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ANNEX 2: PROJECT PARTNERS’ COLLABORATIVE AGREEMENT


BIOINNOVATE AFRICA PROGRAMME PHASE II
PARTNERS’ COLLABORATIVE AGREEMENT
BETWEEN

1. LIST OF ALL INSTITUTIONS COLLABORATING TO IMPLEMENT THE PROJECT INCLUDING THE POSTAL ADDRESS CITY AND COUNTRY

FOR
THE IMPLEMENTATION OF BIOINNOVATE AFRICA PROGRAMME PHASE 11 SUPPORTED PROJECT


TITLED,
PROJECT TITLE


OCTOBER 2017






COLLABORATION AGREEMENT

This Agreement is made on the …… day of ………………… 2017 

BETWEEN 

1. The Lead Organisation
2. 
3. 
4.       

 Hereinafter individually referred to as a “Party” and collectively as “Parties”.

WHEREAS:

A. The Bioresources Innovations Network for Eastern Africa Development (BioInnovate Africa) Programme hereinafter referred to as the “Programme”, is a regional initiative that aims to support Eastern African countries secure benefits from advances in modern bioscience by converting technological advances to innovations for inclusive growth and sustainable development. 

B. The BioInnovate Africa Programme Phase II (2016 – 2021) has been designed to operate in six countries in the eastern part of Africa namely: Burundi, Ethiopia, Kenya, Rwanda, Tanzania and Uganda.

C. ICIPE has been entrusted to implement the Programme as per the Agreement between icipe and Sida for this purpose;

D. The Programme Advisory Committee (PAC) of the BioInnovate Africa Programme Phase II selected the Project titled [Project title] hereinafter referred to as “The Project” to be funded through the BioInnovate Africa Programme Phase II; 

E. The BioInnovate Africa Programme Phase 11 is focused on creating value for smallholder farms and communities through sustainable bio innovations;

F. ICIPE and Sida have confirmed PAC’s selected project, and has made available funds as set out under the Project Grant Agreement for each Party to be disbursed to the Parties herein for implementation of the Project; 

G. Under the lead of ………………… the Parties herein have agreed to collaborate and combine their areas of expertise to address the challenges associated with creating value for smallholder farms and communities through sustainable bio innovations in accordance with the provisions of this Agreement.

H. The Parties have individually entered into a Project Agreement with icipe to implement Project titled ‘Title of the project’ (hereinafter referred to as the ‘Project’). The project is further described in the Project proposal attached to this Agreement as Annex 1

I. The purpose of this Agreement is to govern the funding and the implementation of the Project activities and to ensure that the Parties use funds as per the conditions set out under this Collaborative Agreement and its annexes, the Grant Agreement and any other annexes to the Grant Agreement.

NOW THEREFORE, all Parties agree to act reasonably and in good faith to ensure success of the Project and to meet the requirements of this Agreement as set out under the following terms and conditions 

ARTICLE 1:	INTERPRETATION
In this Agreement the following words and phrases shall have the following meanings:

“Background Intellectual Property” 	means intellectual Property owned or controlled by either of the parties prior to the Commencement Date;

“Commencement Date”	means the date of the last signature to be appended on the Project Grant Agreement. 

“Confidential Information”	means all information designated as such in writing together with all other information which relates to the business, affairs, developments, personnel of either Party or information which may reasonably be regarded as Confidential Information of the disclosing Party; 

Contributions 	means the non-financial contributions of the Parties including without limitations those set out in the proposal.

“Completion Date”	means Thirty-Six (36) months from the commencement date.

“Force Majeure”	means any circumstances beyond the reasonable control of any Party;


“Foreground Intellectual Property”	means all Intellectual Property generated by any Party in performance of the Project.

Intellectual Property (IP) 	means any intellectual property of any description including but not limited to patents and patent applications copyrights, design rights trademarks knowhow and database rights whether registered or not including all other intellectual property wherever arising in the world.

Key Background IP 	means the background IP identified and shared by the Parties as essential for implementation of the Agreement.

Management Committee 	means the committee established by the collaborators for the management of the project.

The Project 	means the activities to be undertaken by the parties in accordance with the proposal, the grant agreement and the provisions of this agreement as amended from time to time.

Third Party Collaborations 	means any agreement including an MTA between collaborators and third parties or any consultancy agreement.

“Work Plan”:	means the work to be performed, the services to be provided and the activities to be carried out by the Grantee 

ARTICLE 2:	SCOPE OF THE PROJECT
In conforming to the terms and conditions described in this Agreement and the annexes, which form an integral part thereof, it is agreed THAT: 

2.1	The scope of work of the Project is as set out under Annex 1-the Project Proposal, attached hereto and by reference incorporated herein, as part of the project implementation and as an integral part of this Agreement. 

2.2	The performance period of this Agreement shall extend from the commencement date to the completion unless amended by a written agreement of the Parties herein.

ARTICLE 3:	KEY PERSONNEL 
[bookmark: _Hlk493601864]3.1	The work plan under this Agreement shall be under the general guidance and technical direction of (Insert names of contact persons of all the collaborators)
3.2	The Project Leader shall be responsible to ICIPE for the proper management and conduct of the activities and deliverables as well as budget as outlined in this Agreement and its Annexes. 
3.3	No change of Project Leader may be made without prior information and consultations with ICIPE 
3.4	The Project Leader and ICIPE Programme Management Office will evaluate the progress of the Project by annually and agree on any amendments reasonably appropriate. 

ARTICLE 4:  PROJECT MANAGEMENT
4.1	The Parties shall implement the Project as approved by the icipe/BioInnovate Africa Programme.
 4.2	The roles of the Parties in implementation of the Project are as defined in the Project Proposal (Annex 1). 
4.3	The Project Leader shall be the official contact person for all matters relating to the Project. However, the Project Leader has no authority to make any binding commitments without consulting with the other Parties. The Project leader shall be responsible for the overall management of the project and for ensuring that the project is administered in accordance with the conditions set out under this Agreement and its Annexures.
4.4 	Parties undertake to each other to perform their responsibilities in the project as outlined in the proposal and to cooperate in good faith with one another to ensure the proper performance of the project and to comply with the provisions of this Agreement.
4.5 	Each Party collaborating under this Agreement shall ensure that the information and or materials it provides under this Agreement are accurate. Parties undertake to correct any information that has been notified to them to be not correct and or misleading.
4.6	Each Part will keep the Project Leader and other parties informed of its activities in the project and shall particularly notify the Project Leader.
i. any anticipated delays or obstacles to the proper and timely performance of the project
ii. any event that may allow ICIPE to discontinue funding of the project;
iii. any relevant communication received from third parties regarding the project;
iv. any proposed third-party collaborations that may affect resulting IP under the project;
4.7	A management committee shall be established to manage the project.

ARTICLE 5: INDVIDUAL PROJECT TEAM MEMBERS
5.1	This Agreement shall not be deemed to relieve an individual project team member from complying with policies and procedures established by the Party employing such a member.
5.2	Should a Party utilize the services of another organization in conducting certain components of the Project, the Party shall ensure that the terms under which the services are rendered shall not contradict the terms of this Agreement.
5.3	If an individual Project team member of the Party leaves the Project, the Party shall nominate a qualified and competent replacement. The replacement shall be approved by the PMO.
ARTICLE 6: PUBLICATIONS

6.1 All publications directly arising from implementation of the project shall duly acknowledge each Party’s contributions as well as the support and sponsorship from icipe/BioInnovate Africa Programme. 

6.2 Arrangements for authorship shall be jointly agreed to by the Parties. 

6.3 The Parties shall be entitled to jointly publish, present or use any material relating to or arising from the Project provided always that each Party agrees to the content and mode of presentation of such publication. Each Party may use the published material for its own instructional, research or publication objectives.

6.4 Any proposed publication or presentation relating to the Project shall be submitted to the Parties for review and comment in a reasonable time prior to submission for publication or presentation.

6.5 Notwithstanding anything contained in Clause 5.4 above, a Party shall not publish, present or use any material relating to or arising from the Project against the written objection of any other Party.

6.6 In the event that a proposed publication or presentation contains proprietary information, which needs protection, the Party proposing such publication shall, upon receipt of a written request of the other Party having identified such proprietary information within the review period, delay the publication or presentation to allow filing for relevant intellectual property protection. 
ARTICLE 7: INTELLECTUAL PROPERTY

7.1 Wherever possible, the results of the Project shall be made available as public goods. However, where it is necessary to promote commercialization of the technology, Parties shall pursue adequate measures to obtain IP Rights in accordance with their institutional IP policies.

7.2 Each Party shall require all of its scientists, employees or students conducting research under the Project to assign their rights in any IP conceived during the Project to the Party. Nothing in this clause shall be interpreted to require MSc and or PhD students to assign copyright in their thesis.

7.3 Title to Intellectual Property shall be held jointly between all Parties.
ARTICLE 8: LICENCES
8.1 In the event that IP developed during the Project becomes subject to a licensing arrangement; the Parties shall designate one Party (the ‘Designated Member’) who shall take the lead in negotiating the license. The designated Party may negotiate the license using his/her in-house capacity or may engage the services of a negotiator, provided that the Party shall keep the other Parties informed of all decisions.  

8.2 Any royalty payments made by a licensee pursuant to the license agreement shall be shared among the Parties equitably considering the contribution by each Party.

8.3 Each Party shall be solely responsible for calculating and distributing to its respective innovator(s) any consideration due to the innovator(s) according to its institutional IP policy.
ARTICLE 9: PRE-EXISTING INTELLECTUAL PROPERTY
9.1 Notwithstanding anything in this Agreement, each Party shall own its respective IP that it has exclusively developed outside the framework of the Project.

9.2 Any Party with information about pre-existing IP or contractual arrangement pertaining to a technology, which can potentially limit the Project’s freedom to operate, shall inform the other Parties.
ARTICLE 10: EXCHANGE OF GENETIC MATERIALS
10.1 The Parties shall, whenever exchanging biological material, conclude a Material Transfer Agreement (MTA) setting out the terms and conditions upon which the biological material, from either country, described in the project document will be transferred, held, or applied by the recipient party. The MTA should be signed by the Parties’ authorized signatories at the collaborating institutions. A model MTA is attached to this Agreement.

10.2 The icipe/BioInnovate Africa Programme reserves the right to withhold project funds until such a MTA has been signed by the parties.
ARTICLE 11: RELATIONSHIP BETWEEN PARTIES
11.1 The employees or agents of each Party shall continue to be employees or agents of that Party and shall not be considered for any purpose to be employees or agents of any other Party.

11.2 Each Party shall be solely responsible for the payment of all claims for loss, personal injury, death, property damage or otherwise, suffered by them whether arising out of any act or omission of their employees or agents during implementation of the Project.
ARTICLE 12: RELEVANT LAW AND DISPUTE RESOLUTION
12.1 This Agreement shall be construed and interpreted under the laws of Kenya.
12.2 General disputes between Parties shall be resolved amicably by the Parties.  If the Parties fail to resolve a dispute, the PMO shall appoint a single arbitrator to resolve the dispute. The decision of the arbitrator shall be final and binding on all the Parties.

ARTICLE 13: TERM AND TERMINATION
13.1 The term of this Agreement shall be for the duration of the Project. However, to the extent that any IP Rights or licenses are procured as provided under this Agreement, the Agreement shall remain in effect until the expiration of such rights or such license.

13.2 The Parties may terminate this Agreement by giving the other members three months’ notice.

13.3 In the event of termination of the Project by icipe/BioInnovate Africa Programme, the remaining Parties shall continue to be Parties to this Agreement and shall negotiate any amendments to this Agreement, necessitated by such termination in good faith.
ARTICLE 14: MISCELLANEOUS PROVISIONS
14.1 The Agreement may be amended by mutual agreement of the Parties. Such amendments shall not be binding unless they are in writing and signed by personnel authorized to bind each of the Parties. No Party may assign any of its rights or obligations arising under this Agreement without the express prior written consent of the other Parties, which consent shall not be unreasonably withheld.

14.2 A failure by any Party to exercise its rights under this Agreement shall not preclude that Party from subsequent exercise of such rights and shall not constitute a waiver of any other rights under this Agreement unless stated to be such in a writing signed by an authorized representative of the said Party and distributed to the other Parties.

14.3 If any provision of this Agreement or any provision of any document incorporated by reference shall be held invalid, such invalidity shall not affect the other provisions of this Agreement, which can be given effect without the invalid provision, if such remainder conforms to the requirements of applicable law and the fundamental purpose of this Agreement, and to this end the provisions of this Agreement are declared to be severable.

14.4 This Agreement contains all the terms and conditions agreed upon by the Parties. No other understandings, oral or otherwise, regarding the subject matter of this Agreement shall be deemed to exist or to bind any of the Parties hereto. This provision does not affect the validity of the Party’s Project Agreement with icipe/BioInnovate Africa Programme, or any related agreements, exhibits, and appendices entered between the Parties and icipe/BioInnovate Africa Programme.

14.5 All notices required to be given under this Agreement shall be given and addressed to the executing offices of the Parties by confirmed delivery of email or post.

AGREED TO, UNDERSTOOD AND ACCEPTED BY:
{Name of Institution}					{Name of Institution}
Authorized Officer: ____________________	Authorized Officer: ___________________
 
Title: ______________________________		Title: ______________________________	

Sign: ______________________________		Sign: ______________________________
 
Date: _____________________________ 		Date: _____________________________
 
{Name of Institution}					{Name of Institution}
Authorized Officer: ____________________	Authorized Officer: ___________________

[bookmark: _GoBack] Title: _______________________________ 	 Title:______________________________ 	

 Sign: _____________________________  		Sign: ______________________________
 	
Date: _____________________________		Date: _____________________________  	
 

Enclosures:
Model Material Transfer Agreement (MTA)

8
[image: ]
image1.png
Biolnnovate ;-

BIOINNOVATE AFRICA PROGRAMME PHASE I




image2.png




