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Or the attention of _ - - eted • - Aujard Del n7r Chris 
i

Post Office Ltd 
148 Old Street 
London 
EC1V 9HQ 

April2014 -. ... Deleted:7 

Dear Sirs 

STRICTLY PRIVATE AND CONFIDENTIAL 
PRIVILEGED IN CONTEMPLATION OF LITIGATION 

We are pleased to set out for your approval the arrangements under which we propose to 
assist Post Office Ltd ("You")- We understand that You are responding to allegations that the 
"Horizon" IT system, used to record transactions in Post Office branches, is defective and/or 
that the processes associated with it are inadequate (the "Allegations"). 

In order to respond better $.o the Allegations, You require services from us, as outlined in ,- L Deleted: defend 
--------------- ........................_..........._................i 

paragraph 2(b) below- These arrangements are set out in this letter together with the enclosed 
Terms of Business and appendices. 

So that we are able to assist You effectively, please ensure that You have considered fully all 
of the terms and conditions set out in this letter and its enclosures and that You are satisfied 
that the scope of our Services described below is sufficient for Your needs. 

Scope and objectives 

In order to respond to the Allegations (which have been, and will in all likelihood continue to 
be, advanced in the courts)„ You wantgto demonstrate that the Horizon system is robust, fit for Deleted: POL 

purpose, and/or operates within an appropriate control framework. In response to this, You iDeieted 
...... ..} 

----Jiavc either been provided or has commissioned a number of independent assurance reviews Deleted: POL 

into matters relating to Horizon's operating environment and processing integrity. r De-leted: e 
a ........... _..... _..... _ .......................................... _..... _..... 

The purpose of seeking input from Deloitte LLP (UK) ("Deloitte") is to provide, based upon 
the information made available to us by You, an independently produced summary of the 
assurance undertakenover your Current day Horizon I-ING-)i system., for presentation to and _ - Deleted: relating to these sourcesor 

discussion with the POL Board ("Part 1 work"). assurance 

We understand that the input provided by Deloitte will inform Your decisions relating to 
potential areas of additional work that You may choose to commission to rep }one; better to, the - Deleted: detbnd 

Allegations, and that we may be involved in the delivery of such additional work ("Part 2 
work"). 

You have asked us to provide the Services set out in Section 2 below and to prepare the report 
described in Section 2(d). (the "Purpose"). 
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We understand that any work being undertaken by us in accordance with this engagement 
letter is being undertaken in relation to ongoing litigatio; and/or potential future litigation, -,,r Deleted _- ~d g,i y i-u__________________- 
and hence is subject to legal professional privilege. 

In addition, this matter is strictly confidential. Save as permitted under Section 4 of our terms 
of business, no information relating to this matter, or our work for it, will be disclosed to any 
third party without mutual written consent. 

You have advised us that all correspondence and all preparatory papers for any report we 
might make are legally privileged, as they are being prepared in relation to ongoing litigation-  _ - {Deleted: andregulatoryaction, 

and linked to the provision of legal advice. We will therefore take -reasonable skill and care 
to identify papers, memoranda, correspondence and other materials prepared by us for 
circulation outside of Deloitte (and its Directors, Partners and employees) as being "Legally 
Privileged and Confidential" (or bear equivalent wording) and they are circulated through 
Rodric Williams, Your litigation lawyer. These materials will not be circulated within our 
organisation (beyond the members of our Engagement Team (see below)) without prior 
discussion with You to ensure that appropriate steps are taken to retain privilege. 

2 Our Services and responsibilities 

(a) Our Engagement Team 

It is our intention that Gareth James will be the Partner responsible to You for the Services 
described in this letter, unless otherwise agreed with You (such agreement not to be 
unreasonably withheld or delayed). David Noon, our Service Line Leader with overall 
responsibility for the services we provide to You, will also be available as required. 

Chris Lauder, a Director within our Governance and Controls team, will lead the delivery of 
our Services to You, together with Mark Westbrook and Charlotte Desourdy, both Senior 
Managers. They will establish direct working relationships with the appropriate people 
working on the Client Team. Gareth, Chris, Mark and Charlotte will be supported by Tom 
Scampion, Partner, who has particular experience in performing work and preparing reports 
under similar circumstances; and other members of our team as required. 

We understand that You do not require any of our team to be available to act as a named 
expert witness. Should this be required, we would need to agree a separate engagement letter 
for those Services and Deliverables. 

Together they comprise the "Engagement Team 

For the purposes of this engagement, we are advised that the client team at POL will consist 
of Lesley Sewell, Chief Information Officer; Chris Aujard, General Counsel; Belinda Crowe, 
Programme Director; Julie George, Head of Information Security (deputising for Lesley 
Sewell if absent); and Rodric Williams, Post Office ltd Litigation Lawyer_ The client team 
will report on this engagement to Paula Vennells, Chief Executive. We note that we will be 
advised of any future changes to the client team. 

Together they comprise the "Client Team". 

(b) Services 

Part 1 of our Services will provide the following 

DeloitteLLP -Legally Privileged and Confidential{DRAF 'vhf Page 2of18 



POL00108412 
POLOO108412 

oo Obtain an jinderstanding of the key circumstances behind the ,Negation." the, key , 
risks... in a_td intern l zntlol owel:_$he Horizon -UN--X processing environment 
relevant to the integrity of processing; the measures iii tltLc to record and preserve the 
integrity of system audit trails and other background matters that wemay deem 
necessary to complete our Deliverable;

a, Obtisin an lint erstandinc ryf the key= dillsrrences between the t.uri-ent to tic  iR T\"- '. 
prg3 4ssill _ rl it< 1Ii nt and thy, systcni which tins replaced(hers to relcrred ---as the 
`1eg lc f,tctt

r ..........._....._....._ .........................................._....._.....t
Deleted: reasonahie level i 

--- -- ------------ 
Deleted:,, 

Deleted: and L......_ .............._.........................._.....-....._................I 
Deleted: in 

Deleted:
—

Deleted: ; architecture on how data is 
held what is control framework 

5.-----------_.1..._------------------------------------ - ----

00
oo Review, understand and consolidate the corresponding investigations, assurance 

activities and remediation actions which ;r pp. or third parties have undertaken (see Deleted: POL -- 
Appendix 1 for the "Sources of Information" known to be within scope at this stage) 
focussing on three primary areas: 

o Work that has been performed to assure the design and operation of key control 
activities that created and preserve the integrity of processing across the 
Horizon HGN-X environment (the Audit Store); 

Work that has been performed to assure the _design _and -operat cars of key control 
activities that created and preserve the integrity of interfaces with the IA 
,h  party  y_ n),      ts Deleted: key hird s ste and the Horizon II(x\-X environmen 

----------- 
Deleted: 

Investigationsnd actions that have been taken in response to the thematic sting of 

s 
........... ..... ......................... ......... ..... .....1 

Deleted: , consi~ DVLA,

findings of Second Sight, as outlined in Your supplied document VOL 'r  Camelot and Premium Bond systems 

Summary of Second Sight anomalies" (see Appendix 1). Deleted: responses 

oo Hold discussions with relevant members of Your stair nd other key stakeholders- as , .. - ' Deleted: inPOL 

pre-agreed with You, to deliver the work. outlined above; 

oo Prepare the Deliverable outlined in section 2(d) below; 

co Attend twice weekly meetings or conference calls with YoulyClient Team, to explain _ -- Deleted: POL's 

our approach, status of work and the commentary within our Deliverable; and 

oo Carry out any other work required by You which is reasonably incidental to the above. 

You do not require Deloitte to comment on or test the quality of the assurance work 
performed, nor opine on either its adequacy, sufficiency or conclusions, or the integrity of the 
Horizon 1-lGN-X processing environment (nor the legacy I{orizon system). 

As engagement requirements are discussed, clarified and agreed further, we will outline the 
additional scope and timeline for such work via the Change Order process as set out in 
Appendix 2. Any Part 2 work You require us to perform will be agreed under these Change 
Order processes. This may include, but will not be limited to: 

oo Testing on data held within the system audit trails, to (for example) assess conclusions 
previously draw by non-independent parties into the extent of known deficiencies; 

oo Assessment and profiling of system audit trails, to look for characteristics of and 
trends in unusual behaviours in the system transactional core; 

I DetoitteLLP--LegallyPrivilegedand confidential (-IM '.v6f Page 3of18 
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oo Enquiry into and testing ol'the nature and extent of unit., system and user acceptance
testing of the HorizonHCGN 'K proc seong_e,F a aomn ni,. luring its implementation; Deleted: sy~ am 

oc, 'Yore dctatiled conside ation as tq -tf3 ;p t _of the inte nal conttrol environment 
which operate over the current Hof ir•e,n IIt aT<-X processing environment which were 
not in place or operating over the legacy I-torv.on systanl_ 

oe Understand the nature and extant of mtei- aces v.ith other third pntysdsterns and test 
the operating integrity of dataflows to and from certain of t eac systems and Deleted: mctemal/ t6rdpar[y 

oo Testing of responses to thematic concerns raised by other independent reviews. 

The scope of our services and any deliverables will be limited solely to the Services and 
Deliverables set out in this Contract. We will make no representations in respect of and will 
not consider any other aspect. 

Our work will be performed through a combination of desk based inspection of 
documentation, corroborative enquiry and through third party provided evidence or contact, as 
agreed between You and us. 

(c) Our responsibilities 

In performing the Services, we will be responsible for: 

oo undertaking the procedures as necessary to produce our deliverables; and 

oo confirming the factual accuracy of our report with You. 

You agree that other than set out in the Services section above, we will not audit or otherwise 
test or verify the information given to us in the course of the Services. In particular, unless 
otherwise instructed by You to do so, we will not perform or re-perform any assurance work 
that has tested and concluded on the design, implementation and operational effectiveness of 
any internal controls over the Horizon processing environment. 

Our work will be limited by the time and the information available. Whilst we will report our 
findings in accordance with the agreed scope of work having considered the information 
provided to us in the course of carrying out the Services, additional information that You may 
regard as relevant may exist that is not provided to (and therefore not considered by) us. 
Accordingly, our Deliverable(s) and our work should not be relied upon as being 
comprehensive in such respects. We accept no responsibility for matters not covered by or 
omitted from our Deliverable(s) due to the specific nature of our work instructions from You. 

In particular, we note that, in certain respects, we will be reliant on the integrity of those 
people whom we interview, and that our ability to corroborate and test what we have been 
told may be limited by the available information. 

We shall discuss with You any difficulties we encounter with completing our work should 
any problems arise. 

You acknowledge that You are responsible for establishing and maintaining an effective 
internal control system that reduces the likelihood that errors or irregularities will occur and 
remain undetected; however, it does not eliminate that possibility. Nothing in our work 
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guarantees that errors or irregularities will not occur, nor is it designed to detect any such 
errors or irregularities should they occur. 

The scope of our Services and our responsibilities will not involve us in performing the work 
necessary for the purpose of providing, neither shall we provide, any assurance on the 
reliability, proper compilation or clerical accuracy of any plan, budget, projection or forecast 
("prospective financial information") nor the reasonableness of the underlying assumptions. 
Since any prospective financial information relates to the future, it may be affected by 
unforeseen events- Actual results are likely to be different from those projected because 
events and circumstances frequently do not occur as expected, and those differences may be 
material. 

(d) Format and use of the Deloitte Deliverables 

The format and timing of the reports (the "Deliverables") issued by us will be agreed with 
You. Jhe content of such Deliverables is expected to_be alt e ce_cutive__sul r€iary_hr3~1 t._y itten _ = Deletes: ¶ 
report, as follows - 

. 

Deleted: w 

Executive Summary: 

..........._....._ ................................................._....._.... 
' Deleted: and will include the followurg

L sections 

x  summary of our obi t,c; lives approach work performed aaxd observation suitable • E utive summary k Deleted Exec, 
for Board presentation and discussion in their mc t.ting on the April 2014(tiettiatg Deleted: e} r t fi oflour report 

any key outstanding pomis~ it applit atilt;) Comment [Al] I, coutina data t 
itc-lio ,i_6'Il pci0t 7! 

"Written Report: Formatted: Normal, No pullets or 
numbering 

oC Introduction reconfirming the context of our appointment and the SC(Ppe. of work Formatted: Font color: Black 

perlor:rne_d:

L °-,. ̀ - , Formatted: Font color: Black 

..._._Our Approach — outlining the procedures we have adopted in the delivery of our 
' , 

Formatted: Normal, No bullets or 

work, those documents reviewed and the individuals we have interviewed; numbering 

Formatted: Font color: Black 

cc Understanding the I:lorizon IIGN-X Processing Environment — based on the rFormatted: Normal, No bullets or 

documentation provided to us, provide an overview: i numbering

o Relating to the Technical processing environment — envisaged to be a 
description of technical matters of the Horizon IIGN-X system, consisting of, 
where information is rovided o us: Deleted: available 

• key statistics relating to the processing environment and its range of 
functions (as stipulated by Fujitsu), iacodlng- the - design and -  operation of - 
the data integrity protocols (the Audit More}; 

• key matters relating to its network architecture, internal and external 
interfaces, software components, hardware components; 

• key matters relating to its history, including the timing of its 
implenleltt€i:tn, the nature of Governing responsibilities over this project 
and the l;cy enhances that lorrl 'mu ll(A-\ delivered conlpared to th,e 

=cs - / ' '~..- i)J vat st`Ic r,pnd - Deleted• ro ec,t controls at the .....~ •P J 

on time operation of t n at  X . ke res sibi litie gelas tin c,unent he Haiti ~' h g to the 
- -----  

- ---- - - ---- - 
of its complementation, ml ding 

the extent ofunit, system and user i 
loc.t.-~tirrro tnL'7:Ci)rrll --nt, p- including 'hen a control, security management, I g---- see y- g acceptance testing 

system operations (including error handling procedures, follow-up and -- - Deleted: key controls, including 

resolution), end-user support and system recovery, and assurance 
responsibilities over these key controls. 

Deloitte LLP-- Legally Privileged and Confidential (DJX,4F '. vhf Page S of 18 



POL00108412 
POLOO108412 

o Relating to the User environment — envisaged to be a description of the usage 
environment of the Horizon HGN-X system, consisting of, where information is -------------------- 
)royided to us: - r Deleted: available 

- 

.`----￼--￼--_ -------------------■ a description of the types of users in the system and the physical 
environments in which Horizon I-IGN-X is accessible; 

■ the types of transactions processed by the system and, at a reasonable level, 
how the integrity of these transactions is verified and preserved; 

• how more than daily, daily, weekly, monthly, quarterly and annual 
reconciliation processes operate and how variances and/or errors are 
handled; 

• the nature of key workarounds and other ad hoc processes that are 
commonly adopted by users; and 
a summary of the categories of the alleged defects in Horizon HGN-X.

.- Formatted: Font color: Black 
------------------ -------------------  

7An Assurance Map - showing those sources of Your assurance which You have f Formatted: Normal, No bullets or 
shared with us and the areas of key risk relating to the integrity of processing that L umbering 

these were designed to assure; 
Formatted: Font color: Black 

--- -- 
oc Matters for Consideration - an assessment of Your Assurance Map in the context of Formatted: Normal, No bullets or 

nu Your objectives and significant matters we have observed during our work that we mbering -.-.._ ............._..-.--.-...--.-.-....-.-.-_....-_-...._-.-.------.-.-..J 
recommend You consider further. 

Any Deliverable should not be copied, referred to or quoted to any other party, except in the 
context of Your defence of the Allegations, or be used for any other purpose. We draw Your 
attention to clause 5 of the enclosed Terms of Business that sets out the conditions under 
which the Deliverables will be provided to You. 

In the event that You wish to share our Deliverable;wuith tttird.pal.tic;s$ we may consent to such = rDeleted ..........---...---...._ .........................................._...........1 
a course subject to us receiving 'hold harmless' undertakings (or their equivalent). These - Deleted: outside ofPOL 

procedures notify them that 

0o the disclosure to them will not create any duty, liability or responsibility 
whatsoever to them in relation to our Deliverable or any of its contents; 

0c the Deliverable was not prepared for their use or with their needs or interests in 
mind; and 

0o they should keep our Deliverable confidential and not copy or circulate our 
Deliverable, or any extracts of them, to any third party without our express written 
permission. 

We understand that You are_unlikely to make any public announcements which would refer to -- - -[Deleted: POL is 

our work. If this situation changes however, You agree that You will not make any such 
public announcement(s) on this matter referring to Deloitte or our work in any way without 
providing prior notification of the wording of any public announcement to us and without our 
prior written consent to such wording, such consent will not be withheld unreasonably. 

DcloitteLLP- Legally PKvileged and Confidential _(IM 'vhf Page 6of18 
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Client Responsibilities and Assumptions 

(a) Client Responsibilities 

In connection with the provision of the Services, we refer You to clause 3 of the enclosed 
Terms of Business. These confirm Your responsibility for the provision of information and 
decision-making in connection with the Services we are to provide. In addition, our delivery 
of the Services is dependent upon Your completion of the following: 

co You acknowledge and agree that our performance of the Services is dependent on the 
timely and effective completion of Your own activities and responsibilities in connection 
with this engagement, as well as timely decisions and approvals by You; 

oo You agree to making available to us all information You deem relevant to this review; 

w You agree to providing timely access to relevant personnel in order for us to obtain Deleted: at POI. 

sufficient information to inform our understanding and report; 

oo Unless we are otherwise instructed, You agree to carrying out all contact with third 
parties; 

co You agree to providing a nominated point of contact for us throughout the work; 

oo You agree to provide a room for our team and secure storage facilities for paperwork, if 
required, at 14 Old Street, London; and 

oo You agree to assess the Deliverable we provide to You, to determine the most appropriate 
courses of action for Yon, - Deleted: POL '•;

You acknowledge and agree that our performance of the Services is dependent on the timely 
and effective completion of Your own activities and responsibilities in connection with this 
engagement, as well as timely decisions and approvals by You. 

The responsibilities set out above and those contained in clause 3 of the Terms of Business 
are together referred to in this Contract as the "Client Responsibilities". 

(b) Assumptions 

The Services, Charges (as set out in Section 4 below) and timetable are based upon the 
following assumptions, representations and information supplied by You ("Assumptions"). 

_1orizon 1T{ rN-Y is also knows as HorizonOnline in Your organisation We will refer to 
the pro .sing eavirofill ::rit ::ta horizon I1Gl'. 'X tlu to Dill our work. The system which 
TToniron Il(1ti__-) tL H LL, 11 I . iLILt LU to , ";he h.0  IL  Iwiaou systclu":-

o Onl _mattcrs relating to th No iron T Cik X_proecs ing- environment will be considered 
ru 001 r I ICO-. WC veil! n. t cull id i a uliirnattion r:lnti ig to ,Ii le tt v LI o aoli 
system, with the exception of that necesszer for us to obtain an understanding of key 
enhancements that the horizon lIGN-X delivered when it was implemented, 

oo Deloitte will not provide a legal or any other opinion at any point throughout the work; 

DetoitteLLP--Legally Privileged and Confidential(-IM 'vhf Page 7 of 18 
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co That sufficient information is available on a timely basis regarding the scope of Services 
and Deliverables for us to be able to carry out our work; 

co That all pertinent information relating to the nature of the Allegations against ,You has ,- •; Deleted:POL 

been provided to us such that we are fully aware of the detail of the Allegations; 

oo Unless otherwise instructed, that Deloitte staff will have no direct contact with any third 
parties other than named Fujitsu contacts that You provide to us; 

co The individuals we may need to interview will be available to us for sufficient time for us 
to perform our work during the period of our assessment and third parties can be contacted 
on a timely basis by You to request further information should this be required; 

co Deloitte will not verify or test any information provided directly by Youd or indirectly by  , - -a Deleted:- POL 

third parties via Yo q; . _..; Deleted: POL 

co Deloitte will adopt a time limited approach to our work, operating to key milestone dates; 
and 

oo Deloitte will not review any contractual provisions in place between You and third parties. - , - - - Deleted: POL 

(c) Client contacts 

We understand that Rodric Williams, Litigation Lawyer, will be Your nominated point of 
contact and that requests for information and documentation should be copied to Belinda 
Crowe. 

Our Charges 

N'Ve will base our charges upon the actual time and materials incurred, plus out-of-pocket  _ - -,LDeleted : we 
expenses and applicable value added tax. The billing rates we will apply match those of -; Deleted: be 

previous specialist advisory work which we have performed for You in 2013. 

We estimate that the Part I work will take I5jlays of senior time to deliver. I`o provide some 
cei tainty_over__oua-_ffes,-,ye_w ill _ z is- ;ll r_totat_f€ e_fo ._Part 1. _work at-£50x000. (plus _VA! and out 
elf poi k t._c xpc rp5 5} C 1e Ec ~, for_ work do7i~ Urid~T-_C I1drB £._Ordc r _will be_based on._tht idle. 

card Belo Lin addition to this fee cap for the Part 1 workL 

Crade 
----------------------

Partner 
Advisor~Rate /hr 

630 

Director 540 
Senior Manager 430 

Manager 400 
Senior Consultant 310 

Consultant 185 

Analyst 145 

If during the course of our work, or change order there-under, a need for ancillary specialist 
services not specified in this Contract is identified, agreement to their use and related charges 
will be obtained before any expenditure is incurred. 

I Deloitte LLP-- Legally Privileged and Confidential.-(-IM 'vhf Page 8 of 18 
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Terms of Business and Liability Provisions 

The enclosed Terms of Business form an integral part of the Contract between us and Your 
attention is drawn to them- You agree that for the purpose of clause 6 of these Terms of 
Business, our aggregate liability arising from or in any way in connection with the Services 
shall not exceed £75 ,OOO. - , Deleted: 50 

6 Variations 

If You or we wish to request or recommend any addition, modification or other change to the 
Services or performance required under this Contract, we each agree to follow the change 
control procedures described in Appendix 2. 

Acknowledgement and acceptance 

We appreciate the opportunity to be of service to You and look forward to working with You 
on this assignment. You can be assured that it will receive our close attention. 

If, having considered the provisions of this Contract You conclude that they are reasonable in 
the context of all the factors relating to our proposed appointment and You wish to engage us 
on these terms, please let us have Your written agreement to these arrangements by signing 
and returning to us the enclosed copy of this letter. 

Yours faithfully 

Deloitte LLP 
Formatted: Left, Tab stops: Not at 
5.71 cm+ 12.86 cm Post Office Ltd agrees to the appointment of Deloitte LLP on and subject to the terms of ~.-..... ..._ ....................... 10.95 an+.........................._....._.... 

the Contract set out in this Engagement Letter and its enclosures. Deleted: Page Break-.—--------

Signed: 

Duly authorised for and on behalf of Post Office Ltd 

Printed Name: 

Position: 

Date: 

Enclosures: 

Appendix I — Sources of Information 
Appendix 2— Change Control Procedures 
Appendix 3 — Template Change Order 
Appendix 4 - Deloitte LLP Terms of Business, Consulting and Advisory Services 

I Deloitte LLP--Legally Privileged and Confidential _(IM 'vhf Page 9 of 18 
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APPENDIX 1. 

ENGAGEMENT LETTER DATED 9 APRIL 0114 Deleted: 7 

SOURCES OF INFORMATION 

For Part 1 work, we will use the following sources of information which have been provided 
by You: 

1. "Horizon Core Audit Process" which outlines how Horizon HGN-X has been ........................... 
designed to operate; 

2. "Draft Factfile" which deals with how POL uses Horizon IIGN-X in the branch 
network; 

3. "Description of Fujitsu's System of IT Infrastructure Services supporting Post Office 
Limited's POLSAP and HNG-X applications" which outlines the environment in 
which Horizon operates; 

4. "Table of the deficiency themes" which outlines areas that underlie some of the 
allegations that Horizon HGN-X is deficient; 

5. "POL Summary of Second Sight anomalies" which is an internal POL summary of 
the anomalies within Horizon HGN-X referring to para's 6.4 to 6.10 of Second 
Sight's July 2013 Report; 

6. Fujitsu's response on the "Local Suspense" / 14 Branch anomaly; 
7. Fujitsu's response on the "Receipts Payments" / 62 Branch anomaly; 
8- The "Spot Review Bible", which contains the ten "Spot Reviews" sent to POl, and 

POL's responses (cf para 2.7 of Second Sight's July 2013 Report); 
9. Fujitsu's "Horizon Data Integrity" document, which provides a technical description 

of the measures built into Horizon IIG -X to ensure data integrity, including a 
description of several failure scenarios, and descriptions as to how those measures 
apply in each case; 

10. Fujitsu's "Horizon Online Data Integrity for Post Office Ltd" document, which 

to ensure data integrity and descriptions as to how those measures apply in each case; 
yr--

Deleted: Online i~ i~~~„ as provides a tec mica description of the measures that are built into Horizon G 
------------gr y p pp y ` Deleted: ) 

11. Current Fujitsu POA-ISO27001 certification;  . ... ... ... ... ... ... ... ... ... ...    --. ... .-. ...  --. ... ... ... .-. ... ... ... ... ...  - Formatted: French (France)

12. The associated Fujitsu POA ISMS Statement of Applicability;
13. The Post Office Horizon PCI DSS certificate; 
14. The Post Office Horizon PCI DSS signed AOC; 
15. The Post Office Horizon PCI DSS ROC; 
16. The last 3 published Post Office ISMF minutes with Fujitsu; and 
17. The last 3 Fujitsu Security Ops Reports 

Additional documents may be provided by You as part of our engagement. The full list of 
information sources will be disclosed in our Deliverable. 
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APPENDIX 2 
ENGAGEMENT LETTER DATED 9 APRIL 2014 :  Deleted: 7

CHANGE CONTROL PROCEDURES 

1 If at any time either party wishes to request or recommend any addition, modification or 
other change to the Services or performance required under the Contract (a "Change"), 
the party proposing the Change will submit a written request for the Change (a "Change 
Request") to the other party. 

2 All Change Requests will require the authorisation in writing by the named person who 
has signed the Engagement Letter for and on behalf of the Client, in the case of Change 
Requests initiated by the Client or the Deloitte client service partner as specified in the 
Engagement Letter in the case of Change Requests initiated by Deloitte. 

Deloitte will investigate the implications for the Contract of implementing each Change 
Request, and prepare and submit to the Client a proposed Change Order, in the form 
attached as Appendix 3, in respect of such Change Request. If in a party's judgement, 
the time to evaluate and respond to one or more Change Requests, because of their 
magnitude, complexity or frequency, may result in a delay in the Services, that party 
will notify the other party. The parties will then need to agree an appropriate course of 
action. 

The Client will notify Deloitte in writing of its decision as to whether or not it wishes to 
implement the proposed Change as soon as reasonably practicable but in any event no 
later than 5 days (or such other period agreed by the parties) after receipt of the Change 
Order submitted by Deloitte. Should the parties wish to proceed with the proposed 
Change, the Change Order shall be signed by the named person who has signed the 
Engagement Letter for and on behalf of the Client and the client service partner, or other 
authorised representatives (such signed document being referred to as a "Change 
Order"). 

5 Neither party is obliged to proceed with any proposed Change (and the related changes) 
and no Change (and related changes) will be effective and enforceable against a party, 
unless and until a Change Order for that Change is signed on behalf of both parties. 
Until the Change Order for any proposed Change is signed, Deloitte will continue to 
perform and be paid for the Services as if the Change had not been proposed. 

Deloitte shall be entitled to charge for all reasonable costs and expenses incurred in 
connection with investigating the implications of a Change Request, whether or not a 
Change Order is signed in respect of such Change Request. 
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APPENDIX 3 

ENGAGEMENT LETTER DATED APRIL 2014 , Deleted 7 

CHANGE ORDER NUMBER 

Date 

<Client Name and Address> 

For the attention of < > 

Dear Sirs 

This Change Order (including any appendices, schedules, and/or attachments), records agreed 
changes to the Contract between Deloitte LLP ("Deloitte" or "we") and <> dated < >, as amended 
by prior agreed Change Order(s) or amendments thereto. This Change Order constitutes the entire 
understanding and agreement between the Client and Deloitte with respect to the changes set out in 
this document, supersedes all prior oral and written communications with respect to such changes 
(including, but not limited to Change Requests), and may only be amended in writing, signed by 
authorised representatives of both parties. 

The section(s) of the Engagement Letter set forth below [and any earlier Change Order(s) or 
amendments thereto] is/are hereby amended, effective as of [effective date of changes], by the 
following text: 

1 Scope and objectives 

2 Our Services and responsibilities 

3 Client Responsibilities and Assumptions 

4 Our Charges 

5 Consequential changes to the Contract 

Deloitte LLP —Legally Privileged and Confidential (DRAFT v5) Page 12 of 18 
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Except as expressly modified herein, all other terms and conditions of the Contract remain 
unchanged. Please indicate Your agreement to the terms of this Change Order by signing and 
returning to Deloitte the enclosed copy of this Change Order. 

Yours faithfully, 

Partner 
Deloitte LLP 

Agreed by Post Office Ltd: 

Signed: 

For and on behalf of Post Office Ltd 

Printed Name: 

Position: 

Date: 
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APPENDIX 4 
ENGAGEMENT LETTER DATED ! APRIL 2014 Deleted: 7 

DELOITTE LLP - TERMS OF BUSINESS 

DELOITTE LLP 
TERMS OF BUSINESS 

Consulting and Advisory Services 

THE CONTRACT BETWEEN I[S 

1.1. The whole of the ntrmer e.r n y:,u (the " Cient'. or "you") 
and the UK hurtled habili t,  amp ofDeloete LLI' ("Deloitte' or 
`'we'') is described in rho arocring en ga gcuant lever- proposal and/or 
staterneaIt or vc.]c a-a.' are- apperrdr ee and esroicsttres thereto other 
than it a l\tai; ,( Nt cim ( hnpao ear,-n L-ller wd rr_se terms 
ofBnsnae (roeether the tiosraet) Nothing . J _cussed prior to 
your 'remote ¢i lie ii tr000ertrottt Tcll" huh¢ , riot iLura part: of, 
the Conuaer (ttccirtdtttg but tort bested to any confidenraitty 
apr rO'iut- 'riterohtch rioit ti vtiir uio irm , d Ptah)) ott Ins li Is 
specifically set out in rho Contract. No-one a authorised to agree any 
variation, at dam ter:aes of Business or the Conrretct unless any 
variations are doeurtie tied aad agreed to writing iretweort its. 

1.2 (free have already started work (e.g. by gathering inferrnation, 
project planning or gte nip initial advice) then you agree that this 
Contra ct a1-pi iee rear, spectiyely from The start of nor v-ork- 

11 Tire definirions out out in rretc Tern; c'. Rnsihass- the 
Bngagemer:t Lerrer aid aza, appendices or care caries stall hope the 

me -nenninc tltronehout -his Contract If that is , conflict bcrsrcn 
these barns of Rusmcss and the Engagement Letter, these 'lemis of 
Business go-em. 

1-4 If at', provision of this Contract u determined to be illegal, 
void or utenfonoonb e or vhole or in part, welt provision or the 
affititoil 1 ut shat_ he retard rot w Cann part of this Contract but all 
other ern tsions rouge[ ter voids tae remainder of the affected provision 
shalt aeu ., it in frill  tot cc rirrth cite, I_ 

1.5 Dclunto LLP is the hilted Kiuedom member firm of Demo, 
Touch¢ Taitmatsu Limited ("DTTL-)- For the propose of this 
Contra, - D ,Litt¢ Patties nrcar.s al' catitteu lJwt air nteertdees ci Fire 
DTTI tourldnride tw-ork and each, of their st rttdiaries. 
predeces t  t oral aiiiotreei, at:t a)) l i tters  priucgalr. 
member i rioters  4't toctet, eon- error errc) dean of olt seh enrities_ 
Deloiuc LLP (which lot Lose ptrr_s,ses urelttdcs t clot euoe to its 
suhsidian s) uses theiron! "pnvt— - in iespc - of its members and 
certanr of its seitoir employees or its dealrrgs with you to deterthe, 
respect eels- ni „ re . nph,ce of iteL.itre lip iu their + 
capacity as such Del -ittc LLP eves a member ofoe employe, the 
title td "duet' , which denotes tiro thee- sic senior cutglny tie and 
not that they hold rte office of director for the purposes of the 
Ca npaaiea Act 2006. 

Contracting parties and assignment 
1.6 This Contract is between -,ou and Deloitte. You agree that your 
relationship is solely rent Dclritte as the entity contracting with you 
to provide the Service . 'so_wifnstanding the fact that cenaa S -ices 
uodei tire (' truant .try b. c cd out by tioctirroioi pi,rldcd o, 
Deloirre hour other Deloitte Poettes rli:oug,t service or other 
agteernents. you ,glee that more oh the Delia¢ Parties loxeopt 
Deloine) trill ha,e art, liability to Omit and ihot n .rill no, [titig an, 
claim or irrecoeiittrgs of rite rrat,ta e ('Oltethiec It nit eairttia¢[_, tent, her li 
of stain r - cant, or othetr'-ise cod i lad:., not 1ita:ited r,. 
claiur fat ce) r ,pea:t of ,oirittotrott with 
this Cotrtttrct ap:nst any oh it,, Ird"Iro harder (es-cotI  D?Iolte) or 
any subconuacta-s ti tot we anti use to provide tit_ herncrs. The 
far ge ol rsimi iloes ii,, apply to any liability, dolor or 
proceeding fouadcd on art ,Venation of fraud or other liability that 
cannot be Cecladed ardor hnglitlr law. 

1.7 This Contract dens not make either of es ar. oyerrt or legal 
representative of the ,tire_, ttiit ti i ie- it cierite r 1t,ntnst
venture. 

1 41 Neidrer of ais tarap osstpit or otherwise voassfer the he efit of 
this Contract ti-elrtmvt l ire prr,rr ,sin rwcn rouser[ of the c tier 
save that roe nay assign the `one tr of this C ynrraot tti any If the 
Debit[, I artte, , teh ti t_ ott srr005ssrit nil e r b aaes Further 
neither of its wall du eely nor in feecdv a wee to assign oa traatfee an_: 
claim rrtr,r il-ct the du ar'.s'r e our of this (-tutract to any,[ ct 1-:. s,n 

Third party rights 
1.9 No pors,n who is not a party to this Contract other than the 
Dcloitto Paunch and our subcururacturs, if atty. shall have any rights 
under the ("Ott acts (Rigias of Iliad patties) Act 1999 to enforce any 
c£rts tents. 

1.10 'this Contract can be varied without any third party's consent. 

2 OUR SERVICES AND RESPONSIBILITIES TO YOU 

2.1 The scope of note services and any Deliverables to be provided 
render this Contract together with our responsibilities far them 
(togetrer The "Serer s') ore as decor ibed in rite Engager rent Letter_ 
W,r II the al l .ra;.o t.<ll-olTbr . t,i 51 11l:, t t t ¢alone¢ 
rvitlr any r-nctablc tehorred to oa the hngegcnrurt Letter -or otherwise 
:-peohrci t it the genres. Ifuv e _iiirioss I e t!l panic 1 ¢-he ll, 
agree otherwise in writing all 'lutes giver by Deloitte or specified bg 
pert four the supply of the Seer-roes- ~a e m ¢ended for pl t_u- 
estimating purposes only and are not contractually binding. 

Engagement Team 
WILLIsr loo loll rlUeli)et t: eottgety .' stir lour -direst lisr 

spec- tic t -die [kola. the nppootrut ntr of ell par,onnel to t etfcnn th_ 
SonS rr n aad O nu. nre -e d du. a ft od - vteir tr-Al be nixie e 
as Deloitte coaaid , a-r1, rpriere. re t. it a . [rare tell.,¢ c 
reassign any pens _'el essigtrcd by us to 1_e Servie r, as sue)? 
cfrcumstances 'vow-,)) endeavor r t i vim ynu ter none tle notice. 

2.3 Von will be responsibl e fui eur'ttittiug that yroti sr.:ff iuohed 
with this Contract have the -opyropi rotc shills etnd esperic tee If any 
clout t 'gaff litil to tiotf,tirt cuit teittuiteit. you sntll pmwde t F la turd nr 
replacement staff as we may reasonably request 

Data Protection 
2.4 In providing the Services to you or otherwise in connection 

with the Servres, 're may: 

(i) need Ic collect, hold tad use information (e.g. contact 
details) ab, i tdeaailraL. h,idualn, ('Data Subwctc-). We 
tarot also use inch infr-, orate❑ as parr of coo client account 
olrnurg trt,d petnenoi arhtwti_ ration p..cons leg. a trdcr to 
retry ,at s5uti':rrrrtry hat dent., e: rtlh _r atr,i tna t te1 tech, 
or debt re re. y1 lablivatto,r abut a Dot,. Suh.,vt .uay h'e 
teat tferr,l rue eeoet inbrte froutn DTTt. ,r 0Th L rr._rrber 
loans' olfic- s iriorud d.o o-iiili 1Cr tire—so pt__pese. ut fur tL_ 
purpose idcno tied itt rite f ear- l t ,sic, I_ Should your 
off nets o_ engitoyees err,lune, please adorn, Learn t tat lye may 
held mfornution rclatatg to thorn for these t -poses: nun. 
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(ii) occasionally contact a Data Subject with details of 
everrii/seuirilars we are ho_diug c. e n er send a Data Subject 
publications o nee sizuers, 'cinch we behe'a riay be of 
intet_st to bin or bar If r Stara Srtbrcct , ccl wish to 
recei. , this utrcrmcrncu, please let -ss knew 1, mfcrnmmg the 
partner ra;jaaausrbla for the Seer-ices, 

25 We reserve the right to monitor telephone calls and electronic 
communicaron, for the purposes of ensuring compliance with our 
legal end regulatory eblrguttune and internal policies. 

2.6 In providing some of the Services to you we may he processing 
information about Data Subjects on your behalf and thus act as a 
"flat,- l'li,cecci to, ru et t.p,cs o1 thr Lc.a ttr ,iecIcrrr Art 1998. In 
these circa-nstnn:es we mill (i) curly -racers personal data in 
aecrrdcu tie with vo a tae: toil  rich   it nctim__ and (ii) 
comply with security obligations eq r -alert to those imposed on you, 
as Data Controller, by the seventh principle of that Act_ 

3 YOUR RESPONSIBILITIES 

3.1 You are responsible for determining that the scope of the 
Services ta ci,apr. priat fear p;mrneeds. 

3.2 (its - ionarxa ,f talc Scarcer the timetable the level of our 
Charges and any fee estnnates each depend on the ace-uraay said 
completeness of any assunrpt trials set out in the Enge_omcnt Letter. 
Please tell us if you believe any of these assumptions are unrealistic 
for an., reason. 

3.3 You will give us all the inferntffiion that is necessary for the 
per nnuence afire S_s i_ zs_ hl this contexr, Von ncr en ice shall net 
be unused as hour air coiner' of arllaiila,aiunifir-air.  10 _ ur iLc _,mse 
ofprea ies s engp geme.tts and se all information titat is relevant to the 
Serrnccsttnr,,st be gnv,rn danil, ra tire annsneaitrcttt meant c,cn if the 
some is(l i r ti r has lteen overt to or r rtou v lit he  rs; of a 
difterent ccutlttt t at er t. Please cote rho;, caIro, Lines at 
out in the 1- err I. tier, or avail not ant . r e dterac ce test or 
verifi rho cib a.rltioa pm died lo u a at ti c COlitiS cl the Setciccs. 
You noire shatr.c,ha.l be art.cd tc cly on all s ti:roala n provided 
to its and cit yew den sh_ is and approvals nt crrnlreelittt with our 
Services and a. ,rirttllic than ail _;ooh iuCummtiou par ted to us from 
whatever ,. ur 's is hoe, rctnplete and not misleadri g. Sic will not 
be rcal tiardahc ter the ccnsclt moos ofany inforn ita cal a,i led to us 
in the Coll _e of the Services not beaig complete, accuaate or current. 

3.4 Whera needed to assist us in performing the Services, you will 
(r) take I t.. nr l .,b i t teat ,q, t vat t p , wetly; (it) 
give ill flli 0nd yremla needs to von, people ax . premises and those 
of vam .; afl'lsate, and tat gout radio adcinas associated with fm 
eng000metia together with all necesai v admit Tratiae stippotr (iii] 
obtaru x appo.a.i lacu_t., a.. uuy leat..i Ire mptl., 
(incht,t:ne env reforms to third paarues out per,,_unel and any 
rube urn -._rs)n and (rli hcolt us p unad - tt _.d e- arty proposals 
or des elol rant; in yc t r haialtleli. ref rani m the Sera ices 

15 Yatt tame that ,< ietleil'le:1ielllrille act lsaaeatasie all 
aspects at virtu burin, s icr taking all elrciisior,a Intl op.ratuig all 
acre, ncnrtle atttnfi aatie it ayacnr._Plots rtt , i
includes applying you md-pelldant business iudgerreut to evaluate 
any as 7 lions that we gee wu_ tiles wiz be 
responsible for decidnag whether our reeonuuendations moire sense tit 
the coub_s' o our business, and whether yc;, wish to rely on, 
mrplenient or ate on rheah including the action derelict-v to realise 
any expected bcnefiu. 

3.6 Where you are using third parties to provide information, 
materials or other assistance m support of the Services, or you are 
employing other suppl 'r whose noi l. any afloat our ability to 
deliver the Services, von iadl be r sy:.msible for the management of 
suet, o nrd the. pedorumacc nil_udias Ire timeliness and 
quality of their utput and work. 

3.7 Yon veal also be responsible for paying the Charges m accordance 
with this Conn act. 

Legal ads ice 
aft dint; . tau l  co-dis-l.l:arvii yc-r le .,ei_,_ 
aetnrg sep aratet_ too rou_' Io tic axle ll  ti!-' V refute to our herb ,  ;imtce 

of the e., recd e tarraoil. aertil,iiS 1,1 drab torts 

prepa cd by sour iaonl eda'isea a but 'are sac tn-_ qua_ifieI to crovide 
I c~rnl Iti.ea_ :Any c :.r .out ladle prod act I rot ariot l zn, cv it, 
ponies mid you car-ee alai it is your responstibilits to obtain 
appropriate loll advice and to decide whether in all the 
circumstances yon are prepared to accept any proposed agreement. 

4 RESPONSIBILITIES TO EACH OTHER 

Coufidenfiality 
4.1 We each agree that where either of us is in p c ,. ._ n _f 
information about the ether that is by its nature confidential or is 
term red a soh b/ uc other (wk au ra it t  orally), 
iaehiding this C t i snot ("Confidential luf n

.u
nanon''l we each 

,itadet tke n, (il keep iteiritlatcetial dl) tar" nt rely il l n,s i touwcli 
pro s

__ 
gandrare 'lid toe her ._ too (: i.) oral to duel_5e II Ira any 

odrer pcasoa anidaaut the intro , trial walllencoencily these 
rnrderrahtrioa sill t -  apple too ua:.cn ilintt rrl ern e I,e,'1,ttara 
generally publicly available a us possessed ptic me the 
cr , aa c _ of dr `aervicea (._ larncrl tlr team d r,i or 
Confidential ht-,carrion). or i_ tawd fly acquired frown a third party 
who is s- iailllca lor c 1 lig;ui.,n aa f con(tdauc or information which is or 
has been independently de-.eloped by the tecipient. 

4.2 We each will be entitled to disclose Confidential hrforoution to 
our 1ean1 advisors to protect our legitimate sterests and to comply 
with any legal professional or aegulator• requi_emert. Ynu carne m 

little' any crisIs ivy lane, incur w cc uytl, ino wi;h nv Such 
disc], sRu - aeqlrraenleall reiitnrg ro ant- of cur Services me rental n aaosed 
cioanr,ptccceilcigs _.oLrz lroe_s cot eloa_y nine ­L L_tvi = 
cl00n or proceeding t,.,ain_t us. err red thatraa notify scat pre irrptly 
auu a t rea__n. bt; ei lull: poir tale pit.n o di cles o_ 

4.3 'tee ay4ee d.rr aa . -ray sl rc foaGleru..l hrf.. -inat ethan.✓ 
Delrn to Party and rainy  l,ecnrt etc rs age nIne r,, pt;':ide the Scarves . 
(or _ caalty to suppot o oli.ce inmrharea) ern the 
undecstandiig that they will scat alto ielaaenoe tic a as Confidential 
Information in accordance with rite provisions , f this Coitaact. 

4.4 Unless you tell us oaken, lie, are ono un rue perfotvtanee of doe 
'leiriecs -lucid irrcclialya tcr c u effain with your other 
advises and nn:y do so openly, free fioui any obligation to yon of 
c cnfdcnl ial lly 

15 q'hcn o It_mote itira ennc e.. to ,d cis uc .a ,l shore to them 
that we have cored foe you mmless you instruct us to the oon¢ary. 

46 Nothing in this Contract will prevent ar restrict any Detente 
Party from luoviding services to ocher cliecta (including .:emsices 
albino are the same no similar t:, the ieryicest er 11si110 ia .haring for 
any t, nipsae in laneaalrdoc, c.l r oenracc cud kill, used ii, sailed ca 
otising Ir m perfct iiing mite Serene; :uhjecr to the o, tgau.nts crt 
oofdzot iel ity ma t ;nie irn in cletae I.1 e... s if iltc._se other clue;_,; 

mrere i , a c snq c tin= ui _ P t ilbe '. tat nt — a n e 
the c tent drat ra e p asoir imfrianation obtained suds an - v i anon eif 

mf_dcntmltty r m,. die client or other t i ,d party. 01 .rte sari 
obliged no disclose or to you or make use of it £ir \,, U caneDT 
however relevant it pray be to the Services. 

Conflicts afintcrest 
4.7 his oa, pit - rice, in appropriate cncuamstanotis, Ira check lot 
conCicts of intec0st Ire Core taking on ergagements_ Delcnnc Ponies 
provide n_any different professional services to clients acid we canner 
Ira' cenaw 111111 ace ,rill _dents(, prcnaptlp all sauauons aclraie
may be a con&et v irh your interacts. Please notify 115 pro updy of our 
patcanial cvutLet rrffccncn duo ne_gcncnt of cluck Son are, oc 
become, aware_ 

Electronic communications 
4.S We 00011 agree that svlle,0001lio1ncciirc,nnnurva-cniason;nnicdrc 
villa can i ether eheen,lanicl,ll o er the Internet tt ieht9inr v sale of'-
'1­1 lr line pessut ,, "Is. arced tea's t C ranC u.vnr aclt s am. 
data. 't','  e alnar rrial on1 (err your xman( 1 alicia area 
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persomrcl w use n Dcloitte Local Arcs Network at your pr.uuses; u) 
and/or :trr' {e. our pe ;onnel —t-1 moaloeue dial 111 0 , lens's'. or an
Ethernet comrection to 1111c0: our hard, -are Ityprealty 7e1m0te's -aptop 
comps lets used by nsmbers of tire 011010010Cm 50001] In 0e0r-cct to 
our networe via VOID 01100011  cenm] ac it[1 -06 iocdnreo. Furdrer, in 

order for nor pasonn l t , rare ft, ., Ively 0101 [(II b u lly d et n 
need access to your electronic dole and also to your 111:0010: 

communiczcons facilities inr he pugrc of the =.. . .,eemcnl. We will 
only access your internal ne_works, applieains data or other :} stems
through the terminal harden o110 ;,I sofisvaie you make availublc 10 115 
for the purpose. 

49 Access to your:, stems he ourpersonne] so ill be suhhet to sock 
condition. at , sole dyoretion c' nsid - ee_v L, prated[ 
the security and intenr$y of your data and systems c We each 
rccomrse Ilan the u.ce1 urhommly irrrss.ura a:d dirt data a 
become e- -.[pled, cn rmr cstrnts ale net always 1 ravened promptly 
(or al all) a sin 1110 , to uetl o, of ciii, llhliii]c:l'.i. e be 
appropriate_ Flee Irorre ,i atic nil 010 p°' r _ 1-s c n.ammation 
by 101110,. Each of _iou so 1-1 be rvsp .rsible h- fires stmt On: r 
systems 01101 irten„t ,d r.o; hc. of sit till lie Ii't:reatills' r the other 
on or hoots (contract, 1111 or odlerwise) for Oily less, dlmage or 
crol" n11 11 nay. sino 0:11111 the one of eteerrc,iricinto' e_ ,din, 
c-mail) as 1 form of c lminnicom , or from OUT y0rscrsael' s access to 
yore nc1 1 , appli 11,1111 dale .the syste n'0 Nolhin, inr this 
clause shall exclude any liability a ising fr,lur the negligent addressing 
of an email. 

Staff 
4.10 We each agree not to offer enyrloyment to or solicit the other's 
personnel who n-ithii, 6 months of :troh 001100 11115 been involved 
dons-rho lit the Services or ells e. toted In hills Contact 
(exeepr w}t te an indi idu l responds directly to a per  oorunnont 
carnpcag) r 1 51,-cl of a s1 (either 
independent ]v t via thn l trio:,)  f a p1111111 6 n r,ollls from the 
date that the  one idu L .:_eared .,es to too 1 . -out _y ur,nlved 
with the Services-

5 DELIVERABLES 

Drafts and oral discussions 
5.1 In for  relating rich,- eve may discuss ideas with you 
orally or .crow you 11011] of he Deliverables (as specified i the 
Eny.,vc nc. .I Isms) lu, vr. t , t t N\,- do (r s ,o i the ,ills drat 
you troll not eels on OflO diode or oral comments mnents or ad: ice u:iheas their 
Content is tiva1se011 too eoafuue-ct to you III mossy is the final 
Deliverables. Accordingly the will not be responsible if youchoose 
to acn e or roGa:n from acing_ on the basis of air, ehaus or oral 
cc rs010nit nr adcce If you war- to rely or act 0:1 oral counnents, or 
adv,,, l l -let us l ni l -or that we may pal ̂ ,-uli tl.an i our 
final Delverables. Farrl-snnore. for your convenience. the 
Delis soobl - sate he undo ro rodroblo Ic you 01 draft cwnnio as 
well or h s i rot]', ° fonnar 'rlulnple sc ones and '.010101110 of cocunlents 
martheteh,re exist in different 1-ti._ hrt e 01150 ill-,nydvclepancy, 
the so mood bard copy of the final Deliverable is defin:s oe_ 

5.2 [[re„ tire Fn e :i.ent Lerru speafes , he, a 
YOU agree 'rat each D of v'e sble tell be deemed - noeps,d by you (and 
our Soto, _s r IIre rcl: -1 11:11] of them, c o,p.,Gd) oh-n it is in its 
final fort v when you  first make use of the D - iverable, whichever 
first occurs. 

Use of Deliverable,, 
5.3 The Deliverable-, and any other advice v c provide to you are 
for your es,11.,1 o It e rm.1 alcst be used so lely foe dm purpose 
described i-1 the lneaoement Letter- They rnu not be used for any 
other oourusc, rccucd so domed to In any does r +m copied or made 
avadacte (m wrote or in part) m any other perms 5'rthout our prior 
written ooprcsnsonhrorrt. icc oskrir'vtedee W o ouo det e y t o so 

(and v nvithr r hn-. atio o) this coul d exy ste to. to risk 111010 9rat a third party 
who oiu-as,, coalsi list] tore - rtes tc ill Driossrabl (,,,Aor 
Confidential Information as defaced n1 clause .1 above), might clamto 
have relied upon the Deliverable (oirrl,.i I ,:ouh ntial information) to 

its detrrmeat and might bring or threaten to brig an action, claim or 
piocecdigs against us. 

5-4 5m- as expressly provided by the Fngagement letter. nn 
person otter drml you mat rely on the Uc.. reia - .cs and/or .nfonnation 
dcrr.cd hen d-.em rich v ac coptno rosponsd fC~ 1c tl erc ny r 

to 5' huh! he Deliv able: are shown or into lose Iran Ill-, soil, 
cnuc_ 

Post date events 
5.5 We have no responsibility to update oar Deliverable for events 

l o l l . elicl coutplct ion of ibis ('coned (tt lriclr_ unless 1101010 d 
,stbetteise no the Er; agement Latter_ wd1 he the date on which the 
Goal )otn' eratlr is o1,'ti',ued c - red), ter to nwnkor it i..uiu; 
relevance or suitability for yotupruposes-

Ownership and intellectual property 
i 6 (hi lay tent or all of a1r t hotyes silo trill acgnr ,., c sh in
- f the Prelivet oiohes their . t.. bT )' ) tte t It iv toe thor-

illy 1 yeer b o,iue.:_. We will osvir road l stns ,rrxi1000liic of 111 
ice1. otna ar m,thor hrc pri ravv 00010 s , , 000 kn,d I. the 
Deli,, enables, ot-r tin; .000-0 payer (.f an):) anro In all ro ller repots:
mater, L. d: cr , t,o r. seer oar_ , assn uter,a, _ rcnplarer. 
method to 1nies and 000005r05 and ideas and ecneeprs and teomiques 
that we vary Its ri rlcs-olop i, ern cr[ion nrnL this Contract (other 

motor mtorods pro -i..ed III us 1),- te nt in to Inch you retain nnellecotal 
and ;' tier pn,pcd,r% i:111 s)_ to circuurstanes aficre we may bald 
certain documents m1 yew behalf von agree that .ve may destroy 
then: itozeihct tvl (h any other docunlcrns related Is- Its cr euQ 
at any time it,, 6 years from conchrsion of the work to s~hicli those 
documents relate. 

5.7 You acrd 1so agree that neither of us will use the other's name, 
trademarks service masks, logos, trade names and/or branding 
w dlll_nt prior inr ate , nscnt. 

A LIABILITY PROVISIONS 

6.1 We will perform the Services with reasonable skill and 
masanable core. 

nI Without prejudice to any defence which we may have, you 
agree that we will act be liable to you for any loss, liability, darnage, 
,ills[ I n, '151110 urn ofwhrtc'ci nor lna .tl,mseevc sc.I:,u,l 

uroluamg interest (.ogetliar "Losses') unlas - -nil titan .,illy to the 
extant that surf : Ion,.: ,t,, G ally rlete n ,. to I ,. ro'oo Gal tic o 
our breach of ecntract or negligence, subject always to the fallowing 
provisions. 

6.2.1 We will not be liable for any Losses arising out of your use 
of our i)eli-,-erabl or or our advice for a purpose other than as 
set out nr the F murernerrt Letter. 

6.2.2 We lilt not be ethic for Losses arising horn the acts or 
nssicros of any lt von other than Dolor :e I._ any 
veil ire for (n rl of - a n• Del:, tIc 001100 Ilial Ion bolOt)' 1100 

rn preside the Services. 

62y V,crx:il note. Ihallo for losses inns to 0150 1 "It of ILI 
provision of false, misleading or urco iplete m in,z .an or 

ntu t . it r by rut he nil tlhol f zl n li t or 
ansrc1oroicioiohi001 of i formation or d uwncnta nn, by airs' 
perxur otbcr than the. Deloiuc parties unkss noel docn pulp ro 
the 0x_cut (or) detection of such defect is the i rni [ion or 

dorm ....[mils such wi)hholdiny. or,nccaln,cw or 
rnisreprs r:atio__ shcrld reasonably have beenr euryected 
beouuse no ry,i :o evident s itnral l uiu a-11, t tistnt the 
informtion or docnme Marion provided to us an-1 ex-  zssly 
requucd to b , coruidemd by us pursuant to die 1 ,sro„ cf 
the Services_ 

6.2.4 Any liability which we only have to tutu under or in 
rornic'orioar','ithr drib L oaluuncl for Lassos ruff ed by you 

1011 Ion trot as -teroitred by Tors,) be limited it such 117 
or os .rally t t -1tail ed I ,e jut. 01011 cr1;:]lxble, 

I i cornd to the clr t .0) tespsnuoInilox boo rite boo sec of 
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us, you, (including your directors, officers, employees or 
agents), and any person outer Than ott son', is jointly or 
se: etatI,, stub_, to yet lot oh or part cf the shine Losses, 
lno,nrted al'nrvs that Uol ,irros liasdig to Vet] titer] not 
under any air-trs:antes exceed hot agp t gat the anu».ot set 
ou t horeundec Act,Arty I Orttirittttl or eats er rostrori r.15 on 
the liability of any such other person under rosy jurisdiction, 
wilt-[her ansina ender st auutc eI :ontract ur msultlue from 
death, bank:.pmt or ousel- trey, or are sr rlietnent of such 
J aril it) . .a d teens coot retell Ire t n<red I r ri te pirposes of 
derennuning rshetlter titer other person is .table to yon and the 

aC,;,p,us ,tl Cyof tl,tntlet yor trro rIO ,ClOt.

('Ii (loot toes. Lai lit) of sr,t,rtrrot ireter vita..: it, contract, 
tort (ineludir ns, wirtonr luirarion. neglicenee). Hader statute 
or od,enJue to you sod to all ills,, pIoneer rri_c car both 
bare aereed tray have the benefit nfand rely on our work on 
tit, ler,s rote I; (sn.rirrd n ice Circit 't itrate.e ),ISran'e 
no-i all I.lintel rinnrrritsfrtoot r.t in arts st',sy iic onrteoi eristrnttt
this G n:mc_ slml hot flier cd toe an wit srecY „d hot It,, 
F .,iii Letter o. , if n inyreort ed ,here. 
Ls gaw7 (f re hmrdred thousand pound: snrs etgtt 

6.2.6 Where there is more than one Benefioiarr of The Scissors, the 
limitation in this clause 6.2 on not t-nl Gabdity to all 
Beneficiaries shall be apptrrtioneti by li ea, nongst sheen. No 
Beneficiary shall dispute or boll n,c lit'.' valdity operation 
or nfcceeability of this clause oil the ounds that no such 

11-. f ant has been s cd o t and that the rri ~ , r , ro 
agreed share of the limitatto: amount apportioned to any 
Beneficiary is unreasonably ]ow. 

6.2.7 In no e-:ent shall we be liable to you, whether in contract, 
srnrnte, Tort (including wn'id:out limitation negligence) or 
ottostttt; Ill (i) loss or dente Kc ittewred as a tcsull rh thud 
pat sy claims. (ii) Iess of profile gpo9mill. litisaress 
col.; ntsetrty 'or _ let, up"sd ii rCr 15'. l,u of r ci rmption to 
dor ,Lr,t or' - .t .. et nut0000t000 r;r sntrm ite; or 
(sr:) arc taws al, apwial p r unr. mplar't, 0_S coot or 
o s',lt crane J ns ,; tar .0_ (tr_,th,t ''EsnitirlodI tosses'') 
whroh you may suffer, howsoever causcc and whetter or not 
you or we knew or ought to have kn,ncn_ it,, :t the Fxclnded 
Losses would be likely to be suffered. 

6.3 Deloitte neither owes nor accepts into du ' to any person other 
than\-oho 'Yr Dclaot c lath slr;l l it lahl, r,r;n, I less -,(find by 
any other Tterson caused by that or env tithe: person's use of or 
relotncr , , ear D.1 iv,rables or our ad rna_ 

6,4 'Toning in this (',unto shall ...seine, restrict (cot plc°riti et 
claim being brought too resrzon rid cos c liability r ,sin, from fisri:t or 
other liabilities v loom elriirnrnt t,, . 151r [',l w,tt,d he.v:udei. 

6.5 Unless and ti,ct o.h r t, The aura il"y ltttse tern fistallo rain 
judicially deremrcred a cloding die umchtsion 

. 
too appeal) ti hove 

been caused by the sinus tots any hot the Deloitte l'anles yon agree to 
mdenntify and hold harmleus the Deloitte Pities against all Losses 
which They uncut a the defence end s,-utea .rat (nsolucmg mean:g any 
)ud;cialh rI000nniood _.fItn-t n,_).feiy denosurk rooms, elaun 
or proceeruig It "C_ouet"1 brought by one third parry or any way 
arising L nneetl. r h (ii.: I :, lr;,, r.hcther or not such Claim it 
founded rap e. n on allegttimt o f our nogi goncc. 

6.6 Auto e1arni or aaior_ brought by you under or connection with 
this Cmrtraet nuts[ be broosltt is Illua -I mouths of the cause of action 
arising. 

7 CHARGES 

7.1 We will render tn - .cec rat re ] act of tit 'her- tees cnrrynsing 
our Ices, 1,1st,lpodh:t ,spur,  -s and a Us er get ,1 sp„e.thsrn 
sub:„ntrret ra roil , 3 er.n. s, plots aplli nitre tone. _ n, ing S-A'~ 
(tegoriter coir 

Chatg s_t
these tr ill or as o 'enddser wit1 an',

sohedrl,'s ten tint in F. , neotoenr Leiter ('sr  f 's e .roils' 
calculated n die b s r the sate and lave r tall retuned to 
conduct the Scrr-tees during act ors office hours_ Orion factors may 

ale, ire tuion into account, eioiuding the use of our proprietary 
expert ,, odrnol - ry and kin , hnvc the need to Oct rapidly or 
ercclusiveh- or outside norur.l olftca hours or tl:, onproniasier, 
rcntlol sic iinnnutty m.hr,.f tie atter ne -et rht ofpoekc. 
expenses .e11 depend on the ssat::, of .hc Ser'rees hold Where 
appr. 1rt rate. staff travelling and subsistence will be rcas[nn itr,ttlri err 
accordance with our notronl personnel polices. 

7.2 Ant' estimate of the fees involved In the Semrtres s oil be boned 
upon t ern cl tea .sir_ nsr.l,i t ime tree rat _t t 
aasnn pf - n_s nor out in the Lngagement I.erter. Unless we hove agreed 
cthu v is, .tt IL, I  urut I hu, om I'— utay -,"di tst,YI it tit' 
Serra es prove rtsore contnpiex err tone ooasnstnrty than ex eeted_ AA'e 
wail t so rt Ia,w ;hut ecroosirlos an's 0(1,0ua.e is fk•J' tt, T, 
exceeded. 

73 A fee estimate assumes that we will have full and prompt 
rs000siur -II renoua rl, t i t ,s t' I anti premu ., dirermss, trolftrrrri any 
admc rho r, ec,r to rile ye ,-rear_ It :ri ro otainnot that ten to ll --d, 

sente
..cable w k u s1 e lo I- our People 'ra id imrugg - o-1 es a 
hie Slice ier . ., rid ociliri, ., ,cb dine o „ onal 

seoreruial support s r vin

nrt  
es phe o op ✓ing mid computer facilities and 

atu t;u to tel cphnne, Ess anti modem centralntcarions-

Z1  in he 1 .:r tau Irk '.vrll 
into ra our ('harper nmthl) in arrears 05111 d [Ina] usvr, nee on 
completion of iio 'teraices. 'l'lo'r,e rttsirtces are due lint : Jrhs rent 
within 14 days ofreeeipt. You agree that me are curd ed t:' eliot ye you 
cites e t on overdo': invoices at nor the prevailing Royal Bank of 
Scotland plc base rate. 

7 5 We will' ire enrided ro receive all charges incurred up to the date 
o£ temvnouu, ,l tins Contact f:ri riiv su'utoa, 

8 TERML'ATION 

8_1 We earl: n , le 0lane it is :, :pct with It n toe ut the 
event that the 'triter ire,'enrestite srilreot ci to c ls'em i let .ir g ,"r 
calls , a,uutotg tf its trcdi . Alturaah aly, euhe f s rail., 
tomnunate this Contract at any tithe on 3u ,i N ,or lawn t to the 
other. 

8.2 Should any action taken by )roc create a Siberian which 
amounts to a professional c<mllieu of interest under the rules of the 
professional and/or regulatory oodirs rewlati.rc thr act . ties of she 
Drlal t, a i ,-s , y t etc I tst on,art c rho ~ pr. alty o-
svrirre h n trice. 'Are. 11 u_,orm von as sc :rn as rea_orc hI _ proerreebie 
cfuu _ tu,,ti.n. h u t ,r__r: h ire t feat s l tlrttt risr 5 ,rotten 
professional conflict whsle could result in tomtinatcn n, accordance 
with this clause 8.2. 

8.3 An; provisiotts of .hc C lrvet .vlteh e.tlni e,q,—Jy oh b)- 
their uanrre, extend beyond the expiry or remsntation oft] is Contra,, 
shall sunt,-,e such -p—l— to

9 GENERAT_, TERMS OE BESINIISS 

Quality of Service 
9.1 If, at a _ r b 1te.'r o ,_, r, u.d be 
inipmced or it you ore dvssar,stiod with any ttspets of our services 
von sit., ild raise the unettter visit the p,ruer re,p. sere 1, Lr pr alit.,, 
tine Services  to von. If ;ou v could rrefr_ to discuss the natter will 

e, n olha than rbnt trartuer. nt ityou wish to make a eompla t, 
please call or 'elite to Richard Pmt, the fan's Matra g Partner, 
Dicwhis & Markets. 

9.2 We will investigate all complaints. You have the right to take 
any complaint up tenth the Institute of Chartered Acconwtants in 
hirylaal utd Stat ion (lie ICAEW)- 'icon very obtaht rho e>:phumtion of 
rho nnechanlsms rhor operate in respect of a e - iuilao,t to :he ICAEW 
at tr 1( ins ,r by trillity to the ICUNV. 'lo 
,mutt the IC )V)t aril; ro mite Prr ensic.,al yroudr.rds O`fice. Level 
1, Mc: up_1rr tihorlsc, 721 Avebare i,tontlesiarl, lidut u K i—s, MK9 
'Wry -

Negotiation/ mcdialion 
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93 We each agree that we will attempt in good faith to resolve any 
dispute or elaan arising out of oc m u n.iection with rho Contract 
prong. tly tlnauglc negotiations between your senior exeector, as and our 
mana,cr arr_ if Ii coca trOt letter cased'ad rhrcucrer ccc>etctleo then, 
prior to the cecnorconcecrceot itt legal prcteeedcrtgs we tell each attempt 
in good 1 _1. - :0501 00 I ce dnprr Ic chin' 1 a yes iripai in; in an 
Alternative Dispute Resolution (ADR) procecure whist, it not 
otherwise aged wild b, as tecnman>oded m us be- t ic Centre for 
Effective Dispute Resolution. If the matter has not been resolved by 
an ADR procedure within ti days of such procedure being 
commenced, then the matter may be dealt with through legal 
proceedings. 

Legal and other obligations 
9.4 Nothing in this C aatraet precludes ns from taking such steps as 
are necessary in or lea to cony,ly with airy 10 gal or r=y>ltlatar,-
requirement or any professional or ethical rules of any relevant 

professional body of which we or any of our partners or employees is, 
at the time, a member. 

Force majeure 
9.5 Neither of us will be liable for any delays or failures in 
performance or breach of contract due to events or circumstances 
beyond our reasonable control. 

Governing law and jurisdie lion 
9.6 The Contract and our relationship (including all contractual and 

1 .,nuraedial Ii]us :rid ublig1aious .. ., cot at t. latu,; 
thereto) are go' cored by rngirsh lac,- and he C onn, of Enghntd and 
SEater shill Inns exelusire jurisdicinm to colic auy dip-lie tl et o,ay 
once in cmmectmn cc ith this Cmrtract and our relationship (imluding 
all e I ac ua1 -,..rd ecitariet -1 .rota -er I :_:bligaaocrc craccccgarci 
c-f on cetarcug dxretci. 
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