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/N NOD)I
NON-DISCLOSURE AGREEMENT

This NON-DISCLOSURE AGREEMENT (the “Agreement”) is made as of

: (the “Effective Date”) by and between , a

corporation duly organized and existing under the laws of , having its

headquarters at

(the "Manufacturer”), and

Clalit Bio-Medical Engineering Ltd., a corporation duly organized and existing under the
laws of Israel, having its headquarters at 5 Yoni Netanyahu St., Or-Yehuda, Israel (“Clalit

Engineering”).

WHEREAS

WHEREAS

WHEREAS

RECITALS

Clalit Engineering and/or Clalit Health Services and/or entity under
Common Legal Control with Clalit) (hereinafter: "Clalit") and the
Manufacturer’s representative have entered into a purchase & supply
agreement and/or support & maintenance agreement for certain
Equipment (as defined below) manufactured by the Manufacturer (the
“Main Contract”) which include inter alia the training of Clalit’s
Service Employees (as defined below) and the provision, access and
disclosure of the Manufacturer’s commercially sensitive technical
service documentations, software, access and/or other tools;

Clalit Engineering is aware that during the course of such commercial
relationship between the parties, it will receive from the Manufacturer
and/or will be provided with and/or will have access to certain
proprietary service documentation and other confidential information
in connection to the Equipment (as defined below);

the Manufacturer is willing to train the Service Employees and/or to
provide Clalit Engineering and the Service Employees with access to
such proprietary service documentation and other confidential
information regarding the Equipment, on the terms and conditions of
this Agreement;

NOW, THEREFORE, in consideration of the terms and conditions contained herein, the
parties hereto agree as follows:

1. DEFINITIONS

“Commen Legal Control” means the entities are related through ownership of
greater than 50% in each case.

“Confidential Information” means (a) all information and material that the
Manufacturer provides Clalit Engineering and/or the Service Employee, as part of
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the training related to the Equipment; (b) all information which becomes known in
the context of rendering services to the Equipment such as knowledge of the
functionality, software, interfaces etc.; and (c) all other data, documents samples or
know-how provided by the Manufacturer in connection with the Equipment.

Confidential Information does not include information received from the
Manufacturer, which Clalit can clearly establish by written evidence that it: (a) is
generally available to the public prior to disclosure pursuant to this Agreement; (b)
is known to Clalit and/or the Service Employee at the time of disclosure to Clalit
and/or the Service Employee by the Manufacturer; or (c) has become publicly
known and made generally available through no wrongful act of Clalit or the
Service Employee; or (d) a disclosure by Clalit or the Service Employee of
Confidential Information in response to a valid order by a court or other
governmental body, or as otherwise required by law or necessary to establish the
rights of either party under this Agreement, shall not be considered to be a breach
of this Agreement, provided, however, that Clalit or the Service Employee shall
provide prompt prior written notice thereof to the Manufacturer to enable it to seek
a protective order or otherwise prevent or contest such disclosure and reasonably
cooperate with the Manufacturer in attempting to limit or prevent such required
disclosure.

“Equipment” means equipment manufactured and/or supplied by the
Manufacturer, in connection with the training of the Service Employee for the
maintenance and/or repair, whether installed in Clalit’s facilities or other health
facilities.

“Receiving Party” means Clalit, or the Service Employee, as the case may be.

“Service Employee” means an employee and/or Engineer and/or service provider
of Clalit which maintains and repairs the Equipment.

2.  CONFIDENTIALITY

2.1 The Receiving party acknowledges that any publication or disclosure to third
parties of any Confidential Information without the Manufacturer's written
approval may cause immediate and irreparable harm to the Manufacturer.
Without the prior written consent of the Manufacturer, the Receiving party:
(a) shall not use the Confidential Information for any purpose, other than for
maintaining and repairing the Equipment; (b) will take all reasonable steps to
maintain the confidentiality of the Confidential Information and shall protect
and treat all such Confidential Information with the same degree of care as it
uses to protect its own confidential information of like importance, but no less
than reasonable degree of care; (c) shall not copy, distribute or disseminate in
any way or form the Confidential Information;.
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3.

TERM AND TERMINATION

3.1 This Agreement shall automatically expire 5 years following the Effective
Date or may be terminated by either party at any time upon 60 days written
notice to the other party, provided however that the confidentiality obligations
hereunder shall survive the termination or expiration of this Agreement for
any reason, for the remaining 5 year period following the Effective Date.

ENTIRE AGREEMENT

This Agreement contains the entire agreement between the parties on the subject
matter hereof, and supersedes all representations, undertakings and agreements
previously made between the parties with respect to the subject matter hereof.
Notwithstanding the above, nothing in this Agreement shall derogate Clilat's rights
and/or alter the provisions under the Main Contract.

SEVERABILITY

If any provision of this Agreement is held invalid, illegal or unenforceable for any
reason by any court of competent jurisdiction such provision shall be severed and
the remainder of the provisions shall continue in full force and effect as if the
Agreement had been executed with the invalid provisions eliminated. In the event
of a holding of invalidity so fundamental as to prevent the accomplishment of the
purpose of the Agreement, the parties shall immediately commence in good faith
negotiations to remedy such invalidity.

MODIFICATIONS

No amendment, waiver or modification to this Agreement shall be effective unless
agreed in writing and signed by each of the parties.

NO WAIVERS

No Failure or delay by either party in exercising any right, power or privilege
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise
thereof preclude any other or further exercise thereof or the exercise of any other
right, power or privilege hereunder.

NOTICES

Any notice required or permitted to be given by either party under this Agreement
shall be in writing and may be sent by registered mail letter, by telex or facsimile
confirmed by registered mail letter, or by personal delivery, to the addresses as set
forth above or to such other address as either party may specify in writing.

GOVERNING LAW AND ARBITRATION

9.1 This Agreement shall be governed by and construed in accordance with the
laws of Israel.
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10.

11.

12.

9.2 All disputes, differences or questions with respect to any matter arising out of
or relating to the Agreement or any order thereunder shall be submitted to the
jurisdiction of the Courts of Tel Aviv-Yaffo, Israel.

REMEDIES

It is understood and agreed that monetary damages would not be sufficient to
remedy for any breach of this Agreement, and that the Manufacturer shall be
entitled to specific performance and injunctive or other equitable relief as a remedy
for any such breach. Such remedy shall not be deemed to be the exclusive remedy
for breach of this Agreement but shall be in addition to all other remedies available
at law or equity to the Manufacturer.

AUTHORITY

The undersigned represent and warrant that they each have the power and authority
to execute this Agreement for the respective entity for which they are signing.

COUNTERPARTS

This Agreement may be executed in two or more counterparts, each of which shall
be deemed to be an original, but all of which shall constitute one and the same
Agreement.

[The remainder of this page is intentionally left blank]

IN WITNESS WHEREOF, the duly authorized representatives of the parties hereto

have signed and executed this Non-Disclosure Agreement on the Effective Date.

Name:

Title:

Clalit Bio-Medical [Manufacturer]
Engineering Ltd.
By:
Name:
Title:
Confirmation of the Service Employee
I herewith confirm that | have read and understood the above NDA
| :
Place, date name, surname

Service Employee
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