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Schedule 1: Form of Agreement
This Agreement is made between

D Department for Environment Food & Rural Affairs (the "Authority") of Foss House, Kings Pool, 1-2
Peasholme Green YO1 7PX; and

2) Anthesis (UK) Limited ("the Contractor") of 9 Newtec Place, Magdelen Road, Oxford, Oxfordshire. OX4
1RE

the Authority and the Contractor being together called "the Parties".
IT IS AGREED as follows:

1. The Contractor will undertake an innovation and development project entitled Smart waste tracking data
collection, storage and reporting service in accordance with the specification as detailed in Schedule 3 ("the
Project”) as part of acompetitive research and development in phases project carried out by the Authority under
the Pre-Commercial Procurement principles.

2. The Authority will pay the Contractor the Approved Cost as set out in Schedule 4 for:
2.1 undertakingtheProject;and

2.2 in respect of any assignment of any Intellectual Property rights in the Material to the Authority on
behalf of the Crown made pursuant to Clauses 14 and 15 of Schedule 2.

3. No payments will be made until the approvals sought pursuant to Ctause 3.3 of Schedule 2 are obtained

unconditionally.

4. This Form of Agreement {Schedule 1) together with the attached Schedules 2 to 6 inclusive are the
documents which collectively form "the Agreement". If there is any inconsistency between Schedules 3 to 6
of the Agreement and this Schedule 1 or the Terms and Conditions set out in Schedule 2, the provisions of

Schedule 1 and 2 shall prevail.

5. The contract effected by the signing of this Form of Agreement constitutes the whole agreement between
the Parties and supersedes all prior negotiations, agreements, representations or understandings between

them relating to the subject matter of this Agreement.

6. Each Party acknowledges that, in entering into the Agreement, it does not rely on any statement,
representation, assurance orwarranty ("Representatione) of any person (whether aparty tothis Agreement
ornot) otherthan as expressly set outinthe Agreement. Each Party agreesthatthe onlyremedies available

to it arising out of orin connection with a Representation shall be for breach of contract.
7. Nothing in this Agreement shall limit or exclude any liability for fraud.

Signed by the duly authorised signatory
of the Authority:
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Signed by the duly authorised signatory
ofthe Contractor:
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1. Definitions and Interpretation

SCHEDULE 2

TERMS AND CONDITIONS

1.1 As used in this Agreement the following terms and expressions shan have the meaning ascribed to them

below:
"Agreement"

- ApprovedCost"

"Authority's Representative"

"Background IP"

- ¢ onfidentiallnformation™

"Commencement Date"

"Competition"

"Completion Date"

"Contractor's Representative"

"Contractor's Team-

-c ontrolle-r

"Copyright”

-crown"

"Data"

SBRI Authority Contract

this contract:

means the total cost agreed between the Parties for the Project as
set out in Schedule 4

means a person authorised to represent the Authority in respect of
this Agreement;

means Intellectual Property owned or controlled by either of the
Parties at the date of this Agreement or which shall at any time
thereafter become so owned or controlled otherwise than as a
result of the Project under this Agreement;

means information that falls within the types of information which
has been designated as confidential by either Party or that ought to
be considered as confidential (however it is conveyed or on
whatever media it is stored) Including information which relates to
the business, affairs, properties, assets, trading practices, goods,
Services, developments, trade secrets, Intellectual Property rights,
know-how, personnel, customers and suppliers of either Party and
commercially sensitive information, AU personal data and sensitive
personal data within the meaning of the Data Protection Act 2018
and the GDPR.

means the date referred to as being the commencement date as
set out in Schedule 3 [Date];

The specific SBRI competition under which this Agreement is
awarded;

means the date as referred to as being the completion date as set
out in Schedule 3;

means a person authorised to represent the Contractor in respect
of this Agreement and who shall have authority to bind the
Contractor in all matters under this Agreement;

means the Contractor's Representative and all employees
consultants agents and subcontractors which the Contracto
engages in relation to the Project;

meaning given in the GDPR;

has the meaning ascribed to it by the Copyright, Designs and
Patent Act 1988;

means the government of the United Kingdom (including the
Northern Ireland Assembly and Executive Committee, the Scottish
Executive and the National Assembly for Wales) including but not
limited to government ministers, government departments and their
agents, executive agencies and non-departmental public bodies;

means information collected and/or used for the purposes of the

Research, which can be processed manually, electronically or by
other means;
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"Data Loss Event-

"Data Protection Impact Assessment"

"Data Protection Legislation”

"Data Protection Officer"

"Data Subject"

"Data Subject Request-

"Default"

"DPA 2018"

"FOIA"

"Foreground IP"

"GDPR"

"Information”

"Insolvency Event"

SBRI Authority Contract

Any event that results, or may result, in unauthorised access to
Personal Data held by the Processor under this Agreement, and/or
actual or potential loss and/or destruction of Personal Data in
breach of this Agreement, including any Personal Data Breach.

An assessment by the Controller of the impact of the envisaged
processing on the protection of Personal Data.

(i) the GDPR, the LED and any applicable national
implementing Laws as amended from time to time (ii) the DPA
2018 [subject t0 Royal Assent) to the extent that it relates to
processing of personal data and privacy; (iiii) all applicable Law
about the processing of personal data and privacy;

meaning given In the GDPR.

meaning given in the GDPR

a request made by, or on behalf of, a Data Subject in accordance
with rights granted pursuant to the Data Protection Legislation to
access their Personal Data.

means any breach by a Party to this Agreement of its obligations
under this Agreement (including a fundamental breach or breach of
a fundamental term) or any default, act, omission, negligence or
statement of a Party to this Agreement or its employees, agents or
sub-contractors in connection with or in relation to the subject
matter of this Agreement and In respect of which such Party Is liable
to the other;

Data Protection Act 2018;

means the Freedom of Information Act 2000 and any subordinate
and/or amending, legislation made under this Act from time to time
together with any guidance and/or codes of practice issued by the
Information Commissioner in relation to such legislation;

means the Intellectual Property developed during the Project;

The General
2016/679).

Data Protection Regulation (Regulation (EU)

has the meaning given under schedule 84 of the FOIA,;

means where the Contractor passes a resolution, or the court
makes an order that:

(i) the Contractor be wound up (otherwise than for the
purpose of a bona fide and solvent reconstruction or
amalgamation); or

(i) a receiver, manager or administrator on behalf of a
creditor is appointed in respect of all or part of the business
of the Contractor: or

(In circumstances arise which entitle a court or creditor to
appoint a receiver, manager or administrator or which
entitle the court (otherwise thanfor the purpose of a solvent
and bona fide reconstruction or amalgamation) to make a
winding up order; or
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"Intellectual Property {IP)"

"Key Staff'
"Language"

"Law"

"LED"

"Material"

"Party"

"Personal Data"
"Personal Data Breach"

"Pre-Commercial Procurement"

"Processor"

"Processor Personnel”

"Project”

"Project Period"

"Protective Measures"

SBRI Authority Contract

{iv) the Contractor ceases to trade or is unable to pay its
debts within the meaning of the Insolvency Act 1986 or any
similar event occurs under the law of any otherjurisdiction.

means patents, inventions (whether or not patentable or capable of
registration), trademarks, service marks, copyrights, topography
rights, design rights and database rights, (whether or not any of
them are registered or registerable and including applications for
registration, renewal or extension of any of them), trade secrets and
rights of confidence, trade or business names and domain names
and all rights or forms of protection of a similar nature which have
an equivalent effect to any of them which may now or in the future
exist anywhere in the world:

means the persons named in Schedule 5.
means the English Language unless otherwise agreed;

means any law, subordinate legislation within the meaning
of Schedule 21(1) of the Interpretation Act 1978, bye-law,
enforceable right within the meaning of Schedule 2 of the
European Communities Act 1972, regulation, order, regulatory
policy, mandatory guidance or code of practice, judgment of a
relevant court of law, or directives or requirements with which the
Processor is bound to comply;

Law Enforcement Direction (Directive (EU) 2016/680).

means any report, executive summary, paper, abstract or other
document provided by the Contractor under Clauses 12 and 13;

a Party to this Agreement;

meaning given in the GDPR;
meaning given in the GDPR.

means the public procurement of research and development
services where the contracting authority or contracting entity does
not reserve all the results and benefits of the contract exclusively
for itself for use in the conduct of its own affairs, but shares them
with the providers under market conditions.

meaning given in the GDPR.

means all directors, officers, employees, agents, consultants
and contractors of the Processor and/or of any Sub-Processor
engaged In the performance of its obligations under this
Agreement;

means the Research together with the Results;

means the period commencing on the Commencement Date and
ending on the Completion Date or such later date as may be agreed
between the Parties unless otherwise determined in accordance

with the terms of the Agreement;

Appropriate technical and organisational measures which may
include: pseudonymising and encrypting Personal Data, ensuring
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1.2

2.1

2.2

2.3

confidentiality, integrity, availability and resilience of systems and
services, ensuring that availability of and access to Personal Data
can be restored in a timely manner after an incident, and regularly
assessing and evaluating the effectiveness of such measures
adopted by it including those outlined in Schedule 2.

"Research" means the scope of work specified in Schedule 3;

"Results” means any Data, or information or other material generated by the
Project;

-services- means the services being provided by the Contractor to enable

fulfillment of the Project ;

"Sub-Contract- any contract or agreement or proposed contract or agreement
between the Contractor and any third party whereby that third party
agrees to provide to the Contractor the Services or any part thereof
or facilities or services necessary for the provision of the Services
or any part thereof or necessary for the management, direction or
control of the Services or any part thereof. Sub-Contractor shall be
construed accordingly;

"Subprocessor- any third party appointed to process Personal Data on behalf of that
Processor related to this Agreement.

"Variation" means a variation to the Agreement executed through the
completion of a Variation to Agreement Form signed on behalf of
the Parties in accordance with Clause 6.

The interpretation and construction of the Agreement shall be subject to the following provisions:

1.2.1 areference to any statute, enactment, order, regulation or other similar instrument shall be construed
as a reference to the statute, enactment, order, regulation or instrument as subsequently amended
or re-enacted,;

1.2.2 the headings to Clauses are for €ase of reference only and shall not affect the interpretation or
construction of the Clauses;

1.2.3 references to Clauses are references to Clauses in the Schedule of the Agreement in which they
appear, unless otherwise stated;

1.2.4 Clauses 21016, 18 to 22, 25 and 29 to 30 in schedule 2 shall be treated as conditions or fundamental
terms of this Agreement, breach of which shall entitle the Innocent party to claim damages as well
as affirm or terminate the Agreement in accordance with Clause 17;

1.2.5 where the context allows, references to male gender include the female gender and the neuter, and
the singular includes the plural and vice versa.

Administration and Direction of the Project

The Authority may publish details of the Project for any non-commercial purpose, subject to the provisions
of the Agreement. Such publication shall require the consent of the Contractor, and such consent shall not
be unreasonably withheld or delayed.

The Contractor shall ensure that each member of the Contractor's Team engaged on the Project observes
the Conditions of this Agreement and any Variation entered into between the Parties hereto and that the
Contractor's Team are advised of any consequent changes in the scope of the Agreement or the Project.

Notwithstanding the provisions of Clause 17, the Authority may terminate the Agreement if any of the
Contractor's Key Staff are not available for the entire period needed to fulfil their duties in the Project, subject
to prior discussion having first been held with the Contractor to attempt to identify and agree a mutually
acceptable replacement and where the lack of availability of one or more of the Key Staff causes a material
risk to the fulfilment of the delivery objective of the Project.
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2.4

2.5

2.6

3.1

3.2

3.3

The objectives of the Project are set out in Schedule 3. Within such objectives, details of the exact
programme to be followed andthe day-to-day responsibility for carrying out this programme will be under the
control of the Contractor, in consultation, where appropriate, with the Authority's Representative.

The Contractor shall ensure that it communicates in a full; frank and prompt manner with the Authority and
such other thirdparties as may be notified to the Contractor by the Authority. The Contractor shall advise the
Authority as required on the Project. In particular, the Contractor must notify the Authority of any proposed
deviation from the agreed protocol or if significant developments occur as a study progresses, whether in
relation to the safety of individuals or to scientific direction.

The Authority reserves the right to terminate this Agreement forthwith should the Contractor be unwilling or
unable for any reason to continue with the Project or if, in the reasonable opinion of the Authority, the
Contractor is consistently failing to achieve an acceptable standard in relation to the Project. If this occurs,
the Authority shall not be obliged to make any further financial payment to the Contractor.

Obllgatlons of the Contractor and the Authority

The Contractor shall manage and complete the Project in accordance with the specification as set out in
Schedule 3 and shall allocate sufficient resources to the Project to enable it to comply with this obligation.

The Contractor shall meet, any performance dates specified in Schedule 3 or elsewhere in the Agreement.
If the Contractor falls to do so, the Authority may, after glving the Contractor not less than 14 days notice of
its intention to do the same, (without prejudice to any other rights it may have):

3.2.1 terminate this agreement in whole or in part without liability to the Contractor;

3.2.2 refuse to accept any subsequent performance of the Project which the Contractor attempts to make;

3.2.3 hold the Contractor accountable for any loss and additional costs incurred; and

3.2.4 have all sums previously paid by the Authority to the Contractor under this agreement refunded by
the Contractor.

The Contractor shall:
3.3.1 co-operate with the Authority in all matters relating to the Project;

3.3.2 subject to the prior written approval of the Authority, appoint or, at the written request of the Authority,
replace on the Project without delay:

3.3.2.1 the Contractor's Representative; and

3.3.2.2 Key Staffor any member of the Contractor's Team, who shallbe suitably skilled, experienced
and qualified to carry out the Project.

3.3.3 subject to clause 3.3.2, ensure that the same person acts as the Contractor's Representative
throughout the term of this Project;

3.3.4 procure the availability of the Contractor's Representative and Key Staff for the purposes of the
Project;

3.3.5 promptly inform the Authority of the absence of the Contractor's Representative and/or Key Staff. If
the Authority so requires, the Contractor shall provide a suitably qualified replacement;

3.3.6 notmake any changes to the Contractor's Representative or the Key Staff without the prior written
approval ofthe Authority, such approval notto be unreasonably withheld or delayed; and

3.3.7 ensure that the Contractor's Team uses reasonable skill and care during the Project.

3.3.8 observe, and ensure that the Contractor's Team observe, all rules and regulations and any other
reasonable requirements of the Authority;
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3.5

3.6

41

42

43

3.3.9 notify the Authority as soon as it becomes aware of any issues which arise in relation to the Project;
and

3. 3.10 before the Commencement Date obtain, and at all times maintain, all necessary licences and
consents and comply with all relevant legislation in relation to the Project.

3.3.11 immediately disclose to the Authority any potential conflict of interest, including where the Contractor
may benefit from external advisors who were or have been involved in planning or undertaking the
Project or the associated call for tenders.

3.3.12 ensure, as far as reasonably possible, the adoption of open standards and interoperability in the
innovative solutions which are achieved as a result of the research services in order to promote early
adoption.

The Contractor acknowledges and agrees that the Authority is entering into this agreement on the basis that
the details of the Project are accurate and complete in all material respects, and is not misleading.

The Authority shall:

3.6.1 co-operate with the Contractor in all matters relating to the Project and appoint (and, as it
thinks fit, replace) the Authority's Representative in relation to the Project, who shall have the
authority contractually to bind the Authority on matters relating to the Project;

3.6.2 provide such access to the Authority's premises and data, and such office accommodation
and other facilities as may reasonably be requested by the Contractor and agreed with the Contractor
in writing in advance, for the purposes of the Project;

3.6.3 provide such information as the Contractor may reasonably request and the Contractor
considers reasonably necessary, in order to carry out the Project, in a timely manner, and ensure
that It Is accurate in all material respects; and

3.6.4 inform the Contractor of all health and safety rules and regulations and any other reasonable
security requirements that apply at any of the Authority's premises.

Accounting and Payments

The total amount to be paid by the Authority to the Contractor shall not exceed the amount detailed in
Schedule 4. Subject to these limits the Contractor is free to administer the funds within the terms of this
Agreement without further reference to the Authority.

Payments to third parties shall remain the responsibility of the Contractor who shall ensure that such
payments are made promptly.

During the Project Period, payments will be made by the Authority In accordance with dates and amounts
specified in Schedule 4. The Authority may suspend this payment schedule at any time if in the view of the
Authority, acting reasonably, satisfactory progress on the Project has not been maintained, or reports have
not been submitted as required under Clauses 12 and 13.

4.4. The Authority may request at any time suchevidence as may reasonably be required that the Contractor has

45

4.6

4.7

used the amounts paid in accordance with Schedule 4 in connection with the Project. The Contractor shall
maintain proper financial records relating to the Project at all times during the Project Period and for a period
of six years after the end of the Project Period.

The Contractor shall not make any material changes to the work detailed in Schedule 3, or the total amount
payable under the Agreement, without prior written approval of the Authority.

The Contractor grants to the Authority and to any statutory or regulatory auditors of the Authority and to
authorised agents the right of reasonable access to (and if necessary to copy) the relevant financial records
during normal business hours.

The Contractor shall provide all reasonable assistance at all times during the term of the Agreement and
during the period of two years after termination or expiry of this Agreement for the purposes of allowing the
Authority to obtain such information as is necessary to fulfil the Authority's obligations to supply information
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4.8

4.9

4.10

411

4.12

4.13

6.1

for Parliamentary, Governmental, Judicial or other administrative purposes and/or to carry out an audit of the
Contractor's compliance with this Agreement including all activities, performance, security and integrity in
connection therewith.

On completion of the Project Period, the final payment in respect of costs properly incurred under the
Agreement will be paid by the Authority to the Contractor within 30 (thirty) days, provided that:

4.8.1 the Project has been completed to the reasonable satisfaction of the Authority;
4.8.2 the reports required under Clauses 12 and 13 have been submitted by the Contractor; and
4.8.3 agreement has beenreached in respect of any items remaining for disposal.

If at any time an overpayment has been made to the Contractor for any reason whatsoever, the amount of
such overpayment shall be taken into account in the assessing of any further payments, or shall be
recoverable from the Contractor at the Authority's discretion.

The Contractor shall keep and maintain until six years after this Agreement has been completed, or as long
a period as may be agreed between the parties, full and accurate records of the Projectincluding:

4.10.1 allaspects ofthe Project;
4.10.2 all expenditure reimbursed by the Authority; and
4.10.3 allpayments made bythe Authority.

and the Contractor shall on request afford the Authority or the Authority's representatives such access to
those records as may be required in connection with the Agreement.

Where the Contractor enters into a Sub-Contract with a supplier or contractor for the purpose of performing
the Agreement, it shall cause a term to be Included insuch a Sub-Contract that requires payment to be made
of undisputed sums by the Contractor to the Sub-Contractor within a specified period not exceeding 30 days
from the receipt of a valid invoice, as defined by the Sub-Contract requirements.

Wherever, under the Agreement, any sum of money is recoverable from or payable by the Contractor
(including any sum that the Contractor is liable to pay to the Authority in respect of any breach of the
Agreement), the Authority may unilaterally deduct that sum from any sum then due, or which at any later
time may become due to the Contractor under the Agreement or under any other agreement or contract with
the Authority.

The Contractor shall make any payments due to the Authority without any deduction whether by way of set-
off, counterclaim, discount, abatement or otherwise, unless the Contractor has a valid court order requiring
an amount equal to such deduction to be paid by the Authority to the Contractor.

Set Off

If any sum of money shall be due from the Contractor to the Authority or any other Government Department,
the same may be deducted from any sum then due or which at any time thereafter may become due to the
Contractor under this Agreement or any other agreement with the Authority or with any other department,
office or agency of the Crown.

Variation

If at any time it appears likely that any provision of the Agreement, in particular the Project, needs to be
varied, the Contractor shall immediately inform the Authority in writing requesting a Variation to the
Agreement, giving full details of the justification for the request and giving proposals for the Variation to the
Agreement. Upon receipt of such a request the Authority may:

6.1.1 agree to vary the Agreement;

6.1.2 varythe Project in a manner which the Contractor agrees can be carriedout within the Project Period
and Approved Cost;
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6.2

71

72

8.1

8.2

91

92

93

6.1.3 refusetherequestandrequire the continuation ofthe Projectin accordance withthe Agreement; or
6.1.4 give notice of termination in accordance with Clause 17.

Any Variation to the Agreement shall be set out in a Variation to Agreement Form as set out at Schedule A
to this Schedule 2 and signed by both Parties.

Staff Appointments

The Contractor shallensure that the terms andconditions of staff employed to provide services in connection
with this Agreement contain provisions in respect of Intellectual Property which are compatible with the terms
ofthis Agreemel

The Contractor shall ensure that any individuals employed by or having a contract for services with the
Contractor relating tothis Agreement shallcomply with any of the Authority's rulesand regulations.

Publlclty

During the Project Period, and prior to the publication of the Results or Data or of matters arising from such
Results or Data in accordance with Clause 16, the Contractor shall not without the prior written consent of
the Authority release, or otherwise make available to third parties, information relating to the Agreement or
the Project by means of any public statement in particular any press announcement or displays or oral
presentations to meetings.

In the event that the Contractor fails to comply with Clause 8.1 the Authority reserves the right to terminate
the Agreement for Default by notic inwriting in accordance with Clause 17.4.

Confldentlallty

In respect of any Confidential Information that it may receive from the other Party and subject always to the
remainder of this Clause 9, the receiving Party undertakes to keep secret and strictly confidential and shall
not disclose any such Confidential Information to any third party, without the disclosing Party's prior written
consent provided that:

911 the receiving Party shall not be prevented from using any general knowledge, experience or skills
which were in its possession prior to the commencement of the Agreement concerned; and

912 nothing in this Agreement shall be construed as to prevent either party from using data processing
techniques, ideas, know-how and the like gained during the performance of the Agreement
concerned in the furtherance of its normal business, to the extent that this does not result in a
disclosure of confidential information or infringement Qf any valid Intellectual Property Rights of either
Party or the unauthorised processing or release of any Personal Data.

Clause 9.1 shall not apply to any Confidential Information received by oneParty from the other:
921  which is or becomes public knowledge (otherwise than by breach of this Clause);

922  which was in the possession of the receiving Party, without restriction as to its disclosure, before
receiving it from the disclosing Party;

923  which is received from a thirdparty who lawfully acquired it and who is under noobligation restricting
its disclosure:

924 is independently developed without access to the Confidential Information as evidenced byreceiving
Party's written notes; or

925  which must be disclosed pursuant to a statutory, legal or parliamentary obligation placed upon the
Party making the disclosure, including any requirements for disclosure under the FOIA, or the
Environmental Information Regulations 2004.

The obligations of each of the Parties contained in Clause 9.1 above shall continue without limit in point of
time. In the event that the Contractor fails to comply with this Clause 9.3 the Authority reserves the right to
terminate the Agreement by notice in writing for Default in accordance with Clause 17.4.
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10. Data Protection Legislation (GDPR)

101 The Parties acknowledge that for the purposes of the Data Protection Legislation, the Authority is the
Controller and the Contractor is the Processor unless otherwise specified in Schedule 7. The only
processing that the Processor is authorised to do is listed in Schedule 7 by the Controller and may not be
determined by the Processor.

102 The Processor shall notify the Controller immediately if it considers that any of the Controller's
instructions infringe the Data Protection Legislation

103 The Processor shall provide all reasonable assistance to the Controller in the preparation of any Data
Protection Impact Assessment prior to commencing any processing. Such assistance may, at the
discretion of the Controller, include:

€Y
(b)

(©)
(d)

a systematic description of the envisaged processing operations and the purpose of the
processing;

an assessment of the necessity and proportionality of the processing operations in relation
tothe Services;

an assessment of the risks to the rights and freedoms of Data Subjects; and

the measures envisaged to address the risks, including safeguards, security measures and
mechanisms to ensure the protection of Personal Data.

104 The Processor shall, in relation to any Personal Data processed in connection with its obligations under
this Agreement:

()

(b)

process that Personal Data only in accordance with Schedule (7]. unless the Processor is
required to do otherwise by Law. If it is so required the Processor shall promptly notify the
Controller before processing the Personal Data unless prohibited by Law;

ensure that it has in place Protective Measures, which are appropriate to protect against
a Data Loss Event, which the Controller may reasonably reject (but failure to reject shall not
amount to approval by the Controller of the adequacy of the Protective Measures), having
taken account of the:

0] nature of the data to be protected;

(i) harm that might result from a Data Loss Event;
(i)  state of technological development; and

(iv)  cost of implementing any measures;

ensure that:

0] the Processor Personnel do not process Personal Data except in accordance with this
Agreement (and in particular Schedule 7);

(i) it takes all reasonable steps to ensure the reliability and integrity of any Processor
Personnel who have access to the Personal Data and ensure that they:

(A) are aware of and comply with the Processor's duties under this clause:

(B) are subject to appropriate confidentiality undertakings with the Processor or
any Sub-processor;

(C) areinformed of the confidential nature of the Personal Data and do notpublish,
disclose or divulge any of the Personal Datato any third Party unless directed in
writing to do so by the Controller or as otherwise permitted by this Agreement;
and

(D) have undergone adequate training in the use, care, protection and handling of
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Personal Data; and

not transfer Personal Data outside of the EU unless the prior written consent of the Controller
has been obtained and the following conditions are fulfilled:

0 the Controller or the Processor has provided appropriate safeguards in relation to the
transfer (whether in accordance with GDPR Article 46 or LED Article 37) as determined
by the Controller;

0} the Data Subject has enforceable rights and effective legal remedies;

(@ the Processor complies with its obligations under the Data Protection Legislation by
providing an adequate level of protection to any Personal Data that is transferred (or,
if it is not so bound, uses its best endeavours to assist the Controller in meeting its
obligations); and

() the Processor complies with any reasonable instructions notified to it in advance by
the Controller with respect to the processing of the Personal Data;

(e atthe written direction of the Controller, delete or return Personal Data (and any copies of
it) to the Controller on termination of the Agreement unless the Processor is required by Law
to retain the Personal Data.

105 Subject to clause 10.6, the Processor shall notify the Controller immediately if it:

(a) receives a Data Subject Request (or purported Data Subject Request);

(b) receives a request to rectify, block or erase any Personal Data;

(c) receives any other request, complaint or communication relating to either Party's
obligations under the Data Protection Legislation;

{d) receives any communication from the Infom,ation Commissioner or any other regulatory
authority In connection with Personal Data processed under thisAgreement;

(e) receives a request from any third Party for disclosure of Personal Data where compliance with
such request is required or purported to be required by Law; or

(f)  becomes aware of a Data Loss Event.

106  The Processor's obligation to notify under clause 10.5 shall include the provision of further information
tothe Controllerinphases, asdetails become available.

107 Taking into account the nature of the processing, the Processor shall provide the Controller with
full assistance in relation to either Party's obligations under Data Protection Legislation and any
complaint, communication or request made under clause 10.5 (and insofar as possible within the
timescales reasonably required by the Controller) including by promptly providing:

(@)
(b)

(c)
(d)
(e)

the Controller with full details and copies of the complaint, communication or request;

such assistance as is reasonably requested by the Controller to enable the Controller to
comply with a Data Subject Request within the relevant timescales set out in the Data
Protection Legislation;

the Controller, at its request, with any Personal Data it holds in relation to a Data Subject;
assistance as requested by the Controller following any Dataloss Event;

assistance as requested by the Controller with respect to any request from the Information
Commissioner's Office, or any consultation by the Controller with the Information
Commissioner's Office.

108 The Processor shall maintain complete and accurate records and information to demonstrate its
compliance with this clause. This requirement does not apply where the Processor employs fewer than
250 staff, unless:
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109

(&) the Controller determines that the processing is not occasional;

(b) the Controller determines the processing includes special categories of data as referred to
in Article 9(1) of the GDPR or Personal Data relating to criminal convictions and offences
referred to in Article 10 of the GDPR; or

(c) the Controller determines that the processing is likely to result in a risk to the rights and
freedoms of Data Subjects

The Processor shall allow for audits of its Data Processing activity by the Controller or the Controller's

designated auditor.

10.10 Each Party shall designate its own data protection officer if required by the Data Protection
Legislation

Before allowing any Sub-processor to process any Personal Data related to this Agreement, the Processor must:

10.12

10.13

10.14

10.15

10.16

10.17

10.18

(@) notify the Controller in writing of the intended Sub-processor and processing;
(b) obtain the written consent of the Controller;

(c) enterinto a written agreement with the Sub-processor which give effect to the terms set out in
this clause [10J such that they apply to the Sub-processor; and

(d) provide the Controller with such information regarding the Sub-processor as the Controller
may reasonably require.

The Processor shall remain fully liable for all acts or omissions of any of its  Sub-processors.

The Controller may, at any time on not less than 30 Working Days' notice, revise this clause by
replacing it with any applicable controller to processor standard clauses or similar terms forming
part of an applicable certification scheme (which shall apply when incorporated by attachment to
this Agreement).

The Parties agree to take account of any guidance issued by the Information Commissioner's Office.
The Controller may on not less than 30 Working Days' notice to the Processor amend this agreement
to ensure that it complies with any guidance issued by the Information Commissioner's Office.

The Contractor shall fully indemnify and hold harmless the Authority, its employees and agents against
all liabilities, losses, costs, charges and expenses incurred as a result of any claims, demands, actions
and proceedings made or brought against the Authority by any person arising from the loss,
unauthorised disclosure of Personal Data by the Contractor, or any Sub-Contractor, servant or agent of
the Contractor or any person within the control of the Contractor.

No information which would lead to the identification of anindividual shall be included in any publications
without the prior agreement in writing of the individual concerned. No mention shall be made of
individual officers of the Authority, nor shall information be included which might lead to their
identification, without the prior agreement in writing of the Authority.

Any personal data Any personal data produced from the Contractor's output/deliverables that are
subsequently shared with the Technology Strategy Board(trading as "Innovate UK") andorthe Government
Digital Service (GDS) will be provided in an anonymised form, in accordance with the Data Protection ACt;
GDPR.

Any relevant information, including Confidential Information, produced by the Contractor and
transferred to the Authority during the Project which is not Personal Data may also be shared by the
Authority with the Crown, for their individual storage, processing and use in accordance with their
information management and data sharing policies. For the avoidance of doubt, the Crown shall not
release such Confidential Information to third parties without the Contractor's prior written permission.
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12.

121

122

123

124

125

13.

131

132

14.

141

142

143

Ethics

The Contractor will ensure that work in any way connected with this Project is conducted in accordance with
the Authorities' guidelines. as may be issued, or referred to, from time to time by the Authority, copies of
which are to be made available to the Contractor as appropriate or on reasonable request.

Monitoring and Reporting

Progress of the Project will be reviewed periodically by the Authority's Representative against the
specifications detailed in Schedule 3.

The Contractor shall provide an interim report when reasonably required to do so by the Authority. The
interim report shall be in a form andotherwise in cornpliance with the guidance notes issued bythe Authority's
Representative as amended from time to time and shall detail all Data, methods, Results and provisional
conclusions together with management information and any other information relating tothe Project.

During the Project Period the Contractor shall provide verbal or written reports as reasonably required by the
Authority on any aspect of the Project.

The Contractor will allow its facilities, procedures and documentation to be submitted for scrutiny by the
Authority or its auditors in order to ascertain compliance with the relevant laws of the United Kingdom and
the terms of this Agreement.

The Contractor shall retain and maintain all assets necessary to ensure continued compliance with the FOIA
and all other primary legislation that may apply from time totime.

Final Report and Evaluatlon

The Contractor shall provide a final report on the Project, in the approved language, by the expiry date of the
Agreement or the date of termination of this Agreement. The final report shall be in a form which is in
compliance with the guidance notes issued by the Authority's Representative as amended from time to time
or as otherwise required by the Authority's Representative and shall include the Data, methods, Results and
final conclusions together with maragement Information and any other information relating to the Project up
to the Completion Date.

Notwithstanding the provisions of Clauses 12 and 13.1, the Authority's representative is entitled to carry out
a visit to the Contractor's premises at any time for the purpose of due diligence and evaluation in respect of
the Project.

Intellectual Property Rights

All Background IP used or supplied under this Agreement in connection with the Project shall remain the
property of the Party introducing the sameand nothing contained inthis Agreement or any licence agreement
pursuant to the Project shall affect the rights of either Party in itsBackground IP.

Subjectto Clauses 14.3 and 15.6, the Intellectual Property rights arising out of the Project ("Foreground IP")
shallbelong to the Contractor. The Contractor hereby grants to the Authority a UK wide irrevocable, royalty-
free non-exclusive licence to use the Foreground IP.Any Background IP supplied by the Contractor during
the Project that is required to use the Foreground IP will be at a fair and reasonable market price. The
Authority shall have the right to grant a non-exclusive UK wide sub-licence to use the Foreground IP to any
third party within the UK at a fair and reasonable market price.. Any sub-licence(s) granted by the Authority
to any sub-licensee is subject to approval from the Authority. The Authority shall notify the Contractor of any
such sub-licences granted and the salient terms of the licence (e.g. name of third party, start and end date
of licence, scope, exclusions, etc.). The Contractor shallupon written request by the Authority provide a non-
exclusive non sub-licensable UK wide licence to use any Background IP supplied by the Contractor during
the Project that is required to use the Foreground IP to any third party within the UK at a fair and reasonable
market price.

The Contractor hereby grants to the Authority a UK wide irrevocable, royalty-free non-exclusive licence,
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144

15.

151

152

153

154

155

156

16.

16.1

16.2

16.3

together with the right to grant sub.licences, to use or publish any Data and Results arising from the Project.

Notwithstanding its ownership of the Foreground IP, the Contractor shall not assign or transfer the
Foreground IP to any third party without the prior written approval of the Authority, not to be unreasonably
delayed or withheld. If the Contractor assigns or transfers the Foreground IP, it shall procure that the
assignee or transferee shall enter into such instrument as necessary to comply with the Contractor's
obligations set out in this Agreement, and particularly those at Clauses 14.2, 14.3, 15 and 16.

Exploitation of Foreground IP and Results

The Contractor shall promptly inform the Authority of any Results which are capable of exploitation whether
patentable or not.

The Contractor shall, as appropriate, devise, publish, implement and maintain procedures for the
management of Intellectual Property in the Results and in particular, but without limitation, shall use all
reasonable endeavours to ensure that:

1521 the Results of the Project are identified, recorded and carefully distinguished from the outputs of
other research;

1522 prior to any publication of the Results of the Project, patentable inventions arising from the Results
are identified, duly considered for patentability and, where it is reasonable so to do, patent
applications In respect thereof are filed at the British or European PatentOffice; and

1523 an such patent applications are diligently executed having regard to all relevant circumstances.

The Contractor shall permit the Authority to monitor the operation and effectiveness of the Contractor's
procedures for the management of Intellectual Property in such a way as the Authority considers reasonably
necessary.

Consistent with the good management of Intellectual Property and the agreement of the Authority, the
Contractor shall use its best endeavoursto:

15.3.1 promote the dissemination of the Results of the Project; and

15.3.2 where reasonable and practicable, exploit commercially such Results to generate either capital or
revenue or both.

The Contractor may exploit commercially any publications arising from the Project.

If within three years of its creation, any Intellectual Property in the Results or Foreground IP has not been
commercially exploited by the Contractor, and the Contractor is not using its best endeavours to do so, the
Contractor shall on written request by the Authority promptly assign the Intellectual Property Rights in the
Results or Foreground IP to the Authority. Each Party shall bear its own costs in suchassignment.

Publicatlon

The Authority's Representativemust be notified prior to any publication (whether in oral, written or other form)
in particular any press announcement of the Research, Results or Data or of matters arising from such
Results or Data. One draft copy of the proposed publication shall be sent to the Authority's Representative
at the same time as submission for publication or at least 28 days before the date intended for publication
whichever is earlier.

In the event that the Contractor fails to comply with Clause 16.1 the Authority reserves the right to terminate
the Agreement by notice in writing with immediate effect.

Subject to the provisions of Clause 9 and notwithstanding the provisions of Clause 14 the Authority's
Representative may, at any time after consultation with the Contractor, publlsh public summaries of the
Materia,| Research and/or Results for any non-commercialpurpose, including information about key Results
attained and lessons learnt on the feasibility of the explored solution approaches and the potential for future
deployment of solutions. Specific details shall not be disclosed; that are deemed by the Contractor to be
against the legitimate commercial interest of the Contractor, that arecontrary to thepublic interest, that would
hinder application of the law or which could distort fair competition between Contractor and the other
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17.

171

172

173

174

175

18

18.1

contractors in the Competition. The timing of any such publication will be subject as far as possible to prior
consultation with the Contractor.

Any publication resulting from work carried out under this Agreement shall acknowledge the Authority's
financial support and carry a disclaimer as the Authority may require or in the absence of direction from the
Authority a notice as follows:

"This report is work commissioned by the Authority. The views expressed in this publication are those of the
author(s) and not necessarily those of the Authority".

Termination Upon Occurrence of Events

Without prejudice toany other provision of the Agreement, this Agreement maybe terminated by either Party
giving one months' notice in writing to the other, unless the time remaining to the end of the Agreement
phase is less than one month, in which case the notification time shall be allremaining time to the end of the
Agreement phase. Should the option to terminate be exercised by the Authority, It shall indemnify the
Contractor from and against all and any actualloss unavoidably incurred byreason or in consequence of the
termination provided that the Contractor takes all immediate and reasonable steps to minimise the loss.

With regards to Clause 17.1 the Authority will not pay any sum which, when taken together with any sums
paid or due or becoming due to the Contractor under this Agreement, will exceed such total sums as would
have been payable under this Agreement if the Contractor had fulfilled its obligations under this Agreement.

The Authority may at any time and from time to time by notice in writing terminate this Agreement without
liability for any damage, loss or expenses arising as a result of or in connection with such termination if there
is a change of control (as defined by section 416 of the Income and Corporation Taxes Act 1988) in the
Contractor. The Authority shall only be permitted to exercise its rights pursuant to this Clause 17.3 for 6 (six)
months after any such change of control and shall not be permitted to exercise such rights where the
Authority has agreed in advance in writing to the particular change of control and such change of control
takes place as proposed. The Contractor shall notify the Authority within 2 (two) weeks of any change of
control taking place.

The Authority may at any time by notice in writing terminate this Agreement without liability for any damage,
loss or expenses arising as a result of or in connection with such termination if:

1741 any approvals consent or licences required under this Agreement are not given unconditionally
within 6 (six) months of the commencement of the Project Period;

1742 the Contractor is subject to an Insolvency Event;
1743 the Contractor is in Default under this Agreement and if:
17.4.3.1 the Default is capable of remedy and the Contractor shall have failed to remedy the

Default within 30 (thirty) days of written notice being sent to the Contractor
specifying the Default and requiring its remedy; or

17.4.3.2 the Default is not capable of remedy;

1744 where any provision of this Agreement (other than as previously specified in the preceding
provisions of this Clause 17) expressly entitles the Authority to terminate this Agreement.

Tennination of this Agreement by the Authority under the preceding provisions of this Clause 17 shall (at the
option of the Authority) terminate this Agreement with immediate effect as from the date of service of the
notice of thattermination or from the expiry of aperiod (not exceeding 6 (six) months) specified in that notice.
Consequence of Termination

Termination of this Agreement, however caused, shall not:

18.1.1 release the Contractor from any duty or obligation of confidence which falls on it, its servants,

agents, employees or former employees under this Agreement or under the general law
governing confidential information;
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19.1

19.2

20.

20.1

21.

211

21.2

21.3

214

215

18.1.2 prejudice or affect any rights, action or remedy which shall have accrued before termination or
shall accrue thereafter to any Party;

18.1.3 affect the continuing obligations of the parties under thisAgreement.

Equipment

The Contractor shall take all practical steps to purchase all materials and equipment at a fair andreasonable
price. The Authority may inspect the original quotations and invoices Issued to the Contractor for equipment
purchased in connection with the Project and recover any funds provided for the purchase if the Contractor
does not provide this documentation on request.

At the end of the Project Period, and after the final presentation of the Results of the Project, all equipment
purchased for use on the Project with funds provided by the Authority shall become the property of the
Contractor.

Warranties and Indemnities

The Contractor warrants and represents that:

20.1.1 the Contractor has full capacity and authority and all necessary licences, permits and consents
to enter into and perform this Agreement;

20.1.2 this Agreementisexecuted by a duly authorised representative ofthe Contractor;
20.1.3 there are no actions, suits or proceedings pending or, to the Contractor's knowledge, threatened
against or affecting the Contractor before any court or administrative body or tribunal that might

affect the ability of the Contractor to meet and carry out its obligations under this Agreement:

20.1.4 the Project will be carried out by appropriately experienced, qualified and trained personnel with
all due skill, care and diligence;

20.1.5 the Contractor will discharge its obligations hereunder with all due skill, care and diligence
including, but not limited to, good industry practice and (without limiting the generality of the
foregoing) in accordance with its own established internalprocedures;

20.1.6 the provision of the Project and the Authority's use thereof shall not infringe any Intellectual
Property Rights of any third party.

Indemnity and Insurance

The Contractor shall indemnify the Authority, their officers, servants and agents fully against any liability,
loss, claim or proceedings whatsoever arising under any statute or at common raw In respectof:

21.1.1 any damage to property, real or personal, including any infringement of third party Intellectual
Property rights whether patents, copyright, registered designs or otherwise;

21.1.2 any injury to persons, including injury resulting in death: and

21.1.3 arising out of orinthe course of or in connection with the Project exceptin so far as such damages
or injury shall be due to any act or neglect of the Authority.

The Contractor shall promptly notify the Authority if any claim or demand is made or action brought against
the Contractor forinfringement or alleged infringement of Intellectual Property which might affect the Project.

The Contractor shall effect and maintain with a reputable insurance company a policy or policies of insurance
providing an adequate level of cover in respect of all risks which may be incurred by the Contractor, arising
out of the Contractor's performance of the Agreement.

The Contractor shall hold employer's liability insurance in respect of staff in accordance with any legal
requirement for the time being inforce.

The Contractor shall produce to the Authority's Representative, on request, copies of all insurance policies
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21.6

21.7

21.8

22.

22.1

22.2

23.

23.1

23.2

24.

25.
25.1

25.2

26.

26.1

26.2

referred to in this Clause or other evidence confirming the existence and extent of the cover given by those
policies, together withreceipts or other evidence of payment of the | test premiums due under those policies.

The terms of any insurance or the amount of cover shall not relieve the Contractor of any liabilities under the
Agreement. It shall be the responsibility of the Contractor to determine the amount of insurance cover that
will be adequate to enable the Contractor to satisfy any liability referred to inClause 21.3.

Save as expressly stated elsewhere in this Agreement neither Party shall be liable to the other for
consequential loss or damage.

The Contractorshallatitsownexpense conductanylitigationarisingfromany suchclaims, demands, actions
or proceedings and all the negotiations for the settlement of the same and the Authority hereby agrees to
grantthe Contractor exclusive controlofanysuchlitigationorthe negotiations forthe settlement ofthe same.

Asslgnabllity

The Contractor shall not sub-contract, transfer or assign the whole or any part of this Agreement without the
prior written consent of the Authority whose consent may be subject to such terms and conditions as the
Authority may see fit to impose.

The Contractor shall be responsible for the acts and omissions of his sub-contractors as though they were
his own.

Severabllity

If any provision of this Agreement is held invalid, illegal or unenforceable for any reason by any court of
competent jurisdiction, such provision shall be severed, and the remainder of the provisions hereof shall
continueinfullforce and effectasifthisAgreementhadbeenexecuted withtheinvalid provisions eliminated.

In the event of a holding of invalidity so fundamental as to prevent the accomplishment of the purpose of this
Agreement, the Parties shallimmediately commence good faith negotiations to remedy such invalidity.

Waiver

The waiver by the Authority of any right or remedy in respect of any breach of any term or condition or
requirement of this Agreement shall not prevent the subsequent enforcement thereof and shall not be
deemed to be a waiver of any right or remedy inrespect of any subsequent breach.

Corrupt Gifts or Payments
The Contractor shall at all times comply with all of its obligations under the Bribery Act 2010.

Any breach of this Clause, by the Contractor or by anyone acting on his behalf or employed by him, whether
with or without his knowledge, or the commission of any offence by the Contractor or by anyone acting for
him or employed by him in relation to this Agreement or any other contract shall entitle the Authority to
terminate the Agreement and recover from the Contractor the amount of any loss resulting from such a
terminationand/or recover from the Contractor the amount orvalue of suchgift, consideration or commission.

Dispute Resolutlon

Any dispute between the parties arising out of or in connection with this Agreement (other than in relation to
the payment of any money) shall in the first instance be referred to the Contractor's Project Manager (as
defined in Schedule 3) and the Authority's Contract Manager (as defined in Schedule 3) for resolution. The
parties agree to work together ingood faith to resolve any such dispute.

If within 14 days of the meeting of the Contractor's Project Manager and the Authority Contract Manager the
dispute has not been resolved, the parties agree to escalate the dispute to a Director of the Contractor and
the appropriate Officer of the Authority or such other person as the Authority sees fit and who shall have
responsibilityto settle such dispute on behalf of the Authority. The Director of the Contractor and the Officer
of the Authority shall meet within 7 days of the reference to them of any dispute and shall work together in
good faith to resolve the dispute.
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26.3

26.4

26.5

26.6

26.7

27.

27.1

28.

29.

290.1

29.2

29.3

If within 14 days after such meeting the dispute has not been resolved, the dispute may be referred, byeither
Party, to mediation. The Parties shall agree the Mediator within 14 days. The fee for the appointed Mediator
shall be shared equally between the Parties.

Nothing in Clauses 26.1 26.2 or 26.3 shall preclude either Party from commencing proceedings. .

If the matter cannot be resolved through mediation, the Parties will, at the request of either of them, attempt
in good faith to resolve the dispute through an Alternative Dispute Resolution ("ADR") procedure agreed in
advance between the Parties.

In accordance with Clause 26.5 above, the dispute may be referred to a single arbitrator to be agreed upon
by the Parties or in default of agreement within 14 days to be nominated by the President for the time being
of the Chartered Institute of Arbitrators in accordance with the Arbitration Act 1996. The arbitration shalltake
place in London and shall be in accordance with the Arbitration Act 1996 and such arbitration rules as the
Parties may agree or, in default of agreement, in accordance with the Rules of the London Court of
International Arbitration which Rules are deemed to be incorporated by reference into this clause.

The decision of the Arbitrator shall be final and binding on the Parties, although nothing in this Agreement
shall prevent either Party from seeking statutory remedies under the Arbitration Act1996.

Notices

All notices to be given hereunder shall be In writing and may be served either personally at or by registered
post to the address of the relevant Party as set out in Schedule 5, or at another address as it may from time
to time be notified in writing to the other Party. In the case of postal service notice shall be deemed to have
been given 3 working days after the day on which the notice was posted.

Relatlonshlps

Nothing in this Agreement shall be construed as to make any Party the employee, agent, partner or legal
representative of the other Party for any purpose whatsoever. No Party is granted any right or authority to
assume or create any obligation or responsibility, expressed or implied, on behalf of or in the name of the
other Party. In fulfilling obligations pursuant to this Agreement the Contractor shall be acting as an
independent contractor at arm's length from the Authority.

Freedom of Information Act 2000

The Contractor acknowledges and agrees that the Authority is subject to the requirements of the FOIA and
the Environmental Information Regulations 2004. The Contractor shall provide all necessary assistance to
and fully cooperate with the Authority to enable the Authority to comply with its obligations under that
legislation.

The Contractor shall and shall procure that its sub-contractors shall:

29.2.1 transfer any request for Information from any third party to the Authority as soon as practicable after
receipt and in any event within five working days of receiving a request forinformation;

29.2.2 provide the Authority with a copy of all Information in its possession or power in the form that the
Authority requires within five working days (or such other period as the Authority may specify) of the
Authority requesting that Information;

29.2.3 provide all necessary assistance as reasonably requested by the Authority to enable the Authority
to respond to a request for Information within the time for compliance set out in schedule 10 of the
FOIA or regulation 5 of the Environmental Information Regulations 2004; and

29.2.4 not oppose the disclosure of this Agreement or information relating to this Agreement if the Authority
in its absolute discretion determines it is necessary to do so in order to comply with its obligations,
save that the Authority shall have due regard for the concerns of the Contractor and may therefore
redact some parts of the Agreement as the Authority deems necessary.

The Authority shall be responsible for determining at its absolute discretion whether any commercially
sensitive Information and/or any other Information:
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29.4

29.5

30.

30.1

30.2

30.3

30.4

30.5

30.6

31.

32.

33.

29.3.1 is exempt from disclosure in accordance with the provisions of the FOIA or the Environmental
Information Regulations 2004;

29.3.2 isto be disclosed in response to a request for Information, and in no event shall the Contractor
respond directly to a request for Information unless expressly authorised to do so by the Authority.

Notwithstanding the provisions of Clause 8, the Contractor acknowledges that the Authority may be obliged
under the FOIA, or the Environmental Information Regulations 2004 to disclose confidential Information:

29.4.1 without consulting with the Contractor, or
29.4.2 following consultation with the Contractor and having taken its views into account.
The Contractor shall ensure that all infom,ation produced in the course of the Agreement or relating to the

Agreement is retained for disclosure for a reasonable amount of time andshall permit the Authority toinspect
such records as requested from time to time.

Unlawful Discrimination and Human Rights

The Contractor shall comply with all of its obligations under the Equality Act 2000 ("2000 Act") and the Human
Rights Act 1998 ("1998 Act").

The Contractor shall notify the Authority immediately of any investigation of or proceedings against the
Contractor under the 2000Act.

The Contractor shall indemnify the Authority against all costs, claims, charges, demands, liabilities, damages,
losses and expenses incurred or suffered by the Authority arising out of or in connection with any
investigation conducted or any proceedings brought under the 2000 Act due directly or indirectly to any act
or omission by the Contractor, its agents, employees or sub contractors.

The Contractor shall (and shall use all reasonable endeavours to procure that its staff shall) at all times
comply with the provisions of the 1998 Act 1998 in the performance of this Agreement.

The Contractor shall undertake, or refrain from undertaking, such acts as the Authority requests so as to
enable the Authority to comply with its obligations under the 1998 Act.

The Contractor agrees to indemnify and keep indemnified the Authority against all loss, costs, proceedings
or damages whatsoever arising out of or in connection with any breach by the Contractor of its obligations
under Clause 30.

Contracts (Rights of Third Parties) Act 1999

A person who is not a Party to this Agreement shall have no right to enforce any terms of it which confer a
benefit on him.

Entire agreement

This Agreement constitutes the entire agreement between the parties relating to its subject matter. Each
Party acknowledges that it has not entered into this Agreement on the basis of any warranty, representation,
statement, agreement or undertaking except those expressly set out In this Agreement. Each Party waives
any claim for breach of this Agreement, or any right to rescind this Agreement in respect of, any
representation which is not an express provision of this Agreement. However, this clause does not exclude
any liability which either Party may have to the other (or any right which either Party may have to rescind this
Agreement) in respect of any fraudulent misrepresentation or fraudulent concealment prior to the execution
of this Agreement.

Law
ThisAgreementshallbeconsideredasa ContractmadeinEngland & Walesandbeconstruedinaccordance

with the Law of England & Wales. The Courts of England & Wales shall have exclusiv.e jurisdiction to deal
with any dispute which has arisen or may arise out of or in connection with this Agreement,
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SCHEDULE A
VARIATION TO AGREEMENT FORM

Project Title :

Project Application NO: ... oo oot o o i s e e e e e e e

Agreement between the ("the Authoritf) and
( J ("the Contractor-1

dated ("the Agreement')

Variation No:

Date:

1. The Agreement is varied as follows:

2. Words and expressions in this Variation shall have the meanings given to them in the Agreement.

3. The Agreement, including any previous Variations, shall remain effective and unaltered except as amended
by this Variation.

SIGNED:

For: The Authority

By:

Full Name:

Position:

Date

For: The Contractor

By:

Full Name:

Position:

Date
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SCHEDULE3

PROJECT

Agreement reference:

ecm_S3677

Agreement title:

Existing Technology New Application

Agreement description:

To research and demonstrate the technical feasibility
of an innovative solution:

To record and track individual movements of
waste through the economy so that we know

more about the types and amounts of waste
generated, what is done to it, and where it
ends up

That could help maximise the value we extract
from our resources and boost innovation and
productivity whilst minimisingdamage to the
environment

Start data:

11/12/2018

Expiry date:

22/03/2019

Agreement value:

£79.845 including VAT
£66.537.50 excluding VAT

Charging method:

Capped price and time and materials

Purchase order number:

Principle contact details

For the Authority:

Project manager:
Title:
Nam:
Emaii
Phon

Contract manager:
Title:
Name
Email
Phon
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For the
Contractor:

Summary of challenge:

The aims for the competition are to:
* Record and track individual movements of waste through the economy so that we know more about the
types and amounts of waste generated, what is done to it, and where it ends up
e Have an innovative solution that could help maximise the value we extract from our resources and boost
innovation and productivity whilst minimising damage to the environment (this includes tackling waste
crime where there is an estimated with estimated costs to England of £604m in 2015)

UK householders and businesses generate around 200 million tonnes of waste each year. Nationally and globally,
waste presents a real challenge.

The current situation is of a fragmented set of policies, regulation and processes and IT systems across the UK.
Businesses deal with multiple duplicated processes and regulatory requirements, generating millions of pieces of
paper or electronic records, yet still there are significant data gaps.

The Government is developing a renewed strategy on resources which will be published in 2018, setting out the
detail of how we will meet the ambitions for resources and waste in the Clean Growth Strategy, Industrial Strategy
and the 25 Year Environment Plan.

Defra's challenge is to use innovative technology to record and track individual movements of waste through the
economy from the point of generation or collection, through multiple intermediate treatment. including bulking and
sorting, through to its final destination such as disposal to landfill, incineration or recycling, or export for treatment.
For each type of waste, we want to know the point of generation/collection, who is handling the waste, how and
where it is treated, the outputs from these processes and where these end up and be able to track waste from
particular sources eg household vs commercial and industrial or construction waste and particular waste stream eg
plastic, food waste.

Challenges and requirements:
« Very large number and diversity of businesses involved - estimated 23 million waste transactions in the UK

and over 100,000 regulated sites and over 100,000 waste carriers

. Increasingly complex waste treatment processes where waste from different sources may be combined at
intermediate treatment and even change through treatment

« Many different systems used by businesses - solution needs to extract data directly from any existing
systems where used but could be option to provide this functionality for businesses that do not have their
own system

» Possibility of real-time information

* Robust and comprehensive data analytics capable of storing and collating very large number of Individual
data records into meaningflj relevant and flexible reporting reporting functionality to meet regulatory
obligations, intelligence led investigations, business intelligence and other ad-hoe data analyses

Key outcomes:

The solution you propose must:
* Bescalable
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* Besecure

« Be flexible

* Beresilient

e Be sustainable from a technology perspective

« Avoid additional reporting burdens on Industry. In order to achieve this, solutions may need to be
compatible and synchronous with existing systems used by Industry and by Government or solutions may
offer new opportunities to bypass (and replace) existing systems entirely

e Align with core data standards in use by other data platforms being developed by Detra/Environment
Agency (details can be provided)

e Be cost effective to develop, implement, maintain and improve/ enhance

« Be predicated on a business model that does not require ongoing or perpetual Government investment

« Consider scope for real-time data recording

e Consider scope for in-built data validation to improve data accuracy

* Present reuse opportunities

We would be sympathetic to incremental, iterative approaches that are quickly proven to be easily scalable.
Competition outcomes

. ______________________________________________________________________________|

The overall programme will be delivered over two phases. This is phase 1 of a potential 2-phase competition. A
decision to proceed with phase 2 will depend on the outcomes from phase 1. Only successful applicants from
phase 1 will be able to take part in phase 2.

The Contracting Authority reserve the right to adjust the provisional funding allocations between the phases. The
total funding available for the competition may be subject to change.

Phase 1:

Phase 1 involves research and development Agreements being awarded to demonstrate technical feasibility of the
proposed project.

A total of up to £400k (inc VAT) is allocated to phase 1 of the competition with each of the five successful suppliers
funded up to £80k (inc VAT) per project for up to 3 months.

Phase 2:

Phase 2 involves research and development Agreements being awarded to businesses chosen from the successful
Phase 1 applicants, to develop a prototype and undertake field-testing. It Is anticipated that up to two phase 2
Agreements, up to £SOOK (Inc. VAT) will be awarded for up to 12 months

The Agreements will terminate at the end of Phase 2, and the chosen business will be expected to pursue
commercialisation of their solution.

Dellverables

Details of deliverables are Included within the attached application document below:

10S764-61 7191 _Ant
hesis""20Applicatior

Note: that project plan dates have been amended and detailed In the tables below.

Summary of the project and deliverables:

Attend Inception meeting 181h December 2018

Present progress and findings by webinar at mid-point of phase 1 (January 2019) and then at the end of
the project (March 2019)

Progress meetings to be held every 2 weeks with the Authority (by telephone)
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To produce an end of phase 1 report to describe the work undertaken during the Agreement and the
results achieved by 14th March 2019 (see SBRI End of Phase 1 Report Fonn for details).

Milestone

1. Project inception
meeting

2. Development of an
outline specification for
the proposed solution
including consultation
with key industry
stakeholders and data
users

3. Refinement of outline
specification.
Presentation to interim
project meeting with the
project manager and
wider client team

4. Development of the
technical solution and
internal testing

5. Proof of concept using
external data from
potential users of
various scales.
Compatibility testing with
selected waste majors.

6. Reporting and final
presentation to Defra

14/03/19 Final Phase 1 report and Phase 2 project

implementation outline

Date i Success Criteria

18/12/18 Full presentation of Anthesis blockchain
project Phase 1. Agree scope,
methodology, deliverables, timescales,
project programme and management.

18/01/19 Milestone delivery of: - Draft outline
specification to include structure, data
requirements, analysis, functionality,
data protocols and governance -
Consultation workshops & testing with
Defra and other stakeholders

25/01/19 - Implementation of outcomes from
milestone 2 - Meeting of project
evaluation criteria - Expected scoring
against risk matrix

15/02/19 - Risk matrix scoring - Improvement
protocols - Phase 2 implementation
outline

28/02/19 - Feedback summary of SME and waste
major user trials - Improvement protocols
- Final risk matrix scoring - Evaluation
against success criteria
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Costs are made up as follows

Total£ (inclusive of
Unit Cost | Quantitv | VAT

Labour costs
Sub-contract costs
T&S

Indirect

Other Costs

_Total
79.845
Breakdown costs for each milestone
Milestone & Date/ I»hase cost(£) | Labour Sub- Travel | Indirect |nvoice cost (£)

deliverable deadline contract

1. Project inception | 18/12/18
meeting

2. Development of | 18/01/19
an outline
specification for the
proposed solution
including
consultation with
key industry
stakeholders and

| data users

3. Refinement of 25/01/19
outline
specification.
Presentation to
interim project
meeting with the
project manager
and widerclient
team

4. Development of | 15/02/19
the technical
solution and
internal testin2
5. Proof ofconcept | 28/02/19
using external data
from potential users
of various scales.
Compatibility
testing with
selected waste
maiors.

6. Reporting and 14/03 /19
final presentation to
Defra

SBRI Authority Contract 27 Docwnent Version 5.2



SCHEOULE4

FINANCIAL ARRANGEMENTS

PAYMENT SCHEDULE

Itis intended that the indicated amounts will be paid by the Authority to the Contractor within 30 days of the dates
listed.

Pavment Dates subject to meetinQ aQreed milestones Amount(£)

TOTAL | £66,537.50 (excluding VAT)

Agreement charges and payment
The Agreement charges and payment detallsarem the table bebw.

Payment method: The payment method for this Agreement is BACS.

Payment profile: The payment profile for this Agreement is detailed in the table above. All
payments shall be made in arrears.

Invoice details: The Contractor will issue electronic invoices as per the payment schedule above.

The Authority will pay the Contractor within 30 days of receipt of a valid invoice.

Who and where to send | Invoices will be sent to SSCL, PO Box 769, Newport, Gwent, NP20 988. Invoices

Invoices to: can besent electronically to Accounts-Pa yable.def@sscl.gse.goy,uk copied to
wastetracking@defra.gsi.gov.uk

Invoice information All invoices must include the purchase order number.

required

Involce frequency: Invoice will besent tothe Authority inaccordance with agreed milestone
payments inarrears.

Agreement value: The total value of this Agreement is for Phase 1.
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SCHEDULE 5

KEY STAFF

of ANTHESIS (UK) LIMITED. of 11-13

eathermarket, vvesion otreet, London.

of ANTHESIS (UK) LIMITED of 11-13 Leathermarket, Weston
reet, London.

of ANTHESIS (UK) LIMITED of 11-13

eathermarket, vvestion otreet, London.

of ANTHESIS (UK) LIMITED of 11-13

eathermarket, vvesion otreet, London.

of ANTHESIS (UK) LIMITED of 11-13 Leathermarket,
eston Street, London.

of ANTHESIS (UK) LIMITED of 11-13 Leathermarket, Weston
reet, London.

of ANTHESIS (UK) LIMITED of 11-13 Leathermarket,
eston Street, London.

of THE SECRETARY OF STATE FOR ENVIRONMENT,
FOOD AND RURAL AFFAIRS of Foss House, Kings Pool, 1-2 Peasholme Green, York YOI 7PX
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SCHEDULE S

DOCUMENTS

DOCUMENT TYPE: REFERENCES TO QUOTE

Phase 1 Documents

1 Invitation to Tender (Process and Timelines)

SBRt GDS GovTech
_DEFRA W aste 2 4l

2 Brief

SBRI_GDS_Govl ech
D EFRA Waste 2 4l

3 Guidance on Filling in Application

SBRI.GDS Govlecti
_DEFR.\..Wasta_2_41

4 Application Form

05 FAQs

SBRI GDS GovTech
D EFRA_Waste 2 4l

06 Sample Phase 1 Agreement

07 End of Phase 1: Report Document Template

SBRI_GDS GovTech
_DEFRA_Waste 2 4l

Documents not included above are intentionally excluded from this Agreement
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SCHEDULE 7
PROCESSING, PERSONAL DATA AND DATA SUBJECTS

1. This Schedule 7 shall be completed by the Controller, who may take account of the view of the
Processors, however the final decision as to the content of this Schedule shall be with the Controller at
its absolute discretion.

2. The contact details of theController's Data Protection Officer are:

4. The Processor shall comply with any further written instructions with respect to processing by the
Controller.

5. Anysuch further instructions shall be incorporated into this Schedule:

Data Processing descriptor | Nam,tlve

Identity of the Controller and The Parties acknowledge that for the purposes of the Data
Processor Protection Legislation, the Authority is the Controller and the
Contractor is the Processor in accordance with Clause 10.1.

Subject matter of the processing | Personal data will be processed whilst undertaking feasibility
studies into providing a solution to track waste.......

Duration of the processing The duration of the processing is subject to expiry of this
Agreement.

Personal contact information such as contact details, job
title, email telephone numbers will be gathered as part of
stakeholder engagement exercises and this will form part of
the deliverables provided to the Authority.

Nature and  purposes of the
processing

Any output/deliverables provided to the Authority for this project may
contain personal information name, job title, short biography of
employees, names of contractors and company names which will
be provided electronically to the Authority. The purpose will be to
support the assessment for phase 2 which will be advertised as a
separate contract.

Any personal data produced from the Contractor's
output/deliverables that are subsequenUy shared with the
Technology Strategy Board (tradng as innovateUK") and or the
Government Digital Service (GDS) willbe provided in an anonymised
form
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The Project operating together with the Authority, GDS and
the Technology Strategy Board (trading as "Innovate UK"), a
UK Government agency. Any Personal Data which the
Contractor submits as part of the application process for
participation in the Project, or is otherwise necessary for the
Project, shall be stored, processed and used by the
Authority and provided by Innovate UK and GDS in
accordance with the Data Protection Act 2018 and the
GDPR.

Name

Jobtitle

Employee biography

Contractor names

Contractor address/ Contractor organisation address
Telephone numbers

Email addresses

e Client contact details

Type of Personal Data

The personal information in the supported systems falls
under the following data subjects categories:

o Staff

e Customers

e Users

e Contractors
Clients

. Staff within local authorities, governmentagencies,
companies

. Waste data providers
e Non-aovernmental orllanisations

| Categories of Data Subject

Plan for return and destruction of

tcr;)?ng?et?e once the processing is The data will be retained until 31X May 2021, before being

deleted from all servers on which it might be held.
UNLESS requirement under union
or member state law to preseNe
that tvoe of data
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