DATED __ (day) ____ (month) _____ (year)
· Mrs. Ana Coloma Zapatero, Fundación para la Investigación Biomédica del Hospital Universitario La Paz
· Mr./Mrs. _________ (legal representative of your organization), acting as _______ (position), at ________  (institution/organization) 
· Dr. ________ (your name), as _______ (position) at ________ (institution/organization) 
CONFIDENTIAL DISCLOSURE AGREEMENT

THIS AGREEMENT dated ____ (day) ____ (month) ____ (year) is made BY and BETWEEN:
(1) Mrs. Ana Coloma Zapatero, with taxpayer identification number (TIN) 29.151.547-J, acting as Director, on behalf and in representation of the Foundation for Biomedical Research of La Paz University Hospital [“Fundación para la Investigación Biomédica del Hospital Universitario La Paz”], with registered offices in Paseo de la Castellana 261, 28046, Madrid, Spain, and VAT No. G-83727057, authorized for this purpose in accordance with the powers issued in Madrid, dated January 15, 2010, before the notary Ms. Carmen Boulet Alonso, Madrid, 28014 and Protocol No. 48; hereinafter called "the FIBHULP".
(2) Mr./Mrs. ______ (legal representative of your institution/organization), with taxpayer identification number (TIN) _______, as _______ (position), acting on behalf and in representation of ___________ (institution/organization) (hereinafter called, the “APPLYING INSTITUTION”), with registered offices in _____, ______, _______ (street, city, country); authorized for this purpose in accordance with the powers issued in ________ (city), dated _____; and
(3) Dr. _______ (your name), with taxpayer identification number (TIN) ______ and residing in _______ (street, city, country), as _______ (position) at ________ (institution/organization); hereinafter called, the “APPLYING RESEARCHER”.
WHEREAS:

(A) the parties wish to discuss opportunities for the use of the questionnaire “Hereditary Angioedema-Quality of Life (HAE-QoL). Adult version” (hereinafter called, HAE-QoL), a validated Health Related Quality of Life instrument, and
(B) in order to do so, it is necessary for the parties to make available to each other certain confidential proprietary information.
NOW IT IS AGREED as follows:

1. In this Agreement:

1.1 "Information" means any and all information exchanged between the parties. Information includes but is not limited to specifications; drawings; designs; know-how; software; finances; financial models; business plans and the assumptions, information, analyses, projections and calculations therein; and marketing plans;

1.2 "Discloser" means the party making the disclosure; and "Recipient" means the party receiving it; 

1.3 "Agreed Purpose" means the exploration described in Recital (A). 
2. Information shall remain at all times the property of the Discloser. Except as permitted expressly by the terms of this Agreement, the Recipient shall not disclose the Discloser's Information to any third party. A recipient does not acquire any rights to the Information disclosed to it under this Agreement, and shall not use it for any purpose other than the Agreed Purpose.
3. The Recipient shall not in any way reproduce, reverse engineer or exploit the Discloser's Information for the Recipient's own benefit, or for the benefit of another, without the prior written consent of the Discloser.
4. The Recipient shall use the same degree of care as it uses to protect its own strictly confidential information, but no less than reasonable care, to prevent the unauthorised use, dissemination or publication of the Discloser's Information.
5. The Recipient shall disclose the Discloser's Information only to officers, employees and consultants of the Recipient who have a need to know such Information for the performance of their work with respect to the Agreed Purpose, and who have been notified that such Information is confidential.
6. The Information disclosed under this Agreement will be delivered "AS IS"; and no party makes any warranty of any kind with respect to the accuracy of the Information which it discloses, or with respect to the suitability of such Information for the Agreed Purpose or for any other particular use.
7. This Agreement imposes no obligation upon a Recipient with respect to Information which:

7.1 is known to the Recipient before receipt from the Discloser, and not impressed already with any obligation of confidentiality to the Discloser; 

7.2 is or becomes publicly known without the fault of the Recipient; 

7.3 is obtained by the Recipient from a third party in circumstances where the Recipient has no reason to believe that there has been a breach of an obligation of confidentiality owed to the Discloser; 

7.4 the Recipient can establish by reasonable proof was substantially and independently developed by officers or employees of the Recipient who had no knowledge of the Discloser's Information; 

7.5 is approved for release in writing by an authorised representative of the Discloser; or

7.6 the Recipient is specifically required to disclose pursuant to an order of any Court of competent jurisdiction, in order to fulfil the Court Order.
8. The parties acknowledge that damages may not be sufficient relief for the breach of the terms of this Agreement and accept that a Court may order injunctive relief against the party in breach.
9. This Agreement is not transferable, and no party may purport to assign it (in whole or in part) without the prior written consent of the others. The parties to this Agreement do not intend that by virtue of the Contracts (Rights of Third Parties) Act 1999 any of the terms of this Agreement should be enforceable by a person who is not a party to it. Nothing in this Agreement shall grant to any party the right to make commitments or representations of any kind for or on behalf of another party without the prior written consent of such other party.
10. Either FIBHULP or the APPLYING INSTITUTION or the APPLYING RESEARCHER may at any time terminate the exploration described in Recital (A) to this Agreement, by written notice to the other parties. Upon termination, each party shall immediately cease all use of Information received pursuant to this Agreement; and within eight (8) days thereafter shall destroy or return to the Discloser all such Information in its possession, sending written confirmation of despatch or destruction to the Discloser. Each party may however retain for record purposes one copy of the other’s Information in secure conditions in law office or other non-technical files.
11. Each party's duty to protect Information received under this Agreement shall survive the termination of the exploration described in Recital (A) and continue in full force and effect for the period of five (5) years thereafter.
12. This Agreement shall be governed by Spanish Law, and the parties submit to the exclusive jurisdiction of the Spanish Courts for the resolution of any dispute which may arise out of this Agreement.
13. "HAE-QoL” is protected by Spanish Intelectual Property law and the owner is Fundación para la Investigación Biomédica del Hospital Universitario La Paz. Its partial or total reproduction is forbidden without the owner authorization.

AS WITNESS the hands of authorised signatories for the parties on the date first mentioned above.
SIGNED for and on behalf of FIBHULP:
Name: Mrs. Ana Coloma Zapatero
Position: Director of FIBHULP
Signature:

SIGNED for and on behalf of the APPLYING INSTITUTION:

Name (legal representative of your institution/organization): 

Position:  
Signature:

SIGNED for and on behalf of the APPLYING RESEARCHER:
Name (your name): 

Position: 
Signature:
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