
CONFIDENTIALITY AGREEMENT
 

This Confidentiality Agreement is entered into as of the /t.:- day of June, 2008, by and between 
PacifiCorp Transmission ("PacifiCorp") and PacifiCorp Energy Commercial & Trading, Deseret Generation & 
Transmission Co-operative, and Utah Associated Municipal Power Systems ("UAMPS") (collectively, the 
"Load Serving Entities"), each a "Party" and together the "Parties" ("Agreement"). 

WHEREAS, PacifiCorp and the Load Serving Entities are discussing issues relating to the load 
serving capability for the Red Butte Area in Southwest Utah and in connection therewith the Parties may 
wish to exchange certain Confidential Information (as hereinafter defined), and require as a condition 
precedent execution of this Agreement; 

WHEREAS, PacifiCorp and the Load Serving Entities have designated certain information as 
confidential (referred to collectively as "Confidential Information" and further defined in Section 1 below); 

WHEREAS, UAMPS is a Utah electric service interlocal entity and is organized to provide electric 
generation, transmission and related services to its members which consist of various cities, towns, 
districts and other public agencies in the states of Utah, Arizona, California, Idaho, Nevada and New 
Mexico; 

WHEREAS, as a governmental or quasi-governmental entity, UAMPS is subject to certain public 
disclosure laws, including without limitation the Utah Government Records Access and Management Act, 
Utah Code Ann. §§ 63-2-101, et seq., and the Utah Open and Public Meetings Act, Utah Code Ann. §§ 
52-4-1, et seq. (collectively, the "Disclosure Laws"); 

NOW THERFORE, in consideration of and as a condition for furnishing the Confidential Information 
(as defined below), PacifiCorp and the Load Serving Entities agree to the following, it being understood that 
they are also agreeing to cause their officers, employees, partners, representatives, advisors, agents, and 
associates ("Representatives") to comply with the provisions hereof to the extent that such Representatives 
will or may be furnished the Confidential Information: 

1. Confidential Information. For purposes of this Agreement, the term "Confidential 
Information" includes, but is not limited to, load and resource data, load switching strategies, curtailment 
strategies, operating procedures, local transmission line loadings and strategies for negotiating with other 
transmission providers for potentially increased path ratings and any other technical information related to 
load service in Southwest Utah, which may be made available to a Party or one of its Representatives (a 
"Receiving Party") by another Party or one of its Representatives (a "Disclosing Party") before or after the 
date of this Agreement, regardless of the manner in which such information is furnished. 

Notwithstanding anything in this Section 1 to the contrary, the term "Confidential Information" does 
not include any information which (i) at the time of disclosure by a Disclosing Party, or thereafter, is generally 
available to and known by the general public, or, (ii) was available to a Receiving Party or its Representatives 
on a non-confidential basis from a source other than a Disclosing Party (provided that such source is not or 
was not bound by a confidentiality agreement with a Disclosing Party or its Representatives or had any other 
duty of confidentiality to a Disclosing Party or its Representatives known to the Receiving Party). 

Notwithstanding any other provision hereof, no Party hereto shall be under any obligation to disclose 
any Confidential Information to any other Party hereto except as such disclosure may otherwise be required 
pursuant to pre-existing obligation(s) or undertaking(s) not arising hereunder. 

2. Confidentiality; Disclosure. The Confidential Information will be kept confidential by each 
Receiving Party and Receiving Party agrees to protect the Confidential Information using the same degree of 
care, but no less than a reasonable degree of care, as Receiving Party uses to protect its own confidential 
information of a like nature. Notwithstanding the preceding sentence, a Receiving Party may disclose the 
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Confidential Information or portions thereof to those of such Receiving Party's Representatives (which shall 
cause them to become a Receiving Party hereunder) who need to know such information for the purpose of 
analysis or performing an obligation related to load service in Southwest Utah. Notwithstanding the 
foregoing, Receiving Parties are not authorized to disclose such Confidential Information to any 
Representative without (i) informing such Representative of the confidential nature of the Confidential 
Information and (ii) securing the agreement of such Representative to a similar confidentiality obligation. The 
Receiving Party agrees to be responsible for any breach of this Section 2 by Receiving Party or Receiving 
Party's Representatives. 

The parties acknowledge that UAMPS, as a governmental or quasi-governmental entity, is 
required to comply with the Disclosure Laws. To ensure that Confidential Information is protected, 
UAMPS shall classify the Confidential Information as "protected records" under Utah Code Ann. § 63-2
304. 

Further, in the event that any Receiving Party or one of its Representatives becomes legally 
compelled (by law, rule, regulation, order, deposition, interrogatory, request for documents, subpoena, civil 
investigative demand or similar process) to disclose any of the Confidential Information, such Receiving Party 
shall provide a Disclosing Party with prompt prior written notice of such requirement so that the Disclosing 
Party may seek a protective order or other appropriate remedy and/or waive compliance with the terms of this 
Section 2. In the event that such protective order or other remedy is not obtained, or that a Disclosing Party 
waives compliance with the provisions hereof, the Receiving Party compelled to disclose shall (i) furnish only 
that portion of the Confidential Information which, in accordance with the advice of its own counsel (which 
may include internal 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. 

3. Standards of Conduct. By this agreement and for purposes of Standards of Conduct as 
promulgated by the Federal Energy Regulatory Commission, Deseret Generation & Transmission Co
operative and Utah Associated Municipal Power Systems voluntarily authorize PacifiCorp's marketing 
affiliate, PacifiCorp Energy Commercial & Trading, to receive such Confidential Information and 
acknowledge that PacifiCorp did not provide any preferences, either operational or rate-related, in 
exchange for this voluntary consent. 

4. Return. Upon request from a Disclosing Party, each Receiving Party promptly will return to 
a Disclosing Party, all copies of the Confidential Information in each Receiving Party's possession in any 
form. Each Receiving Party will keep confidential any Confidential Information contained in all copies of any 
analyses, compilations, studies or other documents prepared by or for a Receiving Party which contain or 
reflect any Confidential Information. If a Disclosing Party requests the return of its Confidential Information, 
the Receiving Party shall destroy all copies of its analyses, compilations, studies or other documents 
prepared by or for it that contain the Confidential Information in a manner that would allow its extraction or 
that would allow the identification of a Disclosing Party as the source of the Confidential Information or inputs 
to the analysis, compilations, etc. Upon notice that a Disclosing Party requests the return of its Confidential 
Information, the Receiving Party shall not be permitted to use it for any purpose. 

5. Entire Agreement; Amendment; Waiver. This Agreement constitutes the entire 
agreement of the Parties hereto relating to the subject matter hereof, and this Agreement supersedes all 
prior communications, representations, or agreements, verbal or written, among the Parties relating to the 
subject matter hereof. No provision in this Agreement may be waived or amended except by written consent 
of PacifiCorp and the Load Serving Entities. It is further understood and agreed that no failure or delay by 
any Party in exercising any right, power or privilege hereunder will operate as a waiver thereof, nor will any 
single or partial exercise or waiver of a right, power or privilege preclude any other or further exercise thereof. 

6. Remedies. The Parties shall be entitled to equitable relief, including injunction and specific 
performance, in the event of any breach of the provisions of this Agreement, in addition to all other remedies 
available to them at law or in equity. 
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7. Notices. Notices under this Agreement shall be in writing and shall be effective when 
actually delivered. If mailed, a notice shall be deemed effective on the second day after deposited as 
registered or certified mail, postage prepaid, directed to the other Party at the address shown below: 

If to PacifiCorp: If to the Load Serving Entities: 

PacifiCorp Utah Associated Municipal Power Systems 
Attn: Legal Department 2825 E. Cottonwood Parkway 
825 NE Multnomah, Suite 2000 Salt Lake City, UT 84121.7055 
Portland, Oregon 97232 

Deseret Generation & Transmission Co-operative 
10714 South Jordan Gateway 
South Jordan, UT 84095 

PacifiCorp Energy 
Commercial & Trading 
825 NE Multnomah, Suite 600 
Portland, Oregon 97232 

Any Party may change its address for notices by written notice to the other Parties in accordance 
with this Agreement. 

8. Beneficiary; Assignment; Governing Law. This Agreement is for the benefit of each 
Party, and will be governed by and construed in accordance with the laws of the state of Utah. No Party may 
assign or otherwise transfer its rights or delegate its duties under this Agreement without prior written consent 
of the other Parties, and any attempt to do so without consent is void. 

9. Term. This Agreement shall continue until any of the Parties terminate this Agreement by 
written notice to the other Parties; provided, however, such termination shall not affect any obligation with 
respect to Confidential Information received by the Parties prior to such termination, which obligation shall 
continue for a period of two (2) years from the date of disclosure by a Party or its Representative, and the 
remedies of the Party with respect thereto shall survive indefinitely. 

10. No Warranty. No Party or its Representatives make any representations or warranties as 
to the accuracy, completeness or fitness for a particular purpose of any Confidential Information. It is 
further understood and agreed that no Party or its Representatives shall have any liability or responsibility 
to another Party or to any other person or entity resulting from the use of any information so furnished or 
otherwise provided pursuant to this Agreement. 

11. No Waiver. No Party or its Representatives shall be deemed to have waived, limited, or 
excused any performance of any obligation, duty, or undertaking by any other Party pursuant to any 
agreement, rule, ordinance, contract, or arrangement, including any duty or obligation arising by operation 
of law or otherwise. No Party receiving any Confidential Information hereunder shall be restricted or 
limited in any manner from commencing or pursuing any action, proceeding, or making any claim with 
respect to enforcement of any such obligation or undertaking from any other Party. 

12. Relationship; No Effect on Existing Contracts. Nothing in this Agreement shall grant 
to any Party the right to make commitments of any kind for or on behalf of the other Party. This 
Agreement is not intended to constitute, create, give effect or otherwise recognize a joint venture, 
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partnership or formal business entity of any kind, and the rights and obligations of the Parties shall be 
limited to those expressly set forth herein. Further, this Agreement is not intended to expand or limit the 
information or documents any Party is entitled to receive, or is required to provide, pursuant to the terms 
of existing contracts among the Parties, if any, nor to limit the use by any Party of any such information or 
documents. 

13. Attorney Fees. The prevailing Party in any arbitration or litigation undertaken in 
connection with any interpretation, breach, or default of this Agreement shall be entitled to be reimbursed 
by the losing Party for its reasonable costs, expenses, and attorney fees actually incurred, including 
without limitation such costs, expenses, and attorney fees as may be incurred on appeal. 

14. Severabilitv. If any provision of this Agreement shall be held void, voidable, invalid or 
inoperative, no other provision of this Agreement shall be affected as a result thereof, and, accordingly, the 
remaining provisions of the Agreement shall remain in full force and effect as though such void, voidable, 
invalid or inoperative provisions had not been contained herein. 

15. Counterparts. This Agreement may be executed in any number of counterparts, each of 
which shall constitute an original. 

IN WITNESS WHEREOF, the undersigned parties have executed this Confidentiality Agreement as 
of the date first written above. 

PACIFI~TRANSMISSION 

L~ f":)~ 
Signature 

Name: I- lJ,~~> 
Title: p)~-p~ ~'9\~ _~ ~I'?:S . 

l 

THE LOAD SERVING ENTITIES 

Utah Associated Municipal Power Systems 

Name: 4.,.I·~~t ~v"\t'·e. 

Tme:11.4N let::; 1/ - t"J(vJ '-'$ • fl....?I 
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