　　　　　　　　　　　　　　　　　　　　　　　　　　

BD+ Verification Agreement
This BD+ Verification Agreement (“Agreement”) is made and entered into as of the ***day*** of ***month***, ***year***, by and between;

Format Verification Laboratory of Panasonic Corporation, having its registered office at 1-15, Matsuo-cho, Kadoma City, Osaka 571-8504, Japan (“Testing Center”) 

and

**Company Name**, **Country of Company** having its principal place of business at **Address** (“Adopter”).

Whereas, Testing Center has entered into the BD+ System Adopter Agreement with BD+ Technologies, LLC., and is willing to perform the Testing Center Verification (defined below); and,
Whereas, Adopter is willing to receive the Testing Center Verification service performed by Testing Center.

NOW, THEREFORE, in consideration of mutual covenants provided hereunder, Testing Center and Adopter hereby agree as follows.

Article 1 (Definitions)

Any capitalized terms not defined herein shall have their respective meanings as set forth in the BD+ System Adopter Agreement.
1.1 “Adopter” shall mean the licensee party to a particular BD+ System Adopter Agreement.
1.2 “Testing Center Verification” means the verification specified as the performance of Testing Center in the Verification Procedure. 
1.3 “Verification Application Form” means the application form of Testing Center Verification attached as Exhibit A of this Agreement.

1.4 “Verification Procedure” means the verification procedure of the BD+ Product which is attached as Exhibit B of this Agreement. 
1.5 “Verification Fee“ means the fee for the Testing Center Verification as set forth in Article 3.

Article 2 (Testing Center Verification)

2.1 For the duration of this Agreement, Testing Center shall perform the Testing Center Verification.

2.2 Adopter shall select, by checking the applicable column(s) in the Verification Application Form, the verification category(ies) for which Adopter and its Licensed Subsidiaries wish to be verified under this Agreement and shall submit such Verification Application Form to Testing Center, each time when Adopter wishes Testing Center to verify its BD+ Product. 
2.3 After Testing Center receives the Verification Application Form from Adopter, Testing Center shall send Adopter an order sheet (“Order Sheet”), on which Adopter shall fill in Adopter’s company information and the details of its BD+ Product. Adopter shall return the completed Order Sheet to Testing Center, and upon receipt thereof Testing Center shall send to Adopter an invoice stating the Verification Fee. After Adopter performed its payment in accordance with Article 3 and received from Testing Center the written statement that Testing Center has confirmed such payment, Adopter shall submit Testing Center  samples of Model which the number to be submitted shall be designated by Testing Center. 

2.4 Adopter shall follow the procedure provided in this Article 2 each time they ask Testing Center for Testing Center Verification, even if such request is to retest the same Model. 

Article 3 (Verification Fee)

3.1 Adopter shall pay the fee for the Testing Center Verification specified in Exhibit A (“Verification Fee”). Verification Fee shall be paid net of any present or future tax, assessment, or government or bank charge and Adopter shall gross up the price, if necessary, so that after deducting or withholding any applicable tax, assessment or charge, Testing Center can receive the full amount of the price which would have been received if no deduction or withholding had been required.
3.2 Adopter shall pay the Verification Fee to the bank account designated by Testing Center and by the due date designated by Testing Center.

3.3 The transportation fees and other costs for any submission and return of Adopter’s sample product or test result shall be borne by Adopter.
3.4 From time to time during the term of this Agreement, Testing Center may change the price of the Verification Fee at its own discretion, and in that case, Exhibit A shall be changed accordingly.
Article 4 (Confidentiality)

4.1 Testing Center hereby agrees to treat information provided by Adopter with confidential designation (“Confidential Information”) confidential and not to disclose Confidential Information to any third party, except to BD+ Technologies, LLC. without prior written approval of Adopter for such disclosure.  Testing Center acknowledges that under this Agreement Testing Center is neither authorized nor licensed to use Confidential Information for any purpose other than performing the Verification.
4.2 Testing Center will not be required to keep confidential any of such information which is in the public domain at the time of disclosure or thereafter becomes part of the public domain.
Article 5 (Term)

5.1 This Agreement shall become effective as of the date first above written; provided that Adopter may terminate this Agreement at any time by notifying Testing Center in writing of the intention to terminate this Agreement not less than thirty (30) days prior to the intended termination date. 
5.2 Testing Center may terminate this Agreement at any time by notifying Adopter in writing of the intention to terminate this Agreement not less than thirty (30) days prior to the intended termination date, provided, that, in the event that Testing Center has already received any Order Sheet from Adopter at the time of such notice, subject to completion of payment of Verification fee by Adopter, Testing Center shall perform the Testing Center Verification only for the BD+ Product described in the Verification Application Form corresponding to such Order Sheet.  Additionally, in the event that Testing Center is no longer the BD+ Testing Center, regardless of the cause of such termination, this Agreement shall terminate automatically without any obligation to Adopter.

5.3 Adopter shall terminate this Agreement before they would like to ask another Testing Center to verify the same Model.

5.4 The provisions set forth in Article 4, 5, 6 and 7 hereof shall survive the termination hereof.
Article 6 (Warranty)

Testing Center makes no representations or warranties, express, implied, statutory or otherwise, and expressly disclaim implied warranties on merchantability and fitness for a particular purpose and any equivalents under the laws of any jurisdiction that might arise from any activities or information disclosures relating to this Agreement.  Testing Center further disclaims any warranty that the result of the verification will be free from defect, inferior quality, and infringement of any third party’s intellectual property rights or any other proprietary rights. 

Article 7 (Governing Laws and Dispute Settlement)

7.1 This Agreement shall be governed by and construed in accordance with the laws of Japan, as if this Agreement were wholly executed and wholly performed within said state, and without reference to the conflict of laws principles thereof. 

7.2 All disputes between the parties hereto arising out of or in connection with the interpretation or execution of this Agreement shall be finally settled by Tokyo District Court and each party to this Agreement hereby: (i) irrevocably consents to the exclusive jurisdiction of such court for the resolution of such disputes; (ii) irrevocably waives any objection that it may now or hereafter have to the venue of any such action or proceeding in such court or to the convenience of conducting or pursuing any action or proceeding in any such court; and (iii) irrevocably waives any right to a trial by jury regarding the resolution of any dispute between the parties hereto arising out of or in connection with this Agreement.

Article 8 (Miscellaneous)

8.1 Testing Center shall not transfer or assign to any third party all or a part of Testing Center’s rights and obligations hereunder. 

8.2 This document, including its attachments, contains the entire agreement relating to the subject matter and supersedes all prior or contemporaneous agreements relating to the subject matter, written or oral, between the parties. This Agreement may not be modified except by written document signed by an authorized representative of each party.

8.3 Nothing in this Agreement shall be construed to constitute either party as the agent, servant, employee, partner, or joint venture of the other party. The parties to this Agreement are and shall remain independent contractors.

8.4 If any provision of this Agreement is held by a court of competent jurisdiction to be invalid, unenforceable, or illegal, such provision shall be severed from this Agreement and the remaining provisions will remain in full force and effect.

IN WITNESS WHEREOF, the parties have executed this Agreement by their duly authorized representatives.

	Testing Center:
Format Verification Laboratory of 
Panasonic Corporation
Name: 
Title:  Senior Coordinator
Date: 
	Adopter:

     
     
Name:      
Title:      
Date:              


Exhibit A:  Verification Application Form

	BD+ Product
	Check Box (X)

	BD+ Game Console 
	     

	BD+ Hardware Root of Trust Product
	     

	BD+ Proactive Renewal Product
	     


    　Verification Fee for Test Specification 

for Security Virtual Machine Specifications (BD+) version 1.21: 

JPY 300,000 per Testing Center Verification for one Model

Exhibit B:  Verification Procedure

1. Procedure for Verification for First Production Model 
I. General 
The first product of each Model (“First Production Model”) shall be subject to verification under this Section1. 

II. Procedures 
1. At any time after the Effective Date of this Agreement, but before the initial commercial shipment of the First Production Model, Adopter or any of its Licensed Subsidiaries shall test the First Production Model (“Self-Test”), using relevant Testing Tools and in accordance with the procedures, as set forth in the Test Specifications. 

2. After such Self-Test, but before the initial commercial shipment of the First Production Model, as soon as Adopter wishes to apply for a First Production Model inspection, Adopter shall contact Licensor to inform him of Adopter’s intention to apply for such inspection.  Adopter shall, at its sole discretion, select one Testing Center among the Testing Centers list. The relevant Testing Center shall determine a reasonable number of samples to be submitted by Adopter and may give additional instructions. Accordingly, Adopter shall submit the results of its Self-Test, together with samples of the First Production Model so tested to such Testing Center. 

3. After receipt of the result of the Self-Test and sample products: 

(i) The Testing Center shall inform Adopter of the results of the verification and concurrently send a summary of such results to Licensor. A Testing Center will use its reasonable efforts to complete the test within fourteen (14) working days from receipt of each Self-Test and corresponding sample Model. 

(ii) If the result of the verification is that the sample Model is not Compliant, as determined in the sole reasonable judgment of said Testing Center, the Testing Center shall request that Adopter modify the Model so as to be Compliant, and submit sample(s) of such modified Model to said Testing Center.  

(iii) If, in the sole reasonable judgment of the Testing Center, the modified product still is not Compliant following the result of the second verification, Adopter shall further modify and submit the sample of such Model to the Testing Center until the result of the verification indicates that such Model is Compliant. 

(iv) If the Testing Center determines, in its sole reasonable judgment, the non-compliance is caused by masters, tools, components, content or other elements which are made available by third parties and which are claimed by such third parties to be suitable for the relevant Model, Adopter shall inform the Testing Center and/or Licensor of the names of third party suppliers which provided such elements and a description of the non-compliance. This disclosure does not change the obligation of Adopter to provide modified samples.  Licensor, the Testing Center and other Testing Centers shall have the right to discuss such failure with said third party supplier, using the information supplied by Adopter to the Testing Center and/or Licensor, without disclosing Adopter’s name or model names of the Model that failed the verification. 

4. If the test results of the Testing Center and the results of the Self-Test show substantially identical results indicating that the Model is Compliant, the Testing Center will confirm that Adopter’s Model is Compliant. 

5. Upon receipt from the Testing Center of the summary test results, showing that the First Production Model passed the verification, Licensor shall inform Adopter of such result by sending confirmation thereof.  Such result and such confirmation shall not be subject to any obligation of confidentiality under this Agreement and Licensor shall be free to disclose such information to third parties. For the avoidance of doubt, in the event such summary test results would indicate that the First Production Model failed the verification, Licensor shall not disclose such result to third parties. 

2. Procedure for Verification for Next Version of Model 
I. General 
As set forth in this Agreement, Next Version of Model of BD+ Products shall be subject to verification under this Section 2, excluding any Next Version of Model which is released immediately following a Next Version of Model found not to be Compliant pursuant to Section 3.1.(ii).  Any such Next Version of Model shall be required to be tested as though it were a First Production Model.  

II. Procedures 
1. During the term of this Agreement and before the initial shipment of the Next Version of Model, Adopter or its Licensed Affiliates shall test such Next Version of Model using relevant testing tools and in accordance with procedures set forth in the Test Specifications. 

2. In Adopter’s verification of its Next Version of Model the following procedures shall apply: 
(i) If the result of the verification is such that the Next Version of Model is not Compliant, Adopter shall modify the non-Compliant products so as to comply and subsequently attempt to re-verify such modified products.  

(ii) If the modified product still fails to be Compliant, Adopter shall either (i) modify the products until the result of the verification indicates that such BD+ Product complies with the test items set forth in Test Specifications or (ii) not start initial shipment of such product. 

(iii) Adopter shall promptly notify Licensor with respect to Next Version of Models that are Compliant. 

(iv) Adopter shall, with regard to its production models, keep records of verifications at least until the later of (a) discontinuation of production of the relevant Model; or (b) the Expiration of the Eight Year Period with respect to such Model.  

3. Procedure for submitting products to the Testing Center that are suspected to be non-Compliant 

I. If a purported Model is reasonably suspected to be not Compliant, Licensor may request Adopter to immediately submit one sample of such Model, together with the relevant test results of the Self-Test to a Testing Center. Adopter shall select such testing center and Adopter shall concurrently send a notice of such sample submission to Licensor.  After receipt of such sample Model: 

(i) the Testing Center that received the sample Model shall conduct the verification on such sample Model and inform Adopter of the results of such verification and concurrently send a copy of such result to Licensor;  

(ii) If the result of the verification is that the sample Model is not Compliant, as determined in the sole reasonable judgment of said Testing Center, the Testing Center shall have the right to request that Adopter (a) modify the non-Compliant Model so as to be Compliant, and (b) submit a reasonable number of sample(s) of such modified Model to said Testing Center within thirty (30) days, or such longer period as specified by said Testing Center.  The number of samples to be submitted shall be determined by such Testing Center. (iii) If, (a) as the result of the second verification, in the sole reasonable judgment of the Testing Center, the sample Model still fails to be Compliant, or (b) Adopter fails to submit a modified Model within the indicated period to the same Testing Center, Licensor shall have the right to request that Adopter further modify such Model and submit such further modified Model to the Testing Center until (i) the result of the verification indicates that such Model is now Compliant; or  

(ii) Licensor declares and informs Adopter of a final failure of such Model to be Compliant (“Final Failure”), in which case such Model will be deemed non-Compliant and without license to the BD+ Specifications.  In the event Licensor declares Final Failure of a Model, Adopter shall cease all production and shipments of such Model forthwith.  In the event of such Final Failure, Licensor shall be allowed to disclose to all Content Participants and Eligible Code Developers a description of such non-Compliance and the information necessary to specify such Model, including, but not limited to, the Adopter’s name and the Model number of such product; 

(iv) If, the Testing Center determines, in its sole reasonable judgment, that the non-Compliance is caused by masters, tools, components, content or other elements, which are made available by third parties and which are claimed by such third parties to be suitable for Models, Adopter shall inform the Testing Center and/or Licensor of the names of third party suppliers which provided such elements and a description of the noncompliance.  This disclosure shall not affect the obligation of Adopter to provide modified samples of Models in the timeframe indicated by the Testing Center. Licensor, the Testing Center and other Testing Centers shall have the right to discuss such failure with said third party supplier, using the information supplied by Adopter to the Testing Center and/or Licensor, without disclosing Adopter’s name or model names of the Model that failed the verification. 

II. The transportation fees and other costs for any submission and return of Adopter’s sample Model or test result shall be borne by Adopter. 

4. Table of Test Specifications 

Licensor shall provide the Test Specifications and Licensor shall have the right to update such table when new Test Specifications become available. Adopter shall always use the most recent version as made available by Licensor.  

5. Testing Centers address list 
Licensor shall have the right to update the content of this Testing Center address list when a new Testing Center becomes available, when a Testing Center quits BD+ Product testing, or when the address of a Testing Center changes.  Adopter shall always use the most recent version as made available by Licensor.  
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