NATIONAL QUALITY FORUM
NON-DISCLOSURE AGREEMENT


THIS NON-DISCLOSURE AGREEMENT (this “Agreement”) is made by and between National Quality Forum, a District of Columbia non-profit corporation (the “Company”) and the individual signing below (“Reviewer”) effective as of the date this Agreement is signed by both of the parties hereto (the “Effective Date”), in conjunction with Reviewer’s role in evaluating performance measures.

RECITALS

WHEREAS, the Company is an organization created to develop and implement a national strategy for health care performance measurement and reporting;


WHEREAS, the Company has adopted a policy with respect to endorsement of healthcare performance measures that have proprietary components, including but not limited to specifications, groupers, risk adjustment methodologies and data collection instruments;


WHEREAS, individuals and entities (each a “Steward” and collectively, the “Stewards”) wish to submit their proprietary healthcare performance measures, including their proprietary components, which may include but not be limited to specifications, groupers, risk adjustment methodologies and data collection instrument for the purpose of seeking the Company’s endorsement for such measures (the “Measures”);


WHEREAS, the Reviewer will take part in the Company’s review and evaluation of Measures submitted by Stewards;

WHEREAS, the Company and Reviewer acknowledge that the purpose of this Agreement is to provide for the protection of the intellectual property associated with a Steward’s Measures, including, but not limited to, a Steward’s right to develop derivative works from a Steward’s Measures.


NOW, THEREFORE, in consideration of the foregoing, and other good and valuable consideration, Reviewer and the Company hereby agree as follows: 
Section 1. Non-Disclosure Obligation.
(a) Reviewer hereby agrees that all Proprietary Information (as such term is defined in the Company form Measurement Agreement) of a Steward shall be utilized by Reviewer solely for the purpose of evaluation for endorsement by the Company and shall not be utilized or disclosed by Reviewer for any other purpose.  
(b) Reviewer will not at any time, whether during or after the termination of it’s engagement with the Company, for any reason whatsoever, reveal to any person or entity (both commercial and non-commercial) or use for any purpose other than in furtherance of the Company’s evaluation for endorsement of a Steward’s Measures, any of a Steward’s Proprietary Information.
Section 2. Documents, Records etc. 
(a) All documents, records, apparatus, equipment and other physical property, whether or not pertaining to Proprietary Information, which are furnished to Reviewer by the Company or a Steward or are produced by Reviewer in connection with Reviewer’s engagement with the Company will be and remain the sole property of the Company or the Steward, as applicable. 
(b) Reviewer will return to the Company all such materials and property as and when requested by the Company. 
(c) Reviewer will return all such materials and property immediately upon termination of this Agreement for any reason.  Reviewer will not take any such material or property or any copies thereof upon such termination.
Section 3. Disclosure of Interests.
Reviewer’s answers to the following questions shall be representations made by Reviewer, and Reviewer shall inform the Company of any changes in the information provided in this Section 3 in writing.  If Reviewer has previously completed a Disclosure of Interest Form for the Company, any changes in information previously reported or any new information relevant to conflict of interest shall be reported to the Company in this Section 3.  For purposes of this Section 3: 
(a) “immediate family” shall mean Reviewer’s spouse, parents, children, and brother or sister.  The term “relationship” includes employment, ownership interest, board membership, corporation officer, contractual agreement of any nature regardless of compensation or lack thereof, and any other business or personal affiliation. 

(b)  “bias” or “conflict of interest” means Reviewer (or Reviewer’s employer) having an ownership interest (such as intellectual property rights) and/or having a direct, material influence on management decisions or policies that govern (i) the candidate consensus standard under consideration by the Company or (ii) a standard that is in direct competition with the candidate consensus standard under consideration by the Company. Reimbursement for travel expenses does not constitute remuneration or compensation. 
(c) “direct financial business” means a business relationship including, for example, the business relationship between the Company and (i) a vendor supplying goods or services to the Company in exchange for remuneration, or (ii) a customer of the Company, providing remuneration through contracts, grants, or in-kind to the Company for its services.  A vendor list can be supplied upon request of Reviewer. 
A “yes” answer does not imply that the relationship or transaction is inappropriate.  Please use Attachment A if more space is need to answer a questions.

1.
Are you or your immediate family an officer or director of any business or non-profit organization with which the Company has direct financial business?










Yes
  
No


If “yes,” please list the entity and the nature of any such relationship.


2.
Do you, or does an immediate family member, have an ownership interest >10% in any business with which the Company has direct financial business?










Yes
  
No


If “yes,” please list the individual/family member, entity, and describe the nature of any such relationship.


3.
Does an immediate family member receive income from the Company – directly or through her/his employer?










Yes
  
No


If “yes,” please list the individual/family member, employer, and describe the nature of any such relationship.


4.
Other than your current employer, are you or your immediate family an officer or director of (or employer for a family member) any business or non-profit organization with which the Company may be reasonably expected to interact with on issues related to healthcare quality measurement and reporting and/or healthcare quality policy, except membership in the Company or Company membership in like entities?










Yes
  
No


If “yes,” please list the entity, indicate individual, position, and whether compensation is provided.


5.
Other than your current employment, please complete the following section by disclosing whether you or your immediate family have a relationship with the type of organization/business product line listed, regardless of for-profit or non-profit status.  In each case, please i) list the entity; ii) describe the nature of the relationship; and iii) indicate whether any income or financial interest from such entity exceeded $50,000.00 (aggregate for the calendar year).  The specific amount need not be reported.

A.  Healthcare quality/performance measure development

B.  Healthcare quality reporting product lines


6.
Within the past 10 years, were you a party to any court action in which there was an alleged breach of trust?










Yes
  
No


If “yes,” please specify.


7.
Please describe any other situations that may, in your opinion, lead to bias or possible conflict of interest that should be disclosed.
Section 4. Remedies Upon Breach.  Reviewer agrees that it would be impossible to measure any damages caused to the Company which might result from any breach by Reviewer of the promises set forth in this Agreement, and that, in any event, money damages would be an inadequate remedy for any such breach.  Accordingly, Reviewer agrees that if Reviewer breaches or proposes to breach any portion of this Agreement, the Company shall be entitled, in addition to all other remedies that it may have, to an injunction or other appropriate equitable relief to restrain any such breach without showing or proving any actual damage to the Company.
Section 5. Enforceability.  If any portion or provision of this Agreement is to any extent declared illegal or unenforceable by a court of competent jurisdiction, then the remainder of this Agreement, or the application of such portion or provision in circumstances other than those as to which it is so declared illegal or unenforceable will not be affected thereby, and each portion and provision of this Agreement shall be valid and enforceable to the fullest extent permitted by law.  In the event that any provision of this Agreement is determined by any court of competent jurisdiction to be unenforceable by reason of excessive scope as to geographic, temporal or functional coverage, such provision will be deemed to extend only over the maximum geographic, temporal and functional scope as to which it may be enforceable.
Section 6. Entire Agreement.  This Agreement constitutes the entire agreement between the Company and Reviewer with respect to the subject matter hereof, and supersedes all prior representations and agreements with respect to such subject matter.  This Agreement may not be amended, modified or waived except by a written instrument duly executed by the person against whom enforcement of such amendment, modification or waiver is sought.  The failure of any party to require the performance of any term or obligation of this Agreement or the waiver by any party of any breach of this Agreement in any particular case will not prevent any subsequent enforcement of such term or obligation or to be deemed a waiver of any separate or subsequent breach.
Section 7. Governing Law.  This Agreement shall be construed under and be governed in all respects by the laws of the District of Columbia.

[Remainder of page intentionally left blank.]


IN WITNESS WHEREOF, the parties hereto have executed this Agreement with the intent that they be legally and equitably bound by its terms.


Reviewer acknowledges and certifies that Section 3 has been completed and the information disclosed is correct and complete to the best of Reviewer’s knowledge.

REVIEWER
By:






Name:







Title:






Date:







COMPANY
By:







Name:







Title:






Date:






ATTACHMENT A
Please complete only if you answered yes to the corresponding question in Section 3 and need more space to complete your answer.

1. Are you or your immediate family an officer or director of any business or non-profit organization with which the Company has direct financial business?

Please list the entity and the nature of any such relationship.

2. Do you, or does an immediate family member, have an ownership interest >10% in any business with which the Company has direct financial business?

Please list the individual/family member, entity, and describe the nature of any such relationship.

3. Does an immediate family member receive income from the Company – directly or through her/his employer?
Please list the individual/family member, employer, and describe the nature of any such relationship.

4. Other than your current employer, are you or your immediate family an officer or director of (or employer for a family member) any business or non-profit organization with which the Company may be reasonably expected to interact with on issues related to healthcare quality measurement and reporting and/or healthcare quality policy, except membership in the Company or Company membership in like entities?
Please list the entity, indicate individual, position, and whether compensation is provided.

5. Other than your current employment, please complete the following section by disclosing whether you or your immediate family have a relationship with the type of organization/business product line listed, regardless of for-profit or non-profit status.  In each case, please i) list the entity; ii) describe the nature of the relationship; and iii) indicate whether any income or financial interest from such entity exceeded $50,000.00 (aggregate for the calendar year).  The specific amount need not be reported.

A.  Healthcare quality/performance measure development

B.  Healthcare quality reporting product lines

6. Within the past 10 years, were you a party to any court action in which there was an alleged breach of trust?

Please specify.

7. Please describe any other situations that may, in your opinion, lead to bias or possible conflict of interest that should be disclosed.
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