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BioInnovate Africa Project Grant Agreement

BIOINNOVATE AFRICA PROGRAMME PHASE II
PROJECT GRANT AGREEMENT
BETWEEN

THE INTERNATIONAL CENTRE OF INSECT PHYSIOLOGY AND ECOLOGY (ICIPE)
P.O. BOX 30772 – 00100
 NAIROBI, KENYA 

AND
[IMPLEMENTING INSTITUTION FULL NAME] (ABBREVIATION)
{POSTAL ADDRESS, CITY, COUNTRY} 


FOR 
THE IMPLEMENTATION OF BIOINNOVATE AFRICA PROGRAMME PHASE II SUPPORTED PROJECT


TITLED, 
 [‘PROJECT TITLE’-[PROJECT ACRONYM] AND REF: BA/Cx/2017- xx] 


NOVEMBER 2017




PROJECT GRANT AGREEMENT

This Agreement is made BETWEEN the International Centre of Insect Physiology and Ecology (ICIPE) of P.O. Box 30772 – 00100 Nairobi, Kenya (herein after also referred to as Grantor, on the one part) AND [Implementing institution full name] (Abbreviation){Postal Address, City, Country} (here in after referred to as the Grantee, which expression shall where the context so permits include its assignees and successors) on the other part.

 ICIPE and the Grantee are hereinafter individually referred to as the “Party” and collectively as “Parties”.

WHEREAS:
A. ICIPE has been entrusted to implement the BioInnovate Africa Programme Phase II (2016 – 2021) as per the Agreement between ICIPE and Sida for this purpose;

B. The BioInnovate Africa Programme Phase II is focused on creating value for smallholder farmers and communities through sustainable bio innovations;

C. The Programme Advisory Committee (PAC) of the BioInnovate Africa Programme Phase II selected the Project titled [‘Project title’- [project acronym] and Ref: BA/Cx/2017-00x] hereinafter referred to as “the Project” to be funded through the BioInnovate Africa Programme Phase II; 

D. ICIPE and Sida have confirmed PAC’s selected project, and have made available funds amounting to ……………... to be disbursed to the Grantee for implementation of the Project; 

E. The purpose of this Agreement is to govern the funding of the Project activities and to ensure that the Grantee uses funds as per the conditions set out under this Agreement and any other annexes to the Agreement.

NOW THEREFORE, both 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; 

“Completion Date”	means 31st December 2020.

“Equipment”	means an asset valued at USD 1,000 or more at the time of purchase.

“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;

“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 (including the budget), 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 date 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 ICIPE’s BioInnovate Africa Programme Management Office (PMO). 
3.2	The Project Leader shall be responsible to ICIPE through the PMO 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 PMO will evaluate the progress of the Project biannually and agree on any amendments reasonably appropriate. 


ARTICLE 4: IMPLEMENTATION OF THE PROJECT
[bookmark: _Hlk493599156]4.1	The Grantee shall be responsible for implementing the Project in accordance with all the requirements set out under this Agreement, the Project Proposal, the BioInnovate Africa Programme Phase II Programme Implementation Manual and ICIPE’s Anti-Corruption and Anti-Fraud Policies, and any supplementary arrangements, which may be agreed to between the Parties. 
4.2	The Grantee shall ensure that the Project is implemented on schedule, within the agreed budget, and in such a way as to achieve its objectives.

4.3	The Grantee shall ensure that it has an effective governance structure, management tools, processes and systems in place to carry out, manage, complete and deliver the project outcomes under this Agreement.

4.4	The Grantee shall ensure that critical personnel or suitably qualified replacements as identified in the Project Proposal are available for the time specified in the Project Proposal and shall take part in the Project as specified in the Project Proposal.

4.5	The Grantee shall ensure that appropriate monitoring of the Project is undertaken including the monitoring and management of performance and cost of any 3rd Party involved in the Project.

ARTICLE 5: FUND DISBURSEMENTS
5.1	ICIPE shall disburse the funds set out under the budget in line and in accordance with the provisions of clauses 5.5 and 5.6 below.

5.2	The Grantee shall designate and maintain an institutional bank account for the Project funds with a reputable bank in the Grantee’s country. ICIPE shall transfer funds directly to the following specified institutional bank account:

Bank Name: 
Account Name:          
             Account Number:
Swift Code:
IBAN (if applicable): 
Currency of the account:

 5.3 	The amount of Grant available could be varied should funds available from Sida be reduced directly or through the adverse effect of exchange rate between Swedish Kroner (SEK) and United States Dollars (USD). The Grantee shall declare to ICIPE any foreign exchange gains and losses. Any interest the funds may yield shall be separately accounted for in the financial report and may be utilized within the Project after approval by the ICIPE. Interest not utilized within the Project shall be repaid to ICIPE.

5.4	Funds requisitioned by the Grantee shall be approved by the Project Leader in line with the activities to be implemented.


5.5	ICIPE shall disburse the first 50% of the year 1 budget in USD upon signature of this Project Agreement and receipt of an official request from the Grantee for the funds. The percentage of disbursement may however vary depending on the risk as determined from the financial assessment of the Grantee.

5.6	Subsequent disbursements shall be contingent upon submission of a biannual consolidated technical progress report and financial reports on the utilization of funds previously disbursed indicating the use of at least 75% of the previous disbursement. Future instalments shall be less the unspent funds as reported by the Grantee. The financial reports shall be accompanied with the original support documents for the expenses reported.


ARTICLE 6: UTILIZATION OF FUNDS
6.1	The funds shall be used solely for the Project, and in accordance with the approved budget as set out under Annex 1 (the Project Proposal). ICIPE may suspend any payments of funds if this Agreement is not complied with.
 
6.2	The funds allocated herein shall not be used to cover any Project costs incurred before the start date of this Agreement. ICIPE shall not be liable for any project costs incurred after the end date of this Agreement.

6.3	Funds allocated to one budget category shall not be transferred to another budget category without the express prior approval of ICIPE.

6.4	Budget reallocations of not more than 10% on each budget item are allowed without prior approval of ICIPE.

6.5	The Grantee shall take every precaution against any unauthorized use of the funds, and shall always keep up-to-date and full accounts of the expenditures incurred by the Project. ICIPE may at any time request a financial statement from the Grantee accompanied by certified balances of the Project’s bank accounts. 

6.6	Funds remaining unutilized after the completion of the Project shall be remitted to ICIPE within one month of the specified Project completion date, unless otherwise agreed.
 
ARTICLE 7: REPORTING
7.1	The reports provided by the Grantee to ICIPE shall be comprehensive to enable ICIPE to monitor the funding provisions and identify any risks associated with project implementation. 

[bookmark: _Hlk493230937]7.2	The Grantee shall submit to ICIPE the following reports per the schedules indicated as follows: 
a. Inception report within one month of the commencement date;
b. Biannual progress reports, through the Project Leader, by 31 July and 31 January.
c. Biannual financial reports by 31 July and 31 January accompanied with all original support documents for the expenses reported.
d. Completion report, through the Project Leader, within three months of the Project completion date.

7.3	The description of the reports required is included in the BioInnovate Africa Programme Implementation Manual (available at www.bioinnovate-africa.org). All reports shall be drafted in English, the language of this Agreement. Reports shall be submitted with payment requests   according to the disbursement schedule set out under this Agreement.

7.4	The report shall include any publications, relevant reports, press releases and updates on project implementation.

7.5	The Grantee shall also communicate to ICIPE any significant issues and risks such as loss of critical resources, scientific, technical or financial fraud, material changes to the organisation’s structure or strategy and or anything that may limit the implementation of the Project as per this Agreement.

7.6	ICIPE may require additional information at any time, which shall be provided within 30 days of the request.

ARTICLE 8: LIABILITY AND INDEMNITY
8.1	ICIPE shall not under any circumstance or for any reason whatsoever be held liable for damage or injury sustained by the staff or property of the Grantee while the Project is ongoing. ICIPE shall not accept any claim for compensation or increase in payment relating to any such damage or injury.

8.2	The Grantee shall assume sole liability towards third parties including the liability for damage or injury sustained by them while project implementation is ongoing.

8.3	The Grantee shall indemnify ICIPE against any claims, liability, loss or expenses including without limitation damages, legal fees, costs and disbursements brought or threatened against or incurred by ICIPE caused by any act or omission by the Grantee and arising from this Agreement. 

8.4	If any third party makes or notifies an intention to make a claim against ICIPE or ICIPE incurs a liability that may reasonably be considered likely to give rise to a loss under this indemnity, ICIPE shall give notice to the Grantee of any claim made or loss for which indemnification is sought. 

8.5	ICIPE will provide any reasonable assistance, which the Grantee may request for the defence of the claim made in respect of which indemnification is sought and the Grantee has the right to control the defence or settlement of any such claim made at the Grantee cost. 

ARTICLE 9: CONFLICT OF INTEREST
The Grantee shall take all necessary measures to prevent or end any situation arising from economic ties, political or national affinity, family or emotional ties or any other relevant connection or shared interest that could compromise the impartial objective implementation of this Agreement. Any conflict of interest that may arise must be communicated to ICIPE in writing and parties shall take necessary steps to resolve it.

ARTICLE 10: PROCUREMENT
10.1	The Grantee shall be responsible for purchasing equipment in accordance with the approved budget. Equipment shall remain the property of the Grantee.

10.2	Procurement of other goods, works and services shall be performed in accordance with the procurement rules of the Grantee but to the extent that such rules are deficient, the procurement rules and procedures of ICIPE shall be used. 

10.3	ICIPE may perform procurement audits. The Grantee shall on request provide ICIPE with all necessary documentation.

[bookmark: _Hlk493605701]10.4	The Grantee shall maintain an up-to-date inventory of all assets/equipment procured with the Project funds.

ARTICLE 11: ANTI- CORRUPTION CLAUSE
The Grantee shall make sure that no persons entrusted with the preparation and implementation of the Project and the awarding of contracts for the provision of materials and services shall demand, accept, provide, grant, promise or accept promises for illegal payments or any other advantages relating to these tasks.

ARTICLE 12: RECORDS
12.1	The Grantee shall maintain acceptable financial management systems during the term of this Agreement. Such systems shall provide:
a. accurate, current and complete disclosure of the financial activity of the Agreement;
b. records that identify the source and application of ICIPE’s funds;
c. effective control over and accountability for all funds, property and other assets;
d. comparison of actual outlays with budgeted contract amounts;
e. consistency with the applicable administrative requirements and cost principles; and
f. accounting records supported by source documentation.

12.2	The Grantee records shall be available to ICIPE or its duly authorized representative for making audits, examinations, excerpts and transcriptions, if applicable. Failure to comply with the terms of this paragraph may lead to the Agreement’s termination in accordance with Article 20 or other sanctions.
	
12.3	The financial records of the Agreement will be retained for a period of five (5) years after the completion date, with the following qualifications:
a. records related to any audit initiated prior to the expiration of the five-year period shall be retained until the audit is concluded and audit findings involving the records have been resolved;
b. the retention period starts from the date of the approval by ICIPE of the Grantee’s final financial report and supporting vouchers.


ARTICLE 13: AUDIT
13.1	The Grantee must keep appropriate accounting and any other relevant records including payslips, timesheets, invoices and receipts that show how the funds have been used and manage the funds according to best practice accounting standards to enable ICIPE to carry out as and when required an audit to determine whether the terms of this Agreement have been complied with. 

13.2	ICIPE’s external auditors shall centrally perform an audit of the submitted biannual financial reports of the Project and the supporting vouchers. The cost of the audit shall be paid for by ICIPE. The financial year of the Project shall be from 1 January to 31 December of each year.

13.3	To facilitate the auditing process, the Grantee shall submit all original vouchers together with the financial statements to ICIPE on a biannual basis each year for the duration of the Project. This will be a pre-requisite for further disbursement of Project funds. The Grantee shall fully cooperate with and assist the auditor in the auditing mission.

13.4	Audit findings shall be communicated by ICIPE to the Grantee. A management response to any audit questions shall be submitted by the Grantee within a reasonable time.

13.5	Audits shall be performed by duly recognized external, independent and qualified auditors appointed by ICIPE in consultation with Sida.

13.6	ICIPE may visit any facilities and sites included in the Project to examine the accounts and records, and the equipment procured under the Project.

ARTICLE 14: PROJECT PARTNERS’ COLLABORATIVE AGREEMENT
The Project Partners will sign a Project Partners’ Collaborative Agreement stipulating the responsibilities of each of the parties involved in the Project prior to signing this Agreement. 

ARTICLE 15: INTELLECTUAL PROPERTY
15.1	Wherever possible, the results of the Project shall be made available as public good. However, where it is necessary to promote commercialization of the technology, the Grantee shall pursue adequate measures to obtain IP Rights in accordance with its institutional IP policies and/or ICIPE’s IP Policy.

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

15.3	Sida and ICIPE shall have the right to copy and distribute in a suitable form any reports and studies directly arising from the Project. 


ARTICLE 16: CONFIDENTIALITY
16.1	The Grantee and ICIPE undertake to preserve the confidentiality of any information disclosed in writing or orally in relation to the implementation of this Agreement until 5 years after payment of the last disbursement of funds.

16.2	The Grantee shall not use confidential information for any aim other than fulfilling their obligations under this Agreement unless otherwise agreed with ICIPE.

16.3	The Grantee acknowledges that ICIPE may be required to release information relating to this Agreement, the funding, the progress of the project, the delivery outcomes from the project and benefits of the project outcome and agree that ICIPE may release such information relating to the Agreement, the project and the outcomes to its duly appointed agents, advisers and representatives.

ARTICLE 17: PUBLICATION
ICIPE and the Grantee shall have the right to publish and disseminate foreground intellectual property derived from the Project. The Grantee shall recognize the support of BioInnovate Africa Programme by including in all publications the acknowledgement that ‘the work was carried out with the financial support from ICIPE through the BioInnovate Africa Programme funded by Sida’.

ARTICLE 18: GOVERNING LAW AND DISPUTE RESOLUTION
18.1	The construction, validity, performance and effect of this Agreement shall be governed by and construed in accordance with the laws of the Republic of Kenya.

18.2	Disputes between ICIPE and the Grantee regarding implementation of the Project shall be resolved amicably through the PAC.

18.3	Any disputes that cannot be settled amicably between ICIPE and the Grantee under this Project Agreement shall be settled by an arbitration tribunal of a single arbitrator appointed by the Chartered Institute of Arbitrators in accordance with the Rules of the International Chamber of Commerce.  The Arbitrator shall have no affiliation to either party and must be a person with expertise in the field covering the Agreement or an expert in Law. The decision of the tribunal shall be final; and it shall be binding on all parties.

ARTICLE 19: SUSPENSION
19.1	Where any violations of this Agreement become apparent, or where it appears that the conditions surrounding the Project have changed to such an extent that in the opinion of the ICIPE the successful completion of the Project is unlikely, ICIPE may by written notice suspend all further disbursements of funds pending a review.

19.2	In the event of a suspension, the Grantee shall immediately cease any further expenditure using Project funds, except with the prior written approval of ICIPE. The Grantee shall hold all assets of the Project in safe custody, and shall give notice immediately to any subcontractors to suspend their activities immediately, to minimize further cost to the Project.


ARTICLE 20: TERMINATION
20.1	This Agreement may be suspended or terminated by either party by giving three months written notice to do so if the other party does not comply with the terms as described herein, or for any other reason. 

20.2	ICIPE may, by written notice, terminate this Agreement, in cases where it is determined that:
a) The funds provided for the Project are being misapplied to an extent which compromises the fulfilment of the objectives of the Project.
b) The conditions for the Project implementation could not be met due to circumstances beyond the Grantee’s control.
c) Sida suspends or stops funding the BioInnovate Africa Programme Phase II.

20.3	Upon termination, the Grantee shall refund to ICIPE any unexpended or uncommitted balance of funds advanced. The Grantee shall then submit full financial and technical reports on all the Project’s activities up to the termination date within 30 days of the termination date.

20.4	If ICIPE terminates the Agreement it will reimburse legitimate and documented costs incurred by the Grantee up to the termination date. On termination of this Agreement for any reason, any rights or remedies of either party arising from any breach of this Agreement shall continue to be enforceable.

[bookmark: _Toc313956394]ARTICLE 21: NOTICES
[bookmark: _Toc426647000][bookmark: _Toc426656415][bookmark: _Toc443915635]21.1	Any notices to be issued under this Agreement must be in writing and delivered and considered received where such notice was personally, delivered or if delivered by courier service, when received by the Party to whom notice is sent; or by electronic mail, facsimile or by mail. In each case, at the address and/or facsimile numbers of such Party set forth below (or at such other address as such Party may designate by written notice to the other Party. 
If to the Grantee: 
Name:		
Address: 	 
Email:			 
Attention: 	
If to the ICIPE:
Name: 			International Centre of Insect Physiology and Ecology (ICIPE)
Address: 	P.O. BOX 30772-00100 Nairobi, Kenya
Attention: 	Director General with a copy to the Director Finance and Administration
[bookmark: _Toc313956395][bookmark: _Toc426647001][bookmark: _Toc426656416][bookmark: _Toc443915636]21.2	Any Party may change its address, facsimile number or e-mail number for the purposes of this Agreement by giving notice thereof to the other Party in the manner provided herein.

ARTICLE 22: MODIFICATION OF THE AGREEMENT
All modifications, amendments, supplements, declarations and notices relating to this Agreement shall be by written mutual consent of the Parties and stated in English and signed by designated representatives of ICIPE and Grantee.


ARTICLE 23: ENTIRE AGREEMENT AND SEVERABILITY
23.1	This Agreement constitutes the entire Agreement between the Parties concerning the subject matter hereof and supersedes any prior negotiations, discussions or understandings, whether oral or written, relative to such matters.

23.2	If any part or parts of this Agreement shall be held unenforceable for any reason, the remainder of this Agreement shall continue in full force and effect. 

23.3	If any provision of this Agreement is deemed invalid or unenforceable by any court of competent jurisdiction, and if limiting such provision is valid, then such provision shall be deemed to be construed as so limited.

ARTICLE 24: ASSIGNMENT
Neither this Agreement nor any rights or obligations hereunder shall be made assignable or transferable by the Grantee without prior written consent of ICIPE. 

ARTICLE 25: BINDING EFFECT
The covenants and conditions contained in the Agreement shall apply to bind the Parties and the heirs, legal representatives, successors and permitted assigns of the Parties.

ARTICLE 26: FORCE MAJEURE
If either Party is affected by Force Majeure it shall forthwith notify the other Party of the nature and extent thereof. Neither Party shall be deemed to be in breach of this Agreement or otherwise be liable where it has notified the other Party. If the Force Majeure in question prevails for a continuous period more than one (1) month then the Parties shall enter into bona fide discussions with a view to alleviating its effects or agreeing upon such alternative arrangements as may be fair and reasonable.


[bookmark: _GoBack]IN WITNESS THEREOF the undersigned, duly appointed representatives of the Parties have signed on behalf of the respective Party to this Project Grant Agreement in three originals on the dates indicated below:

[bookmark: _Hlk497295100]For ICIPE						For GRANTEE

____________________________			_____________________________
Director General & CEO				CEO, 
icipe							{GRANTEE}


 Dated: _____________________ 			Dated: _______________________
 
Witness							Witness

____________________________			_____________________________

 Dated: _____________________ 			Dated: _______________________
 

	Enclosures:

(i)	Annex 1: Project Proposal (including the budget)
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