This draft award letter is provided to assist applicants in understanding the
proposed terms of funding. NeuroWare and the University reserve the right to
amend the final award agreement prior to issue following completion of legal
and institutional review.

Project: NeuroWare - The UK Neuromorphic Computing Hardware Semiconductor
Innovation and Knowledge Centre (IKC)
UCL Reference: 592963 / 191405

NeuroWare Catalyst Fund Award Letter

University College London
Gower Street

London

WC1E 6BT

Reference: [INSERT AWARD REFERENCE]
(Please quote this reference in all correspondence)

Date: [DATE]
NeuroWare Catalyst Fund Award

To: [PROJECT LEAD NAME]
Organisation: [ORGANISATION NAME]

Dear [NAME],

Thank you for submitting an application to the NeuroWare Catalyst Fund for the
project entitled:

"[PROJECT TITLE]"
(the "Project").

We are pleased to inform you that your application has been successful.

University College London ("UCL"), as host organisation for NeuroWare, is offering
an award of £[VALUE] towards the Project (the "Grant Funding"), subject to your
acceptance of the terms and conditions contained in this Award Letter.



This Award Letter, together with Schedule 1 and the approved application submitted
by the Awardee (the "Application"), shall constitute the entire agreement between
UCL and the Awardee (the "Agreement").

To confirm acceptance of this Award and the Agreement, please return a signed
copy of this letter to [UCL EMAIL].

This Agreement may be executed in counterparts and electronic signatures shall be
accepted as originals.

Yours sincerely,

[NAME]
Authorised to sign on behalf of University College London

Acceptance
On behalf of [AWARDEE ORGANISATION], | confirm that:

« the organisation is eligible to receive UKRI funding;

e any necessary collaboration agreements will be put in place before
commencement of the Project;

o the organisation agrees to comply with the terms and conditions contained in
this Award Letter.

Signed for and on behalf of the Awardee
Name:

Position:

Organisation:

Signature:

Date:



Schedule 1

Terms and Conditions

1. Background

The NeuroWare Catalyst Fund is an Engineering and Physical Sciences Research
Council (EPSRC) and Innovate UK (IUK) (collectively referred to as “UKRI”) funded
initiative, award reference UKRI2784, operated through NeuroWare and managed by
University College London (the "University").

2. Purpose of the Award

These terms set out the conditions that apply to the'NeuroWare Catalyst Fund award
made available by the University to the Awardee to enable the Awardee to undertake
the Project.

The Awardee shall ensure these terms apply, where relevant, to any Project
collaboration agreement and to any third parties contributing to the Project.

3. UKRI Terms and Conditions

The Contract is subject atall. times to the applicable UKRI grant terms and
conditions, as amended from time to time.

4. Eligibility

The Awardee warrants (and shall procure that any Project partners warrant) they are
and shall remain eligible to receive UKRI funding throughout the duration of the
Project.

5. Cooperation with the University

The Awardee shall cooperate fully with the University and shall not do anything, or
fail to do anything, that would cause the University to be in breach of its obligations
to UKRI.

6. Engagement, Publicity and Dissemination
The Awardee agrees (and shall procure that any Project partners also agree):

1. to attend and/or contribute to NeuroWare events, workshops, showcase
activities and impact activities when reasonably requested;



2. to supply at the commencement of the Project a non-confidential synopsis of
the Project that does not contain personal data and which may be published
and disseminated by NeuroWare;

3. to provide relevant information requested by NeuroWare to ensure Project
information remains up to date;

4. that any publications arising from the Project shall acknowledge support from
NeuroWare and UKRI, where appropriate.

7. Funding and Payment Arrangements

Funding for the Project will be granted at 80% of Full Economic Cost (FEC) and shall
not exceed the Grant Funding.

The Awardee is wholly responsible for funding the remaining 20% Full Economic
Cost of the Project (and any other costs that arise'in the course of the Project) and
warrants that such funds are allocated to the Project before commencement of the
same.

Any amounts paid by the University shall be deemed to be inclusive of VAT, if
applicable, at the prevailing rate. The Awardee shall be entirely responsible for its
VAT obligations.

The Awardee shall submit an initial invoice for 80% of the Grant Funding following
execution of this Contract and commencement of the Project. The invoice should
reference the Award Reference and be submitted to [insert email address].

The remaining 20% of the Grant Funding shall be payable following submission and
acceptance by NeuroWare of the final Project Report referred to in Clause 19. The
Awardee shall submit a final.invoice for this amount, accompanied by the final
Project Report.

Invoices shall be submitted in accordance with any financial instructions issued by
NeuroWare and the University and shall include sufficient information to allow the
University to verify the claim against the approved Project budget.

For further details on Full Economic Costing (FEC), Awardees should refer to the
relevant UKRI guidance.

The University shall pay the Awardee within thirty (30) days of receipt of a valid
invoice and, where applicable, a satisfactory final Project Report, subject to:

1. receipt by the University of the relevant funding from UK Research and
Innovation (UKRI);

2. completion, to the University's satisfaction, of any due diligence checks
reasonably required by the University or UKRI; and



3. confirmation that the Project is being, or has been, undertaken in accordance
with this Contract and the approved Application.

8. Availability of Funding

The University shall have no obligation to make any payment where it has not
received sufficient funding from UKRI.

9. Repayment of Grant Funding

Where UKRI or the University requires repayment of funding due to any act or
omission by the Awardee or a Project partner, the Awardee shall reimburse the
University accordingly.

10. Underspend

At the end of the Project, any underspend shall be returned to the University for use
in future NeuroWare activities or otherwise dealt with in‘accordance with UKRI
requirements.

11. Subsidy Control

The Awardee shall be responsible for ensuring the Project is compliant with the
Subsidy Control Act 2022 and the EU State Aid regulations. No subcontract or other
agreement with a Project partner or any third party can be made which would
constitute a breach of the Subsidy Control Act 2022 or the EU State Aid regulations.

12. Financial Records and Audit

The Awardee shall maintain financial records relating to the Project in accordance
with-normal accounting practice and shall make such records available for audit if
requested by the University or UKRI.

13. Eligible Costs

Grant Funding shall only be used for eligible costs approved within the Application
and in accordance with the NeuroWare Catalyst Fund Guidance.

14. Commencement and Duration

This Contract shall come into effect upon signature by both parties and shall
terminate on the Project End Date unless terminated earlier in accordance with these
Terms and Conditions.

15. Collaboration Agreements



The Awardee shall ensure an appropriate collaboration agreement is entered into
between Project partners where applicable.

Such collaboration agreement shall not conflict with this Contract and shall include
suitable provisions relating to intellectual property ownership, use and publication.

16. Financial and In-Kind Contributions

The Awardee shall (and procures that the Project partner(s), if applicable, shall)
make any financial or in-kind contributions detailed in the Application.

17. Delivery of the Project

The Awardee shall ensure that it fulfils its allocated responsibilities under the Project
with all due skill and care, in accordance with this Contract, good research practice
and in a timely manner.

The Awardee warrants that it will obtain all required approvals, licences and
permissions necessary for delivery of the Project, including but not limited to relevant
provisions of the General Data Protection Regulation, the Data Protection Act 2018,
the Bribery Act 2010, the Fraud Act 2006, the Equality Act 2010 and the Modern
Slavery Act 2015.

18. Project End Date
The Project must be completed by:
[INSERT DATE]

or such other date as may be agreed in writing between the University and the
Awardee.

19. Project Reporting

Upon completion of the Project, the Awardee shall deliver a final report which shall
include:

the work carried out and resources used;
a public summary of the Project;

an expenditure statement; and

outputs, outcomes and impact achieved.

N =

The public summary may be freely published and disseminated by NeuroWare. In
addition, at any time after the end of the Project, the Awardee shall provide the
University with any document or report reasonably requested by the



University to enable it to fulfil its obligations to UKRI.
20. Intellectual Property and Use of Project Outputs*

The Awardee hereby grants to the University a non-exclusive, irrevocable, royalty-
free, worldwide licence to use Project reports, public summaries and non-confidential
outputs generated under the Project for non-commercial research, teaching,
monitoring, reporting, evaluation and promotional purposes.

21. Freedom of Information

Nothing within this Contract shall prevent the University from disclosing information
where required by law, including under the Freedom of Information Act 2000.

22. Liability

The University's sole obligation under this Contract is administration and payment of
the Grant Funding.

The University accepts no liability, financial or otherwise, arising directly or indirectly
from the conduct of the Project or use of Project results.

23. Entire Agreement

This Award Letter, these Terms and Conditions and the Application constitute the
entire agreement between the parties.

24. Force Majeure

A party-shall not be liable for failure to perform its obligations under this Contract, nor
be liable to any claim for compensation or damage, nor be deemed to be in breach
of this Contract, if such failure arises from an occurrence or circumstances beyond
the reasonable control of that party (a “Force Majeure Event”) (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 UKRI, discuss whether
continuation of the Project is viable, or whether the Project and this Contract should
be terminated. Should the Project be deemed viable the parties will amend this
Contract accordingly with respect to Project dates and budget.

25. Notification of Delays

The Awardee shall notify the University as soon as reasonably practicable of any
delay or non-performance caused by a force majeure event.



26. National Security and Export Control

The Awardee must ensure that the Project and any acquisitions made, granted or
agreed by the Awardee are compliant with the National Security and Investment
(NSI) Act 2021(the “Act”) and UK’s export controls. At the request of the University or
UKRI the Awardee will supply any supporting documentation requested of it to
demonstrate such compliance. It is the responsibility of the Awardee to ensure that
any transfer, licence or acquisition of assets or entities within the scope of the Act,
obtained or generated, using the Grant Funding awarded to the Awardee comply
with these rules.

27. Responsible Innovation and Risk Management

The Awardee may be required to provide the University or UKRI with additional
information about how the Awardee is managing considerations and risks relating to
Trusted Research and Innovation and engage in any subsequent risk assessment
activities requested by University or UKRI. Any recommended mitigations identified
through the risk assessment will need to be agreed and in place before the start of
the Project. The Awardee must include clauses around national security in any
Project collaboration agreement in‘place between the partners listed in the
Application and any third parties contributing to the Project — regardless of
technology area or partners involved. Where required and agreed, and in line with all
relevant data protection legislation, the University or UKRI will consult appropriate
wider technical agencies across HMG to provide further assistance and
recommendations.

28. Governing Law
This Contract shall be governed by the laws of England and Wales.

*This clause to be amended as agreed by the parties on a case-by-case basis
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