
PacifiCorp 2022AS RFP Appendix G-1 – Page 1   

APPENDIX G-1 
 

Confidentiality Agreement 
 

 

MUTUAL CONFIDENTIALITY AGREEMENT 
 
 
 This MUTUAL CONFIDENTIALITY AGREEMENT (this “Agreement”) is entered into as of the __ day 
of ________, 2022 (the “Effective Date”), by and between PacifiCorp, an Oregon corporation 
(“PacifiCorp”), and _____________ (“Counterparty”). 
 
 WHEREAS, Counterparty is submitting a bid in response to PacifiCorp’s 2022AS Request for 
Proposals (the "Bid"), and in connection therewith the parties wish to exchange certain Confidential 
Information (as hereinafter defined). 
 
 NOW, THEREFORE, in consideration of the above and the mutual promises herein contained, the 
parties hereto agree as follows: 
 
 1.  Confidential Information.  “Confidential Information” means information made available 
by one party (the “Disclosing Party”) to the other (the “Recipient”) on or after the Effective Date, that is 
in a writing marked conspicuously as “CONFIDENTIAL,” and is any of the following in relation to the Bid or 
PacifiCorp’s evaluation of the Bid:  (a) non-public financial information of the Disclosing Party or its 
proposed guarantor, if any, (b) the specifics of the price and business terms and conditions of the Bid; or 
(c) documentation exchanged between the parties pertaining to PacifiCorp’s evaluation of the Bid or 
negotiation with Counterparty on a definitive agreement in relation to the Bid.  Confidential Information 
does not include information which at the time of disclosure:  (x) is generally available to the public (other 
than as a result of disclosure by Recipient), (y) was available to Recipient on a non-confidential basis from 
a source other than a Disclosing Party not actually known by Recipient to be under a duty of confidentiality 
to a Disclosing Party, or (z) independently developed by Recipient without reliance on the Confidential 
Information.  
 
 2.  Confidentiality; Disclosure.   
 
  (a) Until the establishment of a docket or proceeding relating to the Bid before any public 
service commission, public utility commission, or other agency having jurisdiction over PacifiCorp, the 
Confidential Information will be kept confidential by Recipient and will not be used knowingly for any 
purpose by Recipient other than for the purpose set forth above and Recipient must restrict the 
dissemination of the Confidential Information to its employees who have a need to see it.    
 
  (b) Upon the establishment of a docket or proceeding relating to the Bid before any public 
service commission, public utility commission, or other agency having jurisdiction over PacifiCorp, 
Recipient’s obligations to Disclosing Party with respect to the Confidential Information will automatically 
be governed solely by the rules and procedures governing such docket and not by this Agreement. 
 
 3. Protective Order.  Except as provided in Section 2(b) of this Agreement, if Recipient 
becomes legally compelled to disclose any Confidential Information, it must provide Disclosing Party with 
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prompt prior written notice so that Disclosing Party may seek a protective order or other appropriate 
remedy. If such protective order or other remedy is not obtained, Recipient must (i) furnish only that 
portion of the Confidential Information which, in accordance with the advice of its own counsel, is legally 
required to be furnished, and (ii) exercise reasonable efforts to obtain assurances that confidential 
treatment will be accorded the Confidential Information so furnished. Notwithstanding the foregoing, and 
without limiting Section 2(b), the parties acknowledge that PacifiCorp is required by law or regulation to 
report certain information that could embody Confidential Information from time to time, and may do so 
from time to time without providing prior notice to Counterparty. Such reports include models, filings, 
and reports of PacifiCorp’s net power costs, general rate case filings, power cost adjustment mechanisms, 
FERC-required reporting such as those made on FERC Form 1, Form 12, or Form 714, market power and 
market monitoring reports, annual state reports that include resources and loads, integrated resource 
planning reports, reports to entities such as the North American Electric Reliability Corporation, Western 
Electricity Coordinating Council, Pacific Northwest Utility Coordinating Committee, Western Regional 
Generation Information System, or similar or successor organizations, or similar or successor forms, 
filings, or reports, the specific names of which may vary by jurisdiction, along with supporting 
documentation. Additionally, in regulatory proceedings in all state and federal jurisdictions in which it 
does business, PacifiCorp will from time to time be required to produce Confidential Information, and may 
do so without prior notice and use its business judgment in its compliance with all of the foregoing and 
the appropriate level of confidentiality it seeks for such disclosures.  
 
 4.  Conduct of Process.  Neither PacifiCorp nor Counterparty is under any obligation, and 
each party is free to elect not to consummate an agreement or to furnish or receive information. Nothing 
contained in this Agreement will prevent PacifiCorp from negotiating with or entering into a definitive 
agreement with any other person or entity without prior notice to Counterparty. Until PacifiCorp and 
Counterparty enter into a definitive agreement, no contract or agreement or other investment or 
relationship is deemed to exist between them as a result of this Agreement, the issuance of a term sheet, 
the issuance, receipt, review or analysis of information, the negotiation of definitive documentation, or 
otherwise, and none of the foregoing may be relied upon as the basis for an implied contract or a contract 
by estoppel. 
  
 5.  Intellectual Property Rights. Nothing contained herein grants any rights respecting any 
intellectual property (whether or not trademarked, copyrighted or patented) or uses thereof. 
 
 6.  Costs and Expenses. Except as otherwise provided in any other written agreement 
between the parties, the parties will bear their own costs and expenses, including without limitation fees 
of counsel, accountants and other consultants and advisors. 
 
 7.  Remedies.  Disclosing Party is entitled to equitable relief, including injunction and specific 
performance, in the event of any breach hereof, in addition to all other remedies available to it at law or 
in equity. In no event will any party be liable to the other for punitive or consequential damages for any 
alleged breach hereof.  No failure or delay by a party in exercising any right, power or privilege hereunder 
will operate as a waiver, nor will any single or partial exercise or waiver of a right, power or privilege 
preclude any other or further exercise thereof. TO THE FULLEST EXTENT PERMITTED BY LAW, EACH OF 
THE PARTIES HERETO WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF LITIGATION 
DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT.  EACH 
PARTY FURTHER WAIVES ANY RIGHT TO CONSOLIDATE ANY ACTION IN WHICH A JURY TRIAL HAS BEEN 
WAIVED WITH ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT BE OR HAS NOT BEEN WAIVED.  SUCH 
WAIVERS WILL SURVIVE THE EXPIRATION OR TERMINATION OF THIS AGREEMENT. 
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 8. Venue and Choice of Law.  This Agreement is governed by the laws of the State of Oregon. 
Any suit, action or proceeding arising out of the subject matter hereof, or the interpretation, performance 
or breach hereof, will be instituted in any State or Federal Court in Multnomah County, Oregon (the 
“Acceptable Forums”). Each party agrees that the Acceptable Forums are convenient to it, and each party 
irrevocably submits to the jurisdiction of the Acceptable Forums, and waives any and all objections to 
jurisdiction or venue that it may have any such suit, action or proceeding. 
 
 9.  Miscellaneous.  The term of this Agreement is two years from the date hereof.  This 
Agreement constitutes the entire agreement of the parties relating to its subject matter, and supersedes 
all prior communications, representations, or agreements, verbal or written. This Agreement may only be 
waived or amended in writing. Notices hereunder must be in writing and become effective when actually 
delivered.  This Agreement may be executed in counterparts, each of which, when taken together, will 
constitute one and the same original instrument.  Neither party may assign or otherwise transfer its rights 
or delegate its duties hereunder without the prior written consent of the other party, and any attempt to 
do so is void.  
 
 IN WITNESS WHEREOF, the undersigned parties have executed this Mutual Confidentiality 
Agreement as of the date first written above. 
 
 
PACIFICORP     __________________ 
an Oregon corporation   a  ____________ 
 
 
By: _____________________  By: _____________________ 
Its: _____________________  Its: ___________________ 
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