


CONFIDENTIALITY AGREEMENT

	This Confidentiality Agreement (“Agreement”) is entered into as of ________, 2026 (“Effective Date”), by and between ORANGE COUNTY POWER AUTHORITY, a California joint powers authority (“OCPA”), and [INSERT NAME], a [INSERT CORPORATE STRUCTURE] (“Company”).  OCPA and Company may be referred to individually as “Party” and collectively as “Parties.”

RECITALS

	Each Party desires to furnish Confidential Information to the other Party for the sole purpose of pursuing potential transactions and/or services between the Parties involving energy (“Purpose”).  As appropriate, the Party disclosing information shall be referred to as the “Disclosing Party” and the Party receiving the information shall be referred to as the “Receiving Party.”

AGREEMENT

In consideration of the receipt of Confidential Information, the Parties hereby agree as follows:

1. “Confidential Information” shall mean all written and oral data and information of whatever kind or nature regarding the Purpose disclosed by one Party to the other Party, including contracts and drafts thereof, financial data, proposals, work papers, reports, organizational charts, business plans, strategies, designs, term sheets or other data about the Disclosing Party or the Disclosing Party’s affiliates, which is disclosed by one of the Disclosing Party’s Representatives.  The Receiving Party shall protect the Confidential Information against unauthorized disclosure, subject to the limitations herein.

Notwithstanding the foregoing, the following will not be considered Confidential Information:

a. information that was already known to the Receiving Party or to any of its Representatives (as defined below) without obligation of confidentiality prior to disclosure of it to the Receiving Party by the Disclosing Party;

b. information that is disclosed to the Receiving Party or to any of its Representatives without obligation of confidentiality by a third party who has the right to make such disclosure;

c. information that was or is independently developed by a Party; and

d. information that is in the public domain or hereafter enters the public domain through no fault of the Receiving Party or any of its Representatives.

2. The Receiving Party agrees, for itself and its officials, officers, member agencies, employees, agents, consultants and contractors, including without limitation outside legal counsel and accountants (collectively, “Representatives”) to keep confidential all information provided hereunder and to use the Confidential Information solely for the Purpose.  The Receiving Party shall disclose Confidential Information only to those Representatives (a) who have a need to know the Confidential Information for purposes of evaluating the Purpose, and (b) who agree to maintain and use the Confidential Information as required by this Agreement.  Except to the extent expressly permitted herein, the Receiving Party and its Representatives shall not disclose Confidential Information to any third party without the prior written consent of the Disclosing Party.  The Receiving Party agrees to be responsible for any disclosure and/or use of Confidential Information in violation of this Agreement committed by any of its Representatives.  The Receiving Party shall disclose Confidential Information pursuant to a lawful request under the California Public Records Act, as governed by California Government Code § 6250 et seq.

3. Upon written demand by the Disclosing Party, the Receiving Party shall (a) return all Confidential Information, including copies made of such Confidential Information; and/or (b) cause to be destroyed all work papers, reports, or other information, in whatever form, which uses or incorporates in any manner whatsoever the Confidential Information; provided however, notwithstanding the other terms of this agreement related to return or destruction of Confidential Information, Receiving Party is not obligated to remove the Confidential Information from its backed-up electronic records outside of normally scheduled retention policies, provided Receiving Party does not make use of the Confidential Information.  The return of Confidential Information and destruction of the items listed in (a) and (b) shall be verified by an officer of the Receiving Party if requested by the Disclosing Party.  

4. In the event the Receiving Party is required by any court or legislative or administrative body (by oral questions, interrogatories, requests for information or documents, subpoena, civil investigation demand or similar process) to disclose any Confidential Information, or receives a request for disclosure of Confidential Information under the California Public Records Act, as governed by California Government Code § 6250 et seq. (the “CPRA”), the Receiving Party shall provide the Disclosing Party with prompt notice of such requirement or request in order to afford the Disclosing Party an opportunity to seek an appropriate protective order; provided, however, the Receiving Party may disclose such Confidential Information in required regulatory filings or pursuant to a CPRA request where an exception does not apply, but only to the extent, in the opinion of its counsel, such disclosure is required.  

5. Each Party shall have the sole discretion as to what Confidential Information will be disclosed under this Agreement. This Agreement shall not obligate either Party to disclose any Confidential Information to the other Party.  Neither Party makes any representation as to the accuracy or completeness of the Confidential Information.  Each Party acknowledges the proprietary rights of the other Party in and to its own Confidential Information.

6. Each Party shall limit the use of the Confidential Information supplied to the Party for the purpose of pursuing or evaluating the Purpose, and neither Party shall disclose to a third party the fact that discussions or negotiations are taking place between the Parties.

7. This Agreement shall be effective as of the Effective Date and shall remain in effect for two (2) years from the Effective Date of this Agreement, but may be terminated by either Party upon thirty (30) days written notice to the other Party.  In such event, the confidentiality provisions and obligations relating thereto, including, but not limited to, non-disclosure obligations and the duty to return Confidential Information shall survive termination of this Agreement for a period of two (2) years thereafter.

8. All additions or modifications to this Agreement must be made in writing and must be signed by both Parties before they shall become effective.  This Agreement is made under and shall be construed according to the laws of the State of California, without recourse to the provisions concerning conflict of law or choice of law.

9. The Parties agree that monetary damages would be an insufficient remedy for any breach of this Agreement, and that an injured Party will suffer irreparable injury from the breach and shall be entitled to injunctive relief as an appropriate remedy to prevent the unwarranted disclosure of any Confidential Information.

10. No failure or delay on the part of either Party in exercising any right, power, or privilege hereunder will operate as a waiver thereof, nor will any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any right, power, or privilege hereunder.

11. This Agreement does not create or establish a joint venture, partnership, or any other type of business organization between the Parties, and neither Party shall make any representation to the contrary to any third party.  The Parties expressly recognize and agree that this Agreement does not create any exclusive dealing arrangement or agreement not to compete between the Parties with respect to the Purpose.

12. Unless otherwise specifically provided herein, any notice required or permitted to be given shall be in writing addressed to the respective Party as set forth below and may be delivered personally, emailed or sent by overnight courier service or certified United States mail (return receipt requested) and shall be deemed to have been given (a) if delivered in person, when delivered; (b) if delivered by email, on the date of transmission if transmitted on a business day before 4:00 p.m. (Central Prevailing Time) or, if not, on the next succeeding business day; or (c) if by overnight courier or certified United States mail (return receipt requested), upon delivery.

Notices shall be addressed as follows:

	If to OCPA:

	Joseph M. Mosca 
	Chief Executive Officer
	Orange County Power Authority
	P. O. Box 54283
Irvine, CA 92619-4283
(949) 767-8700
jmosca@ocpower.org 

If to Company:

	[INSERT ADDRESS]
	

	

	
13. This Agreement may be executed in multiple counterparts, including facsimile(s), each one of which shall be considered an original Agreement, but all of which together shall constitute one and the same instrument.

[SIGNATURE PAGE TO FOLLOW]


IN WITNESS WHEREOF, the Parties have executed this Agreement effective as of the Effective Date.

		[INSERT NAME]

		By: __________________________________

		Name: ________________________________

		Title: _________________________________


ORANGE COUNTY POWER AUTHORITY

 
		By: __________________________________

		Name: Joseph M. Mosca 
		
		Title: Chief Executive Officer
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