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THIS AGREEMENT is made on the fouteenth day of December of 2022.

BETWEEN:

UNIVERSITAT POMPEU FABRA whose administrative offices are at Carrer de la Mercé
12, 08002 Barcelona and Tax Identification Number is Q5850017D (“UPF”);

And
INSTITUT CATALA D’ARQUEOLOGIA CLASSICA, whose administrative offices are at

Plaga d’en Rovellat s/n, 43003 Tarragona and with Tax Identification Number S4300033J
(“ICAC”)

Each a Party and together the Parties

WHEREAS:

A. UPF was the lead applicant in a grant proposal to Arcadia (“Funding Body”), for
funding to support a research project entitled “Mapping the Archaeological Pre-
Columbian Heritage in South America” (“Project”).

B. The Funding Body has agreed to fund the Project to be undertaken by the Parties
in collaboration subject to the terms and conditions in its original grant award letter
dated September 22, 2022 (“Grant Agreement”).

C. Pursuant to the Grant Agreement the Parties wish to collaborate in the carrying out
of the Allocated Work (as defined below) relating to the Project, as envisaged in the
Application.

D. The Parties now wish to define their respective rights and obligations in relation to

the carrying out of the Project. This Collaboration Agreement sets out the terms
under which the Parties shall perform the Allocated Work.

IT AS AGREED:
1. DEFINITIONS

1.1. The following expressions shall have the following meanings in this Collaboration
Agreement including its recitals, unless the context requires otherwise:

“Allocated Work” shall mean the research and other work
allocated to each Party relating to the Project,
as set out in the Application (or as otherwise
agreed to in writing by the Parties and the
Funding Body).

“Arising Intellectual Property” shall mean any Intellectual Property, which is
generated or first reduced to practice by any
Party or Parties directly as a consequence of
the work undertaken in accordance with this
Collaboration Agreement.
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“Background Intellectual Property”

“Business Day”

“Project Partner”

“Co-Investigator”

“Collaborating Parties”

“Commencement Date”

“Confidential Information”

“Expiry Date”

“Funding Body”

“Impact”

shall mean all Intellectual Property, excluding
any Arising Intellectual Property, owned or
controlled by any Party prior to
commencement of, or developed by any Party
independently from, the Project, and which
that Party contributes or uses in the course of
delivering the Project.

shall means any day (other than a Saturday or
Sunday or a public or bank holiday in Spain).

shall mean Institut Catala d’Arqueologia
Classica (ICAC).

shall mean Professor Hector A. Orengo.

shall mean the Lead Institution, the Project
Partners and any third parties joined as a party
to this Collaboration Agreement.

shall mean the signature date of this
Collaboration Agreement.

shall mean (a) all Arising Intellectual Property
owned by the disclosing party (“Disclosing
Party”); (b) all Background Intellectual
Property owned by the Disclosing Party; and
(c) any Information which relates to the
business, affairs, developments, personnel of
the Disclosing Party or any other Information
which (in each case) is identified by the
Disclosing Party as confidential or which the
receiving party (“Receiving Party”) ought
reasonably to regard as confidential.

shall mean the Project End Date or, if later, the
date on which the Grant Agreement expires or
terminates.

shall mean Arcadia a Charitable Foundation
(or its successor).

the effect on, change or benefit to the
economy, society, culture, public policy or
services, health, the environment or quality of
life, beyond academia. Impact includes the
activity, attitude, awareness, behaviour,
capacity, opportunity, performance, policy,
practice, process or understanding of an
audience, beneficiary, community,
constituency, organisation or individuals in any
geographic  location  whether locally,
regionally, nationally or internationally. Impact
will also include the reduction or prevention of
harm, risk, cost or other negative effects.
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“Information”

“Intellectual Property”

“Key Personnel”

“Lead Institution”

“MAPHSA Sites Project Database(s)’

“Primary Data and Primary Data Fields”

“Principal Investigator”

“Project”

includes  (without limitation)  drawings,
specifications, samples, models, reports,
papers, processes, procedures, instructions,
software,  correspondence, data and
documents of any kind.

shall mean patents, utility models, rights to
inventions, copyright and neighboring and
related rights, moral rights, trademarks and
service marks, business names and domain
names, rights in designs, rights in computer
software, database rights, rights to use, and
protect the confidentiality of, confidential
information (including know-how and trade
secrets) and all other intellectual property
rights, in each case whether registered or
unregistered and including all applications and
rights to apply for and be granted, renewals or
extensions of, and rights to claim priority from,
such rights and all similar or equivalent rights
or forms of protection which subsist or will
subsist now or in the future in any part of the
world.

shall mean (i) the Principal Investigator, (ii) the
Co-investigators, and (iii) any other academics
or researchers (if any) identified by the Parties
as being important to the delivery of the
Project and named in the Application.

shall mean UPF (or its successor(s) as agreed
in writing by the Parties and the Funding
Body).

shall mean the Project Sites Database
constructed by UPF and the Project Partners
using the open source software ARCHES
(https://www.archesproject.org) platform 7.0
or above.

shall mean the data and data fields properly
archived and made available through formal
cooperation with UPF and local stakeholders
in Brazil and/or Colombia, in adherence to the
requirements of the open data accessibility
and storage requirements of Arcadia.

shall be Professor Marco Madella of UPF (or
his successor(s) as agreed in writing by the
Parties and the Funding Body).

shall mean the project titled, “Mapping the
Archaeological Pre-Columbian Heritage in
South America (MAPHSA)” as set out in the
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Application or amended as agreed in writing
by the Parties and the Funding Body.

“Project End Date” shall mean 31 December 2025, thirty-six (36)

months from the Project Start Date

“Collaborating Partner” shall mean the institution signing this

agreement as well as collaborating
governmental and academic institutions who
have each agreed to provide specific material
contributions (either direct or indirect) to the
Project, as set out in the Application or as
otherwise agreed in writing by the Parties and
the Funding Body.

“Project Start Date” shall mean 1% January 2023

“Project Period” shall be the period commencing on the Project

“VAT”

1.2.

1.3.

1.4.

1.5.

Start Date and ending at the end of the Project
End Date.

shall mean Value Added Tax

Clause headings are inserted in this Collaboration Agreement for convenience only,
and they shall not be taken into account in the interpretation of this Collaboration
Agreement.

The Schedules to this Collaboration Agreement and any document referred to in
this Collaboration Agreement or its Schedules form an integral part of this
Collaboration Agreement and are hereby incorporated into this Collaboration
Agreement.

In this Collaboration Agreement, references to Clauses and Schedules refer to
clauses and schedules of this Collaboration Agreement; and the singular form of
any word includes the plural (and vice versa), as required by the context.

In the event that any terms of this Collaboration Agreement contradict or are
incompatible with any terms of the Grant Agreement, the terms of the Grant
Agreement will prevail to the extent necessary to resolve such contradiction or
incompatibility. In the event of any such contradiction or incompatibility affecting the
collaboration of any Parties, the affected Parties shall (acting reasonably and in
good faith) negotiate a solution or amendment acceptable to themselves and the
Funding Body.

2. COMMENCEMENT AND DURATION

2.1

2.2.

This Collaboration Agreement shall commence on the Commencement Date and
shall then continue in full force and effect until the end of the Expiry Date unless
terminated earlier in accordance with its provisions.

Where applicable, the Parties shall take reasonable preparatory steps as from the

Commencement Date to ensure that that Project shall be ready to start on the
Project Start Date.
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2.3.

The Parties acknowledge and agree that the Lead Institution may, subject to the
other Parties’ prior written approval, request at any time that the Funding Body
agree to bring forward or postpone the Project Start Date and/or the Project End
Date.

3. THE PROJECT

3.1

3.2.

3.3.

3.4.

3.5.

The Lead Institution shall use its reasonable endeavours to procure, and the Project
Partner Institution shall use its reasonable endeavours to assist the Lead Institution
to procure, that:

3.1.1. each Project Partner will sign a collaboration letter on the same terms
and conditions to allow for the disclosure of information, Results and/or
Project Intellectual Property for the purposes of conducting the Project;

3.1.2. any new party (“New Party”) wishing to join the Project will (at the New
Party’s option:

3.1.2.1. sign a collaboration letter on the terms and conditions (or
substantially the same terms and conditions); or

3.1.2.2. be formally joined as a party to this Collaboration Agreement by
signing an accession agreement on the same terms and conditions
(or substantially the same terms and conditions), and

3.1.3. each New Party who is not and does not become joined as a party to this
Collaboration Agreement pursuant to Clause 3.1.2.1 or 3.1.2.2 above
(but who nonetheless wishes to attend meetings of or with the Parties to
discuss the Project) shall first sign a confidentiality agreement before or
upon attending for the first time or otherwise receiving or having access
to any Confidential Information.

The Project will start on and from the Project Start Date and will continue until the
Project End Date unless this Collaboration Agreement is terminated earlier in
accordance with its provisions herein.

The Parties acknowledge and agree that there are other partners in the Project and
that each partner Institution will be bound by the terms and conditions of the Grant
Agreement and an equivalent agreement between each Project Partner Institution
and UPF on substantially the same terms and conditions as those under this
Agreement.

The Parties will each use their reasonable endeavours to collaborate on the Project
including (without limitation) any modifications, deletions or expansions approved
in writing by the Parties and the Funding Body. The Parties shall be bound mutatis
mutandis by the terms and conditions of the Grant Agreement, which form part of
this Collaboration Agreement; except that any provisions of the Grant Agreement
that are specific to the Lead Institution, the Project Partner Institution and/or the
Collaborating Partners to the Grant Agreement shall apply only to the Lead
Institution, the Project Partner) and/or the Collaborating Partners (as the case may
be).

The Parties intend, and the relevant Parties shall use their reasonable endeavours
to procure, that the Project will be performed by or under the direction and
supervision of the Principal Investigator together with the Co-Investigator
throughout the Project Period.
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3.6.

3.7.

3.8.

3.9.

3.10.

3.11.

3.12.

3.13.

3.14.

In respect of the Allocated Work each Party will use its reasonable endeavours to:
3.6.1. provide adequate facilities;

3.6.2. obtain any requisite materials, equipment and personnel; and

3.6.3. carry out the work with reasonable care and skill and diligently,

in each case within the scope and course allowed by its funding and / or
commitment to provide in kind resources under this Collaboration Agreement.

Each Party shall provide such assistance as is reasonably required by the Lead
Institution in order that the Lead Institution can oversee compliance with the Grant
Agreement and can prepare and submit reports, documents and any further
information to the Funding Body or its agents in accordance with the Grant
Agreement.

Each Party shall comply with its obligations concerning corruption, and slavery in
its national equivalents, in exercising its rights and performing its obligations under
or in connection with this Collaboration Agreement and the Project.

Project Management Committee. The Parties shall establish a Project Management
Committee chaired by the Principal Investigator and comprising the Project
Manager and the Co-Investigator.

International Advisory Board. The Lead shall be responsible for setting up an
International Advisory Board as set out in the application to the Funder.

Project Database(s) and Primary Data /Primary Data Fields

The project will use the ARCHES (https://www.archesproject.org) open source
software platform V 7.0 or above when constructing the MAPHSA Sites Project
Database. This database will be tailored for the specific needs of the project and
the local stakeholders.

Access to the MAPHSA Sites Project Database(s) shall be coordinated at and by
UPF. It will have a secure login, and access will be granted to heritage professionals
not already collaborating with the project to encourage national heritage agencies
to undertake and/or collaborate with the work.

Project Partners will each have access to a local copy of the MAPHSA Sites Project
Database for their own use through a license from UPF under this Project.

UPF's Data Repository named e-Repositori (https://repositori.upf.edu/) will be used
for deposition and storage in perpetuity of all project data, with different datasets
prepared in line with existing guidelines and in compliance with relevant rights over
access.
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4. THE FUNDING AND OTHER CONTRIBUTIONS

4.1.

4.2.

4.3.

4.4.

Each Party shall provide its respective contributions to the Project in accordance
with the Application.

The Parties acknowledge (i) that the Funding Body has undertaken to provide
funding for the Project subject to the terms and conditions of the Grant Agreement;
and (ii) the Lead Institution has in turn undertaken to act as recipient of that funding
and as Project Lead for and on behalf of the Parties. The Parties agree that the
sole financial obligation of the Lead Institution under this Collaboration Agreement
shall be to forward the payments allocated to UPF in accordance with Schedule 3
as attached hereto (but subject always to receipt by the Lead Institution of sufficient
funding from the Funding Body and only in accordance with the Grant Agreement
and this Collaboration Agreement).

In the event that the Funding Body requires the reimbursement to it by the Lead
Institution of any sums paid by the Funding Body to the Lead Institution under or in
connection with the Grant Agreement or this Collaboration Agreement then, to the
extent that such requirement arises, directly or indirectly, from the acts, omissions
or default of any other Party, that other Party hereby agrees to reimburse to the
Lead Institution an amount up to the sum received by that Party from the Lead
Institution under or in connection with the Grant Agreement or this Collaboration
Agreement together with any VAT, interest and penalty duly charged by the Funding
Body.

Subject to the foregoing provisions of this Clause 4, each Party shall be responsible
for its own financial management of the Project in accordance with the Application,
for carrying out its Allocated Work for the Project and for performing its other
obligations under this Collaboration Agreement.

5. CONFIDENTIALITY PROCEDURES AND PUBLICATION

Confidentiality:

5.1.

5.2.

Subject to Clauses 5.5 and 5.6 below, each Party will use its reasonable
endeavours not to disclose or make available to any third party any Confidential
Information, nor use for any purpose except as expressly permitted by this
Collaboration Agreement, any of another Party’s Confidential Information.

No Party shall incur any obligation under Clause 5.1 above with respect to any
Information which:

5.2.1. is known to the receiving Party before the start of the Commencement
Date and is not impressed already with any obligation of confidentiality to
the disclosing Party;

5.2.2. is or becomes publicly known without the fault of the receiving Party;

5.2.3. is obtained by the receiving Party from a third party in circumstances
where the receiving Party has no reason to believe that there has been
a breach of any obligation of confidentiality owed to the disclosing Party;

5.2.4. is independently developed by the receiving Party;
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5.2.5. is approved for release in writing by an authorised representative of the
disclosing Party;

5.2.6. is required to be disclosed or made available to the Funding Body or its
agents under or in connection with the Grant Agreement; or

5.2.7. the receiving Party is specifically required to disclose in order to comply
with any legal or regulatory obligation or an order of any court of
competent jurisdiction.

Publications:

5.3.

5.4.

5.5

Nothing contained in this Collaboration Agreement shall prevent or hinder the
submission by any collaborating University’s registered students of any thesis to
examiners in accordance with its normal academic regulations subject, where
appropriate, to such examiners being bound by obligations of confidentiality no less
onerous than those set out in this Clause 5, nor to the placing of such thesis in that
collaborating University’s library provided that access to such thesis shall only be
on a restricted basis and with obligations of confidentiality no less onerous than
those set out this Clause 5. Any restricted library access shall last no longer than
is reasonably necessary and in any event not longer than one (1) year from such
thesis being placed therein;

In accordance with normal academic practice, all employees, students, agents or
appointees of each collaborating University or Institution (including those who work
on the Project) shall be permitted, following the procedures laid down in Clause 5.5
below and subject to proper acknowledgement of the source of the funding:

5.4.1. to publish the Results, jointly where applicable and according to a
publication contract that will be signed by the Co-investigators in each
collaborating University or Institution and to be added to the current
Agreement; and

5.4.2. in pursuance of the collaborating University’s academic functions, to
discuss work undertaken as part of the Project in internal seminars and
to give instruction within their organisation on questions related to such
work.

Each Party shall submit material intended for publication or public presentation
(including but not limited to, scientific publications, patent applications and public
lectures) to the Lead Institution in writing not less than thirty (30) calendar days in
advance of the submission for publication or public presentation. The Lead
Institution may require the modification or amendment of the material if in its
reasonable opinion modification or amendment is necessary to protect its
Confidential Information to the reasonable satisfaction of the Lead Institution. The
Lead Institution may also require the reasonable delay of the publication or
presentation if in the Lead Institution’s reasonable opinion, the delay is necessary
in order to seek patent or similar protection to any Arising Intellectual Property
owned by that reviewing Party. A delay imposed on submission for publication or
presentation as a consequence of a requirement made by the Lead Institution shall
not last longer than is reasonably necessary for the Lead Institution to obtain the
required protection and shall not exceed six (6) months from the date of receipt of
the material by the Lead Institution (save that the Lead Institution will not
unreasonably refuse a request from the receiving Party for additional delay in the
event that Intellectual Property rights would otherwise be lost).
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5.6

5.7.

No Party shall use the name and/ or logo(s) of any other Party in any publication,
materials or activities unless it has first obtained the prior written approval of the
other Party (or such third party who owns the name and/or logo(s) of that Party).
Where the other Party (or the third party) gives such approval, the first Party shall
comply with such branding guidelines as the other Party (or the third party) may
issue in writing from time to time.

The provisions of Clauses 5.2 to 5.4 above shall survive for a period of three (3)
years from the expiry or termination of this Collaboration Agreement. The
provisions of Clause 5.5 above shall survive for a period of one (1) year from the
expiry or termination of this Collaboration Agreement.

IMPACT

6.1.

The Parties acknowledge and agree that each of them is generally required by the
Funding Body and their other respective funders to demonstrate their Impact.
Consequently, the Parties agree to co-operate and comply with all reasonable
requests made by any other Party to provide such Information (excluding any
Confidential Information) as the requesting Party may reasonably require to
address the requirements placed on the requesting Party for this purpose. Such
Information may include (without limitation) data, reports and / or case studies about
the Impact arising from the Project.

INTELLECTUAL PROPERTY RIGHTS

Background Intellectual Property Rights:

7.1.

7.2.

For the avoidance of doubt all Background Intellectual Property used in connection
with the Project shall remain the property of the Party introducing the same. No
Party will make any representation or do any act which may be taken to indicate
that it has any right, title or interest in or to the ownership or use of any of the
Background Intellectual Property of the other Party except in accordance with this
Collaboration Agreement. Each Party acknowledges and confirms that nothing
contained in this Collaboration Agreement shall give it any right, title or interest in
or to the Background Intellectual Property of the other Parties save as granted by
this Collaboration Agreement. Each Party agrees that any improvements or
modifications to any Party’s Background Intellectual Property arising from the
Project which are not severable from that Background Intellectual Property will be
deemed to form part of that Party’s Background Intellectual Property. For the
avoidance of doubt, the MAPHSA Sites Project Database(s) shall form part of
UPF’s background. This database is being built and run out of UPF, and is sitting
on UPF’s servers. The content of said database is being generated collaboratively
and is open.

Each Party grants to the other Party an irrevocable, royalty-free, non-exclusive
license during the Project Period to use its Background Intellectual Property for the
purpose of carrying out the Project, for its own academic and research purposes
(including teaching and research and development) but not for commercial
exploitation and subject always to any existing third party rights. No Party may
assign or grant any sub-license over or in respect of any other Party’s Background
Intellectual Property or Arising Intellectual Property without that Party’s prior written
consent save that the Lead Institution shall be entitled to grant rights to the Funding
Body to the extent required under the Grant Agreement.

Page 10 of 20



8 ARISING INTELLECTUAL PROPERTY

8.1

8.2

To ensure the requirements of the Funder are best met and the results of the Project
are made available to as wide an audience as possible it is understood between
the UPF and the Project Partners that the records of the sites mapped will be made
available in an Open Access geospatial database access to which will be password
controlled.

Subject to any legal ownership rights of National Heritage agencies to information
arising from sites within their territories, as between the Lead Institution and the
Project Partners, all results and intellectual property (“Arising Intellectual Property”)
generated in the course and scope of the Project shall belong to the Lead Institution
or Party generating the same.

Each Party shall promptly disclose to the Lead Institution all Arising Intellectual
Property generated by it so the Lead Institution can ensure the goals of Open
Access are adhered to. Notwithstanding the confidentiality section below, the Lead
Institution and the Project Partners grant each other and any other Partner
Organisations an irrevocable, non-exclusive, non-transferable, non-sublicensable,
royalty-free right to use all Arising Intellectual Property for the Project, for academic,
teaching, non-commercial research purposes and for non-commercial internal
research and development including research projects funded by third parties
(including commercial entities) through password access to the Open Access
database provided that those parties gain or claim no rights to the Arising
Intellectual Property.

9 TERMINATION

9.1

A Party (“Defaulting Party”) may have its part in this Collaboration Agreement
terminated in accordance with this Clause 9 herein:

9.1.1 If the Defaulting Party (a) commits a material breach if its obligations under the

terms and conditions of this Collaboration Agreement, or (b) is persistently in
material breach of its obligations under this Collaboration Agreement in such a
manner that any other Party is hindered in its ability or capacity to carry out its
own obligations under or in connection with the Project, then any Party (other
than itself) may give the Defaulting Party not less than thirty (30) days’ written
notice of termination. The notice shall include a detailed statement describing
the breach or breaches. If the breach is capable of being reasonably remedied
and is remedied within the notice period, then the termination shall not take
effect. If the breach is of a nature such that it can be fully remedied but not within
the notice period, then termination shall also not be effective if the Defaulting
Party genuinely begins to remedy the breach within that period, and continues
diligently to remedy the breach until it is remedied fully. If the breach is incapable
of remedy, or in the case of persistent breach, then the termination shall take
effect at the end of the notice period in any event.

9.1.2 Any Party (other than itself) may give the Defaulting Party written notice

immediately terminating its part if:

9.1.2.1the Defaulting Party suspends, or threatens to suspend, payment of its
debts or is unable to pay its debts as they fall due or admits inability to
pay its debts or (being a company) is deemed unable to pay its debts
(Insolvency Situation);
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9.2

9.3

9.4

9.5

9.1.2.2 the Defaulting Party passes a resolution for its winding-up or
dissolution;

9.1.2.3 a court of competent jurisdiction makes an order for the Defaulting
Party’s winding-up or dissolution; or appoints an administrator over the
Defaulting Party;

9.1.2.4any Party (i) appoints a receiver over, or an encumbrancer takes
possession of or sells an asset of, the Defaulting Party; or (ii) makes an
arrangement or composition with any class of creditors or its creditors
generally; or (iii) makes an application to a court of competent jurisdiction
for protection from its creditors generally;

9.1.2.5the Defaulting Party suffers or undergoes any occurrence reasonably
equivalent to those in Clauses 9.1.2.1. to 9.1.2.4. above in any other
jurisdiction to which it or its business is subject;

9.1.2.6the Defaulting Party undergoes a change of control; or

9.1.2.7the Defaulting Party suspends or ceases, or threatens to suspend or
cease, to carry on all or a substantial part of its business.

All rights acquired by the Defaulting Party to any Background Intellectual Property
and Arising Intellectual Property of any other Party shall cease immediately other
than in respect of the Defaulting Party's interest in any jointly owned Background
Intellectual Property or jointly owned Arising Intellectual Property; the Defaulting
Party shall, however, continue to comply with the obligations under Clause 7, in
respect of access to its own Background Intellectual Property and Arising
Intellectual Property to allow the other Project Parties to continue with the Project.

Each Party shall promptly notify the other Project Party(ies) (or if any other Party
becomes aware, it may notify the other Project Parties) if at any time any of its Key
Personnel is unable or unwilling to continue the direction and supervision of the
Allocated Work. Within thirty (30) days giving such notice that Party shall nominate
a successor to replace its Key Personnel. The other Project Parties will not decline
unreasonably to accept the nominated successor. However, if the successor is not
acceptable on reasonable and substantial grounds, then (unless it within that same
period it nominates an alternative successor who is acceptable) the relevant Party
may be asked to give notice of withdrawal under Clause 9.1 above and, if that Party
declines to do so promptly, it shall be in material breach of this Collaboration
Agreement and any other Party may terminate that Party’s part in this Collaboration
Agreement in accordance with Clause 9.1.2. above.

This Collaboration Agreement shall terminate automatically if it does so under or in
accordance with the provisions of the Grant Agreement.

Without prejudice to Clause 9.4 above, if the Parties reasonably agree that there
are no longer valid reasons for continuing with the Project, they may, by unanimous
consent in writing, terminate this Collaboration Agreement. In the event of such
termination each Party shall be reimbursed for all costs and non-cancellable
commitments properly charged in accordance with this Collaboration Agreement
and incurred or committed up to the effective date of termination, provided that such
funds have been or are able to be recovered from the Funding Body. For the
avoidance of doubt, the Lead Institution and the rest of the Parties shall not be
required to contribute to any losses suffered by any other Party in circumstances
where costs or commitment have not been recovered from the Funding Body.
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9.6

10

10.1

10.2

10.3

11

111

11.2

113

114

Except where expressly provided for under this Collaboration Agreement, the
Parties’ obligations at Clause 9.3 above shall cease to apply upon the Expiry Date
or the effective date of termination of this Collaboration Agreement.

WARRANTIES

Each Party represents and warrants that it has the power to enter into this
Collaboration Agreement and has duly authorised its execution.

No Party makes any representation or warranty that advice or Information given by
any of its employees, students, agents or appointees who work on the Project, or
the content or use of any materials, works or Information provided in connection
with the Project, will not constitute or result in infringement of third party rights.

No Party warrants, represents or undertakes to any other Party that any work
carried out under or in connection with this Collaboration Agreement will lead to any
particular result; nor is the success of any such work guaranteed. No Party accepts
any responsibility for any use, which may be made of any work carried out under or
in connection with this Collaboration Agreement, or of any results of the Project, nor
for any reliance which may be placed on such work or results, nor for advice or
Information given in connection with them.

LIMITATION OF LIABILITY

Notwithstanding any provision in this Collaboration Agreement to the contrary,
nothing in this Collaboration Agreement shall exclude or limit liability for:

11.1.1 death or personal injury resulting from negligence;
11.1.2 any fraud or fraudulent misrepresentation; or
11.1.3 any other kind of liability which cannot lawfully be excluded or limited.

Subject to Clause 11.1 above, no Party shall be liable under or in connection with
this Collaboration Agreement, whether in contract, tort (including negligence),
breach of statutory duty or otherwise, for any loss of profit or revenue, loss of
business or contracts, loss of chance or opportunity or for any indirect or
consequential loss.

Subject to Clause 11.1 above, each Party's total and aggregate liability under or in
connection with this Collaboration Agreement, whether in contract, tort (including
negligence), breach of statutory duty or otherwise, shall be limited to the sum of the
monies received or to be received by that Party for its Allocated Work under this
Collaboration Agreement.

Subject to Clause 11.1 above, the liability of each Party’s employees, students,
agents or appointees under or in connection with this Collaboration Agreement is
hereby expressly excluded and the Parties undertake to make no claim in
connection with this Collaboration Agreement or its subject matter against any
employees, students, agents or appointees of any other Party. This Clause 11.4 is
intended to give protection to individuals working on the Project but is in no way
intended to restrict or prejudice any rights or remedies which a Party might have to
claim against any other Party.
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12

12.1

12.2

13

13.1

13.2

FORCE MAJEURE

No Party shall be liable for failure to perform its obligations under this Collaboration
Agreement on time or at all, nor be liable to any claim for compensation or damage,
nor be deemed to be in breach of this Collaboration Agreement, if such failure arises
from an occurrence or circumstances beyond the reasonable control of that Party
(excluding an obligation to make payment).

If a Party affected by such an occurrence causes a delay of three (3) months or
more, and if such delay may reasonably be anticipated to continue, then the Parties
shall, in consultation with the Funding Body, discuss whether continuation of the
Project is viable, or whether the Project and this Collaboration Agreement should
be terminated.

NOTICES

A legal notice given to any Party under or in connection with this Collaboration
Agreement shall be in writing and sent to that Party for the attention of the person
and at the address or email address set out below (or such other person, address
or email address as that Party may notify to the other Parties from time to time in
writing):

To UPF

Name: Josep Niubd

Address: Universitat Pompeu Fabra, Servei de Recerca, Ramon Trias Fargas, 25-
27, 08005 Barcelona, Spain.

Email: josep.niubo@upf.edu

with a copy sent to the Principal Investigator

Name: Prof Dr Marco Madella

Address: Culture and Socio-Ecological Dynamics - CaSEs research group, Ramon
Trias Fargas, 25-27, 08005 Barcelona, Spain

Email: marco.madella@upf.edu

To ICAC:

Name: Jordi Peiret i Estrada

Address: Institut Catala d’Arqueologia Classica, Plagca d’en Rovellat s/n, 43003
Tarragona, Spain

Email: jpeiret@icac.cat

with a copy sent to its Co-Investigator

Name: Prof Dr Hector A. Orengo

Address: Institut Catala d’Arqueologia Classica, Placa d’en Rovellat s/n, 43003
Tarragona, Spain

Email: horengo@icac.cat

For the purpose of Clause 13.1 above a notice delivered by hand to the correct
address shall be deemed received at the time of delivery; or if sent by courier to the
correct address internationally no later than ninety six (96) hours following its
sending or if sent by email to the correct email address no later than twenty four
(24) hours following its sending; provided that, if deemed receipt would occur
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outside normal business hours (being 9.00 am to 5.00 pm on a Business Day), the
deemed time of receipt shall be at 9.00 am on the next following Business Day.
This Clause 13.2 does not apply to the service of any proceedings or other
documents in any legal action or arbitration.

DISPUTE RESOLUTION

If any dispute arises out of or in connection with this Collaboration Agreement, the
Parties will first attempt to resolve the matter informally through designated senior
representatives of each Party to the dispute, who are not otherwise involved with
the Project or the subject matter of the dispute.

If the Parties are not able to resolve the dispute informally within a reasonable time
not exceeding two (2) months from the date the informal process is requested by
notice in writing, the Parties herewith agree that the dispute will be subject to the
exclusive jurisdiction of the Courts of Barcelona. In this event each of the Parties
shall have the right to commence proceedings in any other jurisdiction for the
purposes of enforcing a judgement or order made by the Courts in Barcelona.

GENERAL

No Party will assign its rights or obligations under this Collaboration Agreement
without the prior written consent of the other Parties, such consent not to be
unreasonably withheld or delayed.

Nothing in this Collaboration Agreement shall create, imply or evidence any
partnership or joint venture between the Parties or the relationship between them
of principal and agent.

Each Party shall ensure that it has well defined arrangements for investigating and
resolving allegations of research misconduct. Where an allegation of research
misconduct arises in respect of an individual's participation in or involvement with
the Project and leads to a formal investigation, the relevant Party shall notify the
Lead Institution and the Funding Body in writing of the investigation and its
outcome. Where an allegation of research misconduct arises in respect of several
individuals’ participation or involvement in the Project, the relevant Parties will work
together to determine how the allegation will be investigated and, following the
outcome, how it is reported.

No Party shall use the name, logo or trademark of any other Party or the name of
any of its staff, students, agents or appointees in any press release or product
advertising, or for any other commercial purpose, without the prior written consent
of the relevant Party or Parties, such consent not to be unreasonably withheld or
delayed.

This Collaboration Agreement and its Schedules (which are incorporated into and
made a part of this Collaboration Agreement) constitute the entire agreement
between the Parties for the Project and no statements or representations made by
any Party have been relied upon by the other in entering into this Collaboration
Agreement.

Schedule 1: The Application

Schedule 2: The Grant Agreement

Schedule 3: Breakdown of costs of the Project Partner

Schedule 4: Publications Policy
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15.6

15.7

15.8

15.9

No variation or amendment to this Collaboration Agreement shall be effective
unless made in writing and signed by each Party (or its authorised representative).

If anyone (1) or more clauses or sub-clauses of this Collaboration Agreement would
result in this Collaboration Agreement being prohibited pursuant to any applicable
competition law then it or they shall be deemed to be omitted. The Parties shall
uphold the remainder of this Collaboration Agreement, and shall negotiate an
amendment which, as far as legally feasible, maintains the economic balance
between the Parties.

If the whole or any part of any provision of this Collaboration Agreement is void or
unenforceable in any jurisdiction, the other provisions of this Collaboration
Agreement, and the rest of the void or unenforceable provision, will continue in force
in that jurisdiction, and the validity and enforceability of that provision in any other
jurisdiction will not be affected.

This Collaboration Agreement shall be governed by Spanish law.

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement electronically.
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UNIVERSITAT POMPEU FABRA

Name: Oriol Amat Salas

Position: Rector

Signature:

INSTITUT CATALA D’ARQUEOLOGIA CLASSICA

Name: Dr Josep Maria Palet Martinez
Position: Director

Signature:
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Schedule 1: The Application

Co-Investigators already received a copy of the application — further copies are available
on request.

Schedule 2: The Grant Agreement

Available on request.

Schedule 3: Breakdown of Costs for Partner

MAPHSA Project - Arcadia Fund - Institut Catala de Arqueologia Clasica ICAC

Profile fte Base Task 1st year 2nd year 3rd year Total

i Algorithm writing, training and
PDRAS - Machine S )
validation for remote (satellite

learning &

e . 1/2.75y |ES (ICAC) |imagery) detection of 25,537.00 53,628.00 56,310.00|  135,475.00
automated object . )

i archaeclogical features (machine
detection

learning + artificial intelligence)

Total per year 25,537.00 53,628.00 56,310.00
Total 135,475.00
Total to ICAC 135,475.00

Budget is expressed in EUROS and transfer to partners will be in Euros

The Lead Institution shall pay the Project Partner the sums established in the table above,

inclusive of any and all applicable taxes. These sums shall be payable according to the
following terms.

First year:

Upon the signature of the present Collaboration Agreement, the Project Partner shall send
a payment request to the Lead Institution for the first year budget, as stated in Schedule 3.
Lead Institution shall pay this amount within thirty (30) calendar days upon reception of the
payment request.

Second and Third years:

Two (2) months before the end of each calendar year, the Project Partner shall send the
justification of the costs statements corresponding to the previous annuity. The Lead
Institution shall revise the cost justification and upon its conformity, it shall pay the amounts
for the next year.

Payments for the second and third years will be paid in advance depending on full costs
justification approval by the Lead Institution.
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The statements should be sent to the UPF address for Notices stated in clause 13.
The amounts shall be transferred to the following account:

Account holder: Institut Catala d’Arqueologia Classica

Bank: Caixabank

IBAN: ES68 2100 3011 3622 0036 0230
BIC: CAIXESBBXXX
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Schedule 4: Publications Policy

GENERAL RULES

Each partner institution will produce a publication schedule through the Co-I related to such
Institution and the PI together with the Project Manager will discuss such schedule and
type of products.

In each publication, the leading author will have to liaise with all other authors involved in
such publication and clearly acknowledge the contribution of each co-author.

TYPES OF PAPERS

1. Publications related to the project as a whole
a. These papers will be authored by the PI, the Project Manager (PM), all Cols

as well as the researchers for which their work provided data, methodology
or substantial discussion for the publication. It is foreseen that most of these
publications will be lead by the Pl or PM.

2. Regional or site publications
a. These papers will arise from the work of the various MAPHSA partners.

Such publication arising from the project partners must be discussed in
advance with the PI and/or the Project Manager, and they will be part of the
co-authorship if their level of involvement accounts for authorship (they
substantially contributed at any phase of the paper’s development such as
data generation, data analyses, and/or discussion and writing).

3. Technical publication related to methodological developments of the project
a. These papers will arise from the work of the various MAPHSA partners as

well as the core team at UPF. The technical and methodological approaches
will have been discussed during their development with the Pl and the PM
and possibly personnel of the core team at UPF, and all the personnel
involved in a substantial development of these papers at any phase (data
generation, data analyses, and/or discussion and writing) will be part of the
co-authorship.

ACKNOWLEDGEMENT OF THE GRANT

a) All publications types (1 to 3) must acknowledge the Arcadia Fund as being the

b)

c)

granting body. Acknowledge your grant as from: ‘Arcadia — a charitable fund of Lisbet
Rausing and Peter Baldwin’. (As an example: This work is part of the Mapping the
Archaeological Pre-Columbian Heritage in South America — MAPHSA Project funded
by Arcadia — a charitable fund of Lisbet Rausing and Peter Baldwin)
If you wish to include more information about Arcadia, e.g., in press releases, you can
use the text below, or contact the Project Manager:
‘Arcadia is a charitable fund of Lisbet Rausing and Peter Baldwin. It supports
charities and scholarly institutions that preserve cultural heritage and the
environment. Arcadia also supports projects that promote open access and all of
its awards are granted on the condition that any materials produced are made
available for free online. Since 2002, Arcadia has awarded more than $910 million*
to projects around the world.’
* please confirm this figure with the Project Manager before you use it.
If part of a publication arises from funds from other sources, these bodies must be
acknowledged too. The text should follow the acknowledgement to Arcadia and it could
be as follows: “Funding for this study was also provided by (name of funding body(ies)).

Whenever there is doubt on how to make the acknowledgments, the first author should
contact the Project Manager for advice.
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