MUTUAL CONFIDENTIAL DISCLOSURE AGREEMENT

THIS AGREEMENT, entered into as of the ** day of **, **Year**, 
by and between **Company name** with an office located at**Address**(hereinafter called "COMPANY"), and Format Verification Laboratory of Panasonic 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 manufacture and sell DVD discs which conform to DVD Specifications for Read-Only Disc, Part 3 Video Specifications version 1.1 of December 1997 and Part 4 Audio Specifications version 1.2 of May 2000, (“DVD Specification”); and 

WHEREAS, COMPANY desires to receive from LABORATORY certain tools to conduct a test to see conformity of their discs with DVD Specification; and

WHEREAS, LABORATORY is prepared to sell such tools to COMPANY which are of confidential or proprietary nature; and

WHEREAS, COMPANY, upon receipt and in consideration thereof,

may disclose to LABORATORY certain information regarding results of such test using such tool sold by LABORATORY, which are of 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 conducting such test to see the conformity of COMPANY’s disc with DVD Specification.

NOW, THEREFORE, in mutual consideration of the covenants and premises set forth herein, the parties agree as follows:

1.  “LABORATORY Confidential Information” shall mean DVD Audio/Video Verifier, DVD-AV02 in CD-R form and  any information of confidential nature relating to verifier.  “COMPANY Confidential Information” shall mean results of test conducted by COMPANY using LABORATORY Confidential Information provided hereunder.  “LABORATORY Confidential Information and COMPANY Confidential Information shall be collectively referred to as “Confidential Information”.

2. Upon execution of this Agreement, LABORATORY shall provide COMPANY with a set of LABORATORY Confidential Information.  As a price therefor, within thirty (30) days from the receipt, COMPANY shall pay 1,000,000 Yen to LABORATORY.  LABORATORY may update LABORATORY Confidential Information and provide it to COMPANY with additional payment from COMPANY which amount shall be informed from time to time.
3.
For a period of three (3) years from the 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, except as the Disclosing Party may otherwise agree in writing.

4.  COMPANY shall not make copies of LABORATORY Confidential Information.  Furthermore, COMPANY shall under no circumstance reverse engineer, decompile, disassemble or otherwise determine the operation of LABORATORY Confidential Information.

     In the event that COMPANY breach this provision LABORATORY shall have no liability resulting from such breach.

5.
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.

6.  COMPANY may disclose LABORATORY Confidential Information received to it from LABORATORY to employees of its majority owned subsidiaries upon prior written notice to LABORATORY subject to fulfillment of confidential obligation by such subsidiaries.

7.
This Agreement shall not be construed to bind or impose obligations upon any divisions, subsidiaries, business units and/or affiliated companies of Panasonic Corporation, except for any of such others that receive disclosure of the COMPANY Confidential Information.

8.
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 but not less than a reasonable standard of care 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.

 9.
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, without breach of this agreement, including, without limitation, disclosure in a U.S. or foreign patent or printed publication, or through the unrestricted sale 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 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.

10.
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.

11.
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.  COMPANY shall be responsible for obtaining any export license required under such laws or regulations with respect to the export of any Confidential Information to Japan.  LABORATORY will provide COMPANY with necessary cooperation for obtaining such export license.

     Further, COMPANY may continue to use verifier after the expiration of this agreement subject to fulfillment of confidentiality obligations.

12.
In the event that a Japanese governmental authorization is required for the disclosure of the LABORATORY Confidential Information under this Agreement, LABORATORY will not disclose such Confidential Information until LABORATORY obtains such authorization.

13. All Confidential Information and media upon which Confidential Information is stored or recorded shall remain the property of the Disclosing Party.
14. No license, express 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.  Furthermore, LABORATORY’s obligation under this Agreement shall be limited to provision of LABORATORY Confidential Information including its updates and response to inquiries from COMPANY with regard to LABORATORY Confidential Information and shall not include any technical assistance or similar nature for manufacture of DVD discs by COMPANY.
15. ALL LABORATORY Confidential Information is provided “AS IS” and without any warranty, whether expressed or implied, regarding its accuracy, completeness or performance.  LABORATORY EXPRESSLY DISCLAIMS AND WAIVES ALL WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND NONINFRINGEMENT.  LABORATORY SHALL NOT BE LIABLE TO COMPANY FOR ANY INCIDENTAL, CONSEQUENTIAL, SPECIAL OR PUNITIVE DAMAGES OF ANY KIND OR NATURE, WHETHER SUCH LIABILITY IS ASSERTED ON THE BASIS OF THIS CONTRACT, TORT (INCLUDING NEGLIGENCE OR STRICT LIABILITY) OR OTHERWISE, EVEN IF THE OTHER PARTY HAS BEEN WARNED OF THE POSSIBILITY OF SUCH LOSS OR DAMAGES.  ANY USE OF THE LABORATORY CONFIDENTIAL INFORMATION IS AT COMPANY’s OWN RISK.
16.  This Agreement shall be governed by and construed in accordance with the laws of Japan.
17.  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.
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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