             

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, LABORATORY desires to deliver and disclose to COMPANY LABORATORY’s DVD-RAM Video Recorder Stream and Navigation Playback Test Disc (RAM-VR100), Stream and Navigation Playback Test Disc for PAL (RAM-VR150), Maximum number of objects Test Disc (RAM-VR200), Maximum number of objects Test Disc for PAL (RAM-VR250), Jump Performance Test Disc (RAM-VR300), Jump Performance Test Disc for PAL (RAM-VR350), Stream and Navigation Recording/Editing Test Disc (RAM-VR400), Stream and Navigation Recording/Editing Test Disc for PAL (RAM-VR450) and Scattered Area Recording Test Disc (RAM-VR700) which are manufactured on the strength of the DVD specifications for Rewritable/Re-recordable Discs Part 3 Video Recording Version 1.0 (“Test Disc”) and certain information regarding Test Disc, some of which are of confidential or proprietary nature (Test Disc and such information are hereinafter collectively called “Confidential Information”); and WHEREAS, the purpose of such delivery and disclosures of the Confidential Information is the development of DVD related products by COMPANY; and WHEREAS, COMPANY desires to receive the Confidential Information from LABORATORY for the purpose described above under the terms and conditions contained herein.

NOW, THEREFORE, on mutual consideration of the covenants and premises set forth herein, the parties agree as follows:
1. COMPANY agrees to keep the Confidential Information delivered and disclosed to it by LABORATORY confidential except as LABORATORY may otherwise agree in writing.
2. COMPANY agrees to use the confidential information delivered and disclosed to it by LABORATORY only for the purposes described herein, except as LABORATORY may otherwise agree in writing. Specifically, COMPANY shall not reproduce the confidential information.
3. Confidential Information in tangible form is now and shall at all times be conspicuously labeled by LABORATORY as “Confidential” or “Proprietary”.  

   If the Confidential Information is disclosed orally or through demonstration, it must be specifically designated as confidential information at the time of the disclosure and confirmed in writing to be received by COMPANY after the disclosure or demonstration.
4. COMPANY shall disclose the Confidential Information received from LABORATORY only to its employees who need to know the same for the purposes described herein.
5.  COMPANY shall use the same degree of care in keeping the Confidential Information as it uses for its own Confidential Information of a similar nature.
6.  The obligations under this agreement shall not extend to the Confidential Information that:
       (a)  was in the public domain at the time it was disclosed; or 

       (b)  become part of the public domain after disclosure or;

       (c)  was known to the COMPANY at the time of its disclosure or becomes 

           known to COMPANY without breach of this Confidential Disclosure

           agreement or;

(d)  is independently developed by COMPANY.
7.  This Agreement shall be in effect for a period 3 years as from the date first above written, provided, however, COMPANY’s obligations under Article 2 and 4 shall survive after the expiration of the Agreement.
8.  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 obtains such authorization.
9.  No license, express or implied, in the Confidential Information is granted to COMPANY other than to use the Confidential Information in the manner and to the extent authorized by this Agreement.
10. This Agreement shall be governed by and construed in accordance with the laws of Japan.
11. This Agreement shall represent 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.
	Format Verification Laboratory of
Panasonic Corporation
	
	**Company name**

	
	
	

	BY:
TITLE: Senior Coordinator

DATE: 
	
	BY:
TITLE:
DATE: 
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