
CONFIDENTIALITY AGREEMENT

This Agreement is made and entered into between:  
The Institute for Telecommunication Sciences, INTEL, T&W, Acreo, CRC, France Telecom, Verizon, IRCCyN, British Telecom, Toyama University, NTT, KDDI, Genista, SwissQual License AG – a Spirent Communications Company, Psytechnics, NTIA, OPTICOM GmbH, Yonsei, SK Telecom, Lucent and TDF.
BACKGROUND
WHEREAS, the Parties are, or will be, discussing and performing work within the scope of the Video Quality Experts Group (VQEG) and ITU-T Joint Rapporteurs Group on Multimedia Quality Assessment (JRG-MMQA) to evaluate algorithms for objective multimedia video quality measurement of a video service, for potential inclusion in a new, or updated existing, standard, including but not limited to an ITU-T and/or ITU-R Recommendation (hereinafter referred to as the “Project”);

WHEREAS, the Parties may in these evaluations, discussions and negotiations disclose to another or any other Party certain Confidential information (as defined below); and

WHEREAS, the Parties have agreed that disclosure and use of Confidential Information shall be made on the terms and conditions of this Agreement.

NOW, THEREFORE, the Parties agree as follows.

1
DEFINITIONS
Wherever used in this Agreement the following terms shall have the meanings set forth below:

“Affiliate” means any legal entity which, at the time of disclosure to it of any Confidential Information, is directly or indirectly controlling, controlled by or under common control with any of the Parties.

“Agreement” means this Confidentiality Agreement, as it may be amended from time to time pursuant to Article 8 hereof.

“Confidential Information” means any information disclosed in any form whatsoever (including, but not limited to, disclosure made in writing, orally or in the form of samples, models, computer programs, video sequences or otherwise) by the Disclosing Party to the Receiving Party under this Agreement, provided that (i) if such information is disclosed by the Disclosing Party in writing, it shall be marked as confidential at the time of disclosure, (ii) if such information is disclosed by the Disclosing Party orally, it shall be identified as confidential at the time of disclosure and shall also be summarized and designated as confidential in a written memorandum delivered to the Receiving Party within thirty (30) days of disclosure, (iii) if disclosed in any other manner, it shall be designated in writing as confidential at the time of disclosure or (iv) notwithstanding subparagraphs (i), (ii) and (iii) of this definition, the nature of such information makes it obvious that it is confidential.  However, the term Confidential information shall not include any information disclosed by the Disclosing Party of the Receiving Party which a) is on the Effective Date, or thereafter becomes, publicly available otherwise than through an act or negligence of the Receiving Party b) is demonstrably developed at any time by the Receiving Party without use of Confidential information, or c) is legitimately obtained at any time by the Receiving Party from a third party without restrictions in respect of disclosure or use.

“Disclosing Party” means the Party disclosing Confidential Information to the other Party(lies) under this Agreement.

“Effective Date” means the day this Agreement becomes effective in accordance with Subarticle 7.1 hereof are each hereinafter also referred to as the “Party” and, collectively, as the “Parties”.

Terms of this Agreement.

2.1
The Receiving Party shall limit the dissemination of Confidential Information to its employees, consultants and Affiliates having a need to receive such information to carry out the Purpose.

2.2
The Parties acknowledge that the Receiving Party may disclose Confidential Information only to its contractors, subcontractors, agents, or similar persons and entities, upon prior written consent of the Disclosing Party.  In the event the Disclosing Party gives such consent, the Receiving Party warrants that any of its contractors, subcontractors, agents or such other similar persons and entities to which Confidential Information is disclosed will be bound and will abide by the terms of this Agreement.

2.3
Notwithstanding Subarticle 2.1 hereof, the Receiving Party shall not be prevented to disclose Confidential Information if (i) such disclosure is in response to a valid order of a court or any other governmental body having jurisdiction over this Agreement or (ii) such disclosure is otherwise required by law, provided that the Receiving Party, to the extent possible, has first given prior written notice to the Disclosing Party and made reasonable effort to protect the Confidential Information in connection with such disclosure.

3
COPYING AND RETURN OF FURNISHED INSTRUMENTS
3.1
The Receiving Party shall not be entitled to copy samples, models, computer programs, drawings, documents or other instruments furnished by the Disclosing Party hereunder and containing Confidential Information, unless and to the extent it is necessary for the Purpose.

  3.2 
Video sequences furnished hereunder shall remain the Disclosing Party's property.  Unless the Disclosing party expressly grants permission otherwise, such video sequences shall be used for internal evaluation purposes only, such video sequences shall not be shown to the public except for internal quality assessment purpose, and no image from the video sequences shall be published.  The Receiving Party shall have the right to retain copies of the video sequences in perpetuity.  The Disclosing Party has not made and does not hereby make any warranties whatsoever with respect to the video sequences except that it warrants it has the right to grant permission for such use.
4
TERM AND TERMINATION


4.1
This Agreement shall become effective on the day it has been duly signed by the Parties.  The provisions of this Agreement shall however apply retroactively to any Confidential Information, which may have been disclosed in connection with discussions and negotiations regarding the Project prior to the Effective Date.

4.2
This Agreement shall remain in force for five (5) years from the Effective Date.

5
NO TRANSFERRING OF INTELLECTUAL PROPERTY RIGHTS
Nothing contained in this Agreement shall be construed as transferring, by license or otherwise, any rights of the Disclosing Party, such as patent rights, copyrights or other intellectual property rights in respect of any Confidential Information.

6
MISCELLANEOUS PROVISIONS
6.1
Any amendment to this Agreement shall be agreed in writing by the Parties and shall refer to this Agreement.

6.2
This Agreement shall not be construed as creating or implying on the Parties, or their Affiliates, neither an obligation to disclose Confidential Information to the other Parties nor an obligation to enter into any other agreement or arrangement with each other.

6.3
The failure by a Party to enforce any provision of this Agreement or to exercise any right in respect thereto shall not be construed as constituting a waiver of its right hereunder.

6.4
Each party shall bear its own costs for the furnishing of information and carrying out of activities hereunder.
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