
MUTUAL CONFIDENTIALITY AGREEMENT
(hereinafter "Agreement")

by and among

xxxxxxx 
a Delaware limited liability company with its principal place of business at 

xxxxxxxxxxxxxxx
xxxxxxxxxxxxxxxxx
("xxxxxxx ")

and

Nemocnice Na Bulovce
with its principal business place located at Budínova 67/2, 

Post Code (PSČ) 180 81, Prague, Czech Republic
("Na Bulovce Hospital")
and
DiaSorin S.p.A.
an Italian corporation with its principal place of business at

Via Crescentino snc 
13040 Saluggia (VC), Italy
 ("DiaSorin"),
each a “party” and together the “Parties”
Background
A) xxxxxxx, Na Bulovce Hospital and DiaSorin intend to engage in discussions and negotiations concerning the establishment of a business and/or research relationship between them.
B) In consideration of each party disclosing certain proprietary information to the other(s), and for other good and valuable consideration, the receipt and sufficiency of which are hereby mutually acknowledged, intending to be legally bound thereby, the Parties hereto agree as follows:
1 Subject Matter 

It is anticipated that each party may disclose or deliver to the other Parties certain confidential or proprietary materials or information relating to potential services performed by Na Bulovce Hospital for the development of diagnostic test systems by DiaSorin and xxxxxxx xxxxxxx detection and monitoring including sample acquisition, assay testing and clinical performance evaluations, for the purpose of enabling the other party to evaluate the feasibility of such business or research relationship (hereinafter the "Purpose"). 

The Parties have entered into this Agreement in order to assure the confidentiality of such confidential or proprietary materials or information in accordance with the terms of this Agreement. As used in this Agreement, the party disclosing Proprietary Information (as defined below) is referred to as the "Disclosing Party"; the party or parties receiving such Proprietary Information are collectively (as applicable) referred to as the "Receiving Party". 
2 Proprietary Information
As used in this Agreement, the term "Proprietary Information" shall mean all confidential or proprietary information or materials of a party or its Affiliates, whether disclosed in writing, orally, or visually, including, without limitation, inventions, methods, plans, processes, specifications, know-how, compounds, business plans, financial statements, cost information, products, practices, designs, drawings, product or service specifications, formulas, compositions, prints, sketches, photographs, samples, prototypes, concepts, or technical, operational and scientific information relating to the Purpose, either directly or indirectly, disclosed by such party or its Affiliates to the Receiving Party after the operation of Agreement until xxxx ("End Date"). Verbal disclosure of Proprietary Information will be confirmed as Proprietary Information in writing within thirty (30) days following initial disclosure thereof, unless a reasonable person would understand the information to be Proprietary Information based on its nature or the circumstances of its disclosure, in which case the foregoing written confirmation requirement shall not apply. Proprietary Information also includes all portions of reports, analyses, products and other materials derived from or containing such Proprietary Information, and copies thereof. 

3 Disclosure of Proprietary Information
The Receiving Party shall use Proprietary Information only for the Purpose and shall not use or exploit such Proprietary Information for its own benefit or the benefit of another without the prior written consent of the Disclosing Party. The Receiving Party shall disclose Proprietary Information received by it under this Agreement only to those of its employees, agents and consultants and employees, agents and consultants of its Affiliates (collectively, its "Representatives") who have a need to know such Proprietary Information in the course of the performance of their duties and who are informed of the confidential nature of such information and are bound by written agreements containing obligations of confidentiality consistent with the terms of this Agreement. "Affiliate(s)" shall mean any company or undertaking which directly or indirectly through one or more entities, controls or is controlled by, or is under common control with a party. Control shall mean the power to directly or indirectly direct the management and policies of the company or undertaking through for example the ownership of voting rights or by contract.  Each party shall be responsible for any breach of this Agreement by its Representatives.
4 Limitation on Obligations

The obligations of the Receiving Party specified in Section 3 above shall not apply, and the Receiving Party shall have no further obligations, with respect to any Proprietary Information to the extent that such Proprietary Information:
a) is generally known to the public at the time of disclosure or becomes generally known through no wrongful act on the part of the Receiving Party;

b) is in the Receiving Party's possession at the time of disclosure (as can be documented by written records) other than as a result of Receiving Party's breach of any legal obligation or a prior confidential disclosure by the Disclosing Party;

c) becomes known to the Receiving Party through disclosure by sources other than the Disclosing Party which have the legal right to disclose such Proprietary Information and which are under no obligation of confidentiality (either direct or indirect) to the Disclosing Party which respect to such Proprietary Information;

d) is independently developed by the Receiving Party without reference to or reliance upon the Proprietary Information (as can be documented by written records); or

e) is required to be disclosed by the Receiving Party to comply with applicable laws or governmental regulations, provided that the Receiving Party shall use reasonable efforts to provide prior written notice of such disclosure to the Disclosing Party and takes reasonable and lawful actions to avoid and/or minimize the extent of such disclosure.

5 Ownership of Proprietary Information

The Receiving Party agrees that the Disclosing Party is and shall remain the exclusive owner of the Proprietary Information and all patent, copyright, trade secret, trademark and other intellectual property rights therein. No license or conveyance of any such rights to the Receiving Party is granted or implied under this Agreement.

6 Return of Documents
The Receiving Party shall, upon the request of the Disclosing Party, (i) destroy all drawings, hard copies, materials and other tangible manifestations of the Proprietary Information received by the Receiving Party pursuant to this Agreement, (ii) use reasonable efforts to delete all electronically stored Proprietary Information, except for those records or files which have been created pursuant to its automatic archiving and back-up procedures, and (iii) confirm in writing by an authorized officer that the obligations pursuant to (i) and (ii) above have been duly fulfilled. Notwithstanding the foregoing, the Receiving Party shall be entitled to retain one copy of Proprietary Information each for the purpose of evidencing compliance with the terms of this Agreement.
7 Standard of Care
The Receiving Party shall protect the Proprietary Information received, acting in accordance with prudent commercial practice and having utmost regard to the sensitivity of the Proprietary Information, and will store and handle the Proprietary Information in such way as to prevent unauthorized disclosure. 
8 No Warranties

Neither party makes any representation, warranty, assurance, guarantee or inducement, express or implied, with respect to information supplied hereunder, including without limitation freedom from patent or copyright infringement. Neither this Agreement nor the disclosure of receipt of Proprietary Information shall constitute or imply any promise or intention to make (i) any purchase of products of services by either party, or any commitment by either party with respect to the present or future sale or marketing of any product or service, or (ii) to grant the Receiving Party any patent license, know-how license or any other rights and any liabilities by either party with respect to the foregoing, except for fraud, shall be excluded.
Moreover, nothing herein shall obligate any party to proceed with any transaction, and each party reserves the right, in its sole discretion, to terminate the discussions contemplated by this Agreement concerning the business opportunity without any financial consequences.

9 Injunctive Relief


In the event of a violation or threatened violation by Receiving Party of any of the provisions of this Agreement, the Disclosing Party will be entitled to seek injunctive relief in addition to any other remedy or right it may have from any court of competent jurisdiction without the posting of any bond, as well as any other relief or remedy available to it at law or in equity. In the case that the Receiving Party will be represented by the Na Bulovce Hospital, the Disclosing Party will be entitled to seek injunctive relief only through court of czech jurisdiction.
10 Miscellaneous
10.1 This Agreement sets forth the entire agreement, and supersedes all prior agreements, written or oral, between xxxxxxx and Na Bulovce Hospital and DiaSorin relating to the subject matter of this Agreement. This Agreement may not be, changed or discharged, in whole or in part, except by an agreement in writing signed by xxxxxxx and Na Bulovce Hospital and DiaSorin.
10.2 This Agreement may be executed in three or more counterparts, each of which shall be deemed an original and all of which will together be deemed to constitute one agreement. The Parties agree that the execution of this Agreement by exchanging pdf with electronic signatures shall have the same legal force and effect as the exchange of original signatures. In any proceeding arising under or relating to this Agreement, each party hereby waives any right to raise any defense or waiver based upon execution of this Agreement by means of such electronic signatures or maintenance of the executed agreement electronically.

10.3 This Agreement shall be binding upon and inure to the benefit of the Parties hereto and their respective heirs, successors, and permitted assigns.  This Agreement may not be assigned by any party without the prior written consent of all other Parties unless the assignment is made in connection with the transfer of substantially all of the business to which the Proprietary Information relates, in which case the assigning party shall give the other Parties written notice of such assignment as soon as practicable.
10.4 If any of the provisions of this Agreement shall become or be held invalid or unenforceable all other provisions hereof shall remain in full force and effect. The invalid or unenforceable provision shall be deemed to be automatically amended and replaced by a valid and enforceable provision which accomplishes as far as possible the purpose and the intent of the invalid or unenforceable provision.
10.5 This Agreement shall be construed and interpreted in accordance with the laws of Czech Republic without giving effect to conflict of laws provisions. 
10.6 This Agreement, and the obligations of the parties hereunder, shall expire on the 5th anniversary of the End Date.  
[SIGNATURE PAGE FOLLOWS]

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed by their duly authorized representatives as of the date of the last signature attached to this Agreement.


xxxxxxxxxxxxxxx
By:
______________________



Name:



Title:

Na Bulovce Hospital:
By: 
______________________


Name:
Mgr. Jan Kvaček

Title:
Director
DiaSorin S.p.A.
By:
______________________


Name:
xxxxxxxxxxxxxxxxxx

Title:
xxxxxxxxxxxxxxxxxx
For read and acknowledged:

Na Bulovce Hospital:
______________________


Name: 
xxxxxxxxxxxxxxxxxx

Title:
xxxxxxxxxxxxxxxxxx
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