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CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT


THIS AGREEMENT, made and entered into as of this       day of      ,      , between _______________, having its address at _________________________________ (“Recipient”) and Sony Intelligence Dynamics Laboratories, Inc., having its principal office at 3-14-13 Higashigotanda, Shinagawa-ku, Tokyo, Japan (“SIDL”),

W I T N E S S E T H :


WHEREAS, it may be necessary for SIDL to disclose certain of its confidential and proprietary information to Recipient and Recipient is willing to receive such information from SIDL, subject to the terms and conditions hereinafter set forth.


NOW, THEREFORE, in consideration of the foregoing premise and mutual covenants hereinafter contained, Recipient and SIDL agree as follows:

SECTION 1.  CONFIDENTIAL INFORMATION:


The “Confidential Information” shall mean any and all confidential and proprietary information, documents and materials relating to “SDR-4XⅡ”, an entertainment robot  designed and developed by Sony Corporation, SIDL’s parent company, including, but not limited to, process, hardware, software, firmware, samples, inventions, ideas, designs, know-how and trade secret, which are developed by, owned by, licensed to or under the control of SIDL, and which are disclosed by SIDL to Recipient during the period commencing on March 22, 2005 and ending on August 31, 2005 (the “Disclosure Period”) and are clearly marked “Confidential” at the time of disclosure or, if orally or visually disclosed, are identified as confidential at the time of disclosure and confirmed by a written resume with “Confidential” marking to be issued to Recipient within thirty (30) days after the date of such disclosure.

SECTION 2.  USE OF CONFIDENTIAL INFORMATION:


It is agreed and understood that the disclosure by SIDL and the receipt by Recipient of the Confidential Information under this Agreement will be made in order for Recipient hereto to tackle the tasks given by SIDL in relation to SIDL’s intern project plans to implement in summer of 2005.

SECTION 3.  NON-DISCLOSURE OBLIGATIONS:

(1)
During the Disclosure Period and for a period of five (5) years thereafter, Recipient shall keep in confidence and not disclose or disseminate to any third party the Confidential Information and shall not use the Confidential Information for any purpose other than the discussion and feasibility study as specified in Section 2 hereof. 

(2)
In order to protect the Confidential Information as required in Paragraph (1) above, Recipient shall, during the Disclosure Period and for a period of five (5) years thereafter, undertake the following:

(i)  not to disclose the Confidential Information to any person;

(ii)  to use the same degree of care, but not less than a reasonable degree of care and to avoid disclosure, publication or dissemination of the Confidential Information;
(iii)  not to disassemble the samples nor analyze the software or firmware contained in the Confidential Information;
(iv)  not to make copy or reproduction of the Confidential Information without SIDL’s prior written consent;
 and
(v)  at SIDL’s request, to return promptly to SIDL any and all portions of the Confidential Information together with all copies and reproductions thereof, if any.

SECTION 4.  EXCLUSIONS:

(1)
Notwithstanding the provisions of Section 3 hereof, the obligations set out therein shall not apply to any portion of the Confidential Information which Recipient can prove:

(i)  was already a part of the public domain at the time of disclosure to Recipient;

(ii)  was already known to Recipient at the time of disclosure to Recipient;

(iii)  is or becomes a part of the public domain through no fault of Recipient;

(iv)  is rightfully obtained by Recipient without restriction on disclosure or use; or

(v)  was or is independently developed by Recipient who has without accessing to the Confidential Information.

(2)
If Recipient is required to disclose any of the Confidential Information by an administrative or judicial action, Recipient may so disclose such Confidential Information; provided that Recipient attempts to maintain the confidentiality of such Confidential Information by asserting in such action applicable privileges and immediately after receipt of the notice of such action notifies SIDL of such action to give SIDL the opportunity to seek any other legal remedies to maintain such Confidential Information in confidence as herein provided.

SECTION 5.  NO LICENSE:

Disclosure of the Confidential Information hereunder shall by no means constitute any option, grant or license to Recipient under any patent, copyright, know-how or other intellectual property rights now or in the future held or otherwise controlled by SIDL.

SECTION 6.  MISCELLANEOUS:

(1)
It is understood and agreed that each party hereto shall be entitled to all appropriate relief, including injunctive and other equitable relief to enforce the provisions of this Agreement.  This Agreement shall inure to the benefit of and be enforceable by either party and their assignees, and shall be binding upon either party and any of its assignees, successors and representatives.

(2)
Either party’s failure to enforce any of the terms and conditions of this Agreement at any time shall by no means affect, limit or waive such party’s right thereafter to enforce and compel strict compliance with every term and condition hereof.

(3)
Notices hereunder shall be in writing and shall be deemed duly given upon delivery if delivered by hand, upon receipt if facsimiled or upon properly deposited in the mail if sent by registered mail to the undersigned at the addresses first set forth above or any other address as may be notified by either party to the other in writing.

(4)
This Agreement constitutes the complete agreement between the parties hereto and supersedes and cancels any and all prior communications and agreements between the parties hereto with respect to the subject matter hereof.

(5)
No modification of this Agreement shall be effective unless otherwise made in writing and signed by the parties hereto.

(6)
This Agreement shall become effective as of the first date of the Disclosure Period.

(7)
This Agreement shall be deemed to have been made and executed in Japan and any disputes arising hereunder shall be resolved in accordance with the laws of Japan.


IN WITNESS WHEREOF, the parties hereto by their duly authorized representatives have executed this CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT upon the date first set above.

Recipient:




SIDL:

 FORMTEXT 

     





Sony Intelligence Dynamics Laboratories, Inc.
By





By





Name:     




Name:  





Title:     
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