

COOPERATION AND NON-DISCLOSURE AGREEMENT

Between:
 
Jungle Skills, Lda, a company incorporated under the laws of Portugal, taxpayer number 517818698, with registered office at Parque Tecnológico de Cantanhede, Núcleo 04, Lote 2, 3060-197 Cantanhede, Portugal, duly represented by João Maia acting in his capacity as general manager, hereinafter referred to as “JS”

And 

[COMPLETE CORPORATE NAME], a company incorporated under the laws of [•], tax payer number [•] with registered office at [registered office address], duly represented by [•] and [•], acting in [his/her/their] capacity as [agent / attorney / shareholder / director(s)], hereinafter referred to as “[•]”),

WHEREAS: 

(i) JS is a company dedicated to the business and technology consulting services in the fields of medical devices, biotechnology, advanced materials applied to healthcare settings, among others.
(ii) [•] is a company dedicated to [•];
(iii) The Parties are about to enter discussions in view of a future collaboration, which may require but shall not be limited to, the setup of research and development projects, exchange of information regarding products, studies, formulations, IP rights, methods and technology (hereinafter “Discussions” or “Project”).
(iv) In the course of the Discussions, JS and [•] may disclose, orally or in written, to each other information, data, trade secrets, including but not limited to inventions, patents, patent applications, know-how, personal data, test and raw data, programs, source codes, methods, concepts, specifications, formulations, designs, techniques, processes, samples, business plans, strategies, customer lists or other information of a confidential nature, which are non-public or of which either JS or [•] are the sole proprietors or which is of a valuable and confidential nature for the Parties (“Confidential Information”). 
(v) In consideration of such disclosure, the Disclosing Party will desire the assurance of the Receiving Party that the Confidential Information will be kept in strict confidentiality and protected.

Considering all the above, the Parties hereby agree as follows:

A. Covenants
Considering the nature of the Project, the Receiving Party undertakes the following:
1. To use all reasonable efforts to promote, discuss and implement all that is necessary or legally required to ensure the full effectiveness of this Agreement.
2. To treat the Confidential Information with the upmost care and confidentiality and to use it and/or disclose it only for the purposes of the Project. 
3. Not to disclose the Confidential Information to any person or entity besides those authorised without the prior written consent of the Disclosing Party. The Receiving Party further undertakes not to contact or provide any information regarding the Project to any person or entity without the prior written consent of the Disclosing Party unless it is required for the completion or use of the Project ("Authorized Third Parties")
4. The Receiving Party further agrees to use the Confidential Information only in connection with the scope of this Agreement and expressly undertakes not to use the Confidential Information to obtain competitive advantage in the market.
5. To notify the Disclosing Party in writing in the event that the Receiving Party or the Authorized Third Parties become lawfully compelled to disclose any part of the Confidential Information, the fact that Confidential Information has been made available, that discussions or negotiations are taking place or have taken place concerning the Project or any of the terms, conditions or other facts in respect of the Project.  
6. The Parties agree and acknowledge that the Confidential Information is and will remain property of the Disclosing Party and that the execution of this Agreement does not give any license or right to the Receiving Party in relation to the Confidential Information other that the ones expressly provided herein.
7. Upon request of the Disclosing Party and except for any documents it is required to keep in accordance with applicable laws or accounting regulations or to complete the Receiving Party’s project, the Receiving Party will return or destroy the Confidential Information and any other documents, material and files containing Confidential Information and, if applicable, shall provide a certificate confirming that such Confidential Information has been destroyed.
8. Nothing in this Agreement shall require the Disclosing Party to disclose to the Receiving Party any information that it does not wish to disclose.
9. Considering the nature of the Project, the Disclosing Party expressly states the following:
(i) The Confidential Information is provided “as is”. The Disclosing Party makes no warranty, express or implied, regarding the accuracy or completeness of any of the Confidential Information. Each Party hereby expressly disclaims all such warranties, including any implied warranties of merchantability and fitness for a particular purpose and any warranties arising out of course of performance, course of dealing or usage of trade.
(ii) This Agreement does not grant any rights to the Receiving Party (or Authorized Third Parties) in any of the Disclosing Party’s Confidential Information, or under any patent, copyright or other intellectual property right of the Disclosing Party.
10. Both Parties undertake the following:
(i) Neither Party may make a public notice concerning the subject matter or existence of this Agreement without the prior written consent of the other Party.
(ii) The Parties acknowledge and agree that the disclosure of Confidential Information to the Receiving Party shall not constitute, or be construed or interpreted has constituting, a proposal, an offer, a recommendation or part of an offer, an invitation to or a promise of engaging negotiations or entering into any kind of transaction or contract.
11. The Parties agree and acknowledge that the Confidential Information is and will remain property of the Disclosing Party and that the execution of this Agreement does not give any license or right to the Receiving Party in relation to the Confidential Information other than the ones expressly provided herein.

B. Use of Confidential Information and Indemnity
The Parties acknowledge that the restrictions on use, duplication or disclosure of Confidential Information by the Receiving Party set forth in this Agreement are reasonable to protect its commercial interests. Therefore, if the Receiving Party breaches any of its obligations under this Agreement, the Disclosing Party may legitimately claim compensation for all costs and damages related to any breach of any obligation as described in this Agreement.

C. Effectiveness and Termination
1. This Agreement shall enter into force upon signature and shall remain in force for a period of 5 years. 
2. This Agreement shall persist and remain effective even if the Project is not concluded or is in the meantime terminated, by any reason.

D. Governing Law and Arbitration
1. This Agreement shall be governed by the laws of Portugal. 
2. All disputes arising out of or in connection with the Agreement shall be finally settled through arbitration, in accordance with the Portuguese Law on Voluntary Arbitration. 
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