CONFIDENTIALITY AGREEMENT

This CONFIDENTIALITY AGREEMENT (the “Agreement”), dated as of the       day of      , 200      is entered into by and between MidAmerican Energy Company, an Iowa corporation (“MidAmerican”), and      , a       corporation (“     ”).  MidAmerican and       individually shall be referred to as a “Party” and collectively as “Parties.”

WITNESSETH

WHEREAS, the Parties desire to initiate discussions regarding potential joint business opportunities; and 

WHEREAS, the Parties desire to obtain and exchange certain information regarding each other’s business activities which information each Party deems to be and treats as being either non‑public, confidential, a trade secret or proprietary in nature; and 

WHEREAS, each Party has independently taken the necessary steps and precautions to preserve and safeguard such information, the same being deemed a valuable asset of each respective Party;
NOW, THEREFORE, for good and valuable consideration, and the Parties intending to be bound by the mutual and reciprocal covenants, terms and conditions contained herein, the Parties hereby agree as follows:

1.  This Agreement shall cover:  (i) any and all information or material (in any form, whether tangible, intangible, oral, written or electronically encoded) (collectively the “Information”) provided to one Party by the other Party in connection with the potential joint business opportunities between the Parties; (ii) the existence, subject matter and principals involved in any and all discussions between the Parties and as between a Party and a Third Party, as hereinafter defined in connection with the potential joint business opportunities between the Parties, whether such discussions be formal or informal in nature (collectively the “Discussions”); and (iii) any and all notes, summaries, reports, memorandums and the like, or any other compilation thereof which contain any Information (collectively the “Notes”).  The Information, Discussions and Notes shall hereinafter collectively be referred to as “Confidential Information.”  

2.  Each Party acknowledges and agrees that in the course of the Discussions contemplated by this Agreement it shall be receiving Confidential Information concerning the other Party, and as a result thereof, each Party covenants to take reasonable actions to protect, preserve and safeguard the Confidential Information of the other Party.  Each Party shall be the sole owner of all Confidential Information which it provides to the other Party.  This Agreement contemplates that agents and employees of each Party or other persons performing services or work on its behalf shall have knowledge of and access to the Confidential Information, in which case such agents, employees or other persons shall be informed of the existence of and agree to be bound by the terms of this Agreement and shall take reasonable steps necessary to preserve, protect and safeguard the Confidential Information. 

3.  Each Party understands that because of the unique nature of the Confidential Information, in addition to other available remedies, the other Party shall be entitled to seek injunctive and other extraordinary relief in enforcing this Agreement.  

4.  In the event that a Party is requested in any proceeding to disclose any Confidential Information, that Party shall give the other Party prompt written notice of such request so that the other Party may seek an appropriate protective order at its own expense.  In the event that a Third Party is requested in any proceeding to disclose any Confidential Information, such Third Party shall give prompt written notice to both Parties.  If in the absence of a protective order, a Party or Third Party is advised by counsel that disclosure of the Confidential Information is finally required, such Party or Third Party, as the case may be, may disclose such Confidential Information without liability hereunder.

5.  This Agreement shall not restrict the release or use by a Party or Third Party of 

(a) Confidential Information which has come within the public domain, except that which has come in the public domain through the releasing Party’s or Third Party’s breach of this Agreement; or

(b) Confidential Information which was lawfully available to the releasing Party or Third Party on a non‑confidential basis prior to its disclosure hereunder; or

(c) Confidential Information developed by the releasing Party independent from any Confidential Information provided to the releasing Party by the delivering Party.

6.  No failure or delay by either Party in exercising any right, power, or privilege under this Agreement shall be deemed a waiver thereof or preclude exercise of any other or further right, power or privilege hereunder.

7.  It is understood that this Agreement does not obligate either Party to enter into any further agreements.

8.  This Agreement may be executed in counterparts, each of which when taken together shall constitute one and the same instrument.  This Agreement shall be governed by and construed in accordance with the laws of the State of Iowa, excepting the provisions relating to the conflict of laws thereof.  The Recitals contained above are repeated verbatim and are made a part of this Agreement.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the date first above written.

MIDAMERICAN ENERGY COMPANY
     
By:
________________________________
By:
_______________________________________

Printed:_____________________________
Printed:
____________________________________

Title:
_______________________________
Title:
______________________________________
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