MEMORANDUM OF UNDERSTANDING

for technical scientific collaboration initiatives in public health
to cope with the COVID 19 emergency

BETWEEN

The Istituto Superiore di Sanita (ISS), Rome, ITALY
&

INSTITUTO DE ALTOS ESTUDIOS NACIONALES (IAEN) , QuiTO, ECUADOR



Parties

This Memorandum of understanding, hereinafter referred to as “The MoU”, is entered into by
and between:

1. The Istituto Superiore di Sanita, Rome, Italy, hereinafter referred to as “ISS”
2 The lIstituto de Altos Estudios Nacioanles, Quito Ecuador, hereinafter referred to as
IAEN

ISS and IAEN shall in the following MoU jointly be referred to as “Parties” and separately as
“Party”.

1. General

1.1.  The purpose of the partners is to foster, coordinate, develop and promote
scientific and technological multidisciplinary research and other initiatives,
in order to contribute to health safety at national and international level,
with special reference to COVID 19 emergency

1.2.  The Parties agree that this collaboration will be of mutual benefit and may
contribute to an long standing institutional linkage for research, education,
co-operation and assistance.

Therefore, in consideration of the above premises, the Parties agree
hereby as follows:

2. Assignment

2.1.  Subject to the terms and conditions of this MoU, the Parties undertake to
support each other in organising and setting scientific activities, especially
related to the ongoing pandemic, in a bilateral context, and in particular
focused on training courses, research, exchange of knowledge, exchange
of data and information, exchange of students, staff, researchers,
research projects,

2.2. Both Parties stipulate that each specific activity or project, under this MoU,
shall be defined and detailed through a specific agreement (hereinafter
referred to as "Specific Agreement”), to be signed at the appropriate time
by the authorized representatives of the Parties. The Specific Agreement
shall include, though not necessarily be limited to, the purpose, objectives,
mechanisms, timing, Intellectual Property, Background, Confidential
Information, Foreground, and financial resources.

2.3. The scope of the assignment can be modified according to the decisions
of representatives of both parties. Modifications must be proposed in
written form and a time schedule for approval must be agreed. Upon
approval, such changes shall be considered as an Appendix numbered
sequentially and as part of the MoU.



3,

Relationship between the Parties

ISS and IAEN shall act independently of each other in matters of their organisation
activities except for purposes of the stated terms of this MoU. The Parties have no
right or authority to assume any obligation of any kind, express or implied, on behalf
of each other without a prior written consent from the Parties.

Efforts and Compliance

4.1.

4.2.

The Parties shall devote, in the best possible way, their efforts to ensure
that all practical arrangements are complied with.

Each Party undertakes to inform the other of any governmental laws,
rules, or regulations that it is aware of and that could have an influence on
the achievement of the MoU goals.

Operational schedule

5.1.

5.2,

5.3.

For the purpose of sharing information, control and follow-up, the Parties
have agreed to form an ad-hoc Scientific Committee (SC) representing
each Party.

The SC analyses the above aspects and shall jointly report on current
funding opportunities for joint activities on regular basis (4 months). Also,
the SC assesses challenges and tools for transferability and translational
aspects of the research (including patents and confidentiality). If deemed
necessary, the SC shall meet by video conferences. Decision shall be
taken on a consensus basis. The reports and official minutes of skype
conferences shall be maintained by both Parties.

Each Party has appointed one contact person as follows:

For IAEN the contact person, in charge for this agreement is PhD Caterina Tuci

For the ISS the contact persons, in charge for this agreement are

Paola De Castro, Director of Scientific Communication Unit
Rita Ferrelli, Training Service

5.4,

5.5.

The MoU will promote exchange or visits of Staff and/or Students
between the Parties, with special reference to COVID pandemic issues

In case of such visits or exchanges, the Parties agree than these will be
subject to the host organism’s internal regulations (or in their absence,
the regulations in force) in particular concerning the treatment of personal
data, conduct, working hours and the compliance with hygiene, health



6.0.

7.0.

5.6.

Finance

6.1.

6.2.

6.3.

6.4.

and safety regulation. Furthermore, they must sign a confidential
agreement in the host institution.

The Parties shall insure that their Staff and/or Students will comply with
the regulation in force in the country of the host institution. In particular,
the Parties shall ensure than their Staff and/or Students shall comply with
the immigration requirements of the country of the host institution and
have subscribed, before their stay in the host institution, the following
insurances:

e A personal civil liability insurance covering any personal actions
that might cause loss or injury to the Staff of the host institution or
to third parties during their stay in host institution.

¢ An adequate health and accident insurance. In any case, the
medical, hospital and surgical costs, medical evacuation and
repatriation coverage must be included.

The Parties undertake to provide a copy of these insurances to the other
Party before the exchange or visit.

The present MoU shall not imply any financial obligation for the Parties;
consequently each Party shall be responsible for the expenses it incurs in
performing its rights and obligations under this MoU.

The present MoU does not oblige either party to commit or transfer any
funds, assets, or other resources in support of projects or activities
between the two parties.

The present MoU shall not create any specific relation between the,
employees, agents, representatives of a Party and the other Party,
including but not limited to labour, statutory or professional relations.

It is understood between the Parties that ISS and IAEN shall make their
best efforts to raise as much funds as possible towards the joint projects
agreed upon.

CONFIDENTIALITY

As used in this MoU the term "Confidential Information" shall mean any information
whether of financial, commercial, scientific, or technical nature disclosed, Intellectual
Property, Background or other property, anything else provided by one Party to the
other in any form on a confidential basis by the disclosing Party to the receiving Party
under this MoU, provided, however, that information disclosed by the disclosing Party
hereunder shall not be Confidential Information if:

. it is already in the public domain by publication or otherwise or becomes available
to the public through no breach of this MoU by the receiving Party; or
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8.0.

. It is in the receiving Party's possession prior to receipt from the disclosing Party
as proven by its written documents ; or

. It is disclosed to the receiving Party by a third party without breach of any
obligation of confidentiality.

. it had to be communicated to comply with applicable laws or regulations or with
a court of administrative order provided that insofar receiving Party shall have informed
the disclosing Party of such need and shall have complied with the disclosing Party's
reasonable instructions designed to protect the confidentiality of such information;

° Nothing in this MoU shall be construed as compelling a Party to disclose any
Confidential Information to the other Party.

. The Confidential Information, all copies thereof and all rights thereto, shall remain
the exclusive property of the disclosing Party. All Confidential Information, whether
original or copies thereof shall be promptly returned to the disclosing Party on receipt
of the disclosing Party's written request.

o The receiving Party undertakes during the term of this MoU and after the date of
expiry or termination:

. to safeguard Confidential Information as it would use for its own proprietary
information of like importance,

. to keep all documents bearing or incorporating any Confidential Information at its
principal place of business at the address stated in this MoU,

. to keep all Confidential Information disclosed under this MoU separate from its
own documents and records,

. to divulge Confidential Information to its personnel for internal evaluation
purposes only and on a "need to know" basis,

. not to duplicate or otherwise reproduce Confidential Information except for such
copies as the receiving Party may require for internal purposes as aforesaid, provided
that all copies shall contain the same proprietary and confidential notices and legends
as appear on the original Confidential Information,

. not to use Confidential Information for other purposes than those of this MoU,

. not to divulge Confidential Information to any third party or any other Party to this
MoU for any purpose, unless and until expressly authorized in writing to do so by the
disclosing Party,

" not to use, reproduce or store any information disclosed under this MoU in any
externally accessible computer or electronic information retrieval system or transmit it
outside of its principal place of business.

Intellectual Property Rights



a.1.

8.2.

8.3.

The Parties acknowledge that nothing in this MoU shall be construed as
granting either of them any rights in the Intellectual Property of the other
Party.

Intellectual Property means any industrial and intellectual property right
of any kind constituted by any rule of law or by legislation in any country,
including, but not limited to, copyright, trademark, design, patent or other
proprietary rights in know-how, Confidential Information, trade secrets,
unregistered trademarks and any pending right based on an application
for registration of such right.

All other patents, trademarks, designs and other intellectual property
rights related to ISS and IAEN and not part of this agreement shall be
dully respected.

9.0. Term and termination

The MoU shall come into effect from the date of January 15t 2021, and shall remain
in force for a period of 2 years (24 months) when the MoU will expire automatically.
This MoU can be renewed for additional terms upon written consent of the Parties.

10.0. Premature Termination

10:1.

10.2,

10.3.

The MoU may, by written notice, be terminated prematurely and with
immediate effect if;

o Both parties recognisably commit a breach of any of the provisions
contained in the MoU

o In the event that it is agreed by both Parties that there is no longer
valid reason for continuing.

o Force majeure. Force majeure shall here comprise unforeseen
events that would significantly affect the possibilities to collaborate
in a negative manner. Examples of such are military coups and
natural disasters.

It is hereby expressly agreed that ISS and IAEN shall not be entitled to
receive any payment by way of compensation for loss incurred upon
premature termination of this MoU.

Notwithstanding what is laid down above, the activities that have been
agreed by both parties through a Specific Agreement under the terms of
this MoU and are being carried out at the time of notice shall be continued
as stipulated until their completion, unless such completion is affected by
the force majeure..

11.0. General provisions

1T

If any provision of this MoU is declared by any judicial or other competent
authority to be void, voidable, illegal or otherwise unenforceable then the
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