LIBELIUM IoT SPARTAN CHALLENGE CO-OPERATION AGREEMENT
This agreement is entered into in Zaragoza (Spain) this ____ ___________, 2015, by and between,

LIBELIUM COMUNICACIONES DISTRIBUIDAS, S.L, a company duly incorporated and existing under the Laws of Spain, with corporate address c/ Escatrón 16 (Edificio Libelium), 50014 Zaragoza (Spain), with Spanish VAT number ES-B99135832 (“LIBELIUM”), hereby represented by Ms. Alicia Asín, CEO. 

and 

(EDUCATIONAL INSTITUTION), having its address at __________________ -_____- (“EDUCATIONAL INSTITUTION”) hereby represented by Mr./Ms. _____________, acting as _____________ .

Each of them shall be referred to as “Party” and collectively as “Parties”.
WHEREAS
LIBELIUM is a Spanish company dealing with design and manufacturing of hardware devices for the implementation of wireless sensor networks, mesh networks and communication protocols for all sorts of distributed wireless networks and solution provider for IoT verticals, which has designed the so-called “IoT Spartan Challenge”, an initiative to identify and give public recognition to the best developers in the IoT Education vertical.

EDUCATIONAL INSTITUTION is willing to participate in the IoT Spartan Challenge under the terms and conditions contained in this Agreement;
NOW, THEREFORE, both Parties agree to enter into this Co-operation Agreement, which shall be ruled by the terms, conditions and covenants contained in the following
SECTIONS
1.
PURPOSE

By this Agreement LIBELIUM admits EDUCATIONAL INSTITUTION, which accepts, as a participant institution in Libelium´s IoT Spartan Challenge (www.iot-spartans.com) with the benefits and requirements contained in the following sections and summarised in Exhibit 1 hereto (“IoT Spartan Challenge”).
2.
TERM AND TIMELINE
2.1
This Agreement shall come into effect as from the date in which, following execution by the Parties, EDUCATIONAL INSTITUTION accomplishes the purchase foreseen in section 4.3 below, and shall be in force up to the moment in which LIBELIUM grants the prizes foreseen in the IoT Spartan Challenge, the Agreement being terminated without any further notice on such date.
2.2
The envisaged timeline of the IoT Spartan Challenge shall be as follows:

· 15th December 2015: LIBELIUM shall disclose the list of participating Educational Entities on the IoT Spartan Challenge website, www.iot-spartans.com, (“the Website”) and shall open the registration period to participants.

· From 16th December 2015 to 31st January, 2016: registration period for participants.

· From 1st February to 10th June, 2016: webinars, online quiz, tests, etc. Provisional rankings shall be published from time to time on the Website.

· 16th June, 2016: publication of the final ranking and Prize-winners on the Website.
· 17th July, 2016: end of term for Prize-winner Educational Entity to make its choice on the prize from LIBELIUM´s catalogue.

However, LIBELIUM reserves the right to modify this timeline by giving notice thereof through the Website and by written communication to the Educational INSTITUTION.

2.3
LIBELIUM may terminate this Agreement at any time by giving EDUCATIONAL INSTITUTION a prior written notice, without compensation or indemnification of any kind.

3. 
LIBELIUM´s COMMITMENTS
Subject to the terms and covenants contained in this Agreement, LIBELIUM commits to grant EDUCATIONAL INSTITUTION:

3.1
Insertion of the EDUCATIONAL INSTITUTION´s logo on the Website www.iot-spartans.com 

3.2
Inclusion of the EDUCATIONAL INSTITUTION´s logo and name in any marketing activity and materials used by LIBELIUM to promote the IoT Spartan Challenge.

3.3
Free training of one teacher appointed by the EDUCATIONAL INSTITUTION, at LIBELIUM´s on-site training seminar for IoT teachers. The scheduled calls for this training are attached in Exhibit 5 and shall be updated on the Website. Applications for training registration shall be served on a “first-come, first served” basis.

3.4
Free IoT webinars for students from EDUCATIONAL INSTITUTION.

3.5
Free IoT support through LIBELIUM´s debate and educational forums.

3.6
Free access to LIBELIUM´s technical documentation (videos, guidelines, examples, tutorials, etc.).

3.7
Downloadable pictures and literature on the IoT Spartan Challenge to facilitate printing of flyers and posters by the EDUCATIONAL INSTITUTION.

4.
EDUCATIONAL ENTITY´s COMMITMENTS
Subject to the terms and covenants contained in this Agreement, EDUCATIONAL INSTITUTION commits to:

4.1
Actively promote the IoT Spartan Challenge among its students, with the aim of getting the greatest possible number of registered participants. EDUCATIONAL INSTITUTION shall instruct its students to disclose the name of EDUCATIONAL INSTITUTION in their registration forms.

4.2
Facilitate a duly equipped classroom to its students registered with the IoT Spartan Challenge in order to allow their attending to the webinars.

4.3
Purchase at least ten (10) IoT Student Kits from LIBELIUM to allow their students registered with the IoT Spartan Challenge use this material in the webinars. The contents and special price of the IoT Student Kits is explained in Exhibit 2. This purchase has to be accomplished by 1st February, 2016 at the latest, as a condition for this Agreement to enter in force.
5. 
IoT SPARTAN CHALLENGE PRIZES
LIBELIUM shall award the following prizes under the IoT Spartan Challenge:

5.1
One single prize to the Educational Institution getting the first position in the ranking, by adding up the scores obtained by all the participants from any given Educational Institution registered with the IoT Spartan Challenge who have ranked among the first 300 (“300 Spartans”). The prize shall consist of five thousand Euro (€5,000.00) in LIBELIUM´s products, at the winner´s choice, from this catalogue (http://www.libelium.com/xhjs76gd/libelium_products_catalogue.pdf). There is no cash alternative to this prize. In the event of a prize being unavailable for any reason LIBELIUM reserves the right to substitute prizes of equal or greater value at any time. Prize-award is conditioned to the fact that there are no pending debts from EDUCATIONAL INSTITUTION towards LIBELIUM.

5.2
Three prizes of Euro 3,000.00 (first classified), Euro 1,500.00 (second classified) and Euro 500.00 (third classified) in cash, for the winning individual participants, who will be those participants getting the highest score by adding up all the scoring obtained in the different challenges launched by the IoT Spartan Challenge.

5.3
LIBELIUM shall solely decide on the challenges and scoring criteria in the IoT Spartan Challenge.

5.4
Prizes are subject to withholding tax in Spain and therefore, LIBELIUM will withhold the corresponding sum at the rate in force by the time of making the prizes available to Prize-winners.

6.
PARTICIPANTS ´REQUIREMENTS
6.1
Eligibility criteria: any person over 18 can participate in the IoT Spartan Challenge by registering through the Website.

6.2
Non-eligible participants: participation is forbidden to LIBELIUM´s employees, consultants and relatives or people with a close relationship with LIBELIUM´s employees and consultants, including but not limited to parents, siblings, children, partners, spouses, cousins, friends, collaborators, etc. LIBELIUM reserves its right to exclude from participation and from prize awarding any registered participant of whom LIBELIUM suspects that may have a relationship with any of its employees or consultants.

6.3
Personal data protection: by registering with the IoT Spartan Challenge, participants consent to: (i) the recording and treatment by LIBELIUM of their personal data; and (ii) the publishing on the Website of the scoring they get in the different challenges, in the way foreseen in the IoT Spartan Challenge Terms and Conditions, attached as Exhibit 3.
7.
IoT SPARTAN CHALLENGE BENEFITS FOR PARTICIPANTS

In addition to the prizes award described in Section 5.2 above, LIBELIUM shall make its best efforts to promote the 300 Spartans list among its worldwide distribution network, partners and recruiters, by using the promotional means considered suitable thereto, at LIBELIUM´s choice. Such list shall only disclose the participants ‘name, Educational Institution (if any) and place of residence. Should LIBELIUM´s partners, distributors or recruiters be interested in contacting one or several of the 300 Spartans, LIBELIUM shall seek permission from the concerned Spartan/s or alternatively, shall provide Spartan/s with the contact details of the interested recruiter/distributor/partner.

8.
VISIBILITY BENEFITS FOR EDUCATIONAL INSTITUTION
8.1
LIBELIUM hereby grants EDUCATIONAL INSTITUTION a non-exclusive, royalty-free and limited license to use the “Libelium IoT Spartan Challenge” logo and name attached as Exhibit 4, for promotional purposes during the term of this Agreement.

8.2
EDUCATIONAL INSTITUTION hereby grants LIBELIUM a non-exclusive, royalty-free and limited license to use EDUCATIONAL INSTITUTION´s name, trademarks and logos for marketing purposes, including but not limited to websites, press releases, marketing materials, etc, during the term of this Agreement.

9.
NON-DISCLOSURE
9.1
To the effects of this Agreement, “Confidential Information” shall mean any and all information that has been disclosed or will be disclosed by the Parties in the course of negotiations held to enter into this Agreement or during its term, including, without limitation, any and all commercial and technical information and documentation thereto,  technology, improvements, methods, processes, materials, and/or know how or other proprietary information in any form and experience relating to the Parties´ technologies and products and to the use and marketing thereof.
9.2
The Parties undertake not to disclose any Confidential Information, not only during the term of this Agreement, but also after termination, as long as said Confidential Information does not become public knowledge other than by breach of this confidentiality commitment. 

9.3
From the time of receipt of an item of Confidential Information, the receiving Party undertakes:

a)
not to use such Confidential Information except for the purposes and subject to the terms foreseen in Section 4 hereto, without the other Party´s prior written consent; 

b)
to return to the Disclosing Party, upon request, any material which can be considered as Confidential Information and to destroy all copies, drafts, designs, samples, notes or reports elaborated and based upon such Confidential Information which has not been expressly authorised in writing by the Disclosing Party;

c)
not to disclose Confidential Information to any third party whomsoever, except to (i) employees, directors of counsellors of the Parties intervening in the execution of this Agreement, who are informed of the confidential nature of such information; (ii) other affiliate companies pertaining to the same business group of the receiving Party.

10.
INTELLECTUAL PROPERTY
Nothing in this Agreement shall be construed as to grant EDUCATIONAL INSTITUTION any title, license or right in connection with LIBELIUM´s Intellectual Property, including but not limited to proprietary rights, know-how, software, trademarks, slogans, translations, utility models, trade names, domain-names, websites, designs, models, algorithms, concepts, or related ideas and any applications thereof as well as copyrights and related rights, trade secrets and confidential information, concerning LIBELIUM´s Products and accompanying documents, except as set forth in § 8.1 above.
11.
MODIFICATION
11.1
LIBELIUM may, at any time, modify the IoT Spartan Challenge Terms and Conditions attached as Exhibit 3, by informing EDUCATIONAL INSTITUTION thereof. 

11.2
Any modification to this Agreement shall only be valid if reduced to writing and signed by both Parties.
12.
NO ASSIGNMENT
This Agreement shall not be assigned total or partially by EDUCATIONAL INSTITUTION without LIBELIUM´s prior written consent.
13.
INDEPENDENCE
EDUCATIONAL INSTITUTION and LIBELIUM are independent contractors and nothing in this Agreement shall be construed as to create any long-term partnership between them.
14.
GOVERNING LAW AND JURISDICTION
14.1
This Agreement shall be construed according to and governed by the Laws of Spain.

14.2
The Parties shall use their best efforts to settle any dispute, controversy or difference concerning the interpretation or performance of this Agreement amicably through negotiation. Should the controversy be not settled through amicable negotiation within a month, both Parties agree to have it settled by the competent Courts in the City of Zaragoza, waiving any other right they may have to a different jurisdiction.

IN WITNESS WHEREOF, both Parties sign this Agreement in two identical counterparts, at the above-mentioned place and date.

By LIBELIUM
By EDUCATIONAL INSTITUTION

Ms. Alicia Asín
..........................................

CEO
Title:_________________

Date: ____________
Date: ______________
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