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Engagement Letter 

Provision of professional services support in relation to Project Ruby 
1 Date 
1.1 4 July 2024 

Parties to this Engagement Letter 

National Federation of Subpostmasters 
Evelyn House 
22 Windlesham Gardens 
Shoreham-by-Sea 
BN43 5AZ 
(NFSP, the Client, you) 

Introduction 

Grant Thornton UK LLP 
30 Finsbury Square 
London 
EC2P 2YU 
(Grant Thornton, GT, we, us) 

3.1 This letter (the Engagement Letter), together with our standard terms and conditions (further details of which 
are provided in paragraph 12 below) (the Terms and Conditions) sets out the basis on which Grant Thornton 
will provide you with the services set out in Appendix A in connection with assessment of the commercial options 
available to NFSP to re-define purpose and vision (Project Ruby, the Project or the Purpose). 

3.2 Words and phrases defined in clause 1 of the Terms and Conditions will have the same meanings in this 
Engagement Letter. 

4 Scope of work 
4.1 The services to be provided by us pursuant to this Engagement Letter (the Services) are detailed in Appendix A. 

We will work with your management team (Management) to carry out our work set out in this En gagement Letter. 
For the avoidance of doubt, your management will solely be responsible for any management decisions_ 

4.2 Where, in the course of performing our agreed scope of work, we assist Management in drafting the appropriate 
documents to support the Project (the Client Documents), such documents will be Client Documents and will not 
contain Grant Thornton branding. The directors of the Clientwill be responsible for reviewing drafts of the Client 
Documents prior to finalisation, and for approving the Client Documents for formal adoption by the Client. 

4.3 Our work is limited to the scope of our engagement as defined in Appendix A. You are responsible for 
determining whether the scope of ou rwork specified in this letter is sufficient for your purposes in the context of 
Project Ruby. If we were to perform additional procedures or extend the scope of our work into other areas, we 
might identify other matters that wou Id be reported to you. This would be the subject of an addendum to this letter 
or a separate engagement letter, dependin g upon the circumstances. 

4.4 During the course of the engagement, we may show drafts of our output to you. We draw your attention to clause 
3.5 'Drafts and updating work' in the Terms and Conditions. A document remains 'draft' for these purposes until it 
has been manually signed by a Grant Thornton UK LLP partner or director or electronically signed us ing an 
Advanced Electronic Signature such as DocuSign. 

4.5 Draft copies of our output will be provided to the directors of NFSP to confirm the factual accuracy of the 
information contained therein. 

4.6 We will require a written representation from the directors of NFSP to confirm the factual accuracy of the 
information contained in our output. 

Chartered Accountants. Grant Thornton UK LLP is a'tmted liabilitypadnership registered in England and'A'ales: No.0C307742 . grantthornton.co.uk 
Registered office. 30 Finsbury Square, London EC2A! AG.A tat ofinembers is available from our registered office. Grant Thornton 
UK LLP is authorised and regulated by the Financial Conduct Authority. Grant Thomion UK LLP is a member rm of Grant Thorn ion 
International Ltd (GTIL). GTIL and the member firms are rota world N:de pa rmership. Services are delivered by the member firms. 
GTIL and it memborfirms are not agents of, and do not obligate, one another and are not liable for one anomors acts or om issions. 
Please see grantlhoreton.ce.uk for further details. 
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5 Timetable 
5.1 Our work is expected to take place over 12 weeks, commencing on 12 August 2024. 
5.2 We will work with you to meet this expected timetable but point out that our ability to meet this deadline will be 

most notably dependent on the availability of Management and the timeliness and completeness of the 
information and explanations provided. 

6 Confidentiality 
6.1 Our report and related communications including attachments (together, the Deliverables) will be addressed to 

the Client. We draw your attention to clause 3.4 'Liability to Addressees only' and clause 7.1 'The Addressees' 
confidentiality obligations' in the Terms and Conditions. 

6.2 Notwithstanding clause 7.1 'The Addressees' confidentiality obligations' in the Terms and Conditions, we hereby 
agree that you may disclose our Deliverables to your professional advisers in connection with the Purpose 
without our prior written consent but in each case strictly on the basis that prior to disclosure you inform such 
parties that (i) disclosure by them is not permitted without our prior written consent, and (ii) we accept no duty of 
care nor assume responsibility to any person other than the Ad dressee(s). 

7 Conflicts of interest and independence 
7.1 To maintain the independence of the process, the Project will be conducted by a partner and team separate to 

the advisory teams working with Post Office Limited (POL). In addition, the report will be reviewed by a partner 
independent of the advisory work to ensure the objectivity of our Services. 

7.2 The Client have been informed of the various roles that Grant Thornton UK LLP has been requested to fulfil for 
POL. By agreeing to the terms of this Engagement Letter, you confirm your understanding of the roles that Grant 
Thornton UK LLP is undertaking for POL and you considerthat there are no conflicts of interest or independence 
in relation to these roles. 

7.3 We draw your attention to clause 2.1 'Relationship checking' in the Terms and Conditions. 

8 Fees 
8.1 In accordance with normal professional practice, our fees are based upon the degree of responsibility and skill 

involved and the time necessarily spent on the engagement. Our total fees of £ 150,000 plus expenses and VAT 
will be invoiced to and payable by the Client and are due on presentation of our invoice. We will invoice you on a 
monthly basis throughout delivery of the Services, or we will invoice you on issue of our final report, whichever 
date is earlier. These charge out rates have applied since 1 January 2024, albeit we reserve the right to amend 
them in the future after prior notification to you. 

8.2 We draw your attention to clauses 4.1, 14.4 and 14.5 of the Terms and Conditions. 
8.3 For the avoidance of doubt our fees are not contingent on the outcome of this engagement. If this engagement is 

terminated before completion of the Services, we will invoice the C lient for the time costs incurred by us at our 
normal scale rates for this type of work (up to and including the date on which we are notified that our 
engagement has been terminated) 

Fee assumptions 
8.4 Our fees are based on the following assumptions: 

• There is no change to the scope of the work as set out in this letter 
• We will have disclosed to us all relevant financial and operational records and related information, 

and the information we require will be reliable and will be provided to us without undue delay 
• We will receive full co-operation from all relevant personnel at, and other professional advisers to, 

the Client 
• We are given appropriate access to all information and people involved in this assignment from the 

Client management teams we reasonably require in the course of our work 
• Project Ruby completes on 31 October 2024 

If these assumptions are not met, we reserve the right to charge an additional fee for any extra work involved in 
carrying out the engagement. 

9 Engagement team 
9.1 Our proposed engagement team will include the following roles: 

Ct, ntThomton UK LLP 2 
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• The Engagement Leader, Oliver Bridge, who will be responsible to you for this engagement 
• The Engagement Supervisor, Galyna Tkalenko, whowill manage the assignment on a day-to-day basis 

92 Other Grant Thornton UK LLP resources will be utilised on this engagement, as appropriate. 
9.3 Together, the above comprise the 'Engagement Team' and will work with the appropriate members of 

Management. 

10 Limitation of liability 
10.1 We draw your attention to clause 9'Limitation of liability' in the Terms and Conditions. The limitation of liability 

referred to in that clause refers to all assignments undertaken by us for you in relation to the Purpose, whether 
the subject of this Agreement or another engagement letter/agreement. 

11 Data Protection 
111 We may need to Process Personal Data about you and individuals associated with you (such as clients, staff, 

trustees and others), which could include the following: personal identification and contact details, employment 
related information orfinancial data. We will hold the Personal Data as Data Controller. Our privacy notice on our 
website (www.grantthornton.co.uk/en/privacy) contains further details as to how we may use, process and store 
Personal Data. 

12 Additional terms and conditions of engagement 

12.1 The additional detailed Terms and Conditions, version: T&C 05 -24, available from the 'Terms and conditions' 
link at the bottom of ourwebsite (,A!. n c t c rrrtor'. . o.uk) apply to the Services as if they were set out in this 
Engagement Letter and should be read and understood in conjunction with it as they form an important and 
integral part of the overall terms of ourAgreement. 

12.2 A copy of our Terms and Conditions is available upon request. 

13 Acceptance of terms 

13.1 We should be grateful if you would confirm your agreement to the terms of this contract, including the Terms and 
the Conditions, by signing this Agreement 

~r,u&t ' .ovu.fs 0 UI 

Grant Thornton UK LLP 

I accept the terms of this Agreement for and on behalf of National Federation of Subpostmasters 

Signed GRO Date 15/07/2024 

Print name ROBERT CLACK 

Role COMMERCIAL & RETAIL DIRECTOR 

..rant UK LL± 3 
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Appendix A - Scope of Work 

1 Project 

1.1 The Client's objective is to redefine their purpose and vision by assessing options to become a self-
sufficient, profitable operation, with subpostmasters remaining at the core 

12 Ourworkwill include: 

Working collaboratively, NFSP and GrantThornton will perform the following activities through data analysis, 
interviews and surveys: 

• Agree the current purpose and vision of NFSP as seen by NFSP, Post Office Limited (POL) and a 
selection of subpostmasters, the strategic goals that have been in place and how these have been 
executed in recent years 

• Hold interviews and discussions with NFSP stakeholders including the POL to 
o Understand the value NFSP has to POL and the subpostmasters. 
o Understand the current and future challenges in the market that NFSP could be used to 

overcome. This will include consideration of the mail market and any likely future challenges / 
changes e.g. competition, regulations 

u Understand the currentfunding, income and cost environment of NFSP and how this relates to 
its current operating model 

• Gain an independent understanding of the external landscape for NFSP's future including opportunities 
to access new or increasing revenue streams, any barriers to entry and the needs and requirements of 
key stakeholders 

• Understand any limitations and opportunities for the future internal landscape in line with the external 
landscape including skills and capabilities, investment, cost savings 

• Create a list of commercial options available to NFSP and undertake assessment against success 
criteria for each scenario. This will include financial and market considerations as per the UK markets 

• By challenging the current status quo and seeking alignment with stakeholders, support your 
Management to define the future purpose and vision of NFSP. 

Project Outcomes 

• Re-defined purpose and vision for N FSP that will support a sustainable future for subpostmasters and 
POL 

• A list of fit-for-purpose commercial strategy options available to NFSP assessed against success criteria 
(including financial impact) 

• Support NFSP Management's decision around which commercial strategy option to take forward into 
next phase which will include more detailed modelling and market analysis 

13 Output of ou r work will include: 

To support the Project outcomes as listed in the above section, our output will be a Client Document outlining the 
proposed purpose and vision for NFSP that will support a sustainable future, and all of our wider observations 
and proposed options for your Management's consideration. 

Giant Thornton UK LIP 4 
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