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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
PeasholmeGreen YO1 7PX;and

2 [International Synergies Limited]("the Contractor") of Unit5, 16-17 NewhallHill. New Hall Place,
Birmingham. West Midlands. 81 3JH

the Authorityand the Contractor being together called "the Parties"
IT IS AGREED asfollows:

1. The Contractor willundertakeaninnovation and developmentproject entitled Smartwaste tracking data
collection, storage and reporting servicein accordance with the specification as detailedin Schedule 3 (“the
Project’) aspartof acompetitive research and development in phases project carriedout by the Authority under
the Pre-Commercial Procurementprinciples.

2. The Authority will pay the Contractor the Approved Cost as setout in Schedule 4 for:

2.1 undertaking the Project; 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 pursuantto Clauses 14 and 15 of Schedule 2.

3. No payments will be made until the approvals sought pursuant to Clause 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 inconsistencybetweenSchedules 3 to 6
of the Agreement and this Schedule 1 or the Terms and Conditions setout in Schedule 2, the provisions of

Schedule 1 and 2 shall prevai.l

5. The contract effected by the signing of this Form of Agreement constitutes the whole agreement between
the Partiesand supersedesall prior negotiations, agreements, representationsorunderstandingsbetween

themrelating 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 or warranty ("Representation”) of any person (whether a party to this Agreement
or not) other than as expressly setoutin the Agreement. Each Party agrees tha.t the onlyremedies available

to it arising out of or in conneciton 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:

Signedbythedulyauthorised signatory
of the Contractor
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11

Definitions and Interpretation

SCHEDULE?2

TERMS AND CONDITIONS

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

below:
"Agreement"

"Approved Cost"

"Authority's Representative"

"Background IP"

"Confiderial Information”

"Commencement Date"

"Competition-

"Completion Date"

"Contractor's Representative

"Contractor's Team"

"Controller"

"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 Agreemert

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 confidentidby either Party or that ought
to be considered as confidential (however it is conveyed or on
whatever media itis stored) including information which relates to
the business. affairs, properties, assets, trading practices, goods,
Services, developments, trade secrets, Intellectual Property rights,
know-how, personné cusomersand suppliers of either Party and
commercially sensitive information. All 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
setout in Schedule 3;

The specific SBRI competition under which this Agreement is
awarded;

means the date as referred to as being the completion date as set
outin Schedle 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 Contractor
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
othermeans;
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' Data Loss Event"

"Data Protection Impact Assessment

"Data Protection Legislation’

"Data Protection Officer"

"Data Subject”

"Data Subject Request"

"Default”

"DPA2018"

"FOIA"

"Foreground IP"

"GDPR

"Information”

"Insolvency Event"

SBRIAllthorily 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.

() the GOPR, the LEO and any applicable national
implementing Laws as amended from time to time (ii) the DPA
2018 (subject to Royal Assent] to the extent that it relates to
processng of personal data and privacy; (iiii) all applicable Law
about the processing of personal data and privacy;

meaning givenin the GDPR.

meaning givenin the GOPR

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

means any breach by a Party to this Agreement of its obligaitons
underthis Agreement (including a fundamental breach or breach of
a fundamenthtenm) 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 andin respect of which such Partyis liable
{othe other;

Data Protection Act2018;

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

means the Intellectual Property developed during the Project;

The General Data Protection Regulation (Regulation (EU)
2016/679).

has the meaning given under schedule 84 of the FOIA;

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

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

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

(iii) circumstances arise whichentitle a court or creditor to
appoint a receiver, manager or administrator or which
entitle thecourt(otherwise thanfor thepurpose of a solvent
and bona fide reconstruction or amalgamatio) to make a
winding up order;or
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"Intellectual Property (IP)"

"Key Staff'

Language

cLaw"

"LED"

"Material"

' Partye

"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 InsolvencyAct 19860r any
similar eventoccurs under the law of anyother jurisdiction.

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 courtof law, or directivesor requirements with whichthe
Processoris boundtocomply;

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

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

a Party to this Agreement;

meaning giveninthe GDPR,;
meaning givenin the GDPR.

means the public procurement of research and development
services where the contracting authority or contracting entity does
notreserveall the results and benefits of the Agreement exclusively
for itself for use in the conduct of its own affairs, but shares them
with the providers under marketconditions.

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 Dateor suchlater dateas 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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confidentiality, integrity, availability and resilience of systems arid
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 thoseoutlined in Schedule 2.

"Reseach 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

fulfilment of the Project ;

"Sub-Contrac t' 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-Contractorshall be
construed accordingly;

*s ubprocessor any thirdparty appointed to process Personal Data on behalf of that

ProcessorrelatedtothisAgreement.

"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.

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

1.2.1 areferencetoany statute, enactment , order, regulation or othersimilarinstrumentshallbe construed
as a reference to the statute, enactment, order, regulation or instrument as subsequently amended
or re-enacted,;

122 the headings to Clauses are for ease of reference only and shall not affect the interpretation or
construction ofthe Clauses;

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

1.24 Clauses2t016,18to022, 25and 29to 30in schedule 2 shallbetreatedas conditions or fundamental
terms of this Agreemen,t breach of which shall entitle the innocent Party to claim damages as well
as affirmor terminate the contractin accordance with Clause 17;

1.25 where the contextallows, referencesto male gender includethe female gender and the neuter, and
the singular includesthe plural and vice versa.

2. AdministrationandDirectionoftheProject

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

2.2 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.

2.3 Notwithstanding the provisions of Clause 17, the Authority may terminate the Agreement if any of the
Contractor's Key Staff are not available for theentire periodneeded 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

31

3.2

3.3

The objectives of the Project are set out in Schedule 3. Within such objectives, details of the exact
programme tobefollowed and the day-to-day responsibility for carrying out this programme will be underthe
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 third partiesas 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 toscientific direction.

The Authority reserves the right to terminatethis 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 obligedto make any further financial paymentto the Contractor.
Obligationsof the Contractorand the Authority

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

The Contractor shall meet, any performancedates specifiedin Schedule 3 or elsewherein the Agreement.
If the Contractor fails to do so, the Authority may, after giving the Contractornot less than 14 days notice of
its intention to do the same, (without prejudice to anyother rights it may have):

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

3.2.2 refusetoacceptany subsequent performanceof the Projectwhich the Contractorattempts tomake;

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

3.2.4 have all svrns previously paid by the Authority to the Contractor uncler this agreemen t refunded by
the Contractor.

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

3.3.2  subjecttothe prior writtenapproval of the Authority, appoint or, at the written request of the Authority,
replace on the Projectwithoutdelay:

3321 the Contracto s Representative; and

3322 Key StafforanymemberoftheContractor's Team,who shall be suitablyskilled, experienced
andqualifiedto carry out the Project.

3.3.3 subjectto 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 Contractorshall provide a suitablyqualified replacement;

3.3.6 notmake any changes to the Contractor's Representative or the Key Staff without the prior written
approval of the Authority, such approval not to be unreasonaby withheld or delayed and

3.3.7 ensure that the Contractor's Teamuses reasonable skill andcare 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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35

3.6

4.1

4.2

4.3

4.4

4.5

4.6

4.7

3.3.9 notify the Authority as soon as itbecomes aware of any issueswhich 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 relevantlegislationin relation to the Project.

3311 immediately disclosetothe Authority any potential conflict of interest, including where the Contractor
may benefit from external advisers who were or have been involved in planning or undertaking the
Projectortheassociated callfortenders.

3.3.12 ensure, as far as reasonably possible. the adoption of open standards and interoperability in the
innovativesolutions which areachievedas aresultoftheresearch servicesin orderto promote early
adoption.

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

TheAuthority 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 bindthe Authorityon mattersrelating to the Project;

3.6.2 provide suchaccesstothe Authority's premises and data, and such office accommodation
and otherfacilities as mayreasonably berequestedby theContractorand agreed withthe Contractor
in writing in advance, for the purposesof the Project;

3.6.3 provide such information as the Contractor may reasonably request and the Contractor
considers reasonably necessary, in order to carry outthe Project, in a timely manner, and ensure
thatit is accurate in all materidrespectsand

3.6.4 informthe Contractor ofallhealthand safetyrulesandregulationsandanyotherreasonable
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 withoutfurther reference to the Authority.

Payments to third parties shall remain the responsibility of the Contractor who shall ensure that such
payments aremade 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 submittedas requiredunder Clauses 12 and 13.

The Authority may request al any lime such evidenceas may reasonably berequired that the Contractor has
used the amounts paid in accordance with Schedule 4 in connection with the Project. The Contractor shall
maintain proper financial records relating to the Projectat all times duringthe 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 withoutprior 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 reasonale access to (and if necessary to copy) the relevant finandal records
duringnormalbusinesshours.

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 obtainsuch information as is necessary to fulfil the Authority's obligations to supply information

SBRI Authority Contract 8 Document Version 5.2



4.8

4.9

4.10

4.11

4.12

4.13

6.1

for ParliamentaryGovernmenth Judcial or other administrative purposes and/or to carry outan audit of the
Contractor's compliance with this Agreement including all activities, performance, security and integrityin
connection therewith.

On completion of the Project Period, the final payment in respect of costs properly incurred under the
Agreementwillbe paidbythe Authoritytothe Contractorwithin 30 (thirty)days, providedthat:

48.1 the Projecthas been completed to the reasonable satisfaction of the Authority;
48.2 thereportsrequiredunder Clauses12 and 13 havebeen submitted by the Contractor; and
48.3 agreementhas beenreachedin respect ofanyitems 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 hasbeen completed, or as long
a period asmay be agreed between the parties, full and accurate records of the Projectincluding:

410.1 allaspects of the Project;
4.10.2 all expenditure reimbursed by the Authority; and
410.3 allpayments made by the Authority.

and the Contractor shall on requestafford 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 tobeincluded insuch a Sub-Contract that requires payment to be made
of undisputed surns by the Contractor to the Sub-Contractor within a specified period notexceeaing 30 cays
from the receipt of a valid invoice, as defined bythe Sub-Contractrequirements.

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 Agreementor 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 hasa valid court order requiring
an amount equal to such deduciton to be paid by the Authority to the Contractor.

Set Off

If any sum ofmoney shall be due from the Contractor to the Authority or anyother Government Department,
the same may be deducted from any sum then due or which at any time thereafter may become due to the
Contracto under this Agreemen or any other agreement with the Authority or with any other departmant,
officeoragency 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 andgiving proposals for the Variation to the
Agreement. Uponreceipt of sucharequestthe Authority may:

6.1.1 agreeto varythe Agreement;

6.1.2 varythe Projectin a manner which theContractor agreescanbecarried out within the Project Period
and Approved Cost;
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6.2

7.1

7.2

8.1

8.2

9.1

9.2

9.3

613 3 refuse the request and require the continuation of the Projectin accordance withthe
Agreement; or

6.14  give notice of terminationin accordancewith Clause 17.

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

Staff Appointments

The Contracto rshallensurethatthe termsandconditionsof staffemployed to provideservicesin connection
with this Agreementcontain provisionsin respectof Intellectual Property which are compatible with the terms
ofthisAgreement.

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

Publicity

During the Project Period, andprior 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 tomeetings.

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 notice in writing in accordance with Clause 17.4.

Confidentiality

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
na disclose any such Confidentiallnformation to any third party, withotithe disdosing Party's prior writen
consent provided that:

9.1.1 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 contract concerned; and

9.1.2 nothing inthis 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 informationor infringementof any valid Intellectual Property Rightsof either
Party or the unauthorisedprocessing or release of any Personal Data.

Clause 9.1 shallnot apply to any Confidential Information receivedby one Party from theother:
9.2.1 which is or becomes public knowledge (otherwise than by breach of this Clause);

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

9.2.3 whichisreceived from a third party who lawfully acquired it and who is under no obligation restricting
itsdisclosure;

9.2.4 isindependentlydevelopedwithoutaccesstothe ConfidentialInformation as evidencedbyreceiving
Party's written notes; or

9.2.5 which must be disclosed pursuant to a statutory, legal or parliamentaryobligation placedupon 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)

10.1 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 dois listed in Schedule 7 by the Controller and may not be
determinedbytheProcessor.

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

10.3 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
discretionofthe Controller, include:

(@)
(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
to the 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
mechanismsto ensure the protection of Personal Data.

104  The Processor shall, in relation to any Personal Data processedin connection with its obligationsunder
this Agreement:

(a} process that Personal Data only in accord,mc;e with Schedule [7], urless the Processor is

(b)

(c)

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 toprotect 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:

() nature of the data to be protected,

(i) harm that mightresult froma Data Loss Event;
(iiiy  state of technological developmentand

(iv)  cost of implemenitng any measures;

ensurethat:

0] the Processor Personnel do not process Personal Data exceptin accordancewith this
Agreement(andinparticular Schedule7);

(i) it takes all reasonable steps to ensure the reliability and integrityof any Processor
Personnel who have access lo the Personal Data andensure thatthey:

(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 donot publish,
disclose or divulge anyof the Personal Data toany 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

SBRI Authority Contract I Document Version 5.2



Personal Data; and

(d) nottransferPersonal Data outside of the EUunless the prior written consent of the Controller
has been obtained and the followingcondtions arefulfilled

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

(i)  theDataSubjecthasenforceablerightsandeffectivelegalremedies;

(iii)  the Processor complies with its obligations under the Data ProtectionLegislation 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

(iv)  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) at the written direction of the Controller. delete or return Personal Data (andany copies of
it) to the Controller on termination of the Agreement unless the Processor is required by Law
toretain the Personal Data.

10.5 Subjectto clause 10.6, the Processor shallnotify the Controllerimmediately ifit:
(a) receives a Data Subject Request (or purported Data Subject Request);
{b) receives a request to rectify, block or erase any PersonalData;

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

(4] receives any communication from the Information Commissioner or any other regulatory
authority in connection with Personal Data processed under this Agreement;

© receives a request from any third Party for disclosure of Personal Datawherecompliance with
such request is required or purported to be required by Law;or

® becomesaware ofa Data Loss Event.

106 The Processor's obligation to notify under clause 10.5 shall include the provision of further information
to the Controller in phases, as details become available.

10.7 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
timescalesreasonably required by the Controller) including by promptlyproviding:

(a) the Controller with full details and copies of the complaint, communication or reques;t

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

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

(e) 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'sOffice.

10.8 The Processor shall maintain complete and accurate records and information to demonstrate its
compliance with this clause. This requirement does not apply wherethe Processor employs fewer than
250 staff. unless:
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10.9

10.10

(@) the Controller determines that the processing isnotoccasional;

(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
referredto in Article 10 of the GDPR; or

(c) the Controller determines that the processing is likely to resultin a risk to the rights and
freedomsof Data Subjects

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

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

Before allowingany 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

(&) notifythe Controller in writing of theintendedSub-processor and processing;
(b)  obtain thewritten consent of the Controller;

(c) enterinto a written agreement with the Sub-processor which give effectto the terms setoutin
this clause (10] suchthatthey apply to the Sub-processor;and

(d) provide the Controller with such informaiton regarding the Sub-processor as the Controller
may reasonab ly 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 InformationCommissioner'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 issuedby the Information Commissioner'sOffice.

The Contractor shall fullyindemnifyand holdharmless 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 disclosureof Personal Data by the Contractor, or any Sub-Contractor, servant or agent of
the Contractor or any person within the control of the Contractor.

Noinformation whichwould leadto theidentification of an individual shallbe includedin anypublications
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 produced from the Contractor's outpuUdeliveralbes that are subsequently shared
with the Technology Strategy Board (trading as "Innovate UK") and/or the GovernmentDigital Service
(GD$) willbe providedin an anonymised forminaccordance withthe 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 priorwritten permission.
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11.

12.

12.1

12.2

12.3

12.4

12.5

13.

13.1

13.2

14.

141

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
interimreportshallbe in a formand otherwise in compliance with the guidance notesissuedby the Authority's
Representative as amended from time to time and shall detail all Data, methods, Results and provisional
conclusionstogetherwith managementinformationand any otherinformationrelatingto the Project.

During the Project Period the Contractor shall provide verbal or writtenreportsas reasonably required by the
Authority on any aspectof 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
thetermsof this Agreement.

The Contractor shallretain andmaintainall assets necessary to ensure continued compliance withthe FOIA
and all other primary legislation thatmay apply from timeto time.

FinalReportand Evaluation

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 issuedby the Authority' s Representativeas 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 management 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 representativeis 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.

IntellectualProperty Rights
All Background IP used or supplied under this Agreement in connection with the Project shall remain the

property ofthe Partyintroducingthesameand nothing contained inthis Agreementor anylicenceagreement
pursuantto the Projectshall affectthe rights of either Party in its Background tP.
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14.2

14.3

14.4

15.

151

15.2

15.3

154

15.5

15.6

16.

Subjectto Clauses 14.3and 15.6, the Intellectual Property rights arising outof the Project("ForegroundIP")
shall belong tothe Contractor. The Contractor hereby grants to the Authority a UK wideirrevocable, royalty-
free non-exclusive licence to use the ForegroundIP. Any Background IP supplied by the Contractorduring
the Project that is required to use the Foreground IP will be at a fair and reasonable market price. The
Authority shallhave the rightto grant a non-exclusive UK wide sub-licence touse 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 subjectto approval fromthe Authority. The Authority shall notify the Contractor ofany
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 shall upon writtenrequest by the Authority provide a non-
exclusive non sub-licensableUK wide licence to use any Background IP supplied by the Contractor during
the Project thatis required to usethe Foreground IP to any third party within the UKat a fair and reasonable
market price.

The Contractor hereby grants to the Authority a UK wide irrevocable, royalty-free non-exclusive licence,
together with therightto grantsub-licences, to use or publishany Data and Results arising fromthe 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 unreasonalty
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 setoutinthis Agreement, and particularly those at Clauses 14.2, 14.3, 15and 16.

Exploitation of Foreground IP and Results

The Contractor shall promptly informthe Authority of any Results which are capable of exploitationwhether
patentable or not.

The Contractor shall, as appropriate, devise, publish, implement and maintain procedures for the
management of Intellectval Property in the Results and in particular, but without limitation, shall use all
reasonable endeavoursto ensurethat

15.2.1 the Results of the Project are identified. recorded and carefully distinguished from the outputs of
other research;

15.2.2 priorto 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
applicationsin respect thereof are filed at the British or European Patent Office; and

15.2.3 all such patentapplicationsare diligentlyexecuted having regard to all relevantcircumstances.

The Contractor shall permit the Authority to monitor the operation and effectiveness of the Contracto(s

procedures forthe management of Intellectual Property in such a way as the Authorityconsiders reasonably

necessary.

Consistent with the good management of Intellectual Property and the agreement of the Authority, the
Contractor shall useits best endeavours to:

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 Contracto,r and the Contractoris not using its best endeavours to do so, the
Contractor shall on written requestby the Authority promptly assign the Intellectual Property Rights in the
Results or Foreground IP to the Authority. Each Party shallbear its own costsin such assignment.

Publication
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16.1

16.2

16.3

16.4

17.

171

17.2

17.3

17.4

The Authority's Representativemustbe notifiedprior to anypublication (whether in oral, written or otherform)
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 intendedfor publication
whicheveris 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, publish public summaries of the
Material, Research and/or Results for any non-commercial purpose, includinginformationabout key Results
attained and lessonslearnt 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
againstthelegitimatecommercialinterestofthe Contractor, thatarecontraryto the publicinterest, thatwould
hinder application of the law or which could distort fair competition between Contractor and the other
contractors in the Competition. The timing of any such publication will be subject as far as possible to prior
consultationwith the Contractor.

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

"This reportis work commissionedby 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

Withoutprejudice to any otherprovision of the Agreement, this Agreementmay be terminated by either Party
giving one months' notice in writing to the other, unless the time remaining to the end of the Agreement
phase s less than one month, in which case the notification timeshall be all remaining timeto theend of the
Agreement phase. Should the option to terminate be exercised by the Authority. it shall indemnify the
Contractor fromand againstallandany actualloss unavoidably incurred by reason orinconsequence ofthe
termination provided that the Contractor takes allimmediate and reasonable steps to minimisethe 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. lossor expenses arising as a result of orin 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 pursuantto 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
controltakingplace.

The Authority may at any time by notice in writing terminate this Agreement withoutliability forany damage,
loss or expenses arising as a result of or in connection with such termination if:

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

17.4.2 the Contractor is subject to an Insolvency Event;
17.4.3 the Contractor is in Default under this Agreement and if:
174.3.1 the Defaultis capable of remedy and the Contractor shallhavefailed to remedy the

Default within 30 (thirty) days of written notice being sent to the Contractor
specifyingthe Defaultand requiring its remedy; or
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17.5

18

181

19.

19.1

19.2

20.

20.1

21.

211

17.4.3.2 the Default is not capable ofremedy;

17.4.4 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.

Termination 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
noticeof that terminaitonor from theexpiry of a period(notexceeding 6 (six) months) specified in thatnotice.

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;

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 this Agreement.

Equipment

The Contractor shall take all practical steps to purchase all materials and equipment at a fair and reasonable
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 enterinto and perform this Agreement;

20.1.2 this Agreementis executed by a dulyauthorised representative of the Contractor;

20.1.3 there are no actions, suits or proceedings pending or, to the Contracto 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 meetand carry out its obligations under this Agreement;

2014 the Project will be carried out by appropriately experienced, qualified and trained personnel with
all due skill, care and diligence;

20.15 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 internal procedures;

20.1.6 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

1 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 law in
respectof:

2111 any damage to property, real or personal, including any infringement of third party Intellectual
Property rights whether patents, copyright, registered designs or otherwise;
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21.2

21.3

21.4

215

21.6

21.7

218

22.

22.1

22.2

23.

23.1

23.2

24.

25.
25.1

25.2

2112 any injury to persons, including injury resulting in death;and

21.1.3 arising outof orin thecourseofor in connection withthe Projectexceptin sofaras suchdamages
orinjury shall be due to any actor neglect of the Authority.

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

The Contractor shall effectand 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
requirementfor thetime beingin force.

The Contractor shall produce to the Authority's Representative, on request, copies of all insurance policies
referred to in this Clause or other evidence confirming the existence and extent of the cover given by those
policies, together with receipts or other evidence of payment of the latest premiums due under thosepolicies.

The terms of any insuranceor 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 insurancecover that
will be adequate to enable the Contractor to satisfy any liability referred to in Clause 21.3.

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

The Contractor shall atits own expenseconductany litigation arising from any suchclaims, demands, actions

or proceedings and all the negotiations for the settlement of the same and the Authority hereby agrees to
grant the Contractorexclusivecontrolof any suchlitigationor the negotiations forthe settlementof thesame.

Assignability

The Contractor shall not sub-<:ontract, trans fer 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 toimpose.

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

Severability
| f 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

continue in full forceand effect as if this Agreement had been executed withthe invalid provisions eliminated.

In the eventof a holding of invalidity so fundamental as to preventthe accomplishment of the purpose of this
Agreement, the Parties shallimmediately commence good faith negotiations toremedy suchinvalidity.

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 remedyin respect of any subsequent breach.

Corrupt Gifts or Payments
The Contractor shallat alltimescomply 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
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26.

26.1

26.2

26.3

26.4

26.5

26.6

26.7

27.

27.1

28.

29.

29.1

29.2

terminate the Agreement and recover from the Contractor the amount of any loss resulting from such a
termination and/or recover fromthe Contractor theamount or valueof suchgift, consideration or commission.

Dispute Resolution

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 in good 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
responsibility tosettle 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.

tf within 14 daysafter suchmeeting thedispute has not beenresolved, the dispute maybe referred, by either
Party, to mediation. The parties shall agree the Mediator within 14 days. The fee for the appointed Mediator
shallbe shared equally between the Parties.

Nothingin Clauses 26.1 26.2 or 26.3 shall preclude either Party fromcommencing 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
advancebetweenthe 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
ofthe Chartered Institute of Arbitrators in accordance with the Arbitration Act 1996. The arbitration shall take
place in London and shall be in accordance with the Arbitration Act 1996 and such arbitraiton rules as the
Parties may agree or, in default of agreement, in accord,mce 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 preventeither Party from seeking statutory remediesunderthe Arbitration Act 1996.

Notices

All notices to be given hereunder shall be in writing and may be served either personally at or by registered
postto the address of the relevant Party as set outin 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.

Relationships

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:

2921 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 for Information;
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29.3

29.4

29.5

30.

30.1

30.2

30.3

30.4

30.5

30.6

31.

2922 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 periodas the Authority may specify} of the
Authority requesting that Information;

2923 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

2924 not oppose the disclosure of this Agreement or information relating to this Agreement if the Authority
in its absolute discretion detenmines ii is necessary to do so in order to comply with i ts obligations,
save that the Authority shall have due regard for the concerns of the Contractor and may therefore
redact some partsof the Agreementas the Authority deems necessary.

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

2931 is exempt fl'om disclosure in accordance with the provisions of the FOIA or the Environmen tal
Infonmation Regu lations 2004

2932 2 is to be disclosed in res ponse 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
undertheFOIA, orthe EnvironmentalInfonmation Regulations 2004 todisclose confidential Information:

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

Agreementis retained for disclosure for a reasonable amount of timeandshall permit the Authority to inspect
suchrecords as requested from time to time.

Unlawful Discriminationand Human Rights

The Contractor shall comply with all of its obligations under the Equality Act2000 ("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 2000 Act.

The Contractor shallindemnify the Authority againstall costs, claims, charges. demands. liabilities, damages,
losses and expenses incurred or suffered by the Authority arising out of or in connection with any
investigationconducted 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 (andshall 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, suchactsas the Authority requests so as to
enable the Authority to comply withits obligationsunder the 1998Act.

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 d Party to this Agreement shall have no right to enforce any terms of it which confer a
benefit on him.
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32.

33.

Entire agreement

This Agreement constitutes the entire agreement between the parties relating to its subject matter. Each
Party acknowledgesthat it has not entered into this Agreementon thebasis of any warranty, representation,
statement, agreement or undertaking exceptthose 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
representationwhich is not an express provision of this Agreement. However, thisclausedoes not exclude
any liability whicheither 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
ofthis Agreement.

Law
This Agreement shall be considered as a Contract made in England & Wales andbe construed in accordance

with the law of England & Wales. The Courts of England & Wales shall have exclusive 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: ... ... ....

Agreement betweenthe ("the Authority") and
[ ] ("the Contractor")
dated ("the Agreement)
Variation No:
Date:
1 The Agreement s varied as follows:
2. Words andexpressionsin this Variationshall have the meanings givento themin the Agreement.
3. The Agreement. including any previous Variations, shallremain effective and unaltered exceptas amended

bythisVariation.

SIGNED:

For: The Authority

By:

Fu Il Name :

Pos iti on:

Date

For: The Contractor

By:

Fu Il Name :

Pos ition :

Date
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SCHEDULE 3

PROJECT
Agreement reference: ecm_53675
Agreement title: Existing Technology With New Modifications
Agreement description: To researchand demonstrate the technical feasibility

ofaninnovativesolution:

e Torecordandtrackindividual movements
of waste through the economy so thatwe
know more about the types and amounts of
waste generated, what is done lo it, and
where it ends up

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

Startdate: 03/12/2018

Expiry date:
14/03/2019

£77,407.04 including VAT

A t value: .
greement vaiue £64,505.86 excluding VAT

Charging method: Capped price and time and materials

Purchase order number:

Princinle contact details

For the Authority: | Project manager:
Title:
Nam
Emai
Phon

Contract manager:
Title:
Nam
Emai
Phon
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For the Title:
C ontractor : Nam

Email
Phon
Mobi

Summary of challenge:

T he a ims for the compe tition are to:
e Recordand trackindividual movements of waste through the economy so that we know more about the

types and amounts of waste generated, whatis done toit, and where it ends up

e Havean 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 thereis 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 presentsa real challenge.

The current situationis of a fragmentedset of policies, regulation and processes and IT systems across the UK.
Businesses deal with multiple duplicated processes and regulatoryrequirements, generating millionsof 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 publishedin 2018, setting out the
detail of how we willmeet theambtionsfor 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 intemiediate 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:

*  Verylarge number anddiversity of businessesinvolved - estimated 23 million waste transactionsin 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 treatmentand evenchange through treatment

* Many different systems used by businesses - solution needs to extract data directly from any existing
systemswhere used but could be option to provide this functionality for businessesthatdo nothave their
ownsystem

* Possibilityofreal-timeinformation

* Robustandcomprehensive data analytics capable of storingand collating very large number of individual
data records into meaningful, relevant and flexible reporting functionality to meet regulatory obligations,
intelligence led investigations, business intelligence and other ad-hoe data analyses

Key outcomes:
The solution you propose must:
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* Be scalable

» Be secure

+ Beflexible

* Beresilient

* Be sustainable fromatechnology perspective

e 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 Governmentor solutions may
offer new opportunities to bypass (and replace)existing systems entirely

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

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

 Bepredicated onabusinessmodelthatdoesnotrequire ongoingor perpetual Governmentinvestment

e Consider scope forreal-lime datarecording

* Consider scope forin-built data validationto improve data accuracy

* Presentreuseopportunities

We would be sympathetic to incremental, iterative approachesthatare quickly provento be easily scalable.
Competition outcomes

-

The overall programme willbedelivered over two phases. Thisis phase 1 of a potential 2-phase competition. A

decision to proceed with phase 2 will depend on the outcomesfromphase 1. Only successful applicants from

phase 1 will be able to take partin 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 t0 £SOOK (In c. VAT) will be awarded for up to 12 months

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

Deliverables

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

105866-617224)nte
rnational%20Synerg

Note: that project plan dates have been amended and detailed in the tables below.
Summary of the project and deliverables:

Attend inception meeting 18™ December 2018
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Present progress and findings by webinar at mid-point of phase 1 (January 2019) and then at t he end of
the project (March 2019)
Progress meetings to be held every 2 weeks with the Authority (by tele phone)
To produce an end of phase 1 report to describe the work undertaken during the Agreement and the
results achieved by 7th Ma rc h 2019 (see SBRI End of Phase 1 Report Form fordetails).

Cost

7. Programme

Miles tone Date Resources Success Crite ria
I. Teclmical 21/01/2019 Data to beincorporated into
scope of the SYNERGie/S\VE.ET system
system delivered identified Client and industry
Weeksl1 to 7 partner requirements understood
and incorporated into design

2. Sy tem 18/02/2019 Development requirements
amendments understood. Amended system
programmed ready for testing. This testing is
and tested ongoing and results will be
Weeks 1to 11 available end of Feb2019
3. Broad 18/02/2019 Understanding from stakeholders
stakeholder (regulatory and industrial) of
engagement requirements
\Veeks 2 to 11
4. Analyse 28/02/2019 _ Collated stakeholder feedback
stakeholder available for inclusion in Phase 2
feedback Weeks |
11 Lol2
5. Report Phase | 07/03/2019 I
1 weeksll-13
6. Develop plan | 07/03/2019 _ Phase 2 development plan
for Phase 2 available
Week 11-13

07/03/2019 . Agile principles employed lo

management
Weeks Ito 13

ensure timely and successful
delivery of project, with early
identification and resolution of
issues. Full project reporting in
line with DEFRA requirements

SBRI Authoril)' Comract
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Costs arc made up as follows (rounded to nearest £)

Total incl
Unit Cost | Quantitv | VATE

| abour
costs
Sub-
contract
costs
T&S

Indirect

Other
Costs
Total

77,407

Milestone& Date/ deadline | Cost(£) I abour Sub-contract | Travel In voice £)
deliverable

1. Technical | 21/01/20 19
scope of the

system

delivered

Weeks 1 to

-
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2. System 18/02/2019
amendments
programmed
and tested
Weeks I to
11

3. Broad 18/02/2019
stakeholder

engagement

Weeks 2 to

11

4. Analyse 28/02i2019
stakeholder

feedback

Weeks 11 to

12

5. Report 07/03/2019
Phase I
weeks 11-13

6. Develop | 07/03/2019
plan for

Phase 2

Week 11-13

7. 07/03/20 19
Programme

management

Weeks I to

13

SCHEDULE4

FINANCIAL ARRANGEMENTS

PAYMENT SCHEDULE

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

Pavmen t Dates subiect to meeting agreed milestones

Amount 1£\

TOTAL

| £ 64 505.86 nlus vat

Agreement charges and payment
'Ibe Ae.rccment chare.es and oayment detai s arc 111 the tabie below.

Payment method:

The payment method for thisl\greement is BACS.

Payment profile:

The payment profile forthis Agl'eementis 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 to:

Invoiceswill besentto SSCL,PO Box 769, Newport, Gwent, NP2098B. Invoices
can be sent electronicallyto Acm unts-Pavable.def@sscl.agse.gov.uk copied to
wastetracking@defra.gsi.gov.uk

Invoice information
required

1\11 invoices must include the purchase order number.

Invoice frequency:

Invoice will besenttothe Authority in accordance with agreed milestone
payments in arrears.

Agreement value:

The total value of this Agree ment isfor Phase 1.

SBRI AuthorityConn-act
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SCHED ULE 5

KEY STAFF

ofINTERNATONALSYNERGIES LIMITED. of Unit5, 16-
17 Newhall Hill, New Hall Place, Birmingham,West Midlands. 81 3JH

!_ ofINTERNATIONRSYNERGIES LIMITED of Unit 5, 16-
Newhall Hill, New Hall Place, Birmingham,West Midlands. 81 3JH

of INTERNATIONAL SYNERGIES LIMITED of Unit 5, 16-17
Newhall Hill, New Hall Place. Brmingham West Midlands 81 3JH

Of INTERNATIONALSYNERGIES LIMITED ofUnit5,
16-17 Newhall Hill, New Hall Place, Birmingham, West Midlands. 81 3JH

m of INTERNATIONALSYNERGIES LIMITED of Unit5,
- ewhall Hill, New Hall Place, Birmingham, WestMidlands. 81 3JH
m of INTERNATIONAL SYNERGIES LIMITED of Unit 5, 16-17
Newnhall Hill, New Hall Place, Birmingham, West Midlands. 81 3JH

mofINTERNATIONALSYNERGIES LIMITED ofUnit5,16-17
Newnhall Hill, New Hall Place, Birmingham, West Midlands. B13JH
mof INTERNATIONAL SYNERGIES LIMITED of Unit 5, 16-17
Newhall Hill, New Hall Place, Birmingham, West Midlands. 81 3JH

of INTERNATIONAL SYNERGIES LIMITED of Unit 5, 16-17
Newhall Hill, New Hall Place,Birmingham,West Midlands. B13JH

of T E SECRETARY OF STATE FOR ENVIRONMENT,
FOOD AND RURAL AFFAIRS of FossHouse,Kings Pool, 1-2 Peasholme Green, York YOI 7PX

SDRI Authority Conrtact 30 DocumentVersion 5.2



SCHEDULE 6

DOC UMENTS

DOCUMENT TYPE: REFERENCES TO QUOTE

Phase 1 Documents

1 Invitation to Tender (Process and Timelines)

D

SBR GDS GovTech
_DEFRA_Waste 41

2 Brief

38

SBRIGD S Gov Tech
_DEFRAWaste 2_41

3 Guidance on Filling in Application

SBRI_GOS50vTech
_OERA Wag. 2 4

4 App lication Form

5 FAQs

38

SBRI_GDS_GovTech
DEFRA Waste_2_41

6 Samp le Phase 1 Agreement

7 Endof Phase 1: Report Document Template

S8RI_GDS. GovTech
_DEFRA_Waste 2 41

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 T shall be completed by the Controller. who may lake account of the view of the
Processors. however the final decision as to the content of this Schedule shall be withthe Controller at
its absolute discretion.

2. The contact details of/he Controller's Data Protection Officer are:

The contact details of the Processor's Data Protection Officer are:

4. The Processor shall comply with any. fiwther wrillen instructions with respect to processing by the
Con/roller.

5. Any such farther inst,-uctions shall be incorporated into this Schedule:

Data Processingdescriptor Nar rative
Identify of the Controller and The Parties acknowledge that for the purposes of the Data
Processor Protec tion Legislation, the Authority is the Controller and the

Contractor is the Processor in accordance with Clause 10.1 .

S11bject maller of the processing | Personal data will be processed whilst undertaking feasibility
studies into providing a solution to track waste..

D1 Iration of the proce ssing The durat ion of the process ing is sub ject to exp iry of this
Agreemen t.

lliature and purposes of the

. The purpose of collecting and storing personal data will be to
processing

gain insights from professionals involved in waste
management, that feeds into the conclusions of the
feasibility study. The record will be keptin order to reference
this contact within the finalreport.

Any output/deliverables provided to the Authority for this
project may contain personal information name, pay, job title,
shortbioQraohvofemiilo es names of contractors and
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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 subsequently shared with the
Technology Strategy Board (trading as "Innovate UK") and
or the Government Digital Service (GDS) will be provided in
an anonymised form.

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
I
Type of Persom.1! Data . Name
* Jobtitle
e Payrate

 Employee biography

* Contractor names

» Contractor address / Contractor organisation address
e Telephone numbers

e Email addresses

The personal information in the supported systems falls

Categories of Data Subject . . .
g ) under the following data subjects categories:

» Staff within local authorities, government agencies,
companies

 Wastedataproviders

e Technical project partners

* Non-governmental organisations

e Contractors

Plan for return and destruction of

the data once the processing is The data will be retained for the duration of the project (3'd
complete December 2018 to 14th March 2019), before being deleted
UNLESS requirement under union from all servers on which it might be held.

or member sratc law to preserve
thattvne of data
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