SUBJECT TO CONTRACT

Belfast City Council
ADDRESS OF FUNDING BODY
Key contact details

Date

Contact: [insert full name and email address of contact]

[Insert date]

[Addressee full name] (Recipient)
[Addressee address]

Attention: [Full name], [Title]
Dear [Grant Recipient],
[Project name] — Conditional Grant Offer Letter

Any reference in this letter to "you" or "your" means the Recipient and any capitalised terms have
the meanings given in clause 1.1 of ANNEX 2 (Terms and Conditions) to this letter.

On [insert date], you submitted the application in the ATTACHMENT to this letter (Application) in
response to the Belfast 5GIR 5G Funding Competition (Competition) for the project described in the
table below (Project). After consideration of your Application, the POSITION OF PERSON
AUTHORISED TO AWARD GRANT, Belfast City Council (Authority) would like to appoint you as its
preferred partner for the Project. The Authority is pleased to offer you this appointment and a Grant
for the activities described in ANNEX 1 (Project Description). This Grant is subject to your agreement
to, and compliance with, the terms and conditions set out in this Conditional Grant Offer Letter and
its Annexes and Appendices.

Overview of the Grant

The key elements of the Grant and your key contacts are described in the table below:

Project [Insert short description of the Project including the Implementation
and Operation stage].
A more detailed description of the Project is set out in ANNEX 1
(Project Description).

Grant Funding £[Insert total Grant Funding available]

Contributions Required f[Insert total value of contribution required from grantee]

Grant Funding Period The period from [date] to [date].

First Quarterly Review [insert date] (or such other date agreed to by the Parties in
writing).

Project Representative [Full name], [Title], [Contact number], [Email]

First Escalation Contact [Full name], [Title], [Contact number], [Email]
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Second Escalation Contact | [Full name], [Title], [Contact number], [Email]

Accountable Officer [Full name], [Title], [Contact number], [Email]

You warrant and represent that your Project Representative and any person referenced in the table
above is authorised to make decisions and provide information on your behalf.

Grant Claims and payment of the Grant

The Grant is offered to you to contribute towards Eligible Expenditure only.

ANNEX 4(Grant Claim Schedule and Project Plan) sets out the Grant Claim Dates on which you may
submit a Grant Claim in accordance with Annex 2 (Terms and Conditions) and the Grant Claim

Procedure at ANNEX 5(Grant Claim Procedure).

The Authority will pay Grant Instalments into the following bank account. Please inform the contact
for the Authority above immediately if these details are not correct:

Account Name [Recipient to insert]
Account Number [Recipient to insert]
Sort Code [Recipient to insert]

Prime role and responsibility for the Project

As the Lead Partner for the Project, you will be the sole recipient of the Grant Funding and, as such,
you will be responsible for managing the Grant as between you and any Project Participants. For
example, this includes the responsibility for:

e securing the products and services of any Project Participants in compliance with this Grant
Agreement and Applicable Laws;

e securing the re-payment of Grant Funding if requested by the Authority in accordance with
ANNEX 2 (Terms and Conditions) including where the Grant Funding has already been
Distributed; and

e any communications and liaison with the Authority.

The Grant Agreement and Grant Pre-conditions

Once you sign this Conditional Grant Offer Letter as designated below, it will comprise a binding
"Grant Agreement" between you and the Authority that includes and incorporates the following
documents:

Document Title Description

ANNEX 1 Project Description Background to the Grant and the Project Description.
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Document Title Description

ANNEX 2 Terms and General terms and conditions applicable to the Grant.
Conditions

ANNEX 3 Eligible Expenditure | What constitutes Eligible Expenditure for Grant Funding.

ANNEX 4 Grant Claim The Grant Claim Dates on which the Recipient may submit a
Schedule and Grant Claim and the Project Plan setting out the activities to
Project Plan be delivered.

ANNEX 5 Grant Claim The procedure to follow for the submission of Grant Claims.
Procedure

ATTACHMENT | Application Your Application submitted to the Competition, including

1 any clarifications agreed with the Authority.

';‘TTACHMENT Grant Claim Form The form to use to claim payment under the Grant.

For the purpose of this Conditional Grant Offer Letter and the content of the Grant Agreement, the
parties agree and acknowledge that to the extent that either:
i. any of the content/documents described in the table above is not available, included, or

accessible in this Conditional Grant Offer Letter; or

ii.  thereis any uncertainty regarding which version of the content/documents described in the
table above are incorporated into this Conditional Grant Offer Letter and the Grant
Agreement,

then the agreed versions of such content/documents shall be those sent by email by the Authority to
the Recipient on the date set out on the first page of this Conditional Grant Offer Letter, and that
such emailed content/documents form part of and are incorporated into this Conditional Grant Offer
Letter and the Grant Agreement on the Effective Date.

The Grant Agreement is subject to and conditional upon the following pre-conditions (the Grant Pre-
conditions) being met to the reasonable satisfaction of the Authority or waived by the Authority:

1. Additional Funding: The Authority must receive written notice from you that any Additional
Funding required to deliver the Project is committed to the Project before it commences.
This notice must state the sources and amounts of this Additional Funding.

2. Accountable Officer: The Authority must receive written notice of your appointment of an
Accountable Officer, including the name, title and contact details of the person.
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Until the Grant Pre-conditions are met or waived by the Authority in writing, the Authority will not
allocate Grant Funding to you.

Acceptance

To accept this Conditional Grant Offer Letter, please have an authorised signatory sign and date the
duplicate copy of this Conditional Grant Offer Letter as indicated below, and return to us:

. a complete signed original of the Grant Agreement (including Annexes and Appendices); and
. evidence of the authorised signatory's authority to enter into the Grant Agreement and to

bind the Recipient.

You acknowledge that signing an electronic copy of this Conditional Grant Offer Letter by electronic
signature has the same effect as signing an original by hand and will be legally binding.

This Conditional Grant Offer Letter will expire on 15™ November 2024.

Yours sincerely

for and on behalf of the Authority

Name of Authority signatory: [Authority to insert name of signatory]

| confirm the agreement of [Recipient full Signature and details of Authority
organisation name] to the terms and conditions in official receiving signed copy

this Conditional Grant Offer Letter and | warrant and
represent that | am authorised to enter into the
Grant Agreement and to bind the Recipient.

Signature: Signature:
Name: Name:
Position: Position:
Date: Date:
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1.

ANNEX 1

PROJECT DESCRIPTION

BACKGROUND

This document sets out the Project Description.

1.1.

1.2.

1.3.

1.4.

1.5.

2.1.

Unless otherwise stated in this document, any capitalised terms have the meanings ascribed
to them in clause 1.1of ANNEX 2 (Terms and Conditions) and in addition:

1.1.1. Competition means the “Belfast 5GIR 5G Funding Competition” competition
launched by the Authority on 23 June 2025, with the competition guidance
published and available (on the Effective Date) at:
https://smartbelfast.city/2025/05/belfast-5g-innovation-funding/, and a
reference to Competition Guidance means that competition guidance;

1.1.2. Outcome Metrics means the metrics used by the Authority to evaluate the
outcomes of the Project as agreed between the Parties (where applicable, by the
date of the relevant milestone set out in ANNEX 4 (Grant Claim Schedule and Project
Plan)) and as may be updated by agreement from time to time thereafter;

1.1.3. Project Description has the meaning given in section 2.1;
1.1.4. [Other definitions to be included based on the Project and Application].
On 23 June 2025, the Authority launched the Competition.

The Application was successful and was formally approved by the [position title of person
signing on behalf of the authority / name of Programme Board] on [date].

The Project was approved by the Authority on [date].

The Parties have agreed for the Grant to be provided to the Recipient for the Project on the
terms and conditions of this Grant Agreement.

PROJECT DESCRIPTION

This section 2 (along with any additional description of the Project set out in the Application)
sets out the "Project Description". The provision of Grant Funding by the Authority is
conditional on the performance by the Recipient as described in the Project Description.

Aims, outputs and deliverable

2.2.

The Project is described in ATTACHMENT 1 (Application) and, in particular, includes the
following aims, outputs and deliverables:

2.2.1. [Applicant to Insert key Project Description applicable to the Project (to be
extracted from the Application)]

2.2.2. Other benefits in the Application: Unless otherwise required by the Authority at any
time, the Project will deliver the other benefits set out in the Application to the
extent they are consistent with the remainder of the Grant Agreement.

General Project Activities
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2.3.

Alongside delivery of the Project against the Project Description, the Recipient will
undertake the following general Project activities:

23.1.

23.2.

2.3.3.

2.3.4.

Project Plan: the Recipient will develop and maintain a plan for the Project setting
out the key activities and dates for the Project. The Recipient will provide an
updated copy of the plan to the Authority in advance of each Quarterly Review and
otherwise on request.

Information collection and reporting: the Authority will require certain information
to be collated, reported and shared in connection with the Project. Examples of
relevant activities may include:

(a) reporting against project outputs and delivery;
(b) impact evaluation activities; and
(c) wider knowledge inputs and sharing activities (as appropriate).

Project management and evaluation: the Recipient will be expected to provide
assistance in relation to the project management and evaluation activity carried out
by or on behalf of the Authority, as will be notified to the Recipient by the Authority.
This may include supporting project management and evaluation activity carried out
by the Authority's Representatives, by:

(a) providing feedback and data;

(b) participating in interviews and evaluation sessions;
(c) responding to questionnaires and surveys; and

(d) developing and submitting reports.

Monitoring and evaluation of Outcome Metrics: the Recipient will monitor and
report to the Authority on the Outcome Metrics during the Term of the Project
and/or any Extension Period. Where applicable, the Parties will agree on the
frequency with which the Recipient will report on particular Outcome Metrics, with
the default being quarterly. The Recipient will report on Outcome Metrics using the
template provided by the Authority from time to time, and these reports may be
shared with the Authority's Representatives.
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Annex 2 — Terms and Conditions

1. Definitions and Interpr

etation

1.1 The term "Grant Agreement" takes its meaning from the Conditional Grant Offer Letter and in

this Grant Agreement
their meanings given i
Agreement:

Accountable Officer

Accounting Records

Additional Funding

ADR Notice

Affiliate

Annex
Appendix

Applicable Law

Application

Approved Affiliate

Authority

ANNEX 2 — Terms and Conditions

the terms Competition Guidance and Project Description each have
n section 1.2 of ANNEX 1 (Project Description). In addition, in this Grant

has the meaning given in clause 9.1;

include originals of any invoices, timesheets, receipts, minutes from
meetings, accounts, deeds, and any other relevant documentation,
whether in hard copy or electronic form;

means any funding for the Project from the Recipient or third party
sources that is not Grant Funding;

has the meaning given in clause 21.1.3;

means, in relation to any company, each parent undertaking of the
company and each subsidiary undertaking of such parent undertaking
(excluding the company in question);

means an annex to the Conditional Grant Offer Letter;
means an appendix to an Annex;

means any law, statute, declaration, decree, directive, legislative
enactment, order, statutory instrument, subordinate legislation,
ordinance, regulation, rule, by-law, binding restriction, binding code of
practice, or directive/requirement of any semi-governmental or regulatory
body, each as amended, consolidated or re-enacted from time to time,
with which a person is bound to comply;

has the meaning given in the Conditional Grant Offer Letter;
means an Affiliate of the Recipient that is:

(a) referred to in the Application or elsewhere in this Grant
Agreement (and clearly specified as an Affiliate) as having a role
in the delivery of the Project; or

(b) otherwise approved in writing by the Authority;

has the meaning given in the Conditional Grant Offer Letter;



Background IPRs

Background
Materials

Bribery Legislation

CEDR

Change of Control

Code of Conduct
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means any and all IPRs that subsist in Background Materials;
means any and all Materials and other items which are:
(a) owned by a Party or prior to the Effective Date; or

(b) developed by or on behalf of a Party during the Term and/or any
Extension Period but not in connection with the Project;

means any and all Applicable Laws relating to anti-bribery or anti-
corruption, including:

(a) the Bribery Act 2010;

(b) the Anti-Terrorism, Crime and Security Act 2001;
(c) the Criminal Law Act 1977; and

(d) the Proceeds of Crime Act 2002;

Centre for Effective Dispute Resolution;

means, in relation to a person, a transfer of any part of the share capital
of that person (and/or any parent undertaking of that person) or any
interest in such shares resulting in another person, who does not at the
date of this Grant Agreement have a Controlling Interest in the first
person, directly or indirectly acquiring a Controlling Interest in the first
person, through a single transaction or a series of transactions;

means the Code of Conduct for Recipients of Government General Grants
published by the Cabinet Office in November 2018 which is available (at
the Effective Date) at
https://assets.publishing.service.gov.uk/government/uploads/system/upl
oads/attachment data/file/754555/2018-11-

06 Code of Conduct for Grant Recipients.pdf, including any
subsequent updates from time to time;
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Competition Rules means any eligibility requirements, rules, thresholds, intensities and other
requirements placed on the Recipient and any other person in connection

with the Competition as are published from time to time, including in the

Conditional Grant
Offer Letter

Confidential
Information

Consolidated
Budgeting
Guidance

Controller

Controlling Interest

Data Loss Event

Data Protection Act

Data Protection
Laws
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Competition Guidance;

means the letter from the Authority to the Recipient to which this
document is annexed;

means any information provided by one Party to the other Party that is
clearly designated as being confidential (whether or not it is marked
"confidential") or which ought reasonably be considered to be
confidential;

means the guidance issued by HM Treasury in February 2024 concerning
HM Treasury's budgeting approach and principles which is available (at
the Effective Date) at:
https://www.gov.uk/government/publications/consolidated-budgeting-

guidance-2024-t0-2025, including any subsequent updates to that

guidance from time to time;
has the meaning given to that term in the Data Protection Laws;
means:

(a) an interest in shares comprising 50% or more of the shares in first
person (or its holding company) for the time being in issue or
otherwise conferring in aggregate of 50% or more of the total
voting rights of the first person (or its holding company)
conferred by all the shares in the relevant company for the time
being in issue; and/or

(b) the ability to appoint and/or remove 50% or more by number of
the directors of the first person (or its holding company);

means any event that results, or may result, in unauthorised access to
Personal Data held by a Party under this Grant Agreement, and/or actual
or potential loss and/or destruction of Personal Data in breach of this
Grant Agreement, including any Personal Data Breach;

means the Data Protection Act 2018;

means any Applicable Laws relating to the protection of individuals
regarding the processing of personal data, including:

(a) the Data Protection Act;
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(b) UK GDPR; and

(c) any code of practice or guidance published by the UK Information
Commissioner's Office from time to time;

(d) (to the extent that it may be applicable) the EU GDPR;
has the meaning given to that term in the Data Protection Laws;

means any breach of the obligations of the Recipient or its
Representatives or any other default, act, omission, negligence or
statement of the Recipient or its Representatives in connection with this
Grant Agreement;

means an item delivered or to be delivered by the Recipient in connection
with the Project;

means any and all IPRs that subsist in Developed Materials, excluding
Background IPRs;

means any and all Materials which are developed by or on behalf of a
Party or both of the Parties (including in collaboration with one another in
connection with the Project;

means a Party that discloses Confidential Information, directly or
indirectly, to the Receiving Party under or in connection with this Grant
Agreement;

has the meaning given in clause 21.1;

has the meaning given in clause 21.1.1;

means the date on which the Conditional Grant Offer Letter is signed by
both Parties;

means costs which are incurred by the Recipient in accordance with
ANNEX 3 (Eligible Expenditure);

means any Background Materials that are embedded in, required to use,
or necessary to gain the intended benefit from, any Developed Materials;

has the meaning given to it in Section 3 of the Data Protection Act;
has the meaning given in clause 2.2;

means, where the stated person is:
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(a)

(b)

a local authority — an officer who has responsibility for the proper
administration of the person's financial affairs, in accordance
with section 151 of the Local Government Act 1972; or

not a local authority — a finance director or equivalent person
who has responsibility for the proper administration of the
person's financial affairs;

means, in respect of the relevant entity:

()
(a)

(b)

(c)

(d)

a credit rating downgrade;

a profits warning or other public announcement in relation to
a material deterioration in its financial position or prospects;

the occurrence of a public investigation into improper
financial accounting and reporting, suspected fraud or any
other impropriety;

the commencement of any litigation against the relevant
entity with respect to material financial indebtedness; and/or

any other event analogous to any of the events in limbs (a) to
(d) above which occurs in relation to the relevant entity under
Applicable Law;

includes, regardless of the amount, any fraud or other impropriety,

mismanagement of the Grant, or use of the Grant for purposes other than
the Purpose;

means a period running from the 1st April to 31st March;

means the first Grant Instalment paid or payable by the Authority to the
Recipient;

means the person nominated by the Recipient in the Conditional Grant
Offer Letter who will be the first escalation point for the resolution of

Disputes;

means any Applicable Laws regulating freedom of information in the UK,
including:

(a)

(b)

the Freedom of Information Act 2000 and, in respect of Scottish
public authorities, the Freedom of Information (Scotland) Act
2002;

the Environmental Information Regulations 2004 and, in respect
of Scottish public authorities, the Environmental Information
(Scotland) Regulations 2004; and
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(c) any subordinate legislation made under those laws along with
any relevant guidance issued by any applicable Information
Commissioner's Office;

means the UK GDPR or the EU GDPR, as the case may be;

means the sum or sums of money payable by the Authority to the
Recipient under this Grant Agreement, which in aggregate will not exceed
the Grant Funding;

means a claim for a Grant Instalment made by the Recipient in accordance
with the Grant Claim Procedure;

means a date on which a Grant Claim may be submitted to the Authority
as set out in section 2 of ANNEX 4 (Grant Claim Schedule and Project
Plan);

means the grant claim form described in section 3 of ANNEX 5 (Grant
Claim Procedure);

means the procedure specified in ANNEX 5 (Grant Claim Procedure);

has the meaning given in the Conditional Grant Offer Letter;

has the meaning given in the Conditional Grant Offer Letter;

means an individual payment of Grant Funding made to the Recipient
following a Grant Claim Date;

has the meaning given in the Conditional Grant Offer Letter;

means an entity designated or identified as a high risk vendor:

(a) by the National Cyber Security Centre in accordance with any
relevant criteria set out in the NCSC Guidance; or

(b) under Applicable Law;

Means 31 March 2026;

means a request for information under the Freedom of Information Laws;

means the document set out at ATTACHMENT 1 (Application);
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in respect of a Party means that:

(a) the Party or its holding company is subject to a proposal for a
voluntary arrangement or have a petition for an administration
order or a winding up order brought against it;

(b) a resolution is passed to dissolve or wind up the Party's business
or the business of its holding company;

(c) the Party ceases to operate and/or changes the nature of its
operations;

(d) the Party or its holding company makes any composition,
arrangement, conveyance or assignment for the benefit of its
creditors, or purports to do the same;

(e) the Party or its holding company is subject to the appointment of
a receiver, administrator or liquidator;

(f) the Party or its holding company ceases or threatens to cease to
carry on business or its activities; and/or

(g) anything analogous to any of the events in items (a) to (f) above
occurs in relation to the Party or its holding company under
Applicable Law;

means any and all intellectual property rights, including all patents, rights
to inventions, copyright and related rights, database rights, rights in
designs, trade marks, service marks, trade names, trade secrets, rights to
goodwill or to sue for passing off, rights in confidential information
(including know-how) and other similar or equivalent rights or forms of
protection (whether registered or unregistered) and all applications (or
rights to apply) for, and for renewals and extensions of, such rights as may
now or in the future exist anywhere in the world;

has the meaning given to that term in the Data Protection Laws;
means the Recipient;

means any and all tools, designs, methodologies, processes, procedures,
libraries, databases, code, software, firmware, technology,
documentation, information, data, reports, forecasts, know-how and any
other materials;



Managing Public means the guidance issued by HM Treasury in May 2012 concerning the

Money proper use of public funds which is available (at the Effective Date) at
https://www.gov.uk/government/publications/managing-public-money),
including any subsequent updates to that guidance from time to time;

Monitoring has the meaning given in clause 8.4;

Report

NAO means the National Audit Office and its agents and advisers;
NCSC Guidance means:

(a) the guidance issued by the National Cyber Security Centre in
January 2020 concerning the use of equipment from high risk
vendors in UK telecoms networks which is available (at the
Effective Date) at https://www.ncsc.gov.uk/guidance/ncsc-
advice-on-the-use-of-equipment-from-high-risk-vendors-in-uk-
telecoms-networks; and

(b) any other guidance relating to the involvement of high risk
vendors in UK telecoms networks as published by the National
Cyber Security Centre from time to time;

NorthernIreland means the Protocol of Ireland and Northern Ireland, which is part of the

Protocol Agreement on the withdrawal of the United Kingdom of Great Britain and
Northern Ireland from the European Union and the European Atomic
Energy Community of 31 January 2020;

Parties means the Authority and the Recipient, with each being a Party;

Personal Data has the meaning given to that term in the Data Protection Laws;

Personal Data has the meaning given to that term in the Data Protection Laws;

Breach

Project Finances means the Project Finances Excel spreadsheet submitted in the
Application;

Processing has the meaning given to that term in the Data Protection Laws and

Process and Processed will have the corresponding meaning;

Processor has the meaning given to that term in the Data Protection Laws;
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means any Applicable Laws regulating procurement process and practices
in the UK public sector, including:

(a) the Public Contracts Regulations 2015 (S12015/102); and
(b) the Utilities Contracts Regulations 2016 (SI 2016/274);

has the meaning given in the Conditional Grant Offer Letter;

means any board established by the Recipient for the strategic and
operational governance of the Project;

means any person or organisation that is involved in the delivery of the
Project, including any supplier, partner, contractor or sub-contractor of
the Recipient, but excluding the Recipient and the Authority;

means the later version of:
(a) the Initial Project Plan; or

(b) an updated version of the Initial Project Plan (or any subsequent
update thereto) that has been approved by the Authority
(including following a Quarterly Review);

means the person named as such in the Conditional Grant Offer Letter;

means the payment practices and best practice code administered by the
Office of the Small Business Commissioner on behalf of the Department
for Business, Energy & Industrial Strategy available (at the Effective Date)
at: https://www.smallbusinesscommissioner.gov.uk/ppc/;

means appropriate technical and organisational measures designed to
ensure compliance with obligations of the Parties arising under Data
Protection Laws and this Grant Agreement, which may include:
pseudonymising and encrypting Personal Data, ensuring confidentiality,
integrity, availability and resilience of systems and services, ensuring that
availability of and access to Personal Data can be restored in a timely
manner after an incident, and regularly assessing and evaluating the
effectiveness of the such measures adopted by it;

means to fund certain costs of the Project, only where and to the extent
that the costs qualify as Eligible Expenditure;

has the meaning given to that term in clause 8.6;
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means the Policy on Open Access published by the Research Council UK
(RCUK), available (at the Effective Date) at:
https://www.ukri.org/funding/information-for-award-holders/open-
access/open-access-policy/

means a Party that receives Confidential Information, directly or
indirectly, from the Disclosing Party in connection with this Grant

Agreement;
has the meaning given in the Conditional Grant Offer Letter;

means any court or regulatory body which has competency in matters
concerning subsidy control, including where properly authorised in
relation to such matters under the Subsidy Control Rules;

means a person's directors, officers, employees, agents, consultants,
professional advisors and contractors;

means the person nominated by the Recipient in the Conditional Grant
Offer Letter who will be the second escalation point for the resolution of
Disputes;

means the individual to be appointed by the Recipient in accordance with
clause 22.4, with responsibility for security matters relating to the Project;

means the special categories of Personal Data described in Article 9(1)
GDPR and Personal Data relating to criminal convictions and offences;

means the Secretary of State for Justice's Code of Practice on the
discharge of public authorities' functions under Part 1 of the Freedom of
Information Act 2000, issued under section 45 of the Freedom of
Information Act 2000;

means the Subsidy Control Act 2022;

means any Applicable Laws relating to subsidy control (as such term is
described in the Trade and Cooperation Agreement) or (where applicable)
state aid in force from time to time, including as set out in:

(a) Article 10 (State Aid) of the Northern Ireland Protocol;
(b) the Subsidy Control Chapter; and
(c) the Research, Development and Innovation Streamlined Subsidy

Scheme pursuant to section 10 of the Subsidy Control Act 2022;

means a third-party organisation that is not part of the Project team;


http://www.ukri.org/funding/information-for-award-holders/open-

Subcontracting

Supervisory
Authority

Annex 2 — Terms and Conditions

means work undertaken by a Subcontractor;

means any local, national or multinational agency, department, official,
parliament, public or statutory person or any government or professional
body, regulatory or supervisory authority, board or other body
responsible for administering Data Protection Laws, including the UK
Information Commissioner's Office, or any successor or replacement body
from time to time;



Term

Total Project Costs

means the period commencing on the Effective Date and ending on the
latter of:

(a) the date on which the last payment of Grant Funding is made
under this Grant Agreement; or

(b) the expiry of the Grant Funding Period;

means the total costs of the Project including Eligible Expenditure and
Additional Funding;

Trigger Event has the meaning given in clause 20.2;

UK GDPR means the EU GDPR, as incorporated into UK law under the UK European
Union (Withdrawal) Act 2018) and as amended in accordance with the
Data Protection, Privacy and Electronic Communications (Amendments
etc) (EU Exit) Regulations 2019 (SI 2019/419);

VAT means value added tax; and

Working Day means any day other than a Saturday, Sunday or public holiday in
Northern Ireland.

1.2 In this Grant Agreement:
1.21 use of the singular includes the plural (and vice versa) and use of any gender

includes the other genders;

(a) references to numbered clauses, sections or paragraphs are references
to the clauses, sections or paragraphs of the relevant Annex, Appendix or
Attachment, unless a reference to another document is stated;

1.2.2 headings are for information only and will not affect interpretation;

1.2.3 any reference to the location or URL of an external document will include any
updated location or URL from time to time;

1.24 any obligation on any Party to not do or omit to do anything will include an
obligation not to allow that thing to be done or omitted to be done;

Annex 2 — Terms and Conditions



1.2.5

any obligation on the Recipient to do, not do or omit to do anything will include
an obligation on the Recipient to procure that the Project Participants do, not do
or omit to do that thing, including by:

(i) securing or providing any licences; and

(ii) taking any other action necessary,

and any obligation on a Project Participant will be procured by the Recipient;

1.2.6 references to an Act of Parliament, statutory provision or statutory instrument
include a reference to that Act of Parliament, statutory provision or statutory
instrument as amended, extended or re-enacted from time to time and to any
regulations made under it;

127 any phrase introduced by the words "including”, "includes", "in particular", "for
example" or similar, will be construed as illustrative and without limitation to the
generality of the related general words; and

1.3 If there is any conflict or inconsistency between the documents comprising this Grant
Agreement, the following order of precedence will apply to resolve the conflict or
inconsistency:

1.3.1 the Conditional Grant Offer Letter;

1.3.2 the Project Description in ANNEX 1(Project Description);

1.3.3 this ANNEX 2 (Terms and Conditions);

1.34 ANNEX 3 (Eligible Expenditure);

1.3.5 ANNEX 4 (Grant Claim Schedule and Project Plan);

1.3.6 ANNEX 5 (Grant Claim Procedure);

1.3.7 ATTACHMENT 1, excluding any aspect of the Application that is not applicable

1.3.8

1.3.9

due to:
changes to the Application agreed in the Project Description; or

agreed variations to the Grant Agreement and changes to the Project Plan
Project Finances during the Term and any Extension Period; and

ATTACHMENT 2 (Grant Claim Form); and

any other documents incorporated by reference in, or developed in accordance
with, this Grant Agreement,

Annex 2 — Terms and Conditions



21

2.2

3.1

3.2

3.3

34

3.5

provided that an updated version of a Project Plan or Project Finances that is approved by
the Authority will replace and take precedence over any earlier version.

Term

The Parties agree to be bound by this Grant Agreement which will subsist for the Term, subject
to clause 2.2 and early termination in accordance with clause 20.

The Authority may, by providing written notice to the Recipient before the expiry of the Term,
extend the operation of this Grant Agreement for a further period specified in the notice
(Extension Period). The Authority does not commit to any Extension Period.

Grant Offer and Further Grant Funding

In consideration for the Recipient complying with this Grant Agreement, the Authority agrees
to pay the Grant Funding to the Recipient:

3.11 for the Project (as a contribution only);

3.1.2 as a maximum amount, unless the Authority agrees (in its sole discretion) to a
variation to the Grant Funding in accordance with clause 25;

3.1.3 in respect of the Grant Funding Period;
3.1.4 in respect of Eligible Expenditure and for the Purpose; and
3.1.5 through the Grant Claim Procedure and otherwise in accordance with clause 5.

The Recipient must ensure that the terms and conditions in this Grant Agreement are reflected
in:

3.21 any other contractual arrangements between the Recipient and any other third
party in connection with the Project.

This Grant Agreement is subject to and conditional upon the Grant Pre-conditions being met
to the reasonable satisfaction of the Authority or waived by the Authority.

The Recipient represents and warrants (on the Effective Date and throughout the Term) that
it is in compliance with the Competition Rules. This warranty will not apply to the extent the
Authority has specifically waived in writing its requirement for the Recipient to comply with any
specific Competition Rule.

The Authority may decide to provide further financial support to the Recipient or the Project
during the Term and/or any Extension Period, if specifically agreed in writing by the Authority
in accordance with clause 25 (which, if provided during an Extension Period, will also involve
an extension of the Grant Funding Period for the period agreed). Any decision by the Authority
to provide further financial support to any project that is successful in the Competition will be
made by the Authority in its sole discretion, having regard to:

3.51 any criteria that are notified by the Authority during the Term, any Extension
Period or prior to the Effective Date; and

3.5.2 the Authority's assessment of the project's success, progress and/or strategic
importance to the goals, objectives and principles of the Belfast 5GIR 5G Funding
Competition.
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3.6

4.1

4.2

4.3

44

4.5

5.1

5.2

5.3

For the avoidance of doubt, the Authority does not commit to providing any further financial
support to the Recipient and the Recipient acknowledges that it does not rely on, or anticipate
the payment of, any such further financial support during the Term and/or any Extension
Period.
Purpose and Extent of the Grant
The Recipient must only use the Grant Funding:

411 for the Purpose; or

41.2 as otherwise approved in writing by the Authority,

and at all times in accordance with this Grant Agreement.

Any costs incurred by the Recipient that do not qualify as Eligible Expenditure or exceed the
Grant Funding will not be recoverable under or in connection with this Grant Agreement.

The Grant is made by the Authority under Article 8 of the Local Government (Miscellaneous
Provisions) (Northern Ireland) Order 2002 and Article 79 of the Local Government Act
(Northern Ireland) 2014. The Authority's financial processes and procedures in connection
with this Grant Agreement will be carried out in accordance with Managing Public Money
and other guidance issued by HM Treasury and in effect from time to time.

The Grant is a contribution only. The Recipient is responsible for delivering the Project and
for providing all resources (including personnel, equipment, facilities, goods, services and
other resources) necessary to deliver the Project.,

The Project must only be delivered by the Recipient, Approved Affiliates and Project
Participants, and each of their Representatives, and by no other person.

Timing and Allocation of the Grant
Timing
The Authority agrees to pay the Grant Funding to the Recipient:
5.11 in Grant Instalments in accordance with clauses 5.2 to 5.4; and
51.2 in arrears on the basis of Eligible Expenditure incurred by the Recipient,
provided the Recipient:

5.1.3 has achieved any activities that are linked to the Grant Instalment and which are
scheduled to be achieved on or prior to the Grant Claim Date; and

514 remains in compliance with this Grant Agreement on the payment date.
Grant Claim Procedure

The Recipient may submit Grant Claims to the Authority for payment of Grant Instalments by
following the Grant Claim Procedure set out at ANNEX 5 (Grant Claim Procedure).

Grant Funding will only be payable by the Authority if:
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5.4

5.5

5.6

6.1

6.2

71

5.3.1 the Recipient has submitted a valid Grant Claim with all required supporting
information and documentation required by the Authority; and

5.3.2 the Authority has approved the relevant Grant Claim.
Without limiting clause 20, if:
541 the Authority has paid a Grant Instalment to the Recipient; and

54.2 the Recipient does not achieve any activities that are linked to the Grant
Instalment and which are scheduled to be achieved after the Grant Claim Date,

the Authority may suspend the Grant or require all or any part of the Grant Instalment to be
re-paid to the Authority. The Recipient must re-pay any such amount, without set-off or
withholding, in a timely manner and in no case any later than 60 days after receiving a
demand for re-payment.

End of Financial Year and Grant Funding Period

Unless the Authority provides its prior written approval (which can be withheld and conditioned
at its absolute discretion):

551 the Recipient cannot carry forward unused Grant Funding allocated by the
Authority to a given Financial Year in the Grant Funding Period to the next
Financial Year; and

5.5.2 any costs or liabilities in connection with the Project and/or the Purpose
remaining at the end of the Grant Funding Period and not met by the Grant in
accordance with this Grant Agreement must be managed and paid for by the
Recipient.

The Authority does not commit to renew or continue financial support to the Recipient after
the Grant Funding Period. The Recipient acknowledges and agrees that it does not rely on,
or anticipate the payment of, any such renewed or continued financial support.

VAT

The Recipient acknowledges that the Grant is not consideration for any taxable supply to the
Authority to which VAT may be applicable. If any VAT becomes payable by the Recipient in
connection with this Grant Agreement, the Recipient will bear the cost of the VAT and the
Authority will not be obliged to pay any additional amount by way of the Grant or any other
payment.

All sums or other consideration payable or provided by the Recipient to the Authority at any
time, excluding re-payment of the Grant, will be deemed to be exclusive of all VAT payable
and where any such sums become payable or due or other consideration is provided the
Recipient will, at the same time, or on demand by the Authority, in addition to such sums or
other consideration, pay to the Authority all the VAT payable on the receipt of a valid VAT
invoice.

Forecasting and Spending
Project Finances

The Recipient must upon request provide the Authority with a current and updated Project
Finances. The Authority must approve an updated Project Finances before it forms part of
this Grant Agreement.
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7.2

7.3

7.4

7.5

7.6

8.1

The Recipient must provide to the Authority such additional information as the Authority may
reasonably request from the Recipient in addition to the Project Finances.
Grant Underspend

The Recipient must notify the Authority as soon as reasonably practicable upon becoming
aware that it does not intend to claim any or all of the Grant Funding during a Financial Year.

If the Recipient cannot accurately forecast the grant expenditure for the remainder of the
Financial Year during which an underspend of Grant Funding has occurred or is likely to occur,
the Recipient shall notify the Authority and shall, where required by the Authority, provide
updated Project Finances to the Authority containing both:

741 the most likely grant expenditure for the Financial Year; and

7.4.2 the maximum possible grant expenditure for the Financial Year,

along with reasonable and verifiable evidence supporting those calculations and any
additional information as the Authority may reasonably request from the Recipient.

Grant Overspend and Re-payment

If the Recipient overspends Grant Funding as against the Project Finances, the Authority
may:

7.5.1 delay or defer the payment of Grant Funding equal to the overspend; or
7.5.2 if no further Grant Funding is due, recover a sum equal to the amount of the
overspend by way of a delay or deferral of grant funding provided under any
other grant agreement between the Authority and the Recipient.
Without limiting any other re-payment obligation in this Grant Agreement, the Recipient will,
within a reasonable period of time (or as notified by the Authority to the Recipient or required
by this Grant Agreement), re-pay to the Authority any money that is to be returned to the
Authority where:
7.6.1 an incorrect sum of money has been paid by the Authority; and/or

7.6.2 Grant Funding has been paid in error or otherwise not paid in accordance with
this Grant Agreement.

Reporting and Reviews
Reporting requirements

The Recipient agrees to submit any reports as required in ANNEX 1 (Project Description) or
otherwise in this Grant Agreement.
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8.2

8.3

8.4

8.5

8.6

8.7

At the end of the Term and/or any Extended Period, and at the end of a Financial Year, the
Authority may request that Recipient submits a report to the Authority regarding the Project,
including the performance of the Recipient and their compliance with this Grant Agreement,
by notifying the Recipient of.

8.2.1 the information required in the report and the format of the report; and
8.2.2 the timeframe in which the information should be provided,

and the Recipient will comply with the reporting requirement.

The Authority may request that the Recipient submits ad hoc reports to the Authority during
the Term and/or any Extended Period (for example, to respond to a parliamentary question
or for a Quarterly Review) and the Recipient will comply with those reporting requirements.

Monitoring Reports
The Authority may require the Recipient to generate and submit a report to the Authority,
certified by the Finance Officer (or a suitably qualified equivalent person) and the Recipient's
internal auditor, in relation to any reasonable concerns of the Authority in respect of:
8.4.1 the Recipient's management or use of the Grant; and/or

8.4.2 any information provided by the Recipient pursuant to this Grant Agreement,

(a Monitoring Report) and the Recipient will comply with the reporting requirement.

The Authority will notify the Recipient of its requirement for the Recipient to submit a
Monitoring Report under clause 8.4 no later than one month prior to the end of the relevant
Financial Year. If the Authority identifies any such concerns following review of any Monitoring
Report, the Authority may notify the Recipient that it requires that Monitoring Report to also
be certified by the Recipient's external auditor in which case the Recipient must instruct its
external auditor to undertake such certification and procure that the certified Monitoring Report
is provided to the Authority as soon as reasonably practicable and in any event within two
months following receipt of the Authority's notice (or within such other period as the Parties
may agree).

Quarterly Reviews

The Parties will meet on a quarterly basis during the Grant Funding Period (with the first
meeting to take place on the date specified in the Conditional Grant Offer Letter) to review:

8.6.1 information and reports provided by the Recipient (including the Project
Finances and the Project Plan) to demonstrate the Eligible Expenditure
incurred and forecast to be incurred by the Recipient;

8.6.2 the progress of the Project as against the Project Description;

8.6.3 the progress of the Project as against the Project Plan; and

8.6.4 compliance with this Grant Agreement,

(a Quarterly Review) as part of the Authority's assurance process.

The Authority may specify dates and terms of reference for the running of Quarterly Reviews
during the Term and any Extension Period.
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8.8 If the Authority is not satisfied with any of the items reviewed as part of a Quarterly Review,
the Authority may withhold the payment of Grant Instalments until the issue is rectified or
exercise its other rights or remedies under this Agreement.

9. Administration of the Grant

Accountable Officer

9.1 Before submitting a Grant Claim for the First Grant Instalment, the Recipient must appoint the
Representative stated in the Conditional Grant Offer Letter who is responsible for:

9.1.1

9.1.6

9.1.7

9.1.8

(@)
(b)
(c)

advising the Recipient on an ongoing basis on:
their responsibilities in connection with this Grant Agreement;
any subsequent terms and conditions agreed by the Parties; and

any guidance or other information notified by the Authority or HM
Government;

making decisions and providing any information on behalf of the Recipient (and
who is authorised to do so by the Recipient);

ensuring that any conditions on the Recipient receiving Grant Funding (including
the Grant Pre-conditions) are met;

putting in place all necessary safeguards and controls to ensure the efficient,
economical and effective management of the Grant;

ensuring that financial considerations, including any issues of propriety,
regularity and value for money, are taken into account at all stages in relation to
the Grant;

signing accounts relating to the Grant, ensuring that such accounts are properly
prepared and presented and that proper accounting records are maintained, and
complying with generally accepted accounting practices to which the Recipient
is subject;

putting in place formal procedures to monitor for, and notify the Authority of,
conflicts of interest and Financial Irregularities in accordance with clause 17; and

ensuring that appropriate processes are in place to verify the accuracy of Grant
Claims prior to their submission to the Authority,

(the Accountable Officer).

9.2 The Recipient will notify the Authority in advance of any replacement for the Accountable
Officer including the replacement's full name, phone number and email address.

Project Board

9.3 The Recipient must provide the Authority with reasonable advance written notice of each
meeting of the Project Board, including the associated meeting agenda, board papers and
other supporting documents.

9.4 The Authority may attend any Project Board meeting, provided that:
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9.5

9.6

10.

10.1

10.2

10.3

9.4.1 the Authority will notify the Recipient as soon as reasonably practicable (after
receiving the notice in clause 9.3) if the Authority intends to attend a Project
Board meeting, with the name(s) of the individual(s) from the Authority who will
attend;

9.4.2 any attendance at a Project Board meeting by the Authority will be for the
purpose of Project assurance in the Authority's capacity as provider of the Grant;
and

943 the Authority will not be responsible or liable for any decision made by the Project
Board or the Recipient in connection with any Project Board meeting, including
if the Authority provides support and guidance to the Project Board.

Additional Project meetings

The Authority may, acting reasonably, notify the Recipient if it requires the Recipient to attend
any additional meetings in connection with the Grant on an ad-hoc basis, including the time,
date and location, and the Recipient must attend such meetings.

If requested by the Authority, the Recipient must provide supporting and explanatory
documents and information for a meeting called by the Authority under clause 9.5 including:

9.6.1 in connection with the allocation, expenditure of, and re-payment of the Grant;

9.6.2 the procurement and management of its contracts with third parties in connection
with the Project, and

9.6.3 any other information that could reasonably be expected to be produced in
accordance with the PRINCEZ2 project management methodology.

Grant Management
Management of the Grant

The Recipient (acting through its Finance Officer or a suitably qualified equivalent) must
ensure that appropriate professional arrangements are put in place for the management of
the Grant and the reporting of expenditure, including in relation to value for money. The
Recipient will ensure that the Grant is accounted for, and monitored separately from, the other
finances and funding streams of the Recipient and any other person who receives a
Distribution of Grant Funding.

The Recipient must ensure any research supported by this Grant complies with the principles,
standards and good practice set out in all Applicable Laws.

Financial Controls

The Recipient must maintain to the Authority's satisfaction an appropriate system of financial
management and control, including by:

10.3.1  keeping all Accounting Records relating to the use of the Grant and this Project
for a period of at least seven years after the last Grant Instalment is paid,
including for the purposes of an audit under clause 11;

10.3.2  maintaining a robust system of internal controls, including formal procedures and
processes for the identification and management of risk including safeguards
against fraud, theft and waste, and ensure that the system is subject to
independent review;
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10.4

10.5

10.6

10.7

11.

11.2

10.3.3 complying with such other relevant guidance on the administrative practices
relating to the expenditure of public funds as notified by the Authority;

10.3.4  ensuring that all Representatives engaged or consulted in connection with this
Grant Agreement are made aware that they must avoid conflicts of interest
(including in accordance with clause 17); and

10.3.5 ensuring that any purchases of goods and services are based on value for
money, including quality, fitness for purpose and delivery against price.

Once transferred to the Recipient, any Grant Funding must be shown in the Recipient's
accounts as a restricted fund and must not be included under any form of general funds.

The Recipient may not vire or transfer funds between this Grant and other grants made to it.

The Recipient must comply with the Prompt Payment Code and therefore undertake to make
all payments to suppliers and contractors from Grant Funding by the agreed date or within 30
days if no date is specified.

The Recipient must put in place (and implement where appropriate) a business continuity and
disaster recovery plan to ensure that any operational interruptions to the Project are identified
and minimised.

Accounts and Audit

The Recipient must (and the Recipient must ensure that all other third parties pursuant to
clause 11.4):

11.1.1  keep proper books of accounts at all times;

11.1.2  open their accounts and activities relating to the Project to inspection by the
Comptroller and Auditor General if requested for the purposes of any
examination, under section 6(1) of the National Audit Act 1983, of the economy,
efficiency and effectiveness with which resources have been used; and

11.1.3  permit the NAO or the Authority or their nominees to carry out examinations into
the economy, efficiency and effectiveness with which the Grant has been used,
provided that the Authority endeavours (but is not obliged) to provide due notice
of any such visit or audit.

Further to clause 11.1, the Recipient must (and must ensure that all Project Participants)
permit any Representative of the Authority or the NAO to:

11.2.1  visitits premises and/or Project locations;
11.2.2  inspect any of its activities related to the Project;

11.2.3 examine and take copies of books of account and such other documents or
records (including Accounting Records) that in the Representative's view may
relate to the use of Grant and/or related expenditure; and/or

11.2.4  require Representatives of the Recipient to submit oral or written explanations in
relation to the use of the Grant and related expenditure.

The Recipient ensure that the Grant is subject to its internal and external audit procedures
and provide the Authority with a copy of its annual, audited accounts when published together
with any report from its internal and external auditor provided to its management that refers
specifically to any concerns regarding the effective control, governance and use of the Grant.
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11.4

11.5

11.6

12.

The Recipient must, to the extent it has arrangements (contractual or otherwise) with Project
Participants in connection with the Project, procure from each Project Participant:

11.4.1  an annual, written statement, signed by the Project Participant's Finance Officer
(or suitably qualified equivalent), of how any money attributable to the Project
Participant was spent;

11.4.2 a signed undertaking that the Project Participant will retain such documents as
are described in this clause 11; and

11.4.3  aright to inspect and make copies of all such documents,

unless the Authority provides a written waiver of this requirement for the Project
Participant.

The obligations in clauses 11.1 to 11.4 will continue for a period of seven years beyond the
date of expiration or termination of this Grant Agreement.

Licence and use of Materials

Subject to clause 12, the Recipient grants (and must ensure that any relevant third party,
including a licensor, successor or assign, grants) to the Authority a non-exclusive, irrevocable,
perpetual, royalty free, fully paid up licence to:

11.6.1 use any reports, data and other Materials provided (or to be provided) to the
Authority by the Recipient or any third party in connection with this Grant
Agreement; and

11.6.2 sub-license the use of such reports, data and other Materials to its
Representatives and relevant third parties on the same terms.

in each case solely to the extent that the Authority reasonably requires such a licence: (i)
to ensure that the relevant results and learnings from the Project are widely
disseminated, including through conferences, publications, and open access repositories;
and (ii) as otherwise required to achieve the goals and objectives of the programme
(including those guidelines relating to Dissemination in the application guidance).

If the Authority notifies the Recipient that it requires additional rights to any Developed IPRs
for itself, a third party or a class of third parties, the Recipient will enter into good faith
discussions with the Authority (and other third parties nominated by the Authority) to agree on
the scope and terms of such additional rights with the objective of achieving the goals and
objectives of the Competition and related policy outcomes. This may be pursuant to an Open
Government Licence or an appropriate Creative Commons licence. For the avoidance of
doubt, the Authority may use these outputs pursuant to that public licence.

The Authority may freely share any information, know-how, systems or process developed
during the Term and/or any Extension Period to support its policy aims and similar projects.

The Recipient will not (and will procure that any relevant third parties do not) assert any right
to be identified as the author of Materials in which Developed Materials and/or Embedded
Materials subsist pursuant to section 78 of the Copyright, Designs and Patents Act 1988 in
connection with the licence granted under clause 11.6.

Confidentiality

Confidentiality undertakings
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12.1 In consideration for the Disclosing Party agreeing to disclose Confidential Information to the
Receiving Party, the Receiving Party undertakes to the Disclosing Party that, with respect to
any Confidential Information disclosed to the Receiving Party (or to any person on behalf of
the Receiving Party) by or on behalf of the Disclosing Party, the Receiving Party must:

12.1.1

12.1.2

12.1.3

12.1.4

12.1.5

12.1.6

treat all Confidential Information as strictly confidential and keep it in safe and
secure custody (as is appropriate depending upon the form in which such
information is recorded and stored and the nature of the Confidential
Information);

use all such Confidential Information solely in connection with this Grant
Agreement;

comply with any protective markings and related requirements notified to the
Receiving Party in relation to the Confidential Information from time to time;

not disclose, copy, reproduce, publish or distribute the Confidential Information
(or any part thereof) to any person except as expressly permitted under this
Grant Agreement or otherwise authorised by the Disclosing Party in writing;

respect any existing proprietary rights in the Confidential Information; and
inform the Disclosing Party immediately upon becoming aware of or suspecting

any unauthorised access, copying, use or disclosure in any form of any
Confidential Information.

12.2 Clause 12.1 will not apply, or will cease to apply, to the extent any Confidential Information:

12.2.1

12.2.2

12.2.3

12.2.4

12.2.5

is or becomes available to the public other than as a direct or indirect result of a
disclosure in breach of this Grant Agreement or any confidentiality undertaking
given by any other person;

is already known to the Receiving Party prior to disclosure by the Disclosing
Party and such prior knowledge can be evidenced by the written records of the
Receiving Party;

is or becomes known to the Receiving Party by disclosure from a third party other
than where such disclosure is itself subject to an obligation of confidentiality;

is not required to be treated as Confidential Information, as expressly confirmed
by the Disclosing Party in writing; or

is required to be disclosed by any Applicable Law, or any other person or body
having a legal right or duty to have access to or knowledge of the Confidential
Information.

Disclosures to Representatives

12.3 The Receiving Party will be entitled to disclose Confidential Information to its Representatives
for use exclusively in connection with this Grant Agreement on a "need to know" basis,
provided that the Receiving Party has procured that the Representatives to whom disclosure
of Confidential Information is made:

12.3.1

12.3.2

are aware of the undertakings in this Grant Agreement; and

comply with the obligations of confidentiality and the terms and conditions of this
Grant Agreement as if they were directly a party to this Grant Agreement.
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Disclosures to Project Participants and Approved Affiliates
12.4 The Parties agree that:

12.4.1 the Recipient may disclose Confidential Information of the Authority between
each other exclusively in connection with this Grant Agreement; and

12.4.2 the Recipient may disclose Confidential Information of the Authority to Project
Participants and Approved Affiliates for use exclusively in connection with this
Grant Agreement on a "need to know" basis,

provided that the person disclosing such Confidential Information has procured that
any person to whom disclosure of Confidential Information is made:

12.4.3 is aware of the undertakings in this Grant Agreement; and

12.4.4  complies with the obligations of confidentiality and the terms and conditions of
this Grant Agreement as if they were directly a party to this Grant Agreement.

Disclosures by the Authority
12.5 The Parties agree that the Authority may disclose any Confidential Information:
12.5.1  for any purpose connected with the operation of the Competition, provided that
the Authority has procured that any person to whom disclosure of Confidential
Information is made:
(a) is aware of the undertakings in this Grant Agreement; and
(b) complies with the obligations of confidentiality and the terms and
conditions of this Grant Agreement as if they were directly a party to this
Grant Agreement; and
12.5.2 to other Government departments for use exclusively in connection with this

Grant Agreement provided that the Authority informs the relevant Government
department of the confidential nature of the Confidential Information.

13. Freedom of Information

13.1 Each Party agrees to cooperate with the other Party to enable the other Party to comply with
its obligations under the Freedom of Information Laws.

13.2 Each Party acknowledges that acting in accordance with the SSJ Code of Practice, either
Party may be obliged under the Freedom of Information Act 2000 or the Environmental
Information Regulations 2004 to disclose information:

13.2.1  without consulting with the other Party; or

13.2.2 following consultation with the other Party and having taken the other Party's
views into account,

provided that if clause 13.2.1 applies, the Party receiving the Information Request will, in
accordance with any recommendations of the SSJ Code of Practice, take reasonable
steps, where appropriate, to give the other Party advance notice, or failing that, to draw
the disclosure to the other Party's attention after any such disclosure.

Annex 2 — Terms and Conditions



13.3

13.4

13.5

13.6

13.7

14.

141

14.2

14.3

14.4

14.5

Without limiting clause 13.2, each Party must provide the Party who has received an
Information Request with any information necessary to enable that Party to respond to the
Information Request. Such information will be provided promptly but, in any event, within five
Working Days of a request being received from the other Party.

The Party receiving an Information Request will be responsible for determining whether any
of the exemptions provided for by the Freedom of Information Laws apply in relation to an
Information Request.

If a Party receives an Information Request which ought to have been addressed to the other
Party, it will not attempt to process such request itself but will pass it to the other Party within
four Working Days of receiving the request.

Transparency of Grant Information

The Recipient agrees that the Authority may share details of the Grant Funding and the name
of the Recipient with other HM Government bodies and that such details may appear on the
Government Grants Information System database.

Where the Recipient uses the Grant Funding to provide onward grants, they agree to provide
information to enable the Authority to record the onward grants on the Government Grants
Information System. The content and format of such information may be determined by the
Authority from time to time. Such information may be published online by HM Government in
redacted format.

Data Protection Laws

Arrangement Between the Parties

The Parties acknowledge that the factual arrangements between them in connection with this
Grant Agreement dictate the role and classification of each Party in respect of the Data
Protection Laws. Notwithstanding the foregoing, the Parties anticipate that each of them may
Process Personal Data as an independent Controller.

The Parties each acknowledge that they have duly and mutually concluded that:

14.2.1  Article 28 GDPR is not applicable to the Processing of the Personal Data as
neither Party shall act as a Processor on behalf of the other in respect of such
Processing; and

14.2.2  Article 26 GDPR is not applicable to the Processing of the Personal Data as the
Parties shall not act as Joint Controllers in respect of such Processing.

The Recipient and the Project Partners will comply with the Data Protection Laws in respect
of the Recipient's application of the Grant and otherwise in connection with the Project.

The Recipient will comply with the Data Protection Laws in respect of the Recipient's
application of the Grant and otherwise in connection with the Project. The Recipient will
comply with any additional data protection procedures, measures and arrangements notified
by the Authority from time to time.

Upon request by the Authority, the Recipient will provide to the Authority full details of the data
protection procedures, measures and arrangements that are in place in connection with the
application of the Grant and the operation of the Project. The Recipient will;

14.5.1  ensure ongoing confidentiality, integrity, availability and resilience of processing
systems and services;
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14.5.2 comply with the rights of Data Subjects in respect of receiving privacy
information, and access, rectification, deletion and portability of Personal Data;

14.5.3  ensure that any consent based processing meets standards of active, informed
consent, and that such consents are recorded and auditable;

14.5.4 ensure legal safeguards are in place to legitimise transfers of Personal Data
outside the UK or the EU (if such transfers will take place);

14.5.5 maintain records of Personal Data Processing activities; and
14.5.6  regularly test, assess and evaluate the effectiveness of the above procedures,
measures and arrangements. response should include, and not be limited to,
procedures, measures and arrangements:
Controller Obligations
14.6 To the extent that a Party is acting as a Controller in relation to Personal Data (including
Sensitive Personal Data) collected by it which may be shared with the other Party, the

Controller will ensure that:

14.6.1 all fair processing notices have been given and/or (as applicable) all consents
have been obtained that are sufficient in scope to allow:

(a) disclosure of the Personal Data to the other Party in accordance with the
Data Protection Laws;

(b) the other Party to Process such Personal Data for the purposes set out in
this Grant Agreement;

(c) if applicable, that such consents are recorded and auditable; and
14.6.2  the Controller is not subject to any prohibition or restriction which would prevent
or restrict it from disclosing or transferring the Personal Data to the other Party

in accordance with this Grant Agreement.

14.7 Each Party will notify the other promptly (and in any case within 72 hours), if it becomes aware
of:

1.1.2. a Data Loss Event;
1.1.3. a breach of this clause 14; or

1.1.4. a breach of the Data Protection Laws, whether committed by that Party or
its Subcontractors, and

thereafter implement measures necessary to restore the security of compromised Personal
Data and assist the other Party to make noatifications to the Supervisory Authority and
affected Data Subjects.

15. COMPLIANCE WITH PROCUREMENT LAWS AND OTHER LAWS

Lawful Conduct
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15.1

15.2

15.3

154

16.

16.1

16.2

17.

171

17.2

The Recipient must (and must procure that any Project Participants) comply with:
15.1.1  the Procurement Laws;

15.1.2  the Equality Act 2010 and any other anti-discrimination and equal opportunities
legislation; and

15.1.3  all other Applicable Laws,
in force from time to time throughout the Term.

The Recipient must immediately notify the Authority (and in all cases, within five Working
Days) if it becomes aware of:

15.2.1  any legal challenge to the Grant, including under the Procurement Laws or
Subsidy Control Rules;

15.2.2  any examination or investigation by a Relevant Subsidy Control Authority; or
15.2.3 the issue by a Relevant Subsidy Control Authority of any recovery decision,

in connection with of the Project. The Recipient will provide such further reasonable
information and/or assistance concerning the challenge, examination, investigation or
decision as the Authority may reasonably request from time to time.

Without limiting the Recipient's obligations in this clause 15, the Authority may from time to
time, acting reasonably, specify to the Recipient certain types of contract change (whether by
value threshold or otherwise) which must be notified by the Recipient to the Authority in
advance of contractual commitment and where written Authority approval to proceed with the
contract change is required.

Procurement Laws

The Recipient must secure, and is responsible for ensuring, the best value for money in all
expenditure that is funded by the Grant (in whole or in part).

Code of Conduct for Grant Recipients

The Grant Recipient agrees to comply with the Code of Conduct to deliver the Project, and to
ensure that their Representatives undertake their duties in delivering the Project, in a manner
consistent with the principles set out in the Code of Conduct.

The Recipient shall immediately notify the Authority if it becomes aware of any actual or
suspected breach of the principles outlined in the Code of Conduct.

Conflicts of Interest and Financial Irregularities

The Recipient must use reasonable endeavours to ensure that the Representatives of the
Recipient, and/or any other third parties working on or in relation to the Project are not
influenced by any conflict of interest.

The Recipient must put in place formal procedures to require all persons referred to in clause
17.1 to declare any personal or financial interest in any matter concerning the Project and to
be excluded from any discussion or decision-making relating to such matter.
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17.3

17.4

18.

18.1

18.2

19.

20.

201

If the Recipient has any grounds for suspecting any failure to comply with the Bribery
Legislation, or any Financial Irregularity in the use of any Grant paid under this Grant
Agreement, it must:

17.3.1  notify the Authority immediately;

17.3.2  explain what steps are being taken to investigate the suspicion; and

17.3.3  keep the Authority informed on the progress of the investigation.
Without limiting clause 17.3, the Recipient must not without the Authority's prior written
consent make any gifts from the Grant Funding or other special payments (including ex-gratia

payments) as defined in Managing Public Money, including any payment which may:

17.41 cause embarrassment to, or repercussions for, the Authority and/or HM
Government; or

17.4.2 result in unusual or over-generous conditions of service, such as excessive
severance packages.

Liability

The Authority accepts no liability for any consequences or losses, whether arising directly or
indirectly, that may arise in connection with:

18.1.1  the Recipient running and delivering the Project;

18.1.2  the use of the Grant by any person;

18.1.3  any reduction, suspension or withdrawal of the Grant;

18.1.4  any request for re-payment of the Grant; and/or

18.1.5 termination of this Grant Agreement for any reason.
Save in respect of any liabilities that cannot be lawfully limited, the Authority's liability to the
Recipient under this Grant Agreement is limited to the obligation to make payment of the Grant
Funding when due and payable in accordance with this Grant Agreement.

Insurance

The Recipient must put in place and maintain adequate insurance coverage (including
public liability insurance) either as a self-insurance arrangement or with an insurer of good
repute to cover all insurable claims and liabilities under or in connection with this Grant
Agreement and the Project. The Recipient will provide evidence of such insurance to the
Authority on request.

Termination, Suspension, Repayment Etc.
Trigger Events
If a Trigger Event occurs in accordance with clause 20.2, then the Authority may:
20.1.1  reduce, suspend or withhold Grant payments;

20.1.2 impose additional terms and conditions on the Grant;
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20.1.3 require all or any part of the Grant to be repaid by the Recipient (and the
Recipient must repay any amount required to be repaid in a timely manner but in
any event within 60 days of receiving the demand for repayment); and/or

20.1.4 terminate this Grant Agreement,

provided the Authority has complied with clauses 20.3 and/or 20.4.

20.2 A "Trigger Event" will have occurred if:

20.2.1  any of the Grant Pre-conditions are not achieved or waived by the Authority prior
to the scheduled date for allocating the First Grant Instalment;

20.2.2 there is a delay to the Project that the Authority considers to be material or the
Authority considers that the Project has not made satisfactory progress against
the project description set out in section 2.2 of ANNEX 1;

20.2.3 there is a Default by the Recipient, including any Default which results in a failure
by the Recipient to:

(a) ensure or procure the regular or proper use of public funding or a failure
to safeguard public funds, as required in each case by "Managing Public
Money" as referred to in clauses 4.3 and 17.4;

(b) use the Grant for the Purpose;
(c) comply with clauses 11 to 17 (inclusive); and/or
(d) comply with clause 22.2;

20.2.4 the Recipient purports to assign, novate, create a charge of the benefit of,
otherwise dispose of or transfer, or create any trust in relation to, any or all of its
rights, interests and obligations arising under this Grant Agreement;

20.2.5 the Recipient undergoes a Change of Control, unless the Authority has given its
prior written agreement to the Change of Control, which subsequently takes
place as proposed;

20.2.6 aRelevant Subsidy Control Authority judges that any element of the Grant should
be re-paid to the Authority due to breach of the Subsidy Control Rules;

20.2.7 any information provided in, or in support of, the Application, a Grant Claim or in
any subsequent supporting correspondence from the Recipient, or in connection
with any Grant Pre-condition, is found to be materially incorrect or incomplete to
an extent which the Authority reasonably considers to be materially detrimental
to the Authority;

20.2.8 the Authority reasonably considers, having undertaken an appropriate review or
investigation, that the Recipient is taking or has taken inadequate measures to
investigate and resolve any reported irregularity regarding use of the Grant and
has failed within 30 days of being notified of such failure to take adequate
measures to investigate and resolve any reported irregularity regarding the use
of the Grant;

20.2.9 the Authority reasonably considers, having undertaken an appropriate review or

investigation, that there is a material failure in the Recipient's management of the
Project;
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20.2.10 acting reasonably, the Authority considers, having undertaken an appropriate
review or investigation, that the Recipient has failed to act reasonably and
prudently with regard to any of their suppliers or contractors delivering the
Project, or that they are no longer being a fit and proper entity for the receipt of
public funding due to:

(a) the Authority reasonably believing that the activities of the Recipient may
bring the reputation of the Authority or HM Government into disrepute;

(b) the entity suffering any Financial Distress Event or Insolvency Event or
circumstances which might in the Authority's reasonable view lead to a
Financial Distress Event or an Insolvency Event; and/or

(c) reasons which impact on national security, the operations, reputation or
good standing of the Authority, which impact on the threat of criminal
activity and/or which otherwise pose a risk to the successful delivery of the
Project;

20.2.11 an Insolvency Event occurs or is imminent in respect of the Recipient; or
20.2.12 the Recipient has failed (at any stage) to comply with the Competition Rules.

20.3 If the Authority wishes to exercise any right under clause 20.1 in connection with a Trigger
Event that it considers to be remediable:

20.3.1  the Authority will provide reasonable notice to the Recipient specifying particulars
of the event concerned, how it must be resolved and the timescales for its
resolutions (taking into account the nature of the Trigger Event and its
consequences); and

20.3.2 following receipt of a notification under clause 20.3.1, the Recipient will be given
reasonable opportunity to resolve the Trigger Event before the Authority
exercises the relevant right under clause 20.1.

20.4 If the Authority wishes to exercise any right under clause 20.1 in connection with a Trigger
Event that it considers to be irremediable, or if a remediable Trigger Event has not been
resolved after the Recipient has been given reasonable opportunity under clause 20.3.2, the
Authority may immediately exercise the relevant right under clause 20.1.

Termination for Convenience

20.5 The Authority may terminate this Grant Agreement at any time by giving 90 calendar days'
written notice to the Recipient.

20.6 If the Authority terminates this Grant Agreement under clause 20.5, the Authority agrees to
pay any outstanding Grant Instalments for Eligible Expenditure incurred on or before
termination date (but prior to the time the Authority's notice is received by the Recipient),
provided that:

20.6.1  the Grant Funding has been committed (and the Recipient can demonstrate this
commitment with reasonable and verifiable evidence) and/or the Grant Funding
has been approved by the Authority by that date;

20.6.2 the Eligible Expenditure is reasonably incurred; and

20.6.3 the Recipient otherwise follows the Grant Claim Procedure.

Consequences of Termination or Expiry
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20.7 Any termination of this Grant Agreement is without prejudice to any other rights or remedies
of the Parties under this Grant Agreement or Applicable Law and will not affect any accrued
rights or obligations of the Parties at the date of termination.

20.8 On termination or expiry of this Grant Agreement:

20.8.1  the Recipient will, as soon as reasonably practicable, return to the Authority any
unused Grant Funds (unless the Authority gives its written consent to their
retention), without prejudice to the Authority's other rights and remedies under
this Grant Agreement;

20.8.2 any licence granted by a Party in respect of Materials will cease if the licence is
granted for the Term and/or any Extension Period only; and

20.8.3 each Party will promptly return the other Party’s Confidential Information in
whatever form or media it holds, unless permitted under this Grant Agreement
or at law to retain copies of such Confidential Information.

20.9 Any provision of this Grant Agreement which expressly or by implication is intended to come
into or continue in force on or after expiry or termination of this Grant Agreement, including:

20.9.1 sections 1.2, 2 and 3 of ANNEX 1 (Project Description); and

20.9.2 this clause 20 and clauses 1, 6, 9, 10, 11, 12, 13, 14, 15, 18, 21, 24, 25, 26, 27,
28, 32, 32, 34 and 35 of this ANNEX 2 (Terms and Conditions),

will remain in full force and effect.

21. Dispute Resolution Procedure

211 If a dispute arises out of or in connection with this Grant Agreement or the performance,
validity or enforceability of it (a Dispute) then, except as expressly provided otherwise in this
Grant Agreement, the Parties will follow the procedure set out in this clause 21:

21.1.1  aParty will send a written notice of the Dispute to the other Party, setting out the
nature of the Dispute, full particulars and relevant supporting documentation (a
Dispute Notice). On receipt of the Dispute Notice, the Programme Director of
the Belfast 5G Innovation Region for the Authority and the First Escalation
Contact for the Recipient will attempt in good faith to resolve the Dispute;

21.1.2 if the Parties are for unable to resolve the Dispute in accordance with clause
21.1.1 within 10 Working Days of receipt of the Dispute Notice, the Dispute will
be referred to the Authority Senior Responsible Owner for the Authority and the
Second Escalation Contact for the Recipient who will attempt in good faith to
resolve the Dispute; and

21.1.3  if the Parties are unable to resolve the Dispute in accordance with clause 21.1.2
within 15 Working Days of referral, the Parties will attempt to settle the Dispute
by mediation in accordance with the CEDR model mediation procedure. Unless
otherwise agreed between the Parties, the mediator will be nominated by CEDR.
To initiate the mediation, the Party requesting mediation must serve notice in
writing (an ADR Notice) to the other Party with a copy of the ADR Notice sent to
CEDR. The mediation will commence no later than 30 Working Days after the
date of service of the ADR Notice on the other Party. Unless otherwise agreed
by the Parties, CEDR, in conjunction with the appointed mediator, will make the
necessary arrangements for the mediation including:

(a) nominating, and obtaining the agreement of the Parties to, the mediator;
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21.2

22.

221

22.2

22.3

22.4

23.

23.1

(b) organising a suitable venue and dates for the mediation;

(c) organising exchange of documents;

(d) meeting with either or both of the Parties (and the mediator if appointed),
either together or separately, to discuss any matters or concerns relating
to the mediation; and

(e) general administration in relation to the mediation.

No Party may commence any court proceedings in relation to any Dispute until 60 days after
the appointment of a mediator, provided that the right to issue proceedings is not prejudiced
by a delay in appointment.
Security matters

Network Security and Resilience

The Recipient shall:

22.1.1  take full account of matters concerning network security and resilience in the
selection and management of Project Participants; and

22.1.2  comply with the NCSC Guidance and any written policy which may be agreed
between the Recipient and the Authority from time to time concerning the
operations of the Recipient as they relate to High Risk Vendors.

The Recipient shall ensure that no High Risk Vendors

22.2.1  receive Grant Funding directly or indirectly, whether as Project Participants or
suppliers of goods and/or services in connection with the Project; and/or

22.2.2 are involved in events or similar activities organised in connection with the
Project.

The Recipient shall promptly notify the Authority in writing of any transactions or other
commercial relationships entered into with High Risk Vendors (not limited to transactions or
other commercial relationships connected to the delivery of the Project) during the Term
and/or any Extension Period.

Security Lead

Within eight (8) weeks of the Effective Date, the Recipient must appoint a Security Lead. The
Recipient shall inform the Authority of the name and contact details (including any subsequent
updates from time to time) of the Security Lead. The Security Lead shall:

2241 engage with the Authority as appropriate on security matters relating to the
Project;

2242 ensure the Project complies with the Recipient's legal obligations relating to
security matters;

Dissemination, Publicity and Media Protocol

The Recipient will ensure that all publicity (including websites, media, press releases and
other written material created, issued and/or used by the Recipient and/or either of their
Representatives or Affiliates) relating to the work funded by the Grant will comply with the
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23.2

24.

241

24.2

243

25.

251

25.2

26.

26.1

26.2

26.3

27.

Dissemination Planning and Media Protocol. Without limiting the preceding, the Recipient
must not release any publicity except in a form agreed in advance by the Authority.

The Authority will notify the Recipient of any updates to the Dissemination Planning and Media
Protocol from time to time.

Notices

All notices, invoices and other communications relating to this Grant Agreement will be in
writing and in English and will be served by a Party on the other Party addressed to (in the
case of the Authority) the contact named in the Conditional Grant Offer Letter or (in the case
of the Recipient) the Project Representative named in the Conditional Grant Offer Letter.

A Party may change its address or email address by giving written notice to the other Party.
Notices will be deemed to be delivered:
24.3.1 if delivered by hand on receipt;

24.3.2 if sent by pre-paid registered first class post (providing it is not returned as
undelivered to the sender), two Working Days after posting; or

24.3.3 if sent by electronic mail, on the date of delivery, provided that if an electronic
mail is sent on a day which is not a Working Day or after 3:00pm on a Working
Day, the electronic mail is deemed to have been received on the next Working
Day.

Variations

A variation to this Grant Agreement will only be valid if it is in writing and signed by authorised
representatives of both Parties. The Authority reserves the right to require the Recipient to
comply with such additional conditions as the Authority may require in its sole discretion
before agreeing to a variation.

A request for a variation to this Grant Agreement by the Recipient must include an impact
assessment of the proposed variation and must be approved by the Project Board. The
Recipient will be responsible for its costs and expenses associated with any request for
variation.

Entire Agreement

This Grant Agreement sets out the entire agreement and understanding between the Parties
in respect of its subject matter. It replaces all previous negotiations, agreements,
understandings and representations between the Parties, whether oral or in writing, relating
to the subject matter of this Grant Agreement.

Each Party represents and agrees that it is not entering into this Grant Agreement as a result
of any statement, representation, warranty or understanding of any other person unless set
out in this Grant Agreement.

Except for those expressly set out in this Grant Agreement, all warranties, conditions,
representations and undertakings (including any warranties, conditions, representations and
undertakings implied by Applicable Law) are excluded to the fullest extent permitted by
Applicable Law.

Governing Law and Jurisdiction
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28.

28.1

28.2

28.3

29.

29.1

29.2

30.

30.1

30.2

31.

31.1

32.

This Grant Agreement, and the relationship between the Parties, is governed by, construed,
and interpreted in accordance with the laws of Northern Ireland, and each of the Parties
submits to the exclusive jurisdiction of the courts of Northern Ireland.

Assignment and Novation

The Recipient must not assign, novate, create a charge of the benefit of, otherwise dispose
of or transfer, or create any trust in relation to, any or all of its rights, interests and obligations
under this Grant Agreement without the prior written consent of the Authority (such consent
not to be unreasonably withheld).

The Authority may assign, novate or otherwise dispose of or transfer any or all of its rights,
interests and obligations under this Grant Agreement to any other contracting authority as
defined in Regulation 2 of the Public Contracts Regulations 2015.

A change in the legal status of a Party will not affect the validity of this Grant Agreement and
it will be binding on any successor body to the Party.

Subcontracting

Restrictions and guidance on the Project’s use of Subcontractors and, in particular, the extent
to which Subcontracting costs may be regarded as Eligible Expenditure, are set out in ANNEX
3 (Eligible Expenditure).

The Recipient will be responsible to the Authority for all acts and omissions of the Recipient's
sub-contractors, and the sub-contractors of any Project Participants, as though they were its
own acts and omissions.

Change of Control and Notification of Change to Constitution

The Recipient must obtain the written consent of the Authority prior to any Change of Control
of the Recipient or taking place.

Without prejudice to the requirement to obtain consent for any Change of Control under
Clause 30.1, the Recipient will notify the Authority as soon as it becomes aware of any actual
or anticipated change to its constitution, legal form, membership structure (if applicable) or
ownership, and of any complaint or investigation by any regulatory body or the police into its
activities or those of its staff or officers or volunteers, or those of.

Notification of Change to Financial Standing

Without prejudice to any of the Authority's rights under this Grant Agreement, the Recipient
must notify the Authority as soon as it becomes aware of:

31.1.1  any Financial Distress Event or Insolvency Event of the Recipient or any fact,
circumstance or matter which could reasonably be expected to cause a Financial
Distress Event or Insolvency Event of the Recipient; or

31.1.2  any change to the financial standing of the Recipient which causes the Recipient

to fall within the meaning of an 'ailing or insolvent economic actor', as defined in
Article 3.5 of the Subsidy Control Chapter.

Contract (Rights of Third Parties) Act 1999

A person who is not a party to this Grant Agreement will not have any right under the
Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Grant Agreement.

Annex 2 — Terms and Conditions



33.

34.

34.1

34.2

34.3

35.

36.

36.1

36.2

36.3

37.

37.1

No Partnership or Agency

This Grant Agreement will not create any partnership or joint venture between the Authority
and the Recipient, nor any relationship of principal and agent, nor authorise any Party to
make or enter into any commitments for or on behalf of the other Party.

Waiver and Cumulative Remedies

The rights and remedies provided by this Grant Agreement may be waived only in writing by
an authorised representative of the relevant Party in a manner that expressly states that a
waiver is intended, and such waiver will only be operative with regard to the specific
circumstances referred to.

Unless a right or remedy of a Party is expressed to be an exclusive right or remedy, that
Party's exercise of that right or remedy is without prejudice to its other rights and remedies.

Any failure to exercise or any delay in exercising a right or remedy by any Party will not
constitute a waiver of that right or remedy or of any other rights or remedies. The rights and
remedies provided by this Grant Agreement are cumulative and, unless otherwise provided in
this Grant Agreement, are not exclusive of any right or remedy provided at law or in equity or
otherwise under this Grant Agreement.

Severance

If any provision of this Grant Agreement is held to be invalid, illegal or unenforceable for any
reason by a court of competent jurisdiction, the provision will be severed without effect to the
remaining provisions.

Counterparts

This Grant Agreement may be signed in any number of counterparts, each of which when
signed and delivered will constitute a duplicate original, but all the counterparts will together
constitute a single agreed Grant Agreement.

Transmission of a signed counterpart of this Grant Agreement by email in PDF format will take
effect on delivery of the signed counterpart. If this method of delivery is adopted, without
prejudice to the validity of the agreement so made, the Parties may agree to provide each
other with originals of the signed counterparts.

If You are not a company nor an incorporated entity with a distinct legal personality, the

individuals who enter into and sign this Grant Agreement on Your behalf shall be jointly and
severally liable for Your obligations and liabilities arising under this Grant Agreement.

Authorisations and Authority
You make the following representations and warranties to and for the Authority’s benefit and
acknowledge that the Authority has made this Grant available in reliance on such
representations and warranties:

37.1.1  Your obligations under the Grant Agreement are binding;

37.1.2  all authorisations and consents necessary to enable You to enter into and
perform its obligations under this Grant Agreement have been obtained; and

37.1.3 the person or persons signing this Grant Agreement are duly authorised to sign
on Your behalf.
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1.1.

1.2.

2.1.

2.2,

ANNEX 3
ELIGIBLE EXPENDITURE
BACKGROUND

This document sets out the categories of Eligible Expenditure for which Grant Funding may
be claimed by the Recipient.

Unless otherwise stated, any capitalised terms in this document have the meanings ascribed
to them in clause 1.1 of ANNEX 2 (Terms and Conditions).

ELIGIBLE EXPENDITURE
The only costs that will amount to Eligible Expenditure are those which:
2.1.1. areincurred within the Grant Funding Period and by the Implementation Deadline;

2.1.2. are net of VAT recoverable from HM Revenue and Customs and gross of
irrecoverable VAT;

2.1.3. aredirectly attributable to the delivery of the Project for the Purpose;
2.1.4. areincurred by UK-based organisations;

2.1.5. are capable of being capitalised and/or treated as capital expenditure in line with the
Consolidated Budgeting Guidance; and

2.1.6. otherwise meet the requirements of this section 2.
Eligible Expenditure can only be within the following categories and at all times subject to

any limitations in guidance or rules published or notified by the Authority or HM
Government:

# | Eligible Expenditure | Description and comments

1. | Labour This category covers employed staff (on your payroll and
subject to PAYE) working directly on the Project. This
category also covers contractors on your project team who
are working directly on the Project. Labour costs include
relevant national insurance and standard pension
expenditure.

Under this category you cannot claim:

=  blended labour rates inclusive of overheads (see the
next item for overheads);

= discretionary bonuses or performance related
payments;

=  time spent not working directly on the Project;
=  dividend payments; or

=  forecasted pay increases.
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# | Eligible Expenditure

Description and comments

2. | Overheads

This category covers direct and indirect labour overheads.

Other than for higher education institutions, up to 20% of
'labour costs' (as set out above) can be claimed towards
overheads. No further claim will be permitted. Overheads
cannot be claimed for any sub-contractor costs.

For higher education institutions, overheads may exceed 20%
in accordance with UK Research and Innovation (UKRI) 80%
Full Economic Costs (FEC) methodology.

3. | Materials

The category covers the cost of materials used directly on the
Project and purchased from third parties. Examples of
materials include hardware, software, connectivity, civil
engineering work directly associated with the Project, sub-
contractor work directly associated with the Project, and
capitalised research, development and innovation. If any
materials have residual or resale value at the end of the
Project, the costs in this category should be reduced
accordingly.

Any costs incurred by companies/individuals who are
associated with/related parties of the Project team must be
charged at cost (without profit or margin).

4. | Contract

Contract costs are eligible where the work is essential to the
success of the project, involves expertise that does not exist
within the Project team, and involves skills that are not
practical to develop in-house for the Project.

5. | Travel and
subsistence

This category only covers reasonable travel and subsistence
costs for staff already identified as working directly on the
Project, to the extent those costs are necessary and incurred
exclusively for the progression of the Project.

For example, travel by taxi in London will not generally be
regarded as Eligible Expenditure where the journey could
reasonably have been made at a lower cost using public
transport and without significantly increasing the journey’s
duration.

The Authority has provided its Travel and Subsistence Policy
to the Recipient, and this will inform the approach that will
generally be accepted as reasonable and necessary.

6. | Otherdirect Project
costs

Other Project costs that meet the general criteria in section
2.1 of this ANNEX 3 (Eligible Expenditure) may be claimed
provided they have been agreed to in writing by the
Authority before they are incurred.
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2.3.

2.4.

2.5.

2.6.

2.7.

3.1.

3.2.

# | Eligible Expenditure | Description and comments

Examples would include other costs of conducting research
and of external consultancy and contractual research or
other knowledge assets, including patents bought or licensed
from outside sources.

All Eligible Expenditure must be permitted by UK GAAP and/or international accounting and
financial reporting standards.

The recipient may claim capital grant funding up to the following limits:
2.4.1. Grant funding may not exceed 70% of the Total Project Costs; and

2.4.2. For each individual expenditure category, grant funding may not exceed 100% of the
total capital costs in the same category.

The Recipient must not deliberately incur liabilities for Eligible Expenditure in advance of
need, nor pay for Eligible Expenditure sooner than the due date for payment.

A payment is defined as taking place when money passes out of the Recipient's control,
including when:

2.6.1. legal tender is passed to a supplier (or, for wages, to an employee);
2.6.2. aletteris posted to a supplier or employee containing a cheque; or

2.6.3. an electronic instruction is sent to a bank/building society to make a payment to a
supplier or employee by direct credit or bank transfer.

In cases of doubt about what constitutes Eligible Expenditure, the Recipient shall contact the
Authority at the earliest opportunity.

WHAT IS NOT ELIGIBLE EXPENDITURE

Any costs that are not Eligible Expenditure as described in section 2 will not be considered to
be Eligible Expenditure for the purposes of this Grant Agreement.

Without limiting section 3.1, the following costs are not Eligible Expenditure:

3.2.1. non-capital operating costs (including pay and accommodation costs) other than the
sums permitted in accordance with section 2;

3.2.2. capital usage costs other than as permitted in accordance with section 2. Any costs
that are claimed as materials costs but are for capital must be claimed as capital
usage costs;

3.2.3. payments that support lobbying or activity intended to influence or attempt to
influence Parliament, Government or political parties, or attempting to influence the
awarding or renewal of contracts and grants, or attempting to influence legislative or
regulatory action;

3.2.4. payments for activities of a political or exclusively religious nature;
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3.2.5.

3.2.6.

3.2.7.

3.2.8.

3.29.

3.2.10.

3.2.11.

3.2.12.

3.2.13.

3.2.14.

3.2.15.

3.2.16.

payments of costs that have been reimbursed or are to be reimbursed from funding
provided by other public authorities or from the private sector;

payments to cover interest (including service charge payments for finance leases);
payments of statutory fines, fines issued by a regulator, criminal fines or penalties;
costs to petition for additional funding;

input VAT reclaimable from HM Revenue and Customs;

goods or services that the Recipient has a statutory duty to provide;

contributions in kind (i.e. a contribution in goods or services, as opposed to money);
gifts to individuals;

entertaining (entertaining for this purpose means anything that would be a taxable
benefit to the person being entertained, according to current UK tax regulations);

liabilities incurred before the issue of this Grant Agreement unless agreed in writing
by the Authority;

with regard to buildings only the depreciation costs corresponding to the life of the
project, as calculated on the basis of generally accepted accounting principles are
considered as eligible; and

payments or costs (or portions thereof) that are subject to ongoing formal dispute
proceedings (including alternative dispute resolution proceedings).
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ANNEX 4
GRANT CLAIM SCHEDULE AND PROJECT PLAN

1. Unless otherwise stated, any capitalised terms in this document have the meanings ascribed
to them in clause 1.1 of ANNEX 2 (Terms and Conditions).

1.1.1. The Recipient may submit one Grant Claim by 31 January 2026 in respect of
Eligible Expenditure incurred up to 31 December 2025 and one final Grant Claim
by 30 April 2026 in respect of Eligible Expenditure incurred up to 31 March 2026.

2. The Recipient will deliver the Project in accordance with the Initial Project Plan as included in
ATTACHMENT 1 (Application) or any subsequently agreed variation to that plan.
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1.1.

1.2.

1.3.

1.4.

2.1.

2.2,

2.3.

2.4.

2.5.

3.

ANNEX 5
GRANT CLAIM PROCEDURE
BACKGROUND

This document sets out the Grant Claim Procedure that the Recipient must follow to receive
Grant Funding from the Authority.

Unless otherwise stated, any capitalised terms in this document have the meanings ascribed
to them in clause 1.1 of ANNEX 2 (Terms and Conditions).

Subject to the terms of this Grant Agreement, Grant Claims are payable in arrears on the
basis of Eligible Expenditure incurred by the Recipient.

The terms of this ANNEX 5 are subject to clause 7 of ANNEX 2 (Terms and Conditions).
GRANT CLAIM PROCEDURE

The Recipient may submit one Grant Claim by 31 January 2026 in respect of Eligible
Expenditure incurred to 31 December 2025 and one final Grant Claim by 31 May 2026 in
respect of Eligible Expenditure incurred to the Implementation Deadline. Claims must use
the Grant Claim Form described in section 3 and otherwise in accordance with this Grant
Agreement.

After receiving a Grant Claim, the Authority may reject the Grant Claim for failure to comply
with this Grant Agreement, in which case the Recipient may re-submit a compliant Grant
Claim. The Authority may also request, and the Recipient must promptly supply to the
Authority, additional supporting information and documentation to assess the Grant Claim,
including:

2.2.1. additional details of Eligible Expenditure incurred;

2.2.2. documentary evidence such as copies of invoices, receipts, timesheets, payroll
records and other Accounting Records; and

2.2.3. abrief report summarising progress against each Milestone linked to the Grant
Instalment and any risks or issues arising or forecast to arise in relation to future
Milestones,

which must be sufficiently detailed to enable the Authority to assess the Grant Claim.

The Authority will use reasonable endeavours to assess Grant Claims that are submitted in
accordance with this Grant Agreement within 20 Working Days of receipt.

If the Authority is satisfied that a Grant Claim meets the requirements of this Grant
Agreement, the Authority will approve the Grant Claim and pay the relevant Grant
Instalment to the Recipient's bank account as set out in the Conditional Grant Offer Letter
(or such other bank account as is notified to the Authority by the Recipient).

The Recipient must promptly notify the Authority if, at any time and for whatever reason,
the Recipient become aware that it is unable to submit a Grant Claim in accordance with this
Grant Agreement.

GRANT CLAIM FORM
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3.1.

3.2.

3.3.

3.4.

4.1.

4.2.

4.3.

ATTACHMENT 2 (Grant Claim Form) sets out the Grant Claim Form to be used by the
Recipient (unless otherwise agreed between the Parties in writing).

Each expense for which Grant Funding is sought must be itemised in the Grant Claim Form.

The narrative for each expense must include the category of the Eligible Expenditure in
accordance with section 2.2 of ANNEX 3 (Eligible Expenditure).

The narrative for each expense must also state the specific details of the expense and must
be incurred on an individual basis (e.g. for a specific capital expense, a specific contractor),
and must not be for an aggregated expense. 4

CLAIMS FOR GRANT FUNDING IN EXCESS OF THE BASE GRANT FUNDING

Without prejudice to the requirements of this Grant Agreement in connection with the
payment of Grant Claims, this section 4 deals with additional requirements in relation to
claims for Grant Funding amounts which are in excess of the Base Grant Funding.

Grant Claims for Grant Funding amounts which are in excess of the Base Grant Funding shall
only be payable by the Authority where the Authority has given its prior written consent to
such costs being incurred, such consent not to be unreasonably delayed.

The Recipient shall submit timely requests for written consent to the Authority in advance of
incurring costs which exceed the Base Grant Funding. All such requests for consent shall be
supported by the following written material:

4.3.1. aclear and appropriately detailed explanation of: (a) the activities which the
Recipient proposes to carry out; and (b) how such activities fit within the scope of
the Project;

4.3.2. the amount of funding sought in excess of the Base Grant Funding; and

4.3.3. any other supporting information reasonably requested by the Authority
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