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Confidentiality Agreement
	 Vendor:
	

	       Full Legal Name: 
	Type Recipient Name

	       Mailing Address: 
	Type Address

	       City, State, ZIP: 
	Type City, State, ZIP

	       Contact: 
	     

	       Phone:
	     

	       Fax:
	     

	       Email: 
	     

	Northern Power Contact:
	     


This Agreement is made by and between Northern Power Systems, Inc., a Delaware corporation having its principal place of business at 29 Pitman Road, Barre, Vermont, 05641 USA (“Northern Power”), and Type Recipient Name, a         duly organized under the laws of        (“Recipient”).  Northern Power and Recipient are collectively referred to herein as the “Parties.”

WHEREAS, Parties are engaged in discussions regarding a potential business relationship or transaction, pursuant to which Northern Power may provide Recipient with access to certain of Northern Power’s confidential and proprietary information; and

WHEREAS, as a condition to being furnished with such confidential and proprietary information, Recipient has agreed to undertake the obligations contained in this Agreement. 
NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereby covenant and agree as follows:
1. Definition of Confidential Information. The term “Confidential Information”, as used herein, shall mean any and all information relating to Northern Power’s business or operations not generally known by others, including, but not limited to, information relating to Northern Power products and proposed products, research and development programs and activities, intellectual property, technical information and data, trade secrets, manufacturing processes and procedures, finances, organizational structure, business plan and strategies, sales, profitability, sales and marketing strategies, customers, sources of supply and business relationships. Confidential Information shall also include comparable information that Northern Power may receive or has received belonging to others who do business with Northern Power.  Confidential Information shall not include information that (i) was generally known to the public prior to disclosure to Recipient; (ii) becomes generally known to the public through no wrongful act or failure to act by Recipient or (iii) is disclosed to Recipient by a source other than Northern Power, which disclosure is not in breach or violation of any law or any obligation to Northern Power or any other person or entity.
2. Restrictions on Disclosure and Use of Confidential Information. Recipient agrees that it shall not, without the express written consent of Northern Power, directly or indirectly give, sell, transfer, display, disclose, in any way communicate or divulge to, or (except as expressly permitted in this Agreement) use for its own benefit or the benefit of any other person or entity, any Confidential Information; provided that Recipient may disclose Confidential Information to its officers, employees and directors (“Representatives”) that have a “need to know” for purpose of evaluating the potential business relationship or transaction. Recipient shall utilize any Confidential Information learned of or acquired by it solely for the purpose of assessing the viability of the proposed business relationship or transaction between the Parties and for no other purpose whatsoever. Without limitation of the foregoing, Recipient shall not cause or permit reverse engineering of any Confidential Information or decompilation or disassembly of any software programs which are part of the Confidential Information. Recipient shall take such security measures with respect to the Confidential Information as are reasonably necessary to preserve the confidentiality thereof. Recipient shall take appropriate actions (by instruction, agreement or otherwise) with their Representatives who are permitted access to Confidential Information to assure their compliance with the terms and conditions hereof.

3. Confidentiality of Discussions. Recipient agrees that it shall not, without the prior written consent of Northern Power, disclose to any person, any of the terms, conditions or other facts with respect to any potential business relationship or transaction between the Parties, including without limitation, the status of negotiations with respect thereto.

4. Return of Tangible Materials. Recipient hereby acknowledges that all written and other tangible materials containing or reflecting any Confidential Information or relating in any way to Northern’s business, whether furnished by Northern Power or prepared, compiled, developed or otherwise acquired by Recipient during the course of its business relationship with Northern Power (collectively, “Tangible Materials”), are and shall be and remain Northern Power’s sole property. Recipient shall, at any time upon Northern Power’s request, return all Tangible Materials to Northern Power, together with all copies and reproductions thereof, and an authorized officer of Recipient shall certify in writing to Northern Power that all such Tangible Materials have been so returned or destroyed, if such destruction is approved by Northern Power.
5. Ownership of Confidential Information. No license or conveyance to a party of the Confidential Information or of any patent, copyright, trade secret, trademark and other intellectual property rights therein is granted or implied under this Agreement.

6. Acknowledgment. Recipient understands and acknowledges that neither Northern Power nor any of its representatives or advisors has made or makes any representation or warranty as to the accuracy or completeness of any Confidential Information or other information provided hereunder, and agrees that neither Northern Power nor any of its representatives or advisors shall have any liability as a result of Recipient’s use of such information.

7. Protective Orders. In the event that Recipient is requested or required by a court, by governmental action or otherwise in connection with legal proceedings (by oral question, interrogatories, requests for information or documents, subpoena, civil investigative demand or similar process) to disclose any Confidential Information, Recipient agrees to promptly notify Northern Power in writing of such request or requirement so that Northern Power may seek a protective order or, in its discretion, waive compliance with the provisions of this Agreement.

8. Remedies. Recipient hereby acknowledges that the remedy at law for breach or threat of breach of this Agreement is inadequate, and that Northern Power shall have the right to injunctive relief in the event of any such breach or threatened breach, in addition to any other remedy available to it. The existence of any claim or cause of action of any nature or description which Recipient may have against Northern Power or any agent, employee or advisor of Northern Power, whether predicated upon this Agreement or otherwise, shall not constitute a defense to Northern Power’s enforcement of the covenants herein set forth, but shall be litigated separately.

9. Term. The obligations under this Agreement shall terminate on the fifth anniversary of the date hereof.  Expiration of the term hereof, shall not affect the rights and obligations contained herein with respect to Confidential Information disclosed hereunder prior to termination, and specifically Article 2 and Article 3 shall survive any cancellation or termination of this Agreement.
10. Severability. If any provisions of this Agreement shall be invalid or unenforceable to any extent or in any application, then the remainder of the Agreement and of such term and condition, except to such extent or in such application, shall not be affected thereby, and each and every term and condition of this Agreement shall be valid and enforced to the fullest extent and in the broadest application permitted by law.

11. Waiver. No delay or omission by Northern Power in exercising any right under this Agreement shall operate as a waiver of that right or of any other right. A waiver or consent given by Northern Power on any one occasion shall be effective only in that instance and shall not be construed as a bar to or waiver of any right on any other occasion.

12. Construction and Interpretation. This Agreement, and all questions arising in connection herewith, shall be governed by and construed in accordance with the laws of the State of Vermont.  Each party hereby submits to the non-exclusive jurisdiction of the courts of the State of Vermont and the federal courts of the United States of America located in such state for purposes of any action relating to the interpretation or enforcement of the provisions of this Agreement, and agrees that any legal proceedings arising under or pursuant to this Agreement shall be conducted in such state.
13. Amendment and Miscellaneous. 

13.1 This Agreement will be binding upon and inure to the benefit of the Parties hereto and their respective successors and assigns.

13.2 This Agreement does not create any license, partnership or other commercial agency relationship.   

13.3 Any terms of this Agreement may be amended or waived only by an instrument in writing signed by the party against which enforcement of the amendment or waiver is sought.

13.4 Recipient shall not have the right to assign the whole or any part of this Agreement or the rights hereunder without the express written consent of Northern Power.

13.5 This Agreement contains the entire understanding of the Parties with respect to the matters contained herein and supercedes all prior agreements, understandings and communications, oral or written, between the Parties regarding the subject matter of this Agreement. This Agreement is not, however, intended to limit any rights that Northern Power may have under trade secret, copyright, patent or other laws that may apply to the subject matter of this Agreement both during and after the term of this Agreement.

14. Headings. The paragraph headings contained herein are for convenience and reference only, and shall be given no effect in the interpretation of any of the provisions of this Agreement.
15. Signature and Effective Date. (Right-click > "Update Field"  on Name, Address, and City,State,Zip to auto-fill fields)
	Recipient Name:  Type Recipient Name
	Northern Power Systems, Inc.

	Address:               Type Address
	Address:                29 Pitman Road

	City, State, Zip:    Type City, State, ZIP
	City, State, Zip:      Barre, VT 05641

	Authorized
Signature
	Authorized
Signature

	Printed Name:       
	Printed Name:       

	Title:                      
	Title:                      


Effective Date:                                           , 20            .
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Release Date 11-9-10  
Printed Copies are Uncontrolled
Initial & Date – Vendor or Client:  _______________________
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