
Amendment No. 1 to
OASIS (Omics for Assessing Signatures for Integrated Safety)

Consortium Agreement

The Health and Environmental Sciences Institute and The Broad Institute, Inc. (“Broad Institute”) 
(collectively the “Parties”) have executed the attached agreement (the “Consortium Agreement”), 
dated July 27, 2023, which establishes the Omics for Assessing Signatures for Integrated Safety 
Consortium (the “Consortium”). The Parties now wish to amend the Consortium Agreement to 
clarify a question regarding the participation of affiliates of Industry Consortium Members in the 
work of the Consortium. Accordingly, the Parties agree that Paragraph 3(c) of the Consortium 
Agreement is amended to read as follows (with additional text set forth in boldface):

(c) For-profit entities that wish to become Industry Consortium Members must execute 
an Accession Agreement substantially in the form set forth in Appendix C and deliver 
a digital original of the executed Accession Agreement to HESI’s chief administrative 
contact. Even if they have not signed a written accession agreement, individuals who 
participate in Consortium activities after receiving notice of its terms and conditions 
(“Individual Consortium Members”) will be deemed to have expressed their intention 
and assent to be bound by this Agreement. For the avoidance of doubt, an Industry 
Consortium Member includes Affiliates of Industry Consortium Members. 
Affiliates of Industry Consortium Members shall be entitled to all of the same 
rights and shall be bound by all the same duties and obligations of the Industry 
Consortium Members under this Agreement. For purposes of this Agreement, 
“Affiliates” means any corporation, firm, partnership or other entity or person 
which directly or indirectly, controls, is controlled by, or is under common 
control with, such party. For the purposes of this definition, the term “control” 
means:  (a) beneficial ownership of more than fifty percent (50%) of the voting 
securities of a corporation or other business organization with voting securities, 
(b) an interest of more than fifty percent (50%) in the net assets or profits of a 
partnership or other business organization without voting securities, (c) having 
the right to direct, appoint or remove a majority of members of the board of 
directors (or equivalent), or (d) having the power to control the general 
management of the corporation or other business organization.

Except as expressly modified by this Amendment, all of the terms, covenants, agreements, 
conditions and other provisions of the Consortium Agreement remain in full force and effect in 
accordance with their respective terms.

AGREED:

HEALTH AND ENVIRONMENTAL 
SCIENCES INSTITUTE

By:_________________________________
Name:______________________________
Title:________________________________
Date:_______________________________

THE BROAD INSTITUTE, INC.

By:_________________________________
Name:______________________________
Title:________________________________
Date:_______________________________
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11/1/2023

Eva Mair

Director, Operational Transactions Counsel
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Executive Director, HESI

Syril Pettit, DrPH

11/2/2023
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OASIS (Omics for Assessing Signatures for Integrated Safety)
Consortium Agreement

July 27, 2023

This Agreement establishes the terms and conditions on which the Omics for Assessing 
Signatures for Integrated Safety Consortium (“Consortium”) will be carried out. 

Background

A. The Consortium (the “Consortium”) is an unincorporated consortium that was established 
in 2023, in connection with an alliance between the Health and Environmental Sciences 
Institute (“HESI”) and The Broad Institute, Inc. (“Broad Institute”), and includes the 
participation of individuals, nonprofit organizations, and for-profit companies who have 
accepted the terms of this Consortium Agreement (“Consortium Members”). 

B. HESI is a non-profit scientific organization with an address at 740 Fifteenth Street, N.W., 
Suite 600, Washington D.C., 20005, USA. HESI is recognized as a charity under Section 
501(c)(3) of the U.S. Internal Revenue Code and serves as the convener and facilitator 
for the Consortium. In this capacity, HESI provides scientific program leadership, 
management and administration, team building and stakeholder engagement, and 
communications support for the Consortium.

C. Broad Institute is an independently governed and supported, nonprofit corporation with an 
address at Merkin Building, 415 Main St, Cambridge, MA 02142, USA. Broad Institute is 
recognized as a charity under Section 501(c)(3) of the U.S. Internal Revenue Code and 
partners with the Massachusetts Institute of Technology, Harvard University, and the five 
Harvard teaching hospitals.

D. The Consortium is funded from a variety of sources, including with support from HESI’s 
Emerging Systems Toxicology for the Assessment of Risk (“eSTAR”) Committee, financial 
contributions from for-profit companies that have agreed to be bound by this Agreement 
(“Industry Consortium Members”), and technology companies’ in-kind contributions. 

E. In connection with the formation of the Consortium, Broad Institute has applied to the 
Massachusetts Life Sciences Center (“MLSC”), a quasi-public agency of the 
Commonwealth of Massachusetts, for a grant to finance a portion of the work of the 
Consortium (the “MLSC Grant”).

F. The Consortium may seek further funding from other sources, including but not limited to 
governments, foundations, and intergovernmental organizations.

G. The mission of the Consortium is to explore the use of cell painting and transcriptomics 
as efficient and translational tools for evaluation of chemical toxicity.    

DocuSign Envelope ID: 5618E365-0C10-47F8-A5FA-B259794D07FBDocuSign Envelope ID: D7D42F5E-8841-4F82-AEA7-51B615724807



2

Terms and Conditions

1. Duration of this Agreement. 
(a) This Agreement will not enter into effect unless and until both of the following 

conditions have occurred: 
(i) Broad Institute and the MLSC have both executed a contract committing MLSC 

to finance the MLSC Grant (the “MLSC Grant Contract”); and
(ii) At least 10 Industry Consortium Members have executed Accession 

Agreements substantially in the form of Appendix C to this Agreement, in which 
they agree to be bound by this Agreement.

This Agreement will become effective on the date when both of the conditions set 
forth in paragraph 1(a)(i) and (ii) above have occurred (the “Effective Date”). HESI 
will promptly notify the members of the Consortium of the Effective Date when both 
conditions have occurred.

(b) Once this Agreement has entered into effect, unless it is earlier terminated or extended 
in accordance with its terms, this Agreement shall expire thirty-seven months after the 
Effective Date. The term of this Agreement may be extended by a subsequent written 
agreement among HESI and the members of the Consortium who wish to remain 
members of the Consortium.

2. Administration and Operation of the Consortium. 

(a) The Consortium will be managed under the scientific leadership of the Consortium 
Steering Committee (“Consortium SC”). The Consortium SC will be composed of 
the Consortium Co-Chairs, liaisons from each of the Consortium’s Workstreams, 
HESI staff, and other technical experts as invited. The authorities and operation of 
the Consortium SC are described in greater detail in Appendix A to this Agreement.

(b) HESI will provide scientific management services to and administer the day-to-day 
affairs of the Consortium. In this role, HESI will be responsible for:

i. Providing HESI staff support to organize and facilitate the regular meetings 
of the Consortium SC and Working Groups during the duration of the 
Agreement;

ii. Establishing any required additional terms of engagement for participants 
in the Consortium;

iii. Complying with the terms of any agreements governing grants to the 
Consortium;

iv. Financial management of the Consortium, including collecting financial 
contributions from Industry Consortium Members, making payments to 
Broad Institute, and financial reporting to grantors and Consortium 
Members;

v. Executing and administering any funding contracts that HESI enters into 
for the benefit of the Consortium in a manner consistent with this 
Agreement and with applicable legal and management standards and best 
practices;

vi. Convening and facilitating the activities of the Consortium; and
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vii. Facilitating the publication in peer-reviewed journals of manuscripts 
regarding Consortium activities.

HESI’s chief administrative contact for the Consortium is Syril Pettit, DrPH, 
Executive Director, Health and Environmental Sciences Institute, 740 Fifteenth 
Street, N.W., Suite 600, Washington D.C., 20005, USA, Telephone no. +1 (202) 
854-2800, Email: spettit@hesiglobal.org. Upon providing reasonable notice to the 
Consortium SC, HESI may substitute another HESI staff member in the place of 
Dr. Pettit.

3. Membership of the Consortium.

(a) Persons and entities who meet the qualification criteria set forth in Appendix B and 
are not ineligible under the disqualification criteria in Appendix B may become 
Members of the Consortium on the terms established in Appendix B.

(b) Eligible persons and entities who wish to become a Member of the Consortium 
may do so by agreeing to the terms of this Agreement. 

(c) For-profit entities that wish to become Industry Consortium Members must execute 
an Accession Agreement in the form set forth in Appendix C and deliver a digital 
original of the executed Accession Agreement to HESI’s chief administrative 
contact. Even if they have not signed a written accession agreement, individuals 
who participate in Consortium activities after receiving notice of its terms and 
conditions (“Individual Consortium Members”) will be deemed to have expressed 
their intention and assent to be bound by this Agreement.

(d) Consortium Members will have the following rights:
i. To participate in the formulation and design of scientific activities of the 

Consortium;
ii. To receive communications and reports on the scientific results and outputs 

of Consortium activities, and to distribute such information internally within 
their organization, subject to the obligation to avoid engaging in actions that 
jeopardize the ability of the Consortium to publish such results and outputs;

iii. To allow their employees to attend scientific meetings of the Consortium 
under the terms established by HESI; and

iv. To participate in discussions with other Consortium Members regarding 
Consortium activities and in decisions submitted to the Consortium 
membership.

(e) Consortium Members are not prohibited from entering into any research or testing 
agreements that they have or are contemplating with other participants that work 
with the Consortium, provided that, in the event that the relationship may 
reasonably be perceived to present a conflict of interest or call into question the 
scientific credibility of the Consortium, the Consortium Member in question shall 
promptly inform the Consortium SC and the Consortium SC shall determine, in its 
sole discretion, whether such Consortium Member may enter into such relationship 
without terminating its membership in the Consortium. 

(f) A Consortium Member’s membership in the Consortium may be terminated by the 
Consortium SC upon its determination, in its sole discretion, that the Consortium 
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Member has violated this Agreement or is no longer eligible to be a Consortium 
Member. 

4. Operating Principles Applicable to the Consortium. The Consortium is and shall be 
organized and operated in accordance with HESI’s Scientific Integrity and Transparency 
Policy set forth in Appendix D and the Ethical Principles set forth in Appendix E, which are 
incorporated into and made an integral part of this Agreement.  

5. Financial Contributions to the Consortium. 
(a) Industry Members of the Consortium shall pay to HESI a financial contribution in 

accordance with the provisions of Appendix B regarding membership.
(b) Except as provided in paragraph 5(e) of this Agreement, once an Industry Member 

has paid a financial contribution to the Consortium, the funds become dedicated 
to public purposes and will not be refunded to the party who paid the contribution. 

(c) All funds contributed by Industry Members will be used for the purposes of the 
Consortium in accordance with the applicable budget(s) established pursuant to 
this Agreement.

(d) If additional funding is sought from sources other than Industry Consortium 
Members, the terms on which such funding is provided must be consistent with 
this Agreement.

(e) The Consortium SC may dictate that financial contributions be reduced in the third 
year of the Consortium if needed to avoid a significant surplus of financial 
contributions by Industry Consortium Members at the conclusion of the 
Consortium. Should such a surplus exist at the conclusion, the surplus funds will 
be returned to the Industry Consortium Members in amounts proportional to what 
each Industry Consortium Member contributed.

6. Contributions of Physical Materials. Consortium Members that contribute chemical 
compositions, organic materials, and other materials to the work of the Consortium are 
solely responsible for making appropriate arrangements with Broad Institute or other 
recipients regarding the transportation, receipt, storage, and handling of those materials 
in accordance with all applicable laws and regulations and any special requirements of the 
provider. 

7. Liability. Each Consortium Member participates in the Consortium at its own risk. To the 
fullest extent permitted by law, as between HESI and Broad Institute on the one hand and 
the Consortium Members on the other, HESI, Broad Institute, and each of their employees, 
agents, representatives, students, and trustees shall not be liable to any Consortium 
Member for damage, loss, or claims arising from acts or omissions by HESI or Broad 
Institute in its performance under this Agreement, unless such damage, loss, or claim 
arises solely from HESI's or Broad Institute’s own gross negligence or intentional 
misconduct. To the fullest extent permitted by law, if a Consortium Member, its employees, 
agents, or representatives are held liable to a third party for any acts or omissions under 
this Agreement, the sole remedy to which the Consortium Member shall be entitled against 
HESI or Broad Institute, or either of their employees, agents, representatives, students, or 
trustees, is a refund of that Consortium Member’s membership contribution for the year in 
which the alleged act or omission occurred.
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8. Data and Information. 

(a) Following review and analysis by the Consortium Members, all data generated by 
and/or contributed to the Consortium (including, but not limited to, data that the 
Consortium generates from donated materials) will be made freely and publicly 
available with no restrictions, including any raw or unprocessed data, normalized 
or standardized data, any associated metadata (cell system information, 
compound concentrations, etc.) and in vivo rodent data. Data will be uploaded to 
a public repository after quality control and prior to publication of any results using 
it (and no later than the end date of the project). Consortium Members shall 
coordinate with the Consortium SC any publication or disclosure of data or results 
from Consortium activities so as not to jeopardize the ability of the Consortium to 
publish or disclose such data or results.

(b) The parties agree to comply with all laws, rules, and regulations regarding informed 
consent and data protection. To the extent that human materials are used in the 
work of the Consortium, all legally and ethically required consents must be 
obtained from the human subjects prior to the performance of the work. All data 
obtained from the use of such materials must be anonymized so that personally 
identifiable information and personal health information is removed before the data 
are made available to the public.

(c) Data generated independently of the Consortium (e.g., with no input from the 
Consortium SC, and Consortium Technical Working Group (“TWG”), and without 
Consortium funding, study design, study execution, or study interpretation) 
(“Independent Data”), may sometimes be shared with Consortium Members on an 
informational basis. Independent Data are either wholly owned by the provider (or 
shared with the Consortium by permission of any existing co-owners, or where 
ownership of the Independent Data is structured to allow the provider to share 
without such permission) and may subsequently be published/communicated 
externally by the providers in other forums without the need to consult with the 
Consortium SC.  Unless and until such Independent Data enter the public domain, 
they may be used by HESI, Broad Institute, and the other Consortium Members 
solely for purposes of Consortium activities. Independent Data shall be marked as 
such and will not be made publicly available under Section 8(a).

(d) Except as provided in paragraph 8(c) or in a written nondisclosure agreement that 
is co-signed by HESI and one or more Consortium Members, all information 
shared in the context of the Consortium shall be deemed to be non-confidential 
and non-proprietary.

(e) NEITHER HESI, BROAD INSTITUTE, NOR ANY CONSORTIUM MEMBER 
MAKES ANY REPRESENTATIONS OR EXTENDS ANY WARRANTIES, 
EXPRESS OR IMPLIED, AS TO ANY MATTER WHATSOEVER, INCLUDING, 
WITHOUT LIMITATION, ANY INFORMATION OR DATA, WHETHER TANGIBLE 
OR INTANGIBLE, MADE OR DEVELOPED UNDER OR OUTSIDE THE SCOPE 
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OF THIS AGREEMENT. HESI, BROAD INSTITUTE, AND ALL CONSORTIUM 
MEMBERS HEREBY EXPRESSLY DISCLAIM ANY WARRANTIES, 
REPRESENTATIONS, OR GUARANTEES, EXPRESS OR IMPLIED, WITH 
RESPECT TO ANY INFORMATION OR DATA ARISING AS A RESULT OF 
CONSORTIUM ACTIVITIES OR THAT USE OF ANY KIND INCLUDING, BUT 
NOT LIMITED TO, WARRANTIES OF OWNERSHIP, MERCHANTABILITY, 
ADEQUACY, SUITABILITY, OR FITNESS FOR A PARTICULAR PURPOSE, 
USE, OR RESULT. WITHOUT LIMITATION OF THE FOREGOING 
GENERALITY, NOTHING CONTAINED HEREIN OR IN ANY DISCLOSURE OF 
ANY INFORMATION OR DATA SHALL BE CONSTRUED AS EXTENDING ANY 
REPRESENTATION OR WARRANTYOF ANY INFORMATION OR DATA WILL 
BE FREE FROM INFRINGEMENT OF PATENTS OR OTHER PROPRIETARY 
RIGHTS OF THIRD PARTIES.

(f) Each Member of the Consortium shall comply with all applicable export control 
laws and regulations of the United States, including the Arms Export Control Act 
(“AECA”), the International Traffic in Arms Regulations (“ITAR”), the Export 
Administration Regulations (“EAR”), and other U.S. government directives related 
to export control. In the event that any Member of the Consortium wishes to 
transfer, export, re-transfer, or re-export any export restricted subject matter, the 
transferring Member shall be responsible for obtaining the required authorizations 
from the U.S. government. In the event that any Member desires to transfer export-
restricted subject matter to the other, the transferring Member shall first notify the 
receiving party in writing of its intention to do so, including the applicable export 
classification information identifying the subject matter to be transferred. The 
receiving party will review the transferring Member’s proposed transfer and 
communicate its decision as to whether such export restricted subject matter may 
be accepted by the receiving party within thirty (30) days of receipt of notification 
from the transferring Member.

9. Use of Consortium Name and Logo. 
All trademarks or service marks of the Consortium (including but not limited to marks 
associated with the name or logo of the Consortium) shall be owned by HESI and used 
for the purposes of the Consortium. Consortium Members shall not use the Consortium 
name and logo, the HESI name and logo, nor the Broad Institute name and logo, including 
but not limited to the names “The Broad Institute” or “Massachusetts Institute of 
Technology” or “MIT,” or “Harvard,” or the names of any of Broad’s affiliated entities, for 
any reason without the prior written consent of the entity whose name is to be used. 
Consortium Members shall protect the integrity of the Consortium name and logo and the 
HESI name and logo and shall not use them in a context that may dilute the image of the 
Consortium or HESI. The Consortium Members agree to comply with any further written 
guidelines regarding the use of the Consortium name and logo that may be adopted by 
the Consortium SC.

10. Consortium Communications.
(a) All statements on behalf of the Consortium must be made through HESI in 

coordination with the Consortium SC and HESI’s chief administrative contact. 
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Consortium Members shall not make public statements in the name of or 
purporting to be on behalf of the Consortium.

(b) The timing, nature, and focus of external communication and publication of data 
generated by the Consortium shall be subject to the exclusive control of the 
Consortium SC. Consortium Members shall not publicly refer to or cite unpublished 
Consortium work or objectives. In the event that Consortium Members who are co-
authors on a Consortium publication have reasonable concerns about the timeline 
for publication of data generated by the Consortium, such co-author Consortium 
Members shall raise the issue to the Consortium SC for resolution. In the event 
that the Consortium is terminated prior to publication of all data generated by the 
Consortium, the Consortium Members who generated such data shall be free to 
disseminate the same under the principles of Section 8(a). 

11. Intellectual Property. 

(a) Preexisting intellectual property rights owned by a Consortium Member or a third 
party prior to their use in the Consortium (“Background IP”) remain the property of 
the Consortium Member or third party. No right or license to Background IP, except 
as may be expressly set forth herein, shall be construed to be granted to any party 
under this Agreement.

(b) It is not anticipated that Consortium activities will result in patentable inventions.  If 
any such inventions are conceived, developed, or reduced to practice by a 
Consortium Member in the course of Consortium activities, the rights to such 
inventions will be the property of that Consortium Member.  

(c) HESI shall have the right to copy, distribute, publicly display, and submit for 
publication written work products of the Consortium on behalf of the Consortium 
and under the Consortium’s name, with all appropriate attribution, and in 
accordance with applicable standards of academic authorship. Consortium 
Members may, distribute, publicly display, and submit for publication written work 
products of the Consortium with the prior written permission of the Consortium SC, 
which permission shall not be unreasonably withheld. Consortium Members who 
wish to avail themselves of this right must make a written request to the Consortium 
SC. 

(d) No party to this Agreement may, without express written consent in each case, use 
any name, trade name, trademark, or other designation of any other party 
(including contraction, abbreviation or simulation) in advertising, publicity, 
promotional, or any other activities or context. Subject to the foregoing restriction, 
HESI is permitted, on the Consortium website and in official Consortium 
communications, to identify all Members of the Consortium.

12. Legal Compliance in Consortium Activities.
(a) Each party agrees that in the course of Consortium activities, the party will comply 

with all applicable laws, rules, and regulations. In particular, but without limitation, 
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parties whose work on Consortium activities is required to be reviewed and 
approved by an Internal Review Board (“IRB”) or an institutional animal care and 
use committee (“IACUC”) shall comply with those requirements when they are 
applicable.

(b) In the course of Consortium activities, each party that is not a governmental unit, 
agency, or instrumentality agrees to comply in all respects with all applicable 
antitrust and competition laws of the United States, and of the individual states and 
other jurisdictions in which they operate. Where applicable, this includes, but is not 
limited to the U.S. Sherman Act, Clayton Act, Robinson-Patman Act and Federal 
Trade Commission Act; Title VII, Chapter 1 of the Treaty on the Functioning of the 
European Union and related European Union legislation; as well as any other 
applicable antitrust and competition laws of states, provinces, and other nations.

(c) All parties must promptly inform each other in writing if they become aware of any 
reasonably suspected or detected violation of applicable laws, rules, and 
regulations in relation to the implementation of this Agreement or the activities of 
the Consortium and, in such cases, will cooperate reasonably and in good faith in 
reviewing the matter. 

(d) Mindful of the principles of the United States Foreign Corrupt Practices Act, the 
OECD Convention on Combating Bribery of Foreign Officials in International 
Business Transactions, and all related and implementing legislation that may be 
applicable to the Agreement, each party states that, to its knowledge at the time of 
signing, it and its employees, agents, representatives, consultants, and other 
similar parties retained directly or indirectly in connection with the Agreement 
(individually or collectively, “Representatives”), acting in any capacity, have not 
made, authorized or offered (and will not make, authorize or offer) any payment, 
or given, authorized or offered (and will not give, authorize the giving of, or offer) 
anything of value, directly or indirectly, with respect hereto or otherwise,

(i) to any official or employee of any government, state-owned 
enterprise or international organization,

(ii) to any person acting in an official capacity for or on behalf of any 
government, state-owned enterprise or international organization, or

(iii) to any political party or to any person known to be a candidate for 
any office in any government—

in order to (A) influence any act or decision in any such person’s official capacity, 
(B) induce any such person to violate his lawful duty, or (C) induce any such person 
to use his/her influence with any government or instrumentality thereof to affect or 
influence any act or decision of such government or instrumentality, for the 
purpose of obtaining or retaining business or directing business to any person, or 
to secure any improper advantage.
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13. No Partnership, Agency, or other Fiduciary Relationships. This Agreement does not 
establish a legal partnership, joint venture, or other fiduciary relationship among the 
parties.

14. Governing Law. The laws of the State of New York, USA (without giving effect to its 
conflicts of laws principles) govern all matters arising out of or relating to this Agreement 
and all the transactions it contemplates, including, without limitation, its validity, 
interpretation, construction, performance, and enforcement.

15. Dispute Resolution.
(a) Before commencing any legal proceeding in any court of law, any controversy or 

claim (a “Dispute”) arising out of or relating to this Agreement, its enforcement or 
interpretation, or because of an alleged breach, default, or misrepresentation in 
connection with any of its provisions, or any other controversy arising out of 
Executive’s employment, including, but not limited to, any state or federal statutory 
claims, shall first be submitted to non-binding mediation in the State of New York, 
before a sole mediator selected from the American Arbitration Association. Such 
mediator should be mutually acceptable to all parties that are involved in said 
Dispute.

(b) If a Dispute is not settled through non-binding mediation within 30 calendar days 
following the delivery by a party of a notice of Dispute, the Dispute shall be settled 
exclusively by confidential, binding arbitration in the English language, before a 
single arbitrator in New York, New York, USA, in accordance with the Commercial 
Arbitration Rules of the American Arbitration Association. Judgment on the award 
rendered by the arbitrator may be entered in any court having jurisdiction thereof.

(c) This paragraph does not operate as a waiver of sovereign immunity by any state 
or other governmental agency or instrumentality that is entitled by applicable law 
to the defense of sovereign immunity.

16. Withdrawal from and Termination of the Consortium. 

Any party may unilaterally withdraw from, and thereby cease to be a Consortium Member, by 
providing written notice of its withdrawal to HESI’s chief administrative contact. A party’s 
withdrawal from the Consortium shall take effect 30 calendar days following delivery to HESI of 
the notice of withdrawal. The withdrawing party will not be obligated to pay any required 
Consortium contribution for the following year but will not be entitled to a refund of any contribution 
the party has previously made to the Consortium.

17. Miscellaneous Provisions.
(a) No provision of this Agreement shall be amended, altered or waived except by 

further written agreement between the parties. No waiver of a provision of this 
Agreement shall operate as a waiver of any other provision or as a waiver of the 
same provision or as a waiver of the same provision on another occasion.
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(b) This Agreement shall apply to, inure to the benefit of and bind the successors and 
permitted assigns of all parties.

(c) If any provision of this Agreement is declared by a court of law or arbitral tribunal 
of competent jurisdiction to be invalid, illegal or unenforceable, such provision shall 
be severed from the Agreement and the remaining provisions shall be in full force 
and effect.

(d) Paragraphs 7, 8(c)-(e), 9, 11, 14, 15, 16, and 17 of this Agreement shall survive 
the expiration or termination of, or withdrawal of a Consortium Member from. this 
Agreement.

(e) This Agreement embodies the entire agreement of the parties hereto with respect 
to its subject matter and merges with and supersedes all prior discussions, 
agreements, commitments or understandings of every kind and nature, whether 
oral or written, which relates to the subject matter of the Agreement. No party shall 
be bound by any term or condition other than as is expressly set forth herein.

(f) This Agreement may be signed in counterparts, each of which constitutes an 
original and when taken together will constitute one fully executed document. 

This Agreement is initially executed by authorized representatives of HESI, the Broad Institute, 
and the initial members of the Consortium. It may be acceded to subsequently by eligible persons 
or entities who submit a properly executed Accession Agreement to HESI in accordance with the 
provisions of this Agreement.

AGREED:

HEALTH AND ENVIRONMENTAL 
SCIENCES INSTITUTE

By:_____
____________________________
Name:___Syril D Pettit ________________
Title:___Executive Director___________
Date:___July 28, 2023____________

THE BROAD INSTITUTE, INC.

By:_________________________________
Name:______________________________
Title:________________________________
Date:_______________________________
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APPENDIX A – CONSORTIUM STEERING COMMITTEE

The Consortium is governed and overseen by the Health and Environmental Sciences Institute 
and the Consortium Members. A Steering Committee will be initiated at the launch of the 
Consortium to include the program Co-Chairs (Drs. Anne Carpenter and David Rouquie as of 
February 2023), Chairs of each of the to-be formed Technical Working Groups, HESI staff, and 
other invited experts. The Steering Committee will not exceed 12 members.  All summaries of 
Steering Committee calls and meetings will be made available to all Consortium Members.  The 
Steering Committee will seek Consortium Member support and input for any decisions 
significantly impacting the overall scientific, strategic, or resource utilization approach for the 
Consortium.

Composition and voting. The Steering Committee will be composed and vote on matters within 
its competence in accordance with the following principles:

 Term limits to match the length of the consortium (3 years) unless someone chooses to 
leave. 

 Additional members of the Steering Committee will be voted on by the consortium 
members. Elections will be held via electronic ballot by Consortium Members. Each 
Consortium Member shall have one vote. Steering Committee members will be selected 
by majority vote.  

 Future chairs of the Steering Committee will be selected by the Steering Committee. This 
will only be the case if the current chairs step down. This will be by majority vote.

 There will be a balance of private sector and public sector members on the Steering 
Committee.

 Any vote made by the Steering Committee will be based on a majority vote. 
 There needs to be a quorum of 50% of the Steering Committee present to vote. Proxy 

votes are not allowed. 

Roles & responsibilities. The role of the Consortium Steering Committee is to serve as a 
collaborative leadership group that helps to achieve the following goals of the Consortium:

 Evaluate overall progress towards the Consortium’s mission;
 Review and approve financial expenditures on behalf of the Consortium in alignment with 

the Consortium mission;
 Align available resources within the Consortium against current projects and evaluate 

future projects; 
 Approve any proposals to apply to governments, foundations, or other donors for grants 

to support Consortium activities;
 Provide feedback on Workstreams or major scope changes within Workstreams; 
 Ensure communication and promote synergy across the Workstreams; and
 Promote cohesive and broad communication of the Consortium’s impact.
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APPENDIX B - MEMBERSHIP IN THE OASIS CONSORTIUM.
Membership in the Consortium is limited to those individuals who meet the requirements to be 
Members of the HESI Assembly (“Individual Consortium Members”) and entities that meet the 
requirements to become HESI Sponsors or Affiliate Sponsors, as set forth in the HESI bylaws and 
this Consortium Agreement (“Industry Consortium Members”). 

Entities that are not HESI Sponsors may become Industry Consortium Members without 
becoming a HESI Sponsor. Industry Consortium Members that do not become HESI Sponsors 
will not obtain the right to appoint individuals to serve on the HESI Board of Trustees, to vote in 
the HESI Assembly, or participate in HESI activities other than the Consortium. 

In joining as Members of the Consortium, Individual Consortium Members and Industry 
Consortium Members represent that they are eligible for such Membership and agree to be bound 
by this Agreement and, the HESI bylaws, as those documents may be modified from time to time 
by the Consortium Steering Committee or (in the case of the HESI bylaws) by the HESI Board of 
Trustees. 

Trade associations or other business associations classified as tax-exempt under Section 
501(c)(6) of the U.S. Internal Revenue Code who are not eligible to be HESI Sponsors or Affiliate 
Sponsors, as set forth in the HESI bylaws but who do meet the requirements specified can 
become Industry Consortium Members. 

All Consortium Members, whether they are individuals or entities, and whether or not they are 
HESI Sponsors, agree to adhere to all the standards of practice of HESI members, including, but 
not limited to, the HESI Code of Ethics and the HESI Operating Policies to the extent that they 
are relevant to the work of the Consortium.

Financial Requirements to Join the Consortium. Upon confirmation of eligibility to participate 
in the Consortium, Industry Consortium Members will be required to pay applicable fees of 
$50,000 per year payable to HESI for the initial three-year term of the Consortium.  These fees 
will provide support for Consortium management costs as well as support for scientific and 
analytic staff support at Broad Institute, a portion of experimental supplies and analyses, and 
related program expenses and overhead.  Provision of funding from Industry Consortium 
Members to support at least 1 FTE post-doctoral scientist at Broad Institute for a period of 3 years 
is required by the MLSC to realize the MLSC grant funding for OASIS. An overview of the 
anticipated major activities and resource streams for the OASIS budget follows below. 

Funding Source Party Receiving Funds  Activities Supported if full 
funding realized

Total amount 
(for 3 year period)

MLSC Bits to 
Bytes Grant

Broad Institute Cell-painting research activities 
and some related materials. 
Note:  Grant cannot be used for 
staffing support at Broad 
Institute.

$1,100,000

OASIS 
Committee 
Members 

HESI eSTAR Committee Support for 1 FTE 
bioinformatics post-doc at 
Broad Institute for 3 years*, 

$1,950,000 
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supervisory time for post-doc**, 
transcriptomic studies and 
materials, purchase of cell lines 
and compounds for cell 
painting and transcriptomics, 
program management and 
coordination, data extraction 
and preparation, other assorted 
expenses.

(if the expected 13 
partners provide 
funding)

In-Kind 
Donations

N/A In-kind donation of proteomics 
and a portion of transcriptomic 
studies are anticipated 

* Staffing costs for a full time post-doctoral candidate at Broad Institute plus associated indirect costs to be 
paid by HESI to Broad Institute at $285,000 per year as drawn from OASIS Member contribution funds if 
there are at least 10 Industry Consortium Member signatories to this Agreement.

**Costs for supervisory staff for the post-doctoral candidate ($200,000 per year) will also be paid by HESI 
to Broad Institute from these funds if at least 12 Industry Consortium Members accede to the Consortium 
Agreement. Remaining funding from Industry Consortium Member funding contributions will support the 
Consortium’s critical experimental functions, supplies, services, and management activities of the OASIS 
Consortium as agreed to by the Consortium Members. 

All individuals will be required to acknowledge that they have read and agree to comply with the 
terms of Membership. The Health and Environmental Sciences Institute (HESI) and all 
Consortium Members are committed to upholding high ethical, scientific, and legal standards.   
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APPENDIX C – ACCESSION AGREEMENT

INDUSTRY MEMBER ACCESSION TO

THE OASIS CONSORTIUM AGREEMENT

[COMPANY NAME]

(to be signed by an authorized representative of the person or entity identified herein)

A. The OASIS Consortium is an unincorporated consortium that was established in 2023 and 
is administered by the Health and Environmental Sciences Institute (“HESI”).

B. [COMPANY NAME] has been invited to become an Industry Member of the OASIS 
Consortium.

C. Entities and individuals who wish to become an OASIS Consortium Member must agree 
to be bound by the OASIS Consortium Agreement dated July 27, 2023, a copy of which 
is attached to this Instrument of Accession.

D. [COMPANY NAME] has read and understood the OASIS Consortium Agreement and 
wishes to become an Industry Member of the OASIS Consortium by executing that 
agreement.

E. I have been authorized by the [COMPANY NAME] to execute the OASIS Consortium 
Agreement and to bind [COMPANY NAME] to its terms.

F. I understand that my signature on this accession agreement has the effect of binding 
[COMPANY NAME] to the OASIS Consortium Agreement, and that [COMPANY NAME] 
shall become a party to that Agreement for all purposes hereunder as if it had been an 
original signatory. In acceding to the OASIS Consortium Agreement, [COMPANY NAME] 
promises to comply with the obligations imposed upon it by that Agreement, including, but 
not limited to, the obligation to pay fees ($50,000 USD per year or total of $150,000 USD 
upon signing) to HESI under paragraph 5(a) and the “Financial Requirements to Join the 
Consortium” provision of Appendix B to that Agreement.

ACCORDINGLY, in exchange for the benefits to be received by [COMPANY NAME] by virtue of 
its being an OASIS Industry Consortium Member, I have executed this accession agreement to 
signify the agreement of [COMPANY NAME] to become a party to the OASIS Consortium 
Agreement and be bound by the terms and conditions of that Agreement.

Signature:_____________________________

Name:________________________________

Title:_________________________________

Date:_________________________________
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APPENDIX D: SCIENTIFIC INTEGRITY AND TRANSPARENCY

1. Avoidance of Conflicts of Interest. In its relations with collaborating organizations, HESI 
must always avoid any perception of or actual conflict of interest and must act in ways that will 
only enhance the credibility and professional recognition of HESI. HESI shall not authorize any 
use of the HESI name and logo: (a) in connection with activities in which HESI has no substantive 
involvement; or (b) that could impact negatively upon HESI’s credibility or reputation, such as by 
allowing corporate donors or member companies to display the HESI name or logo in connection 
with commercial advertisements or promotional literature.

2. Contracted Research and Research Grants Awarded by HESI. When HESI enters into 
a contract with, or awards a grant to, a scientist or organization for the conduct of research, HESI 
shall ensure that the following principles are respected:

(a) The research shall be conducted in an objective manner so that its structure is presented 
factually and without bias or predetermined outcomes.  Study design, results, and analysis 
shall be transparent such that the study can be reproduced. 

(b) The research shall adhere to contemporary standards for scientific and statistical rigor to 
evaluate the hypothesis. Investigators must maintain their intellectual honesty in proposing 
and performing all aspects of research so that it is uninfluenced by competing interests, 
including financial interests.

(c) The scientific independence, autonomy, and integrity of the investigators involved must 
be respected. Without limitation, this means that once a design, protocol, or 
implementation plan has been established for project investigators, they shall not be 
required to accept suggestions or changes to the design, protocol, or implementation, or 
to resulting manuscripts, which are proposed by HESI, by corporate sponsors, or by other 
entities involved in funding the work in question.

(d) Remuneration for work and tokens of appreciation for investigators shall not depend on 
the outcome or interpretation of the research. 

(e) HESI shall communicate these principles regarding commissioned research and research 
grants to all investigators engaged in such research.

(f) Results of the funded research will be made publicly accessible via peer-reviewed 
publication, distribution on an accessible website, presentation in a public forum or 
conference, or other such means.

3. Publications. Publications of HESI’s scientific efforts shall reflect the high standards of 
the organization. To that end: 

(a) Authors must make a full disclosure of financial and other interests that would reasonably 
appear to affect the contents of the article or work’s communication. This includes 
disclosure of industry relationships, advisory relationships, financial and other conflicts of 
interest.

(b) Authors shall adhere to the guidelines for authorship as designated by the publishing 
journal and to the HESI authorship guidelines, which are contained in Appendix I to the 
HESI Operating Policies (https://hesiglobal.org/wp-content/uploads/2022/02/HESI-
Operating-Policies-approved-18-Jan-2022.pdf). 

(c) External funders of the research and/or other sponsors shall be mentioned by name in 
publications and other forms of disclosure, if applicable.
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4. Prohibition of Legislative Advocacy. HESI will not propose legislative solutions to 
legislators (members of a parliament or other legislative arm of government) in any country. 
Before initiating contact on behalf of HESI with any legislative officer for any reason, the 
responsible HESI staff person or HESI member must notify the HESI Executive Director.
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APPENDIX E: ETHICAL PRINCIPLES
The Consortium is committed to enhancing public health protection through the development of 
novel, human-health protective, and efficient approaches for chemical safety evaluation.   

We believe that achieving this goal requires open, active, and ethical collaborations involving 
scientists with diverse technical and professional expertise. Our collaborators share a 
commitment to producing science for public benefit and a mutual respect for human, animal, and 
environmental health and safety.

We understand that the Consortium’s scientific credibility and impact is the product of the high 
ethical standards of our Members and our staff. As such, Consortium Members commit 
themselves to pursuit of the following values:

 Collaboration: Respectful interactions that recognize differences and leverage synergies 
in perspective, approach, and interpretation of scientific issues are core to the 
Consortium’s mission. By supporting this diversity and interaction, we enrich the 
Consortium’s ability to generate relevant and rigorous science.

 Respect: The Consortium is committed to a safe and collegial work environment, so that 
all Consortium activities take place in a climate of understanding and mutual respect for 
the dignity and worth of each individual.

 Transparency: Access to quality information and contemporary methods is essential to 
public and environmental health decision-making. All of the Consortium’s scientific 
programs are committed to the generation of robust and publicly accessible resources and 
activities.

 Independence: In the context of the Consortium programs and efforts, all Consortium 
Members must act in the interest of the Consortium mission to improve the science that 
underpins botanical safety. The Consortium does not promote legislative policy changes 
or advocate for individual stakeholders or products.

 Integrity: The Consortium’s Technical Working Group programs and organizational 
activities will be conducted to the highest standards of ethical conduct and scientific rigor. 
As Consortium Members and staff, we will exhibit a respect for laws, regulations, ethical 
standards for human and animal research, and for our colleagues around the world. 
Consortium Members must adhere to HESI’s operating policies with regard to disclosing 
conflicts and solely to produce science for public benefit.

 Opportunity: The Consortium provides equal opportunity and equal consideration to all 
Members and staff without regard to sex, gender identity or expression, race, color, 
national or ethnic origin, religion or religious belief, age, marital status, sexual orientation, 
disabilities, veteran status, or any other ground on which discrimination is prohibited by 
applicable law.
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