binding and

vaiid aer;emõnÌ bçtweçn the undersigned and Davis Wiïght Tremaine LLP'

DWT 2s695628v4 0i03895400001
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pavisWright
ITETTìaíNE LLP

ü€Fil'fi ¡lO SUCCESS îÇCft'HËiì

S ut*k¡r<t ifþrr¡ o! tittgetgttr w r u

þr I*sül Servlcec

'lïriu *tat*ntcnt &t$ tbdh {hc ¡t{andrtnl lçr¡r¡s uf our efig$gctllollt

iu{ yortr tuwycrx. ürlus* *roifiticd irr rvrilhtg try n:rtrtual itgfi:$llurll $l'

:.;rr¡ærilr.ded by eonlrary corttrulling l¿tw, llls¡¡c tr:n¡tt will læ tu lntcgr:tl

part of urtr rryrcr¡ttrürlt with yuu. 'l'Ítc¡'el't]rç, wu ask Íutt you lçvicw tltis

lllüfc$$ll{ carr:lìrlly &¡d üortiacÍ un promptly if you havc any c¡ttcstiott*.

TVo rt¡gg$rr th{rt y$tr rctt¡l¡i tltiv $t¡lfsìtlctrt irr your' fil*'

Tlre Scope of Our TVork

Yutt slx¡rth:l h{vs it ctsitr tttillc$tnrrding rlf lhc le¡¡trl serviçe:* wç

will ¡:ulrvitle, Ârly tpreslion$ thät yütt hnvtr shotrld þc tlcalt with limrtlptly'

Our tirm witl provide ttre services requeeted, kerp yoa infornpd
of devolopmeirtr and progross in the måuer, and ¡espond promptly to
yor¡r inquriæ, You agtreo t0 :k mrhful and cooperatro attd apprioe

us of all developmenrc relating to yow necds and our ærvícø, þ be

available ts aftênd allreque*ted eppeäsnce$ and deporifiottsf tetileme$

nogotiatlons or çourt apF€tranççt, f.o sttQnd meetingr when raquectod

by ur, and to tçcp uo rp'prised of any change in adtross or telaphone

numbcrs. Any exprusion$ on oul part conceming the ouúcCInç of your

logal natæm ale exprcssiotts of our professional judgrnent' but a¡e not

guarårit€es. $uch o¡inions ars necessarily limited by our knowledge

of tlre facts and aro bæed on tho state of the law at the time tlrcy are

expreseed.

It is oru policy that our cliçnt ie the person or ontíty identiüed in

ow engsgement lettsr ånd does not include any affiliates or cçnstifuents

of such pÊrson or entity (i,e,, if you arê a coryoration or partnerehþ,

any pareilt$, cub$idiedes, employoes, officers, dlrcctors, sharcholders

01 pa¡trers of the co¡¡oraûion or partnership, or commonly owned

corporatiøts or parumship'$; or' if you å10 a üado aesocialioR, any

memten of tlre üsde association), whetlrer 01üot âny such sfHliate

or constituent is oporarionally integrated wiür the pe¡son or snt¡ty

identificd in our e¡tÊâgemcrìt letter ås our client. Accordingly, for
conflict çf inte¡pst putpo$esr Yre måy rçprçsent another cllcnt wlüt
lnterrsts advene to any such afñliate or constituent without nCIdryirig

you or o-btaining yourconsent.

Consenú to Electronic Commrunlcadons

In o¡der þ i¡meæe our efrciency and re*pomiveness, we

srid€avor to uffi $tate of ttrc ¡rt communication dçvlccs (e.ç emaü'

docnmcnt cansfer by coruputer, wircless teledrones, frcslmih trEtsfçr

;urd otlul' clcv,icc¡ which rnrry clev*''lo¡: in t{rr: lirtrrrc). 'lltc tluc t¡l'such

devices wder cuncnt toclurolory rn*1 plac* your *onffdanccs and

privilc¡¡es r¡t risk, tft¡N<;v'.rr, wç believe th¡rt tlt'ù eilìcielrciet itrvolved itt

Exhibit 1 
Page 12 of 19



ihc ü*iç of llrc.sc tlcvir:cs rllt$/Çigh th¡: risk uf ¿ccidcnt¿l rlir¡slt¡'rurc.

ßy ngrrcirg {¡.r thcss tcnlts y{Ju cünscnr kr ll¡¡ u¡e of ltlcs: clcctT\}rlic

cüurntrrilí{âti$r dcviccs,

C$¡ufrit ßelntimg fn Fuhre Aüvcxcßepres{¡nt.ation sn
ünrel¡t*d M¿rtters

Our tir*r provide* I wkle urray of legal *crvicer, iuclttding

ilrJrr¡idstrntivrl, tegitlorivc, litigatitlu, ¡1ttl lrao¡9¡luticll¿l ¡glvicçs,

b rnatty <rth{rr {ol¡tpiwicc a¡rd individgatn ârourd rhç world. It
iu puuuililc tlt¿tt ot¡e ûr Tn('r'e of our l)ro**llt o¡' turt clienl* will

hrlvc tlisptrß{i ür tnltr$8(tirxllf rvilll yrru durirq¡ llrc sotlr,iç of nw
lcplc:icllljrtiott ul'yütt tlr |hat otle or marc of üxrm rvill ruk u* to

nçlvueatc n charrgg i¡r l¡rw or pnlicy {hat utight hare ll ditcc{ çr indirer:l

¡rrlvc.f¡c irrr¡trct tr$ut ygt¡f iltf€r€sfr, You agenthxwçm y rapa*øtl
arry cxistiçg ().Ì.n{)!v clisnts ifi nny ntatlet; irrcfudirrg litignrirll, tltat is

noi ¡ubntnrytiully rclalect fo our work for you, even if thc lnære'sfs of
$trçlr clicrrts il lltçsc t¡ut{t*¡r nrc rlir::ctly ¡ltlvçf$e tu yott tlt'l ¡rtrlicy

wç advosar€ nrigúrt havc a direa or indirect úverce irr1påct upon

yo$r interçsîs, lVo agfee, however, that your prospeclive conüont to

confticting qprcæntâtion set forth in thepæceding senrcnca shâll not

appty in any ínståfice whe,ren as n rçsult of our representation of you,

wJ have obtained confideniial Ínformation lhåt, if known to our other

cllont, couldbs used in the matter advon€ to you and to your material

disadvantage and we hâve not taken steps to $creon such information

fron¡ the lawyers rcpr$effitlg the other clierrf l¡l the mafier sdvqrsc

to you prlor to such lawyers leanring any such information. You

hereby éontent to the firm taking any reasouable mËs$ur€s it deems

upgropriate to poteCIt your confidentíal inform¿tion from such

O.cto¡u¡e or u*e, including the creation of a formal "ethical t01€er"

in accordance with the firm's intemâl procedures for implementing

such meæwe* Yotn ¡lte¡natlve to gÌving this consant to ortr fitutç
fepre.Bôntåtion of othef client* in un¡elated advefse matte$ is to rctâin

any otttø counñl of your choosing to ¡Ép¡esont you in this måtter.

Coruont to In*fnouse Attonrey'Cllent h{vilege

From time to time issue$ ffise úrat raisc quætions at to ot¡r

duties under the prr:tbssionsl conduct rules üat apply to lawyers.

There migùrt ìnclude, for oxample, conflict of inte¡wt içsuëü, ånd

could even include issuee rais€d because ofadispute bstwcar¡ us and

a client ove¡ tlrc handling üf I üiåttef. under normal cfurcu$sttfiços

rvlren cuch issuos ârise we sôek the dvice of our oenersl cotutsol

o¡ a msmber of tho finn's Quslity Assurånc€ Committesr cach of
whcm ls knowledgeabto, and has bcen givon ttroreçorwibility withùt

úÞ flrm for ploviOag advice, in mettors {nvolving puftxslotttl
conduct. Hirtorically. wc have considcr,ed such consultåtions t0 bs

rttomey"client Wilegaat conversations htwesn ürm pulonnel and

tho cor¡nml fur ttre firm. In ¡wefit yçtrs, howeve& ttrc¡c have bo€û e

fqW co¡ft fui$ops indicntìng ürat undcr ssûto cifttrttì.'$t$llç\ìt suú
çorìvorr*{ì{ionll ìnvOl.vc u curflict ol intcmf lretrvcerì thc clicnt nntl

Itrc.tiurr mrl th¡tt our c(,nsult$li*r rvitlt thc llrn'l çùìtlìtr.:l tlliìy tlot tre
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{¡ri.¡ii{rgc{1, unl*$r ¡vr, citlrcr rvithdr.trv t'*:tn tltr: ruprescfl}.ttÍcn of tltc
i:lic¡rt r¡r ubftiil t¡c clicnl'rr (:$u$e nt to *nnsuh ,,vf l thc fin*'s cot.lrl;c1"

Wu lælicvc lfr*t it iu in ourclicnts" i¡ttercr{, ls lvsll iu tlt¡, fi¡ul'il
it¡terc¡|, ilrnt, iri tl¡c çvurl fugai cthics or n:talcd it:¡t$s ariec during
ü {tpr4$ent¿üiurì, we rur *lrlc to obfiliil iqrpruprífttc ',ujlicc prourptly

legard ing otrr ulrl iguliuns, Åcccrdirt gl y, yon agrue {hrt if wc dcwuninc
ilt uur uun dìscrutìrx during {he cr:urgs rrf thc. rsl}fcrirïtlâtil¡rr thirt it is
l¡t¡;ropriatc kr çuu..¡t¡lt wilh our fínrt cuur¡rel leitlrtll tlæ ti¡¡u'.*¡ i¡ttuuti¡l

coult;ul oro il'we ¡;hçurc, ottl.li¿le clrutrscl) wr: ltitva, yttur ûutr$cn{ trr

r!ç ¡tl urrd th¿tt mlr ct)rrtrltnp(rrnrtçtlu.q rcpn'"lo|¡taiitul uf ytxt ;ltttll lurt

r¿sulí írr ¿r wnivcr $l: invulitlfltlûn ul'iury *ìt{1,n1(iy-ctir:tlt privilegc thlt
the lirrrt ltitri lo prrrfecl fhc ctulklcntiuliry rlf uuÌ r'{rrtfi}IttnictllÍr)¡lx

with csunðçI.

lVho I{ilt Frovide the f.,egol $ervÍw

Customarily, cach clÍent of the firm is $erved by a prÍncipal

ûtÎü1tcy confðot. The princþal âtfomey úould be someonç.ul whom
you have confrdenee and wittr whom you enjoy working. You ore

îræ tç iequesl a change of principal âttornçy at any time. Subject to

tlrc supervisory role of the principal attomey, your work or pnrtr of ít
may be pertbrmed þy othcr lawyers and legøl asshtante in thc firm.
Such delegation may be for the purpose of involving lawyem or legal
aesistånts with spcial expertise in a given âres, or lawyors who are

licensed in a state in which a particula¡ issue arises, sr fo¡ tfi6 purposç

of providing services on an efficient and tirnely basis, lYh€üever
practíoable, we will advise you of the na¡nee of those atloflisys ånd

logal ansistants who wsrk on your mâtters,

IIow Feos lVtfl Be Set

In detefinining úe amount to o-e chuged for the legal services

we ptovide to you wç will considor:

- The time and effo¡t rcquired, the nCIvelty and complexity of

the issues preeented, and the skill requircd to pulbrm the

legul services prornptly;

- The fecs çuslamûrily charged in the community for oimilar

serviccs a¡d the value of the sorviccs fo you;

- The amount of money or value of pruperty involvsd nnd dre

resûlts ubtainpd;

- The timo conståin{s imposed by you as our client ånd othcr

cl¡cumntances, such ås sn emergency closing, the need for

irdunctive rclief ÈCIm cou¡t, or substantisl dirnrytion of other

office br¡sinessl

- The nature and lorrgevity of ot¡r professional relationshþ

with you;
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- "lIc uxtrxr.icnc'c, lu¡rututittt arl<l exp]¡lisÆ of ttle larvycts

prrf:orrnirr g llre scrv ices;

- '11$ extsrtt tu whit'lt olIlca prccedtn:s md $y;le¡ils ltñvc

prrxluced l h l$r<pnlity prr:xluct cfficiont tv,

,fuurltlg tlu$s tìlçtor$. ll¡r: tiü¡u ;utrl ct'h¿* ret¡tirctl üfe fypi(:¿rlly

wci¡¡lrteil rn)$t l$üvily, Wt will kcep nç(ìtttitl{: tctoñl$ sf tlw tinte $'c

dcvute k' your lvrltli, iucluding eonli:rtncs (botlt ín pei'.turt ittld ov*r
thc fele¡:lwtrc), rtegçtiatirrns, facluttl and fe¡1al rçsçurclr artd annly*is,

drtiütl¡lrçtf prcpnrntinn ancl ¡;visicn, frtvel on your trchnlt *td otltç.f

rchtetl rn{rtftrrj. IVe rcct¡*l $ur titüc Lr nnitr oll ft lth$ t¡l'¡llt tttlt¡r"

Ttn hourly ¡ate¡ of our krvycru urd lugnl n¡ri¡tantc havc an

il¡Iporlänl lnrt:ittg on ttts fì:cs lvc uhttrge. Thesc rfltüll art: acljttrtccl

períodioally tn reflecl slrfisrÍ levcls of legal expcuúerw, changes in
cvcrlpad sostû, ârd othçr ma¡*et fætors, llre*e hourþ fâþ$ any
vø.y, ðçpenða$on the client, the niltttrÐ of tl¡e måtfero involvedo or

othcr pircumef¿ücç$.

Wc are sometimes requosted fo çst¡nafp the amount of fcçs

and €osne ltkely to be inor¡ned ín senn€ction with a particular m tter.

Whetreverpocsible, we wÍll fumish zuch an eetímatc based upon our

professional judgment, bul aJwayu wi*r a clear undentanding that it
lsnot a måximum øüxed-fËequotation, The ultimatc cosf tequenfly
is mo¡e or Ic¡s thân tha amoufit eofímated.

For ccrtaln wsll-defincd ssrvlces (for examplo, a eímplo

busine.ss incorpolation), upon r€quëEt, wç may quots c flat fee. It
is our policy not to açc€pl re,presentatíon on a flaf-fcc bæir except

in suoh &fined-servic€ âfeas ûr pur$uâft to a special Âffôrigêmmt

tailored to thp necds of aparticuluclient.

Any flat fee anangement wiil be expressed in ¿ letter &at sets

fo*h both the flnoff$ of the fee and ttre scope of the cervices to be

provided, ln undertaking reprceontation çf a client with a.personal

injury or wrongful dçåth clakn or c€¡tâin othpr matters, we will, in
appropriate ci¡curnetariccs, prtrvide legal services on a contingent fee

bæis. Any tuch contingent fee arangement must bs rotlectel in â
witten contingont fee egteenent.

Addltional Charges

Iþicalty, we will charge our clients not only forlegnl scrvices

rendgred, and for ün out:of-¡ncket Êxpcr¡ffis incu¡rsdo but also ftp
otlrer ancìllary semicqs provided. Examplm includs chargen for
in-house mç$sãtÊpr doliveries, comp¡teiized rpse¡¡ch servltet,
the use of our fscsimile and photocopy rnåchlnes, diæovery data

hudling cnd ho$ting ard litigation support rervices. 'l{'hilo our

charget &r tlæse ssrvlces ¡rç moarr¡red by uss, they do not' h alt

insúarrcss, reflçct our actual out-of-pocket co6ts. For many of theeo

itorns, fte truG co$t of $oviding üre eervice is difficut to cst{blish.

Wlrilc wc iue mnshntly strìvitg to ltlnintflin the$e çhil'ge$ tlt lflte$
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w¡ich 
'n: 

iltc samc uð* ot lo\'/{}r th¡¡t tlmue utaiütttined try cttftclr in

our ltlr¡ktl$, ilt inrr$ ill.stttrtueti, tltc ftmolillls cltirrge<l ç:n¡:cçú llw
¿rctüni coâtc tc the fin¡L lrVe woulrl lte .plcar;etl tt¡ tli¡ieu*l lhe ryuciFtc
schcdt¡lt ol'clrrugeli þor theüe lrdditicn¿l servicç¡ with you iurd io

irns|çr û¡ry'quor¡¡jollï tlu{ yot¡ tmy lvtvc, 11 you woüld pfefsf, ill

sonle {;itr¡{lfionät r0 ùtttt arutgc ft¡r lltcsc iurcill*ry *e¡vicc* tu lx
Eovided by third paclor with dire{:t billifig Ûo you,

Wc will adyir¡rrr¡ l.or¡fittrt eÄp0rtsss l'Or itrtlividual itcnr;l lh¿tf ctlst

le¡r than $1,00CI but will refcr itclrtx ttr*t ss¡t fryr¡re dttexfly to yçt)

for payment.

Ret¡furcr and Trust DePosiúe

Î{ew clícnt¡ of tlte frrm ilre commorrly askeó tfr depwit *
refainer wtth rfie fîrm, You herçby $rrnl u$ a tect¡rify :rllrtrr**llnany

øaÅlwt youdepoeit with us and ín sny funds we hold ûrtyþwÞ.*ralf

to sesurç yoru òbUgafioris to us under this agÍçernüú. Tlptcally, tbr
rctaitwt ia e.qual to the feet snd costs likely lo bç inctrrrsd duríng a

lwo.rnonfh period. Unlcss otherw¡se agrcod, the reJaínçr depooit will
be credited tr,wud your unpald invoices, $. any, at the cûriclusi!ß

of servicçr. At ihe concluslon of our legal ¡rprç$entâtion ot ât *tJoh

timç æ tlre deposit is unnecessary ol Íe appropriately rcdvcad, the

renøining bal¿nce or an appnrpriate part of it will be retunw'J ta you.

If the ret¡inef deposit ptovôs in*ufñcient to cover cvrîenl êxp€t199$

anct fecs on at lçsst a tws.noffh basis, it may have to be incrensed,

Ðeposite whicb are reccíved to çovçr specifc items wlll bc

disburrcd as províded in otu ågrçement with you, and you rvill bç

noflfiedfrom timeto tíme of the âmounts appliedr;rwithdrawn' Any

ûnount remâlning after diobunement will be rctumed to you.

All trusr deposits we recçive fÍom you, includíng fetainer$, will
be place.d in a tru¡t account for your benøfit, As re'quired by cour
rule or $atute in each jmisdiction in whích the firm hae an offiçe,

your depo*it will be placed in a pooled acqount if it is not expexeú

to eaûl a significant net fstum, taking into consideration the size afid

anticipated duration of the deposit and the transaction cost$. üthc¡

Fust deposits will also be placed in &e Poolçd aÇcount unless you

request a segregated açcount. By cou* rulo or statute in ench of
úråse jurisdictionsn inte¡ost eamed on ttre pooled account is payable

to u ihatitabi* foundation or othor non-proüt entity established

in accordance rvilh such court rulç ol stetute. Intercst ean¡ed on a

eegregaùed mx* accouot will be added to tlre deporitfor yoru benefit

and will be includable in your tarabb insome.

Te¡ndnation; Rtteuticn arxü Dispmidon of Docuneuts

You may teil¡inatç our rcptsenation åt any tirne, with or

wiftCIut çause" Oru right ot oblig*tion to Unrin¡¡e our æPrçsontatíon

is lubject r0 tl¡e rulclì oll prutbssioûal c¡¡nduct tbf flß fippJi¡:$blc

juristliuion i¡r w[ich w$ ¡:t'tlcticg, rvltich lìst scl'tl¡:ttl (yp.r ol'ctrlrltrct

r¡' çrirçt¡r¡l$t'nttc's¡ lltal *:t¡rirc or pcntdt {s trl tvithrlritw flr¡ttt ¡
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rcprcrÍjtrlãfioû, irt:lutting, frr *xarnplc, rl$lp¿lyl¡lcill of fecs or

c,inls. nristc¡:rrc*crtrtion or tailt¡r* tu tjisclo.'rç tttstcdal t'ltütl¡, tilihl¡c

tu r:*lpcntte, tlking aetiçtr coiltftqy t$ ollf rVjvi{e ¿nil ctrrrflict r¡f

l¡rrcrcsi with motltcr client. Vf* rviLt try tc idenrlfy in ¡xl'¡nncu utrl

rllscusr with ycu irily :rituarion which ruay le,ül tat our githdritwtl

irrKl i! rvs decirlc k: lyidnlr¿w, we usuitlly give writtcn ¡lçticc Úf our

witlrdrnwal Tß'ffiitiioß, yort agfËç rltttt our r'gprt5cflt¿fiûn of you

wi.ll fo.gni¡llts. {trt0mïticülly il' lhe cuntlr:t i¡tl'ur¡mtion yrtt ltttvc

pllVi{r:{ ur l¡ccul¡s$ ubsc¡lsp mtt we frre uilrtlrls 1û rlg¡T¡riltitúcü1c

with you o¡ obtnin'clirøtiotr from you r&gdfir$9horv to prscaçd on

your iøl*t1 ¡¡ fhi¡ hbpens, we will have no lilrther ntrligation to act

on yo* bçhalf svÊß if fhat mcar¡e dcadlilrss rnåy be missçd which

may adv,ersely âffëct your inte.r-asts.

Unless previously terminated by ysu or uao tlrc dtomeyælíant

rolationship wru Ue considøod tarúfu:øtlú spon oçr ænding you fhe

invoics thst de3clibos fhe fïnâl legal rorvicer for all matte¡o that you

hqvc ¡eained ua to perform, You will not lhpæaffer be conrldpæd

a current client becar¡se you remaln on a firm mailing list or have

appointed m affiliatc of ttre firm to serve 8$ yol¡r regi terod agent

or because the fîrm rÊfâínð possereion at wrl*ln. of your papçre or

orhçf ptopeffy recei'¡ed in cün€ctiotl with the Eior engagement or is

i¿entihed as a required recipient of notices under a contract to which

you åfû a pafty. If you later retain u$ to perforrn fr¡rtùar or additional

iegal oervices, our attorney-client relationrhíp will be revived subject

to qur standard terme of engagement in offËct et that timo'

Upon your request aftsr rhq oarlier of the fcrmination of the

attomey-client relatiõnsblp or conclusion of ths mattef, we will return

to you ûny original dçcumente añd othsr properfy yorr prrrvided to

the finn in connection with the mattc¡. If you do not request your

documents, unless you make ffiittsn åfrangoments with us to the

confûry (such as to fståin your original will or other documcnts.in

ou¡ vault or otherwise), we rcservç the right to desUoy o{ otherwise

dispoæ of them far various reasons, inoluding tlK niinimiuation

of urtnecessary $totas€ exflenwsr of for no feåson, witlrout ft¡nher

notice ro you at åny rime åfrertef¡ yeue following the date of fte final

ìnvoice to you wittr respeet to the ¡nått€r.

The remåindor of the file pertaining to the rnatter will be

rctain€d by the firm and will remein its property. If' upon your

rçquest, we agrêe to provido you with copies of ceitain documents

from otn ñle pertaining to the må$er' you figrec to pay ttre copying

costs.

You agree that lor variouc tpåsoü$, includiag fho mlni¡nizatiqn

of trrnecassary $tors¿ie expsn$Psr or fior no r€a$o& we may desFoy

or otherwise dispose of the tiil¡:re filc poraining to &e matter at any

tinrc idtcf tc¡r yuiux fì:tlorvirtg tlrc dgte o{ thc firlrrl i*vçicc to ycu witlt

r€ûpçct.ùt ths rnqttar.
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{t*etengagerntnt Mrlt¿¡:*

Yçrt nr¡: .:r¡Èul¿itt* {lte lirm to ptuvide h;gitl zurvicr:s irr

c¡.¡uncctinil with ¿ slncific ni¡*tcr, Aftcr conrplctlon of tl¡c mil{tcr,
charrgcrr ¡ni{y $rrrtr írr tllc içpliclble l¡tws or rcgulntitrts lltitf cuuld

hrvç rrr¡ il4luct uprrn y{:trr fulurc rightt ruui liabilities, lfttlc*i yçtt

cugírge tts ¡dier complctirrtr uI lk: rl;tltcr ta ptovirle rrrldititxrtd lcg;rf

rrelvfu:c nrr irisitui uÍsilg l¡ult tltr.: tìulllur', thrl linn ltas tto crittlirttring
obli6lti*n tr.r urlvisr: yrxr wil.[t rir':rpçct lr¡ lrltirc lcgrtl rlcvcluplnÈrlt$,

BtltrÍng Anrangernents snd'fenms of Pnymens

Wc wìli lríll yurr lrrl il r(3guliu h¿tsill, rtr:nt¡ally r:rrch ll$il|h,
lilr butlt lius ¡lnrl di$h¡f,,ícn1,'nf¡, Yott rltlree {$ tttitke payutcttt

rvithirr i0 dity,r irllter rccuivirtg {rl¡t' ${:¿l{s¡nçrtt. lJrtpaid I'ecu ¡trrl
rli*Lrt¡ruunrunts íl(:{.'r'rr\: iutrrre*l tlt ttttl tnitxit¡lìnll l¡lh} pcrntitr:tl by statrr

hw (fi$nt:r¡rn¡r0urrtlcr:l). hut not c;rr:r:cdiug lt/t, 1xt"ll'trrttflt litlttl fltc
tx.ginrring of tlp moruh in which they became ove¡due. (lYherc fees

irntl disbu¡sementr are regularly ydid out of a retainçr dcporif, nc

icrçrïst will be charged,)

tV* will give you prCImpt notícc if your flccounf b€came$

delinquenf, and you Agee tD bring ttre account or the rçtainçr

deposif cun€nt, If the delinquørcy continues and you do not arrange

$âtisfsctofy pâyment tenns, yuu âgree thät îws flây withdraw from
fhe rc,prorentation and pursue eollcction of your acçount, You agree

to pay the oxpen¡es of collccting tho debt, includíng court costs, filing
fees ând reasonablð aftorneys' fe€$.

R.elnted Proceedlngs

If any claim ie broughf against the flrm or any of its personnel

based on your negligence or rnisconduct; if we a¡e æked to teoÙify

as a rcsult of our rçpresentation of youi or if wo must defend the

confidentiality of our cornmunications in any proceeding, you aglee

to reimburso us for any resulting costs, includlng for or:r time,

calculated af the hourly ¡ate fo¡ the patticular individu¿le involved,

even if our reprarentafion of you hae ærminated.

Voun Right to,¡l'rhiÛrate

If you disagree with the arnosnt of our fee, please take up

the.question with your pdnclpal attomey conhct or with the fifrn's
managing partrer. Typically, such dieagrtemÊnt$ arÕ'r€solv€d tô

the såtìs{actioû of both sidçs with little iru,oriveriience or fonnelity.
If a fee dispute is not rwdlly rçsolved, you havo tho ¡ight to
requ€t abifiation under su¡xrvision of the bar æsooi¿tiom for thc
juricdictions in whiçh ws praçticç' and wc agte to particþte ìn that

p[Qce$s,

'fTx¡rtk you ftlr cltonshg Dnvh Wriglú Ttcrr*tirle LLP tu

repf€s$nt you ul lhi$ rrtilttcr.
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LITIGATION AGREEMENT

This LITIGATION AGREEMENT is made as of this l2th day of January,2016, by and

between DAVIS WRIGHT TREMAINE, LLP ("Private Counsel') OREGON FOREST

INDUSTRIES CO1INCIL, an Oregon nonprofit corporation ("OFIC"), THE SUSTAINABLE

FORESTS FLTND, an Oregon nonprofit corporation (the "Litigation Fund"), STIMSON

LUMBER CCIMPANY, an Oregon corporation ("Stimson"), and HAMPTON TREE FARMS,

LLC, an Oregon limited liability company ("Hampton," and together with Stimson, the "State
Purchasers"), Private Counsel, OFIC, the Litigation Fund, Stimson, and Hampton are

sometimes referred to herein each as a "Party," and collectively as the "Parties." OFIC, the

Litigation Fund, and the State Purchasers are referred to herein as the o'Outside Parties."

RECITALS

A. The Outside Parties and Linn County, an Oregon general law county and political

sut:division of the State of Oregon (the "Counfy") have entered into that certain Common

Interest Privilege Agreement dated as of September 1,2015 (the "County Agreement:'). The

County Agreenrent anticipates that the County will commence litigation against the Statc of
Oregon (the "State") seeking danrages for the Sfate's failure to appropriately manage certain

statð-owned lands (the "Litigation Effort"). The antioipated l,itigation Effort is further

described in that certain Confrdentiat Memorandum dated July 22,2015 (the 'oMemo") from

John Dilore nzo, Ir, to "signatories to the Common Interest Privilege Agreement dated July I 3,

2015 between Stimson Lurnber Company and Collaborating Parties." Tlre Memo anticipates

using a phased approach to the litigation, whereby "Phase I" would involve preparing for and

announóing the lifigation, "Phase II" would involve pursuìng class certification, and Phase III
would involve taking the case to trial,

B. Private Counsel desires to be engaged by the County on a contingent fte basis to

pursue the Litigation Effort, but would like to mitigate its financial exposure in the event the

Litigation Effort is unsuccessful.

C. The Outside Parties would like to incentivize Private Counsel to represent the

County in the Litigation Effort by agreeing to fund the litigation costs associated with the

Litigaiion Effoft, including court fees, legal fees, and expert witness fees (the "Litigation
Expenses"), subject to certain oonditions described below.

D. For purposes of funding the Litigation Effort, OFIC and the State Purchasers have

created the Litigation Èund, a special purpose entity that may receive donations from third

parties.

AGREEMENT

Now therefor.e, in consideration of the mutual covenants below, and for other good and

valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the

Pafiies agree as ficllows:

1. l.itig¡rtion lixpslrses. The Outside Parties agree to pay all Litìgation Expenses up to

.o*pl"tion oîÞhur" Ilõithe Litigation Effort, as further described in the attached Memo (such

DW'f ' 28690922v3 0050033'004 I 27
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amount, thc "Joint Funding Commitment"), Such amounts may include those necessary to

respond to approvecl mediation budgets provided in Section 2(c) and preliminary Toli9! practice

budgets prouided in Section 2(d). While the Parties anticipate that Private Counsel will be paid

by the Litigation Funcl, and that the Litigation Fund will be funded in part by donations from

third parties, the Outside Parties will, subject to Section 4 below, have joint and several liability
for the Joint Funding Commitment.

2. Attgrnçy lie¡i*I.$rd-lìostç,

a. gi[iryS:gatqr.. Attached to this agreerhent is a schedule of persons approved to

bill time to the Litigation Effort ("Timekeepers") and approved billing rates, Persons

other rhan approved Timekeepers may not bill time to the Litigation Effort unless the

Or¡tside Parties frrst approve a revised schedule identifying such additional persons and

their corresponding billing rates. The Parties agree that inclividual Timekeeper billing
rates will not increase during the term of this Agreement,

b. Dail,v Âe_ç"guntilg. Private Counsel agrees that all Timekeepers will close time

sheets daily, that time will be transferred to Private Counsel's accounting department the

following day, ancl that Private Counsel will provide to the Outside Parties a digital
,'dashboard" accessible via the internet that will allow Outside Parties to monitor billings

and descriptions of time billed in real time as time entries are transferred. Amounts billed

will be explicitly attributed to the various phases of the Litigation Effort as described in

the Memo (e.g., Phase I, Phase II or mediation, or preliminary motion praotice).

c. Medi$tigjr tlud$eß. The Memo anticipates that Private Counsel may be asked to
participate in mediation with the State, If the County enters mediation, then Private

Óounsel will, prior to billing time to mediation efforts, prepare for review by the Outside

Parties a budget and litigation ¡rlan that describes Private Counsel's anticipated

involvement in mediation and includes projected expenses and identified Timekeepers.

d. Prelinrirml'J MotieirlPr,actìçS lludget$, Although Private Cotlnsel intends to file a

motion seeking class certification contemporaneous with the filing of Plaintifls
complaint, it is possible that the Defendants in the litigation may respond with a variety

of preliminary motions including motions to disnliss pursuant to ORCP 2l or summary
judgment mot¡ons pursuant to ORCP 47, which may go to the merits of the case. These

*oiionr might be pending during the course of Phase II and prior to a decision from the

court regarding class certification, Should it appear that any such motion must be

addressecl prior to the time the court rules on plaintiff s motion for class certification,

Private Counsel will, prior to billing time for addressing such matters, prepare for review

by the Outside Parties a budget and plan that describes Private Counsel's anticipated

work, expenses associated therewith and identifïed Timekeepers.

3. Reimbujqement, In the event that the Litigation Effort yields a monetary recovery to

Private Counsel under Private Counsel's contingent fee arrangement with the County, or

otherwise (the "Contingent Fee"), then Private Counsel will reimburse the Outside Parties for

Litigation Expenses incurred by the Outside Parties in conneotion with the Litigation Effort (the
,,pald Amount,') up to the lesser of the Contingent Fee or thE Paid Amount,

2
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4, öF_TÇ,fq¡j¡d¡_Ag.Ççr$mitrnents. OFIC has the approval of its Board of Directors to

participate in funding the Litigation Expenses through Phase I of the Litigation Effort. In the

event that OFIC is unable to obtain the approval of its Board of Directors to participate in

funding Phase II of the Litigation Effot, then OFIC's liability for Litigation Expenses pursuant

to this Àgreement will terminate following Phase I, and the State Purchasers and the Litigation

Fund will remain liable for Litigation Expenses up to th€ Joint Funding Commitment'

Alternatively, in the event that OFIC's Board of Directors approves OFIC's participation in

funding Phase II of the Litigation EfÏort, the Parties agree that OFIC's total funding commitment

under this Agreement will not exceed $125,000, though the State Purchasers' obligation may

exceed that amount,

5, Miscellaneous,

a. Failure of any Party at any time to require performance of any provision of this

Agreement shall not timit such Party's right to enforce the provision, nor shall waiver of
any breach ofany provision constitute a waiver ofany succeeding breach ofthat
provision or a waiver of that provision.

b. If any provision of this Agreement shall be declared invalid or unenforceable by a

court of colnpetent jurisdiction, the validity, binding effeot, or enforceability of'the

remaining provisions shall not be affected and shall continue in full force and effect as if
this Agreôment had been executed with the invalid provision eliminated or so modified.

c. 'l'he successors and assigns of the Parties shall be bound by this Agreement. No

Party rnay assign this Agreemcnt without the prior written consent of the othor Parties.

d. This Agreement shall be governed by and interpreted by the laws and regulations

of the State of Oregon without giving effect to the choioe of law principles thereof that

would result in the application ofthe laws of any other jurisdiction'

e. This Agreement constitutes the entire understanding among the Parties, and

supersedes all previous understandings, agreements, comntunioations and representations,

whether written or oral, concerning same. No modification of this Agreement or waiver

oflthe terms and conditions herEof shallbe binding upon either of the Parties unless

approved in writing by an authorized representative of each Party.

f. In the event suit or âction is filed by any Party to enforce this Agreement or with

respect to a breach of this Agreement, the prevailingparty shall be entitled to recover, in

addition to alt other costs, damages and awards, its reasonable attorneys' fees at trial, and

upon any appeal and petitions for review and any bankruptcy and insolvcncy proceeding.

g. This Agreement may be executed in counterparts, each of which shall be deemed

an original, but all of which together shall be deemed to be one and the same agreement.

A signed copy of this Agreement delivered by facsimile, e-mail or other means of
elecfronic transmission shall be deerned to have the same legal effect as delivery of an

original signed copy of this Agreement'

J
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In wlhross whorcof, thc Fartlo¡ oxoouh thfu Agruornont as of tho Elfpstlvo D¡tc'

DAVIS WETGHT LLP
a Washln$on lht

EYt

ORECON FOREST COUNCIL,
an Onogon nonproflt oqryor¡tlon

By¡
KrlstlnaMoNltt,

THE SUSTAINABLE FORESTS FU}ID'
an Orcgon nrutucl bonoflt gotpor¿tlon

Byl

N¡mol

Tltle:

STIMSON LUMBER COMPANY'
an Oregon corporatlon

By;
Androw W, Millsr, Prosldont/CBO

T.IAMPTON TRBE F.ARMS, LLC'
an Orogon limltod lleblllty company

By:
Stovçn J, Zlka, C8O

4
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ln witness whereof, the Parties exeoute this Agreement as of the Etïective Date.

DAV IS,WRICHT TREMAINE LLP
a Washington li¡nited liabílity partnership

Byr

By:

John Dilotenzo, Jr.., Pa¡t¡rpl

ORËGON FOREST 1NDUSTRIES COUNCIL,
an Oregon nonprofil corporation

ì.- r_

Kristina McNitt, presidpnt

THE SUSTAINI\BLE FORËs't'S FUND,
an Oregon nlutual benefit corporution

By

By:

By:

-t)

Name: rLr Lt ,.:r¡'

Title: *_.-".,.- ,,,,,.,,,, , , , -.., _

STIMSON LUMBER COMPANY,
an Oregon corporation

Andrcw W. Miller; PLcsident/CEO

HAMPTON TRSE FARMS, LLC,
an Oregon limited liability contpany

Steven J, Ziko, CEO

4
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In witness whereof, the Parties sxecute this Agreemenü as of the Effective Date'

DAVIS TTRIGHT TT{EMAINE LLP
a'Washington limi ted liability partnei'ship

By:
John Diloronzo, Lr., Psrther

OREÇ ON FO]ìEST INDT.ISTRIES COUNCIL,
an Oregon nonprofit corporation

By;
Ifti stina Mol'¡itt, Presi dent

T}TE SUSTAINABLE FORESTS TUNÐ;
an Oregon mutual benefit corporation

By

Nru:rst

Title;

SITM.SON
arr Ore¡;ct:n

Ily:

COMPANY,

IV, Mil I e¡; Presidcnt/CE0

HAMPTON TREE FARIVTS, LLC,
an Oregon limitcd liability oompany

Ilv:
Stoven J, Zika., CEO

4

J

I

I

:
:

:

:

I

ìi

ì

:

:

:

:

l
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In witness whereof, the Parties execute this Agroomont aS of the Effective Dats,

DAVIS 1VRTGHT TREI\{AINE LLP
a Washington limited liability partnership

Byr
John Dilorenzo, Ir., Purhrei'

OREGON FOREST ¡NDUSTRIES COLTNCIL,
an Orogon nonprofit cotporation

By:
K¡istina McNitt, P¡esident

TIIE SUSTAINABLB FORESTS FUND,
an Oregon mr¡tual bonefit oorporation

By:

Name:

Title:

S'TIMSON LUMBER COMPANY,
an Oregon corpomtion

By;
Andtew W. Miller, President/CE0

HAMPI'ON TREE FARMS, LLC,
an oregon limited liability

By¡
Steven J. Zika, CEO

4
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Attachment to Litlgation Agreement of Januaty l2r2016

TK-ID Tlrnekeeper Name Tltle Office Sectlon Practlce
Effectlve

Dnte Rate I

CHAIC Chaimov, Cregory Partner PORT LIT LITON uln}rc $ 55s.00

DAVJL Davis, Jennifet'L, Paralegal PORT LIT LITCN t/t/2016 $ 225.00

DILOJ DiLorenzr, John A Partner PORT LIT LITCN 1/tn,t6 $ 625.00

MCCRC McCracken, ChrislophÊr F Partner PORT I,IT LITGN t/r/20t6 $ 515,00

MINIIIV/ Miner, William Partner PORT LIT LITGN tlU2016 $ 410,00

STUCA Stuckey, Aaron K. OfCounsel PORT LIT LI'IIGN vv20l6 $ 495,00

SWICH Swift, Chris Âssociate PORÏ' FY,A UNA utn016 $ 285,00

WATAS Watt¿rson, Astrid Legal
Assistant

PORT LIT I,ITCN u1njrc $ 200,00
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Page 1 – CERTIFICATE OF SERVICE 
DAVIS WRIGHT TREMAINE LLP 
1300 S.W. Fifth Avenue, Suite 2400 

Portland, Oregon  97201-5610 
(503) 241-2300 main  (503) 778-5299 fax 

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

CERTIFICATE OF SERVICE 
 
I hereby certify that I served a copy of the foregoing PLAINTIFF’S ORCP 32 M(2) 

SUBMISSION on: 
 

G. Frank Hammond, OSB #852239
DOJ Trial Division 
1162 Court Street NE 
Salem, OR  97301 
Telephone: (503) 947-4700 
Email: frank.hammond@doj.state.or.us 
Of Attorneys for Defendants 

Scott J. Kaplan, OSB #913350 
DOJ Trial Division 
1515 SW 5th Avenue, Suite 410 
Portland, OR  97201 
Telephone: (971) 673-5037 
Email: scott.kaplan@doj.state.or.us 
Of Attorneys for Defendants 

Ralph Bloemers, OSB #984172 
Crag Law Center 
917 SW Oak, Suite 417 
Portland, OR 97205 
Telephone: (503) 525-2727 
Email: ralph@crag.org 
Of Attorneys for Applicants-Defendants-Intervenors 
 

 by using electronic transmission of a notice of filing by the electronic filing 
system provided by the Oregon Judicial Department, Odyssey File and Serve. 

 
And on: 
 
Christopher G. Winter, OSB #984355 
Crag Law Center 
917 SW Oak, Suite 417  
Portland, OR 97205 
Telephone: (503) 525-2727 
Email: chris@crag.org 
Of Attorneys for Applicants-Defendants-Intervenors 
 

 by mailing a copy thereof in a sealed, first-class postage prepaid envelope, 
addressed to said attorney’s last-known address and deposited in the U.S. mail at 
Portland, Oregon on the date set forth below. 

DATED this 5th day of July 2016.  
 

DAVIS WRIGHT TREMAINE LLP 
 
 
By:     s/ John A. DiLorenzo, Jr.___________ 

John A. DiLorenzo, Jr., OSB #802040 
Gregory A. Chaimov, OSB #822180 
Christopher F. McCracken, OSB #894002 
Aaron K. Stuckey, OSB #954322 
Christopher Swift, OSB #154291 
     Of Attorneys for Plaintiff 
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