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CONFIDENTIALITY AGREEMENT
This Agreement (the “Agreement”) is made as of the __ day of _____, 2001, ("Effective Date") by and between PG&E Gas Transmission, Northwest Corporation (“GTN”) and ____________________., ("Shipper") (each of the foregoing referred to individually as “Party” or collectively as the “Parties”).

W I T N E S S E T H
WHEREAS, GTN is engaged in development of a gas pipeline project in the state of Washington (the “Washington Lateral Project”) extending west from GTN’s existing main line transportation system;

WHEREAS, Shipper is evaluating whether to pursue capacity on the Washington Lateral Project and and GTN is evaluating whether to develop and ultimately construct and operate the Washington Lateral Project; and

WHEREAS, in the course of business, each Party has developed confidential information that may be valuable to the evaluation of the Washington Lateral Project.

NOW, THEREFORE, the Parties agree as follows: 

	1.  Confidential Information.  For purposes of this Agreement, "Confidential Information" shall mean information or material proprietary to the Discloser, that is disclosed to Recipient during the Term (as defined below) and that Recipient knows or has reason to know is confidential, proprietary or trade secret information of the Discloser, or is designated as "Confidential Information" by Discloser.  Confidential Information may include, without limitation, technical, engineering, scientific, financial and commercial information, designs, inventions, copyright material, know-how, ideas, studies, findings, conclusions, data, samples, drawings, plans, charts, graphs, photographs, reports, letters, specifications, manuals, tables, formulae, formulations, spreadsheets, processes, operating and testing procedures, customer lists and pricing information, any of which may be disclosed in documentary, electronic or other tangible form or orally or by visual inspection.

2.  Each Party receiving Confidential Information hereunder (“Recipient”) shall use the Confidential Information solely for the purpose of evaluating the Washington Lateral Project and will not use, disclose, disseminate or distribute the Confidential Information furnished pursuant to this Agreement for any other purpose without the prior written consent of the Party providing the Confidential Information (“Discloser”).  A Recipient shall limit dissemination of Confidential Information to those of its employees, representatives, consultants or counsel who need to receive it for the purposes specified in this paragraph or as otherwise agreed upon in writing by the Parties, who have been informed that the Confidential Information belongs to Discloser and is subject to this Agreement and who have agreed or are otherwise obligated to comply with this Agreement.  Shipper shall not disseminate any confidential information received from GTN to any person, whether employee, representative, or otherwise, that is employed by or provides services to a FERC-regulated interstate pipeline or Canadian Federal or provincially-regulated pipeline that has or may offer service in competition with the Washington Lateral Project.  

3.  All Confidential Information must be retained by the Recipient in a secure place with access limited to only such of the Recipient’s employees, representatives, consultants or counsel as set forth in paragraph 2 and to such third parties, subject to the terms and conditions of this Agreement, as the Discloser has consented to by prior written approval.  The Recipient shall provide the same care to avoid disclosure or unauthorized use of the Confidential Information as it provides to protect its own confidential and proprietary information.  Unless directed otherwise by the Discloser in writing, Recipient shall, upon the request of the Discloser as provided in Paragraph 6, return all copies of Confidential Information in its possession.

4.  Exceptions.  A Recipient’s obligations hereunder shall not apply or shall cease to apply to any Confidential Information which:

(a) is, or has become, generally available to the public through no fault or action of a Recipient, or

(b) is or was received or acquired by Recipient from an independent third party who is not under an obligation of confidentiality, or

(c) must be disclosed to comply with any applicable law, order, regulation or ruling, provided that Recipient gives Discloser prompt notice of the same as provided in Paragraph 5, or

(d) which is independently developed by the Recipient or its employees, representatives, consultants or counsel without reliance upon or use of the Confidential Information. 	

	5.  To the extent the Recipient is required by an order of court or an administrative agency to reveal Confidential Information, the Recipient will promptly notify the Discloser in order to allow the Discloser to take necessary action including to seek a protective order, as appropriate, and will cooperate with the Discloser in protecting the confidentiality of the Confidential Information in a lawful manner.

6.  The Confidential Information that is written, except for that portion that may be found in analyses, compilations, studies or other documents prepared by or for Recipient, will be returned to the Discloser immediately upon the Discloser’s request and Recipient and its employees, representatives, consultants and counsel shall not retain copies.  That portion of the Confidential Information that is found in analyses, compilation, studies or other documents prepared by Recipient and its employees, representatives, consultants and counsel will be held by Recipient and kept subject to the terms of this Agreement, or destroyed.

7.  Discloser warrants that it has the right to make the Confidential Information available to Recipient as provided for herein and subject to this Agreement.  The Discloser shall endeavor to provide information and materials which it believes to be reliable and relevant for the purpose set forth herein; however, the Discloser does not make any representation or warranty as to the accuracy or completeness of any information which is to be provided, and neither the Discloser nor any officer, director, employee, or representative of the Discloser shall have any liability to Recipient or its employees, representatives, consultants or counsel resulting from the use of such information by Recipient or its employees, representatives, consultants or counsel.  For purposes of this Section, "information" is deemed to include all information furnished to Recipient.

	8.  No License. Disclosure of Confidential Information by either Party under this Agreement does not grant the Recipient any right or license to use the Confidential Information except as explicitly set forth herein.

	9.  Term. The term of this Agreement ("Term") shall commence upon the Effective Date hereof and end ten (10) days after either party gives the other written notice ending the Term; provided, however, the obligations of the Recipient under this Agreement shall survive termination of the Term.

	10.  Enforceability.  The Parties agree that the Confidential Information is a unique and valuable asset of Discloser and that Discloser will be irreparably damaged if Recipient or any other party breaches the terms of this Agreement.  Without limiting Discloser's rights to damages for breach of this Agreement, the Parties further agree that in the event of any breach or threatened breach of this Agreement, Discloser shall be entitled (in addition to any and all other remedies) to an injunctive relief, specific performance and other equitable remedies without proof of monetary damages or the inadequacy of other remedies, and without necessity of posting a bond or other security.  Further, the terms and conditions of this Agreement shall be specifically enforceable by a court of competent jurisdiction.  The substantially prevailing Party in any action to enforce this Agreement or to recover damages or other relief on account of any breach of this Agreement will be entitled (in addition to any and all other remedies) to recover any and all costs and expenses (including, without limitation, reasonable attorneys' fees) that it may incur in connection with any such action.

	11.  This Agreement is governed by and construed under the laws of the State of Oregon, without reference to its choice of law principles to the contrary.  Each Party hereby irrevocably consents to the jurisdiction and venue of any state or federal court located in Multnomah County, Oregon, with regard to any legal or equitable action or proceeding relating to this Agreement.

12.  This Agreement represents the entire understanding between the Parties regarding the subject matter hereof, and the terms and conditions of this Agreement supersede the terms of any prior agreements or understandings, express or implied, written or oral.

13.  This Agreement may not be amended except in written form signed by both Parties.

	14.  The provisions of this Agreement are to be considered as severable, and in the event that any provision is held to be invalid or unenforceable, the Parties intend that the remaining provisions will remain in full force and effect to the extent possible and in keeping with the intent of the Parties.

15.  Failure by a Party to enforce or exercise any provision, right or option contained in this Agreement will not be construed as a present or future waiver of such provision, right or option.

16.  Nothing in this Agreement nor the furnishing of Confidential Information pursuant hereto shall be construed in any way as an offer or as obligating either Party to enter into any further agreement, negotiation or transaction with the other or to refrain from entering into an agreement, negotiation or transaction with any other person, including without limitation any person engaged in the same or similar line of business as the other Party hereto.


Dated this ____day of ___________, 2001.

	PG&E Gas Transmission, Northwest Corporation 
	______________________________________

	
By: _________________________________ 

Printed Name: ___________________________

Title: ________________________________
	
By: _________________________________ 

Printed Name: ___________________________

Title: ________________________________





PG&E National Energy Group and any other company referenced herein which uses the PG&E name or logo are not the same company as Pacific Gas and Electric Company, the California utility. These companies are not regulated by the California Public Utilities Commission, and customers do not have to buy products from these companies in order to continue to receive quality regulated services from the utility.

	
	4
	



image1.png
PG&E National
Energy Group.





