NON DISCLOSURE AGREEMENT
(University Disclosing)

This non-disclosure agreement (“Agreement”) is between The University of Texas at Arlington, 701 Nedderman Drive, Box 19145, Arlington, TX 76019-0145 (hereinafter “University”), a State Institution of Higher Education established under the laws of the State of Texas as an institution of The University of Texas System (hereinafter “System”), and [Company Name] (“Company”), having a business address at [address].

I. RECITALS

A. Company wishes to receive certain trade secret, confidential and proprietary information (hereinafter collectively “Confidential Information”) pertaining to University [technology]. This exchange includes all communication of Confidential Information between the parties in any form whatsoever, including oral, written and machine readable form, pertaining to the above, including University [technology embodiment or demonstration].

B. Company wishes to receive the Confidential Information for the sole purpose of [describe, such as evaluating a potential research or business relationship] (“Agreement Purpose”), and no other purpose.

C. University is willing to disclose the Confidential Information and Company is willing to receive the Confidential Information (as “Receiving Party”) on the terms and conditions set forth herein.

Therefore, University and Company agree, as follows:

1. That the disclosure of Confidential Information by University is in strictest confidence and thus Company will:

a. (1) Not disclose to any other person the Confidential Information and (2) use at least the same degree of care to maintain the Confidential Information secret as the Company uses in maintaining as secret its own secret information, but always at least a reasonable degree of care;

b. Use the Confidential Information only for the Agreement Purpose: specifically, but without limitation, Company will not use any of the Confidential Information for any commercial purpose or development of any products or technology and shall not use or attempt to practice any invention arising from or disclosed in the Confidential Information, or any part thereof, without first entering into an agreement with University permitting such use or practice;

c. Restrict disclosure of the Confidential Information solely to those employees of Company having a need to know such Confidential Information in order to accomplish the purpose stated above;

d. Advise each such employee, before he or she receives access to the Confidential Information, of the obligations of Company under this Agreement, and require each such employee to maintain those obligations;

e. Within thirty (30) days following request of University, return to University all documentation, copies, notes, diagrams, computer memory media and other materials containing any portion of the Confidential Information, or confirm to University, in writing, the destruction of such materials; and

f. Immediately upon sale of Company or merger of Company with a third party, return to University all documentation, copies, notes, diagrams, computer memory media and other materials containing any portion of the Confidential Information, or confirm to University, in writing, the destruction of such materials. Notwithstanding the foregoing, Company may retain one archival copy of the Confidential Information received from University in a secure location apart from technical services, to be used solely to determine Company obligations under the Agreement.

2. This Agreement imposes no obligation on Receiving Party with respect to any portion of the Confidential Information received from University which (a) information which is in the public domain prior to the Receiving Party's receipt thereof from the University, or which subsequently becomes a part of the public domain other than by the Receiving Party's negligence or wrongful act; (b) information which was or is disclosed to the Receiving Party by a third party having the legal right to make such disclosure, or which the Receiving Party can establish was in its lawful possession and not under an obligation of confidentiality prior to its receipt from the University; (c) information which the Receiving Party can establish was independently developed without breach of, as a result of, or connected with, this Agreement, or which is already known by Receiving Party and not under an obligation of confidentiality, or which Receiving Party proves was or is developed by Receiving Party and in its possession prior to the first receipt directly or indirectly of information from University; or (d) information to the extent it is requested to be disclosed pursuant to legal requirements, including but not limited to a formal government information request, a subpoena or a court order. If Confidential Information is requested pursuant to (d) above, Receiving Party shall notify the University as soon as is reasonably practical, before compliance, so that University at University expense may seek such legal remedies to prevent or limit disclosure as the University may desire. Receiving Party agrees to cooperate with University. 

3. This Agreement imposes no obligation on Company with respect to any portion of the Confidential Information disclosed by University, unless such portion is (a) disclosed in a written document or machine readable media marked as “Internal Data”, “Strictly Private”, “Proprietary”, “Confidential” or with a comparable legend at the time of disclosure or (b) disclosed in any other manner and summarized in a memorandum sent to the Company within thirty (30) days of the disclosure. Confidential Information disclosed by University in a written document or machine readable media and marked “CONFIDENTIAL” includes, but is not limited to, the items, if any, set forth in Schedule A attached hereto. Schedule A is incorporated herein by reference. Receiving Party hereby acknowledges receipt of the items listed in Schedule A, if any. Notwithstanding the foregoing, physical information and device samples disclosed and demonstrations made by University for any form of [technology embodiment] are confidential, whether marked or not. 

4. The Confidential Information shall remain the sole property of University.

5. UNIVERSITY DOES NOT MAKE ANY REPRESENTATION WITH RESPECT TO AND DOES NOT WARRANT ANY INFORMATION PROVIDED UNDER THIS AGREEMENT, BUT SHALL FURNISH SUCH IN GOOD FAITH. WITHOUT RESTRICTING THE GENERALITY OF THE FOREGOING, UNIVERSITY DOES NOT MAKE ANY REPRESENTATIONS OR WARRANTIES, WHETHER WRITTEN OR ORAL, STATUTORY, EXPRESS OR IMPLIED WITH RESPECT TO THE INFORMATION WHICH MAY BE PROVIDED HEREUNDER, INCLUDING WITHOUT LIMITATION, ANY WARRANTY OF MERCHANTABILITY OR OF FITNESS FOR A PARTICULAR PURPOSE. UNIVERSITY SHALL NOT BE LIABLE FOR ANY SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES OF ANY NATURE WHATSOEVER RESULTING FROM RECEIPT OR USE OF THE INFORMATION BY THE COMPANY.

6. The Receiving Party shall comply with all applicable federal, state and local laws and regulations in connection with its activities pursuant to this Agreement, including United States laws and regulations controlling the export of materials and information including technical data, plans, drawings, know-how, computer software, laboratory prototypes and other items.

7. In the event of a breach or threatened breach or intended breach of this Agreement by Company, University, in addition to any other rights and remedies available to it at law or in equity, shall be entitled to seek preliminary and final injunctions, enjoining and restraining such breach or threatened breach or intended breach, or requiring specific performance of the Receiving Party’s obligations hereunder, even if monetary damages are available and readily quantifiable and without proof of actual damage.

8. The validity, construction, and performance of this Agreement are governed by the laws of the state of Texas, without regard to its principles of conflict of laws, and suit shall be brought in Tarrant County, Texas to enforce the terms of this Agreement.

9. The rights and obligations of the parties under this Agreement may not be sold, assigned or otherwise transferred. This Agreement shall not be amended or modified without mutual consent of the Parties to such amendment or modification.

10. If any litigation or other legal proceeding relating to this Agreement occurs, the prevailing party shall be entitled to recover from the other party (in addition to any other relief awarded or granted) its reasonable costs and expenses, including attorney’s fees, incurred in the proceeding. Receiving Party and University specifically agree that (i) neither the execution of this Agreement by University nor any other conduct, action or inaction of any representative of University relating to this Agreement constitutes or is intended to constitute a waiver of University’s or the state's sovereign immunity to suit and (ii) University has not waived its right to seek redress in the courts.  

11. This Agreement is binding upon University and Company, and upon the directors, officers, employees and agents of each. This Agreement is effective as of the latest date of execution and will continue indefinitely, unless terminated on thirty (30) days written notice by either party. However, Company’s obligations of confidentiality and restrictions on use of Confidential Information disclosed by University, and all related remedies of the University for breach thereof, shall survive expiration or termination of this Agreement.

12. This Agreement constitutes the entire and only agreement between the Parties for the confidentiality of Confidential Information related to the Agreement Purpose.   Nothing herein requires either Party to proceed with any proposed transaction or relationship in connection with which the Confidential Information may be disclosed.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly authorized representatives.

THE UNIVERSITY OF TEXAS AT ARLINGTON

Authorized Signature:



By:	_________________________________________
[bookmark: _GoBack]Name:	Dr. Duane Dimos
Title:	Vice President for Research
Date:	_______________________________________

Approved as to Content:



By:	________________________________________
Faculty Name:
	________________________________________
Title:	________________________________________
Department/School:
	________________________________________
Date:	______________________________________

COMPANY



By:	_________________________________________
Name:	______________________________________
Title:	_______________________________________
Date:	_______________________________________
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Schedule A

Confidential Information disclosed by University in a written document or machine readable media and marked “CONFIDENTIAL” includes, but is not limited to, the items, if any, set forth in this Schedule A.
