MUTUAL CONFIDENTIAL DISCLOSURE AGREEMENT

THIS AGREEMENT, entered into as of the **day** of **month**, 20**, by and between 　　　 **Company Name** with a registered office at **address** (hereinafter called “COMPANY”) and Format Verification Laboratory of Panasonic Corporation, a Japanese corporation, having its principal place of business at 1-15 Matsuo-cho, Kadoma, Osaka, 571-8504 Japan (hereinafter called “LABORATORY”).

WITNESSETH:

WHEREAS, COMPANY desires to receive from LABORATORY verification service to verify conformability of COMPANY’s product (“Sample”), with Format Specifications for AVCREC (hereinafter called “Specification”) for verification of conformability of Sample with Specification by COMPANY (“COMPANY’s Verification”) and technical information relating to such verification service, which are of confidential or proprietary nature; and

WHEREAS, LABORATORY desire to receive from COMPANY such Sample including technical information relating thereto and a result of COMPANY’s Verification, which are of confidential or proprietary nature; and

WHEREAS, LABORATORY, upon receipt thereof, conducts verification of conformability of such Sample with Specification and provides COMPANY with the result of such verification by LABORATORY, which are confidential or proprietary nature; and

WHEREAS, the parties desire to exchange their confidential or proprietary information under the terms and conditions contained herein for the purpose of verification of conformability of COMPANY’s AVCREC products with Specification (said information of each of the parties hereinafter called “Confidential Information”)

NOW, THEREFORE, in mutual consideration of the covenants and premises set forth herein, the parties agree as follows:
1. For a period of three (3) years from a disclosure of Confidential Information, the Receiving Party agrees to keep the Confidential Information disclosed to it confidential and to use it only for the purposes described herein.

2. Confidential Information in tangible form is now and shall at all times be conspicuously labeled by the Disclosing Party as “Confidential” or “Proprietary”. If Confidential Information is disclosed orally or through demonstration, it must be specifically designated by the Disclosing Party as Confidential information at the time of the disclosure and confirmed in writing to be received by the Receiving Party within thirty (30) days following such disclosure or demonstration.  Such Sample(s) of COMPANY’s AVCREC products and test tools provided by LABORATORY shall be deemed Confidential Information regardless of whether such information is marked as such.

3. This agreement shall not be construed to bind or impose obligations upon any divisions, subsidiaries, business units and/or affiliated companies of Panasonic Corporation, other than Format Verification Laboratory, except for any of such others that receive disclosure of the Confidential Information of COMPANY.

4. The Receiving Party will use the same degree of care in keeping the Confidential Information of the Disclosing Party confidential as it uses for its own confidential information of a similar nature. The Receiving Party shall not be liable for inadvertent disclosure of the Confidential information of the Disclosing Party, provided, it uses the same degree of care in keeping the Confidential Information of the Disclosing Party confidential as it uses for its own confidential information of a similar nature and, upon discovery of any such inadvertent disclosure of the Confidential Information of the Disclosing Party, the Receiving Party promptly advises the Disclosing Party of the inadvertent disclosure and endeavors to prevent any further inadvertent disclosure.

5. COMPANY agrees LABORATORY may disclose the results of the verification performed by LABORATORY to other Laboratories authorized by Blu-ray Disc Association Compliance Committee, provided that COMPANY’s name and model number of Sample may not be disclosed to such other Laboratories, and provided further that such other Laboratories shall treat the verification result as confidential. 

6. The obligations under this Agreement shall not extend to Confidential Information that:

(a) was in the public domain at the time it was disclosed or becomes part of the public domain after disclosure, including, without limitation, disclosure in a U.S. or foreign patent or printed publication, or through the unrestricted sales of products embodying the same; or

(b) was known to the Receiving Party at the time of its disclosure or becomes             known to it without breach of this Mutual Confidential Disclosure Agreement; or

(c) is independently developed by the Receiving Party; or

(d) is disclosed by the Disclosing Party to a third party without restrictions on such third party’s rights to disclose or use of the same; or

(e) is disclosed by the Receiving Party pursuant to judicial order, a requirement of a governmental agency or by operation of law, provided that the Receiving Party gives the Disclosing Party written notice of any such requirement within thirty (30) days after learning of such requirement; or 

(f) is approved for release upon the Disclosing Party’s prior written consent; or

(g) is disclosed by the Disclosing Party to the Receiving Party after written notification by the Receiving Party that it will not accept any further Confidential Information in confidence.

7. This Agreement shall be in effect for a period of three (3) years from the date hereof, provided, however, Recipient’s obligations regarding copyright and others shall survive after the expiration of this Agreement. 

8. Both Parties acknowledge that certain technical information disclosed by COMPANY to LABORATORY hereunder may be subject to the export control laws or regulations of Japan, U.S. and other countries. COMPANY shall be responsible for obtaining any export license required under such laws or regulations with respect to the export of any Confidential Information from Japan. LABORATORY will provide COMPANY with necessary cooperation for obtaining such export license.

9. In the event that a Japanese governmental authorization is required for the disclosure of the Confidential Information under this Agreement, LABORATORY will not disclose such Confidential Information until LABORATORY obtain such authorization.
10. No license, expressed or implied, in the Confidential Information is granted to the Receiving Party other than to use the Confidential Information in the manner and to the extent authorized by this Agreement.
11. This agreement represents the entire understanding between the parties with respect to the Confidential Information, and no waiver, alteration, or modification of any of the provisions hereof shall be binding on the parties unless made in writing and signed by duly authorized representatives of the parties.  This Agreement shall be binding on the parties, their successors and assigns.

12. In the event of termination or expiration of this Agreement, or upon the Disclosing Party’s request, the Receiving Party shall promptly deliver to the Disclosing Party all materials comprising any Information disclosed by the Disclosing Party (including all copies thereof), and the Receiving Party shall permanently delete all digital and electronic reproductions of the Confidential Information as otherwise remain in its possession.

13. The Receiving Party agrees that in the event of any breach or threatened breach of this Agreement that relates to the confidentiality and limited use of the Confidential Information disclosed by the Disclosing Party, money damages would be inadequate compensation for the Disclosing Party, and that the Disclosing Party shall be entitled, without waiving any other rights or remedies, to such injunctive or equitable relief as may be deemed proper by a court of competent jurisdiction. The prevailing party in any action in law or in equity, including an action for declaratory relief, brought to enforce or interpret the provisions of this Agreement shall be indemnified by the non-prevailing party for all costs and expenses (including reasonable attorney’s fees) incurred in connection therewith.

14. This Agreement shall be governed by and construed in accordance with the laws of Japan, excluding its conflict of laws principles.  Any litigation concerning this Agreement shall be initiated and conducted in the district court in Tokyo, Japan, and the parties hereto consent to the exclusive jurisdiction of such courts in respect of such litigation.

IN WITNESS WHEREOF, the parties have, by their duly authorized representatives, executed this Agreement as of the date first set forth above.
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