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18 August 2020

Dear Sirs

Terms of Engagement- CFO Insight Subscription

1 Introduction

This letter, together with our standard terms and conditionsversion T&C 04-20 (referred to in further
detail in paragraph 8 below) (the Terms and Conditions), sets out the basis on which Grant Thornton
UK LLP (Grant Thornton) will provide the services setout below (the Services) and deliverables set
out below (the Deliverables) to East Riding of Yorkshire Council (the Client) in connection with your
analysis offinancial, economic, social and environmental datathroughthe CFO Insights platform (the

Purpose).

1.1 Words and phrases defined in paragraph 1.1 of the Terms and Conditions will have the same meanings
in this letter.

2 Services to be provided

2.1 You are subscribing for an initial 36 month period (the Initial Term) to the Services, starting on the date
on which we notify youthatyou have access to the Services, which entitle youto the Deliverables:
Services:

e use ofthe CFO Insights platform (the Online Services) forup to 10 named users (the Users)

e an initial training session for Users and an induction pack and user manual explaining the key
features ofthe Online Services

e accessto the CFO Insights helpline by telephone or email during the hours 0f09:30 to 17:30 local
UK time on business days (which will exclude weekends and public holidays in the UK)

o membership of the CFO Insight members network, which will provide the opportunity to attend
occasional workshops and updates on the latestresearch and developments

e upto 7.5 hours ofscreen time support
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Deliverables

e anydocument,download, table, map, plan, diagram, design, jpeg, dataor picture produced or
provided as a resultof a User's use of the Online Services (the Deliverables).

The term of our engagementwill automatically be extended for a further 12 month period providedthe
Subscription Renewal Fee (as defined in paragraph 4.3 below) is paid prior to the end ofthe Initial Term.

Further analyses of data or other material beyond thatsupplied in the Services and/or the Deliverables
will be supplied atan agreed additional fee. Any changes or additionsto the Services and/orthe
Deliverables should be by mutual agreement and confirmed in writing.

This agreementshall notprevent Grant Thornton from entering into similar agreements with third parties,
or from independently developing, using, selling or licensing documentation, products and/or services
which are similar to those provided under this agreement.

Confidentiality

Our Services and Deliverables will be provided to you. We stress that our Services, Deliverables and
other communications are confidential and made available to you only. Provided thatthe source of such
items is clearly attributed in the Document (as defined below), youmay include:

the Deliverables (in whole or in extract), in reports, documents, communications or materials (each a
Document) for yourinternal circulation only, which willnot be published, distributed, circulated and/or
made available to any third party; and/or

the Deliverables (in extractonly) in aDocumentwhich may or will be published, distributed, circulated
and/or made available to third parties PROVIDED THAT such Documenthas notbeen prepared at the
request of or commissioned by any third party and/or for whichyou shallnotreceive any paymentin
relation to.

You will procurethatany User and any third party provided with a Documentwhich includes or
references the Deliverables and/or any ofits content pursuantto paragraph 3.1 above (the "Third
Parties") will keep the parts of the Document relating to the Deliverables confidential and will not
discloseitto any other third party.

You shall ensurethat your login detailsto usethe Online Services are kept confidential atall times. We
may cancel yourlogin details andissue you with new login details atany time.

You shall immediately notify us ofthe termination of your employmentwith any individual or User who
has or has had access to the Online Services or is aware of your login details to use the Online
Services.

Fees

Our subscription fee (excluding VAT) for providing the Services and the Deliverables during the Initial
Term will be £37,500 (the Initial Fee) £12,500 per annum.

The firstinstalment of £12,500 of the Initial Fee is payable upon your acceptance of this Engagement
Letter together with the Terms and Conditions. The second and third instalments of £12,500 each of the
Initial Fee will be payable upon therelevantannual anniversaries of your acceptance ofthis
Engagement Letter. If you wish to subscribe for an additional 12 month period, the Subscription Renewal
Fee is payable priorto the end of the Initial Term Our fees, plus VAT, will be paid by you.

A subscription feerelating to an additional 12-month period will be notified to you by us during thefinal 3
months ofthe Initial Term (the Subscription Renewal Fee). If youwish to subscribe for an additional 12
month period, the Subscription Renewal Feeis payable priorto the end ofthe Initial Term.

Our fees, plus VAT, will be paid by you. Our fee payment terms are set out in the Terms and
Conditions.

Grant Thornton UK LLP. 2
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Undertakings
You undertake that:
youshall permitus to audit the Services in order to establish compliance with this Agreement;

you and the Third Parties shall notuse the Services or Deliverables to build a product or service which
competes with the Services and/or the Deliverables;

youshall use reasonable endeavours to preventany unauthorised access to, or use of, the Services
and/orthe Deliverables and, in the event of any such unauthorised access or use, promptly notify us;
and

the Services and Deliverables shall notbe supplied, sold, rented, sublicensed leased, used,
downloaded, accessed, copied, disseminated, distributed, circulated, published, displayed, reproduced
or otherwise exploited whether for profit or otherwise, exceptas expressly setoutin this Agreement.
Should the copying ofthe Deliverables be required for any additional reason, you mustobtain our prior
written consent.

youshall ensurethat the Users use the Services and/or the Deliverables in accordance with this
Agreement and shall be responsible for any User's breach of this Agreement.

Limitation of liability

Our liability in connection with this engagementshall be limited on the basis set out in the Terms and
Conditions, to amaximum aggregate amount ofthe amount paid by youin respectof the total
subscription fee (excluding VAT and expenses) in therelevant 12 month period ofthe Agreement and,
subject to that cap, to that partof any loss suffered which is proportional to our responsibility.

The data used in the Online Services and which will beincorporated into the Deliverables has been
provided by third parties. We will notverify the accuracy or completeness ofany such data. There may
therefore be errorsin such datawhich could impacton the content ofthe Deliverables. No warranty or
representation as to the accuracy or completeness ofany such dataor ofthe Deliverables is given nor
can any responsibility be accepted for any loss arising therefrom.

You are solely responsible for assessingwhether the Services and theresults ofthe Services would
meet their specific requirements or fulfil a specific purpose, even if such requirements or purpose are
specified by you.

We shall notbe responsible for any delays, delivery failures, or any otherlossor damage resulting from
the transfer of data over communications networks and facilities, including the internet, and you
acknowledge thatthe Services and the Deliverables may be subject to limitations, delays and other
problemsinherentin the use of such communications facilities. Grant Thornton does notwarrantthat
your use of the Services and/or the Deliverables will be uninterrupted .

You agree notto bring any claims in respectofthe Services, the Deliverables, the data used in the
Deliverables and/or this Agreementagainstany parties other than us.

Data Protection

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,

employmentrelated information or financial data. We will hold the Personal Data as Data Controller. Our
privacy notice on our website (www.grantthomton.co.uk/en/privacy) contains further details as to how we
may use, process and store Personal Data.

Additional Terms and Conditions

The additional detailed Terms and Conditions, version: T&C 04-20, available from the “Terms and
conditions” link atthe bottom of our website (www.grantthornton.co.uk) apply to the Services as if they
were set outin this Engagement Letter and should beread and understood inconjunction with itas they
form an importantand integral partof the overall terms of our Agreement, subjectto the following
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amendments and any other amendments set out in this Engagement Letter, which shall prevail over the
Terms and Conditions:

1 Clause 8.2 shall be amended as follows: 30days’ notice —subject to clause 8.1, we may serve 30
days’written notice to terminate this Agreement.

2 In additionto the termination provisions setoutin the Terms and Conditions (as amended pursuant
to sub-paragraph (1) above), we may terminate the Agreement immediately by noticein writing to
youif at any time a third party fails to oritis reasonably anticipated by us that they will cease to
provide us with data or software used in providing the Online Services which has amaterial impact
on our ability to provide the Services or any partthereof.

3 Upontermination pursuantto sub-paragraphs (1) or (2) above, we shall refund to youan amount to
coverthe number of months paid for (as partof theannual fee) but for which the Service was no
longer supplied, butwill have no further liability to you. Therefund shall be calculated as being one
twelfth ofthe annual fee paid times the number of full or partial months outstandingin the
subscription period with no further liability to us.

A copy ofour Terms and Conditions is available upon request.

Acceptance of terms

We should be grateful ifyou would confirmyour instructions and your agreementto the terms on which
we will undertake the Services by signing and returning the enclosed copyofthis Engagement Letter.

Yours faithfully

GRANT THORNTON UK LLP

Terms of engagementacknowledged and agreed by:

Signed: Ju“anNellson ................................ Date: 11November2020 .......

Forand on behalf of East Riding of Yorkshire Council
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