Contracting Parties: [   ] and UAB
Disclosing Party: Company

Date of Agreement: [  ]


UNILATERAL CONFIDENTIAL DISCLOSURE AGREEMENT (“AGREEMENT”)
(Company discloses to UAB)

	“Company”

(insert full legal name of other Contracting Party)
	

	“UAB”
	The Board of Trustees of The University of Alabama for the University of Alabama at Birmingham

(a constitutionally created public corporation of the State of Alabama)  

	“Effective Date”
	

	“Term” (disclosure period)
	________  year(s) from the Effective Date

	“Obligation Period”
	During the Term and _______ year(s) from the date this Agreement is terminated or expires

	“Purpose”

General Purpose of Disclosure:  
	


The Parties have caused this Agreement to be executed by their duly authorized representatives as set forth below. This summary and signature page must be used with Exhibit A-Unilateral Confidential Disclosure Agreement Terms and Conditions (Company discloses to UAB).
	COMPANY:
	UAB:

	By: ​​​​​​_______________________________
	By: _____________________________

	Name: 
	Name: Melinda T. Cotten

	Title: 
	Title: AVP, Research Business Operations

	Address For Notices:
	Address For Notices:

	
	The University of Alabama at Birmingham

Attn:  AVP, Research Business Operations

	
	Via Courier:

701 20th St. S., AB 1170

Birmingham, AL 35233

	
	Via US Postal Service:

1720 2nd Ave. S., AB 1170

Birmingham, AL 35294-0111


EXHIBIT A

UNILATERAL CONFIDENTIAL DISCLOSURE AGREEMENT

TERMS AND CONDITIONS
(Company discloses to UAB)
The Company and UAB shall each be referred to in this Agreement individually as a “Party” and collectively as the “Parties”.
1. The Company possesses data, information, documentation and materials relating to the Purpose.  All data, information, documentation and materials relating to the Purpose disclosed by the Company during the term of this Agreement, whether transmitted in writing, orally, electronically or otherwise, shall be “Proprietary Information”.   The Company does not anticipate disclosing to UAB any information, data, software or materials that are controlled under the Export Administration Regulations (EAR) (15 CFR §§ 730-774) or the International Traffic in Arms Regulations (ITAR) (22 CFR §§ 120-130).  In the event the Company intends to disclose  an item that is subject to export controls, it will provide UAB with at least ten (10) business days prior written notice of its intent and the notice shall describe the exact nature of the item(s) and the relevant ECCN or other information required for proper classification of the item. UAB reserves the right to refuse to accept such items.
2. The Company provides Proprietary Information “as is” and makes no representation or warranty as to its completeness or accuracy.  All Proprietary Information remains the property of the Company.  No license, option or right is granted to UAB other than to use the Proprietary Information for the Purpose.  The Parties are not obligated to enter into any further business relationship or agreement. 

3. With respect to Proprietary Information disclosed to it, UAB (i) shall keep it confidential, (ii) shall store and maintain it with the same diligence and care as its own proprietary information of a similar nature, but no less than reasonable diligence and care, (iii) may use it only for the Purpose, and (iv) other than as permitted by this Agreement, may not disclose, modify, copy,  transfer or assign it to any third party.

4. UAB may disclose Proprietary Information (i) to such of its directors, officers, employees and financial and legal advisors and affiliated entities (all, “UAB Recipients”) who need to know it in connection with and to accomplish the Purpose (as determined in good faith by UAB), provided such UAB Recipients are bound by the terms of their employment or otherwise required by UAB to comply with the restrictions or obligations set forth in this Agreement, (ii) to a consultant, provided such consultant is bound by the terms of a written agreement with UAB to comply with the non-use and confidentiality restrictions or obligations to which UAB is required to comply, or provided such consultant is bound by obligations of confidentiality and non-use in an agreement with UAB that are no less restrictive than those set forth in this Agreement, and (iii) if legally required by applicable law, court order or government agency, provided UAB discloses only the minimum to comply as determined by UAB’s legal advisors and, if possible and in light of the circumstances, provides reasonable prior notice to the Company to enable it to contest the requirement or to seek a protective order.  To the extent that UAB discloses Proprietary Information to a UAB Recipient or consultant and to the extent permitted by applicable law, UAB will be responsible for any and all damages resulting from a breach of confidentiality regarding the Proprietary Information by that UAB Recipient or consultant.
5. Upon the expiration or termination of this Agreement or at any time upon the written request of the Company, UAB, at the direction and expense of the Company shall promptly return to the Company or destroy all tangible manifestations of, recorded or stored information (including all copies and reproductions thereof) based on or embodying any of the Proprietary Information it received pursuant to this Agreement. UAB may retain one archival copy solely for purposes of compliance with its obligations under this Agreement.
6. Notwithstanding any expiration or termination of this Agreement, the restrictions and obligations set forth in this Agreement shall continue for the Obligation Period.   In addition, except as may be required by applicable law, neither Party will disclose to any third party the existence of this Agreement or the fact that UAB has reviewed, or is reviewing Proprietary Information.
7. The restrictions described in this Agreement shall not apply to Proprietary Information or other information which (i) as of the Effective Date or subsequent thereto is or becomes available to the public without breach of this Agreement, (ii) is lawfully obtained from a third party not bound to the Company by similar confidentiality and use restrictions and obligations, (iii) is known by UAB prior to disclosure as evidenced by contemporaneous records, or (iv) is at any time developed by or for UAB independently without use of or reference to any of the Company’s Proprietary Information disclosed pursuant to this Agreement. 

8. The Company may seek equitable and legal relief in the event of a breach or threatened breach by UAB of its obligations under this Agreement, to the extent permitted by Alabama law, without the requirement to post a bond.  
9. This Agreement (i) constitutes the entire understanding between the Parties with regard to the Purpose and supersedes all prior agreements between the Parties, (ii) benefits only the Parties and their permitted assigns, (iii) may only be amended in a writing signed by an authorized representative on behalf of each Party, (iv) may not be assigned (by operation of law or otherwise) or otherwise transferred by either Party, in whole or in part, without the prior written consent of the other Party, (v) is effective from the Effective Date and shall remain in effect for the Term unless terminated sooner in accordance with subsection (vi) of this section 9, (vi) may be terminated at any time by either Party on thirty (30) days written notice to the other Party, (vii) shall continue in full force and effect for the Term exclusive of any provision deemed to violate applicable law, and (viii)  may be executed in counterparts, all of which together shall constitute one agreement.  No waiver of a provision, breach or default shall apply to any other provision or subsequent breach or default or be deemed continuous. Any notice, request, approval or consent required to be given under this Agreement will be sufficiently given if in writing and delivered to a Party in person, by recognized overnight courier or mailed with each Party’s national postal service, postage prepaid to the address appearing below such Party’s signature on the signature page of this Agreement, or at such other address as each Party so designates in accordance with these criteria.  Notice shall be deemed effective upon receipt if delivered in person or by overnight courier or five (5) business days after mailing with each Party’s national postal service.
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