APPENDI X C
CONFI DENTI ALI TY AND PROTECTI VE AGREEMENT

TH s ConFl DENTI ALI TY AND PROTECTI VE AGREEMENT ( “ CONFI DENTI ALI TY AGREEMENT” )
|'S EFFECTIVE TH'S _ DAY OF _, BY AND BETWEEN THE CLI MATE NEUTRAL NETWORK

AND (THE “ PARTIES") .

VWHEREAS, CERTAIN OF THE | NFORMATI ON REQUESTED OR REQUI RED TO BE PRCDUCED OR
DI SCLOSED PURSUANT TO THE CLI MATE NEUTRAL [ PRODUCT/ ENTERPRI SE|  CERTI FI CATI ON AGREEMENT
(THE *  CERTI FI CATI ON AGREEMENT” ) BETWEEN THE PARTI ES OF EVEN DATE HEREW TH MAY
OONSTI TUTE TRADE SECRETS, PROPRI ETARY AND CONFI DENTI AL | NFORVATI ON, OR COWPETI Tl VELY
SENSI TI VE DOCUMENTS ( THE “ PROTECTED MATERIALS” ) ;  AND
WHEREAS, THE PARTI ES HERETO BELI EVE THAT THI'S CONFI DENTI ALI TY AGREEMENT W LL
FACI LI TATE PROWPT DI SCLOSURE, PROTECT LEG TI MATE CONFI DENTI ALI TY CONCERNS AND PRESERVE
THE R GHTS OF THE PARTI ES HERETO,
ACCCRDI NGLY, THE PARTI ES HERETO AGREE THAT THE FOLLON NG TERMS AND CONDI TI ONS
SHALL GOVERN THE USE OF SUCH | NFORVATI ON PROVI DED BY ONE PARTY ( THE “ DESI GNATI NG
PARTY”) TO THE OTHER PARTY ( THE “ RECEI VI NG PARTY” ) :
1. TH's CovFl DENTI ALI TY AGREEMENT SHALL GOVERN ALL PROTECTED MATERI ALS PROVI DED
BY CR ON BEHALF OF ANY SUCH DESI GNATI NG PARTY. THE CONFI DENTI ALI TY
OBLI GATI ONS OF REVI EW NG REPRESENTATI VES AS SPECI FI ED I N THE NONDI SCLOSURE
CerTI FI CATE ( APPENDI X |  TO TH'S AGREEMENT) WLL REMAIN I N FULL FORCE AND
EFFECT FOR FIVE ( 5) YEARS AFTER TERM NATI ON OF TH' S CONFI DENTI ALI TY
AGREEMENT.
2. A PARTY MAY DESI GNATE AS PROTECTED MATERI ALS THOSE | TEMS WH CH CUSTOVARI LY ARE
TREATED BY THAT DESI GNATI NG PARTY AS CONFI DENTI AL OR PRCPRI ETARY, WHI CH ARE
NOT AVAI LABLE TO THE PUBLIC, AND WHI CH, |F DI SCLOSED FREELY, WOULD, |N THAT
DESI GNATI NG PARTY' S JUDGVENT, SUBJECT I T TO R SK OF COVWPETI Tl VE DI SADVANTAGE
OR OTHER BUSI NESS | NJURY.
3. FOR PURPOSES OF THI'S CONFI DENTI ALI TY AGREEMENT:
A. (1) THE TERM “ PROTECTED MATERI ALS” | NCLUDES ( A) MATERI AL PROVI DED BY

A PARTY I N RESPONSE TO REQUESTS AND DESI GNATED BY SUCH PARTY AS PROTECTED,
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(B) ANY OCOPY OR REPRODUCTI ON OF SUCH DESI GNATED MATERIALS; ( C) ANY | NFORVATI CN
CONTAI NED | N OR OBTAI NED FROM SUCH DESI GNATED MATERIALS; (D) ANY OTHER MATERI ALS
VWH CH ARE MADE SUBJECT TO THI'S CONFI DENTI ALI TY AGREEMENT BY AGREEMENT COF THE
PARTI ES HERETO, AND ( E) ANY AND ALL NOTES OF PROTECTED MATERI ALS.
(2) PROTECTED MATERI ALS SHALL NOT | NCLUDE ( A) ANY | NFORMATI ON OR DOCUMENT
CONTAI NED | N THE FI LES OF THE CLI MATE NEUTRAL NETWORK, UNLESS SAI D | NFORMATI ON OR
DOCUMENT WAS PROVI DED TO THE CLI MATE NEUTRAL NETWORK ON A CONFI DENTI AL BASI S AND
I'S NOT A PUBLIC RECORD, OR |'S SUBJECT TO A CONFI DENTI ALI TY AGREEMENT, OR
(B) I NFORMATI ON THAT |'S PUBLI C KNOALEDGE CR WHI CH BECOVES PUBLI C KNOALEDGE AS A
RESULT OF VOLUNTARY PUBLI CATI ON CR DI SCLOSURE BY THE DESI GNATI NG PARTY.
B. THE TERV “ REVI EW NG REPRESENTATIVE' 1S A PERSON DESCRI BED I N
PARAGRAPHS 8 AND 9.
4. PROTECTED MATERI ALS SHALL BE MADE AVAI LABLE UNDER THE TERVS OF THI S
CoNFI DENTI ALI TY AGREEMENT ONLY TO THE REVI EW NG REPRESENTATI VES AS PROVI DED | N
PARAGRAPHS 8 AND 9.
5. PROTECTED MATERI ALS SHALL REMAI N AVAI LABLE TO THE REVI EWNG PARTY UNTIL THE
TERM NATI ON DATE OF THI' S CONFI DENTI ALI TY AGREEMENT. W THI N 30 DAYS AFTER SUCH DATE,
ALL REVI EW NG REPRESENTATI VES OF THE RECEI VI NG PARTY SHALL RETURN THE PROTECTED
MATERI ALS, | NCLUDI NG ALL COPI ES THERECF ( EXCEPT NOTES OF PROTECTED MATERI ALS) TO THE
DESI GNATI NG PARTY OR SHALL DESTROY SAID MATERIALS. WTH N THE TI ME PERI OD FOR RETURN
OF PROTECTED MATERI ALS, NOTES OF PROTECTED NATERI ALS SHALL BE DESTROYED BY THE
RECEI VI NG PARTY. W THI N SUCH TIME PERI OD, EACH RECEI VI NG PARTY SHALL ALSO SUBM T TO
THE DESI GNATI NG PARTY AN AFFI DAVI T STATI NG THAT ALL PROTECTED MATERI ALS, CCPIES
THERECQF, AND NOTES REFERRI NG TO THE PROTECTED MATERI ALS HAS BEEN RETURNED OR HAVE BEEN
DESTROYED BY ALL REVI EW NG REPRESENTATI VES OF THE RECEI VI NG PARTY.
6. EACH PAGE OF PROTECTED MATERI ALS SHALL BE PHYSI CALLY MARKED “ PROTECTED
MATERI ALS” BY THE DESI GNATI NG PARTY. ALL PROTECTED MATER ALS SHALL BE MAI NTAI NED BY
THE RECEI VING PARTY IN A SECURE MANNER.  ACCESS SHALL BE LI M TED TO THOSE REVI EW NG
REPRESENTATI VES SPECI FI CALLY AUTHORI ZED PURSUANT TO PARAGRAPHS 8 AND 9.
7. PROTECTED MATERI ALS COVERED BY THI'S CONFI DENTI ALI TY AGREEMENT SHALL BE TREATED

AS CONFI DENTI AL BY THE ReCEI i NG PARTY AND BY THE REVI EW NG REPRESENTATI VE | N
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ACCORDANCE W TH THE CERTI FI CATE EXECUTED PURSUANT TO PARAGRAPH 9.  PROTECTED MATERI ALS
SHALL NOT BE USED EXCEPT AS NECESSARY FOR THE CONDUCT OF ACTI VI TI ES PURSUANT TO THE
CERTI FI CATI ON AGREEMENT; AND SHALL NOT BE DI SCLOSED I N ANY MANNER TO ANY PERSON EXCEPT A
REVI EW NG REPRESENTATI VE. REVI EW NG REPRESENTATI VES MAY MAKE NOTES OF PROTECTED
MATERI ALS WHI CH NOTES MUST BE MAI NTAI NED | N A SECURE MANNER PURSUANT TO PARAGRAPH 6.

8. A REVI EWNG REPRESENTATIVE |'S AN | NDI VI DUAL WHO | S AN ATTORNEY, EMPLOYEE OR
AGENT OF A RECEI VI NG PARTY.

9. A REvVI EWNG REPRESENTATI VE SHALL NOT BE PERM TTED TO | NSPECT, PARTI Cl PATE
I N DI SCUSSI ONS REGARDI NG, COR OTHERW SE BE PERM TTED ACCESS TO THE PROTECTED MATERI ALS
PURSUANT TO TH S CONFI DENTI ALI TY AGREEMENT UNLESS THAT REVI EW NG REPRESENTATI VE HAS
FI RST EXECUTED, AND THERE HAS BEEN DELI VERED TO THE DESI GNATI NG PARTY, A NONDI SCLOSURE
CERTI FI CATE I N THE FORM SET FORTH I N APPENDI X 1.

REVI EW NG REPRESENTATI VES ARE RESPONSI BLE FOR ENSURI NG THAT PERSONS UNDER

THEI R EMPLOYMENT, | NSTRUCTI ON, SUPERVI SI ON OR CONTROL COWPLY W TH THI'S CONFI DENTI ALI TY
AGREEMENT.

10. ANy Revi EWNG REPRESENTATI VE MAY DI SCLOSE PROTECTED MATERI ALS TO ANY OTHER
REVI EW NG REPRESENTATI VE AS LONG AS THE DI SCLOSI NG REVI EW NG REPRESENTATI VE AND THE
RECEI VI NG REPRESENTATI VE HAVE BOTH EXECUTED AND DELI VERED A NONDI SCLOSURE CERTI FI CATE
TO THE DESI GNATI NG PARTY. | N THE EVENT THAT ANY REVI EW NG REPRESENTATI VE TO WHOM THE
PROTECTED MATERI ALS ARE DI SCLOSED CEASES TO BE QUALI FI ED TO BE A REVI EW NG
REPRESENTATI VE UNDER PARAGRAPH 8, ACCESS TO PROTECTED MATERI ALS BY THAT PERSON SHALL BE
TERM NATED AND THAT PERSON MUST COWPLY W TH THE RETURN/ DESTRUCTI ON REQUI REMENTS | N
PARAGRAPH 5. HOMEVER, EVERY SUCH PERSON WHO HAS SI GNED A NONDI SCLOSURE CERTI FI CATE
SHALL CONTI NUE TO BE BOUND BY THE PROVI SIONS OF TH'S CONFI DENTI ALI TY AGREEMENT AND THE
NonDi scLosURE CERTI FI CATE.

11. TO THE EXTENT THAT PROTECTED MATERI ALS ARE DI SCUSSED, ANALYZED OR OTHERW SE
THE SUBJECT OF CONSI DERATI ON DURI NG ANY OONFERENCE OR OTHER SESSI ON HELD | N OONNECTI ON
W TH THE CERTI FI CATI ON AGREEMENT, ONLY REVI EW NG REPRESENTATI VES WHO HAVE ACCESS TO
THOSE MATERI ALS PURSUANT TO THI S AGREEMENT NMAY BE PRESENT FOR SUCH SESSI ONS.

12. THe RECEI VING PARTY AGREES THAT ANY RELEASE OR ATTEMPTED RELEASE OF THE

PROTECTED MATERI ALS OR USE OF SUCH MATERI ALS OTHER THAN AS CONTEMPLATED BY TH S
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CONFI DENTI ALI TY AGREEMENT BY A RECEI VI NG PARTY MAY CAUSE DESI GNATI NG PARTY | RREPARABLE
I NJURY WHI CH COULD NOT BE ADEQUATELY COMPENSATED THROUGH PECUNI ARY DANAGES.
ACCORDI NGLY, THE PARTI ES AGREE THAT ANY BREACH CR THREATENED BREACH OF THI' S
ConFI DENTI ALI TY AGREEVENT MAY BE ENJQ NED.

13. TH S AGREEMENT SHALL BE GOVERNED AND CONSTRUED ACCORDI NG TO THE LAWS OF THE
STATE OF WWASHI NGTON.

14. TH s ConFl DENTI ALI TY AGREEMENT SETS FORTH THE COVPLETE UNDERSTANDI NG OF THE
PARTI ES HERETO W TH RESPECT TO THE SUBJECT MATTER HERECF AS OF THE DATE FI RST ABOVE SET
FORTH AND SUPERSEDES ANY PRI OR UNDERSTANDI NGS, DI SCUSSI ONS, OR COURSE OF CONDUCT ( ORAL
AND WRI TTEN) . ANY MODI FI CATI ON CR WAl VER OF THE PROVI S| ONS HEREOF MUST BE WRI TTEN,
EXECUTED BY BOTH PARTIES, AND SHALL NOT BE | MPLI ED BY ANY USAGE OF TRADE OR COURSE COF

CONDUCT.
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I N WTNESS WHERECF, THE UNDERSI GNED PARTI ES HAVE EXECUTED THI S CONFI DENTI ALI TY

AGREEMENT AS OF THE DATE ENTERED BELOW

CLI ENT BY

( Nave AND TITLE)

DaTeE

CLi MaTE NEUTRAL NETWORK BY
( Nave AND TITLE)

DaTeE
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APPENDI X 1

NonDl scLosurRe CERTI FI CATE

| CERTIFY MY UNDERSTANDI NG THAT ACCESS TO PROTECTED MATERI ALS |'S PROVI DED TO ME
PURSUANT TO THE TERVS AND RESTRI CTI ONS OF THE CONFI DENTI ALI TY AGREEMENT. | HAVE BEEN
PROVI DED WTH A COPY OF AND HAVE READ AND UNDERSTAND THE CONFI DENTI ALI TY AGREEMENT AND
AGREE TO BE BOUND BY IT. | UNDERSTAND THAT THE CONTENTS OF THE PROTECTED MATERI ALS,
ANY NOTES OR OTHER MEMORANDA OR ANY OTHER FORM OF | NFORMATI ON WHI CH COPY OR DI SCLCSE
PROTECTED IVATERI ALS SHALL NOT BE DI SCLOSED TO ANYONE OTHER THAN | N ACCORDANCE W TH THE
CoNFI DENTI AL TY AGREEMENT AND SHALL BE USED ONLY FOR THE PURPOSE OF VERI FYI NG AND
SUPPORTI NG THE CERTI FI CATI ON AGREEMENT AS DESCRI BED THEREI N. | AGREE TO HONOR THE
CONFI DENTI ALI TY OF PROTECTED MATERI ALS UNTIL _ YEARS AFTER TERM NATI ON OF THE

CONFI DENTI ALI TY AGREEMENT

By

PrI NTED Nave

TITLE

ADDRESS

TELEPHONE

DaATE
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