
STANDARD TERMS AND CONDITIONS – GENERATION CHALLENGE PROGRAM
The following are the terms and conditions of a subcontract (this “Subcontract”) under which the parties (the “Parties”) will perform research activities (the “Activities”) pursuant to a grant awarded by the Generation Challenge Program (the “GCP”) www.generationcp.org.  
1. The Activities are specified in a proposal (the “Proposal”) approved by the GCP, pursuant to which one or more parties will manage the Activities (the “Managing Institute”). The Managing Institute has agreed with the host center of the GCP to arrange this Subcontract with collaborators in the Activities (the “Subcontractors”) in a manner consistent with the GCP Consortium Agreement which is available on the Internet at http://www.generationcp.org/sccv10/sccv10_upload/Consortium_agreement.pdf. As set forth below, these terms incorporate many provisions of the GCP Consortium Agreement. 
2. The Subcontractors’ role in the GCP shall be that of “Supporting Participants,” as that term is used in the GCP Consortium Agreement.
3. Each Subcontractor shall conduct in a timely and professional manner the Activities for which it has responsibility in the Proposal and any other agreed research plan. In exchange for performance in compliance with this Subcontract, the Managing Institute shall pay Subcontractors according to the agreed payment terms.
4. Each Subcontractor warrants to the Managing Institute that: 
(a) The Subcontractor has read the GCP Consortium Agreement and amendments thereto, and agrees to the incorporation in this Subcontract of relevant provisions of the GCP Consortium Agreement and its amendments.
(b) All items that the Subcontractor tenders hereunder shall be of the quality, quantity, and description set forth in the Proposal or other agreed research plan.
(c) The Subcontractor has the right to provide the supplies and services provided hereunder.
(d) Performance hereunder will not violate any laws, statutes, regulations, ordinances, constitution, articles of association, rules or agreements to which the Subcontractor is subject.

5. The Managing Institute may inspect any items tendered for acceptance and may require replacement of nonconforming supplies or re-performance of nonconforming services at no increase in the subcontract price. 
6. Each Subcontractor shall keep complete records during its performance of this Subcontract and for a period of three (3) years thereafter. Upon request, subcontractors shall submit full reports regarding the Activities. 
7. In addition to any other remedies available to the Managing Institute for breach of contract, the Managing Institute may terminate this Subcontract as to a Subcontractor upon 30 days notice in writing, and without any further liability on the part of the Managing Institute, in the event the Managing Institute, in its sole discretion, determines that the Subcontractor has:
(a) Neglected, failed or refused to proceed promptly with the Activities; or
(b) Failed to provide required reports and/or data in a timely manner; or
(c) Defaulted on any of Subcontractor's other obligations hereunder; provided however, that details of Subcontractor’s default shall be set out in any such termination notice and if Subcontractor corrects or remedies the default to the Managing Institute’s satisfaction within the thirty day notice period, the termination notice shall be null and void.

Where the default has not been corrected within the allotted period, Subcontractor shall perform no further Items other than those reasonably necessary to suspend or close out the Items then underway. Paragraphs 4 and 6-22 of these Terms shall survive termination under this Paragraph.

8. Each Subcontractor shall comply with all applicable statutes, laws, regulations, ordinances, codes, and government orders, including, but not limited to, those relating to exports of data and technology, environmental protection, anti-corruption, and the Convention on Biological Diversity and the International Treaty on Plant Genetic Resources for Food and Agriculture. 
9. Confidential Information, as that term is defined in the GCP Consortium Agreement, may be made available by a Party for use in connection with the Activities. Each Party agrees to safeguard and deal with information designated as Confidential Information in the same manner which Section 27 and other relevant provisions of the GCP Consortium Agreement prescribe for GCP Consortium Members in dealing with Confidential Information.
10. Subcontractors may make available for use in the course of the Activities Preexisting Intellectual Property (IP) and Background IP, as those terms are defined in the GCP Consortium Agreement. The provision of Preexisting IP and Background IP under this Subcontract shall be governed by Sections 22 and 25 of the GCP Consortium Agreement, as those sections apply to Supporting Participants.
11. All Intellectual Property produced in the course of performing this Subontract shall be “Challenge Program IP,” as that term is used in the GCP Consortium Agreement. All Challenge Program IP produced by a Subcontractor shall be owned, managed, used,  made available, and commercialized in accordance with Section 24 of the GCP Consortium Agreement, as that section applies to Supporting Participants. 
12. The 2005 GCP Steering Committee Annual Meeting, held November 28-29, 2005, approved amendments to the GCP Consortium Agreement. These amendments add to the GCP Consortium Agreement Sections 24.5, 24.6, and 24.7, which provide that under certain circumstances and conditions, GCP Consortium Members shall not assert rights in Challenge Program IP when the Challenge Program IP is used for the benefit of defined “Subsistence Users.” The amendments are available on the Internet at: ___________. Each Subcontractor hereby makes the same commitment not to assert rights in Challenge Program IP that is made by GCP Consortium Members in Sections 24.5 and 24.6 of the amendments to the GCP Consortium Agreement. This agreement not to assert rights is subject to the same disclaimers, conditions, and limitations that are made by GCP Consortium Members in Section 24.7 of the amendments to the GCP Consortium Agreement.
13. Data generated by Subcontractors may be collected, stored in servers, and made available to the public at the Managing Institute’s sole discretion. The relevant provisions of the GCP Consortium Agreement are incorporated by reference herein to the extent necessary to give full effect to this Paragraph.
14. Each Subcontractor shall no less than annually submit to the Managing Institute, in a form substantially similar to Schedule 4 of the Consortium Agreement, reports detailing (a) available Background IP; (b) Pre-Existing IP which the Subcontract Party intends to use in the course of Activities, and which are subject to restrictions on use, publication or redistribution that might impact the publication of Challenge Program Results or the distribution of Consortium products as global public goods; and (c) Challenge Program IP generated by the Subcontract Party

15. Each Subcontractor is liable hereunder for damages or losses arising out of its own negligence, violation of law, wrongful act or omission, and/or breach of this Contract.

16. No Party shall be liable hereunder for punitive, consequential, or indirect damages.

17. Each Subcontractor shall pay all taxes, duties, or other charges assessed on or in connection with items that it provides hereunder. 
18. Nothing in this Subcontract makes any Subcontractor an agent, employee, partner or joint venturer of the Managing Institute or any GCP consortium member.
19. Internet addresses cited herein are subject to change. Removal of a document from a cited Internet address after this Subcontract takes effect shall not affect the validity or enforceability of provisions incorporated thereby. Each Subcontractor is responsible for maintaining copies of such incorporated provisions.
19. Any further terms agreed upon by the Parties in writing shall form part of this Subcontract. However, these Terms supersede any conflicting terms in such documents. This Subcontract may not be modified or amended except in a written agreement signed by both parties. It may not be assigned without the Managing Institute’s prior written consent. Any terms supplied by Subcontractor in an invoice or other document shall not form part of the Subcontract unless Managing Institute expressly agrees to them in writing.
20. Unless the Parties explicitly agree in writing otherwise, this Subcontract shall be governed and interpreted in accordance with the UNIDROIT Principles of International Commercial Contracts (2004).
21. If any provision of this Subcontract is declared unlawful, void, or unenforceable, that provision shall be severed from this Subcontract and shall not affect the validity and enforceability of any remaining provisions.
22. By providing Items contemplated by this Subcontract, Subcontractor agrees to be bound by these Terms.
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