Memorandum of Understanding
Between

(1) Climate sensitive infectious diseases fab at Heldelberg University (CSiDiab)
with address at Im Neuenheimer Feld 205, 69120, Heidelberg, Germany
and
(2) Ecodevelopment S.A (ECODEV)
with address at Box 2420 Filyro, 57010, Thessaloniki, Greece

This Memorandum of Understanding (hereafter MOU) Is between the Climate sensitive
infectious diseases lab at Heidelberg University (hereafter CSIDlab) and the Ecodevelopment
S.A. (hearafter Ecodev).

CSIDlab and Ecodev hereby express their joint desire to develop scientific exchange and
collaboration and agree to share knowhow initiated by the collaboration within the scope of
data sharing, data analysis, and model development with the aim to advance research and

understanding in the field of public health and mosquito-bome disease ecology and
collaboratively publish obtained results in scientific articles.

DEFINITIONS:

 Disclosing Party: shall mean the Party disclosing the Confidential Information hereunder.

* Recipient: shall mean the Party receiving the Confidential Information hereunder.

e Other Partners: shall mean the partners or potential partners of the Project other than
the Parties to this Agreement.

The collaboration will be carried out as follows:

1. Confidentiality

1.1.  For the purpose of this agreement Confidential Information shall mean any and all
information or data whether of financial, commercial, technical, legal or whatever
nature, which s supplied or disclosed, directly or indirectly, by the Disclosing Party to
the Recipient, whether in writing or in any other means, including, but not limited to

any documents, drawings, sketches, designs, materials, samples, prototypes, data,
know-how, models, computer program.

1.2.  Nothing in this agreement shall be regarded as compelling a Party to disclose any
Confidential Information.



1.3.

1.4.

1.5.

The Recipient shall:

)

i)

iii)

Undertake to keep the Confidential Information strictly confidential and to
use the same degree of care, but not less than reasonable degree of care, as

such Party uses with respect to its own proprietary information of like
importance;

not to disclose it nor to permit the disclosure of any Confidential Information

to any third party, for any purpose, unless and until expressly authorised in
writing to do so by the Disclosing Party;

not to use, reproduce, store or make any Confidential Information available

to the public or accessible In any way, except with the prior written consent
of the Disclosing Party;

Undertake to use the Confidential Information solely for the Purpose and not

to make any other use, whether commercial or non-commercial, without the
prior written consent of the Disclosing Party.

Undertake further not to claim any property right on such Confidential
Information.

A disclosed information shall not be considered as Confidential Information in the
following cases:

i)

ii)

iiil)

iv)

the Confidential Information was known to the Recipient as proven by
written documents prior to the time of its receipt pursuant to this agreement
otherwise than as a result of the Recipient’s breach of any legal obligation; or

the Confidential Information is in the public domain at the time of disclosure

by the Disclosing Party to the Recipient or thereafter enters the public
domain without any breach of the terms of this agreement; or

the Confidential Information becomes known to the Recipient through
disclosure by sources, other than the Disclosing Party, having the legal right
to disclose such Confidential Information, unless the Recipient knew that the
third party’s disclosure breaches a duty of confidentiality; or

The Recipient proves the Confidential Information has been developed in-
dependently by its employees, who had no access to any of the Confidential
Information disclosed by the Disclosing Party to the Recipient.

Recipients shall notify Disclosing Party immediately upon discovery of any
unauthorized use or disclosure of Confidential Information or any other breach of

this Agreement by Recipients, and cooperate with Disclosing Party In every



reasonable way to help Disclosing Party regaln possession of the Confidential
Information and prevent its further unauthorized use.

1.6. The Recipient shall not duplicate or otherwise reproduce Confidential Information
except for such copies as the Recipient may require for the Purpose, provided that all
copies shall contain the same proprietary and confidential notices and legends as
appear on the original Confidential Information. |

1.7.  The Recipient undertakes to disclose the Confidential Information only to its
employees and Other Partners who:

1. strictly need to know the Confidential Information for the Purpose of the
present agreement; and

i have been informed by the Recipient of the confidential nature of the
Confidential Information and of the terms of the present agreement; and

iil. have been advised of and agree to be bound by equivalent obligations to
those in the present agreement.

1.8.  All Confidential Information shall remain the exclusive property of each Party as well
as all patent, copyright, trade secret, trademark and other intellectual property
rights therein. The Parties agree that this agreement and the disclosure of the
Confidential Information do not grant or imply, expressly or implicitly, any license,

interest or any rights to the Recipient in respect to any intellectual property right
disclosed by the Disclosing Party.

1.9. The Confidential Information is disclosed “as is”. The Disclosing Party makes no
representations or warranties, whether express or implied, with respect to
Confidential Information, and notably their accuracy, freedom of third-party-rights,
completeness or fitness for a commercial technical purpose. The use of Confidential
Information is made at the sole risk of the Recipient.

1.10." This Agreement is personal to the Parties (« intuitu personae ») and the Recipient

undertakes not to assign nor transfer its rights or obligations under the Agreement

to any third party, including an affiliated company, without the Disclosing Party’s
prior written approval. '

2. Intellectual Property Rights

2.1. The Parties acknowledge that nothing in this MoU shall affect ownership of any
intellectual property rights.

3. Miscellaneous

3.1,  This Agreement shall be effective from the date of signature of the last Party to sign
and shall remain in force for twenty four (24)months. Notwithstanding the



aforementioned, the obligations under article 1 of this MoU and NDA
("Confidentially”) shall remain In force for period of five (5) years after the date of

expiry or termination.

3.2.  All the clauses of this Agreement are Intended to be legally binding.

Should any provision of this Agreement be or become invalid or unenforceable, then
the validity or enforceability of the remaining provisions hereof will not be affected
thereby. The Parties agree to replace the invalid or unenforceable provision with a
valid and enforceable provision that reflects the meaning and purpose of the invalid
or unenforceable provision. The foregoing also applies in the event there is an
unintended contractual gap.

3.3. Any dispute that might arise concerning this MoU agreement shall be settled
amicably. If this is not possible, the Parties hereby submit any dispute relating to the
exclusive jurisdiction of the Courts and Tribunals of the city of Athens (Greece).

3.4. This MoU and NDA shall be governed by and construed in accordance with the laws
of Greece. '

3.5. This Agreement cancels and supersedes all previous written or oral agreements and
understandings between the Parties with regard to the Purpose, and constitutes the
Parties’ entire agreement as to such Purpose. No addition or modification of the
terms of the Agreement shall be valid between the Parties unless made in writing

and signed by their duly authorised representatives.

IN WITNESS WHEREOF, the Parties hereto have caused this Memorandum of
Understanding to be executed as of the date stated above in counterparts, each of which will
be deemed to be an original but all of which together will constitute one and the same
agreement binding to the parties; electronic or facsimile signature or signature by electronic

image transmission (such as portable document format, PDF) will be as binding and
enforceable as an original.

Signed for and on behalf of;
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Alexander von Humboldt President of Ecodevelopment S.A.

Professor at Heidelberg University
and leader of the CSIDlab



