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Deagr Madam:

Engagement fo provide Accounting Advisory Services

This letter confirms the terms of the engagement of KPMG LLP {("KPMG” or “wg”) by the
independent Electricity System Operator ("IESQ” or the *Company”) to provide you with
accounting advisory services in relation o the application of Public Sector Accounting Standards
{"PBAL") to the consolidation of a trust and to the recognition and derecognition of a variance
account in relation to the proposed Ontario Fair Hydro Plan Act, 2017 (Appendix B to this letter).

The purpose of this letter is to confirm our mutual understanding of the terms of our engagement
and the nature of the services we will perform for IESO and, upon signing by both parlies, will form
aur engagement coniract.

Dbjectives and Scope

Our Accounting Advisory Services practice specializes in providing advice on complex technical
accounting issues as well as providing guidance on the inter-related implications of various
accounting changes to an organization's process, systems, people and other related business
relationships and operations. We anticipate that the nature of IESO requests in this engagement to
include, but are not limited to the following three issues:

issue #1. Can the IESO recognize a reguiatory asset related to the variance account created by
the proposed Act?

Issue #2: s the trust to be established by Ontario Power Generation (the “OPG Trust”) controlled
by the IESO according to the guidance issued under PSAS 1300 Govemment Reporting
Entity and therefore subject to consolidation by IESO?

issue #3. What is the accounting treatment for the derecognition of the regulatory asset upon
transfer of the variance account to the OPG Trust?

KPMG LLP is a Ganadian Wivited liability partnership and a
member firm of the KPMG ostwork-of independent marbar
firms affiligted with KPMG Inidrnational Couperative ('KPME
international’), & Swiss entity. KPMG Canada providas services
to KPMG LLP,
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Our accounting advice will generally be communicated to you via oral discussions and, as
reguired, our opinton will be in writing.

In providing our accounting advice, we will consider PSAS as published by the Public Sector
Accounting Board. In the absence of a PSAS that specifically applies to an alternative, we may
refer 1o, and consider the applicability of, other resources as discussed in PSAS 1150, Generally
Accepled Accounting Principles.

We will assume no responsibility to update cur accounting advice for any changes to PEAS, as a
consequence of pronouncements by the PSAS, or any other authorifative bodies, including the
L8, FASB that ccour subsequent to the issuance of our opinion, unless an update is agreed to by
both parties in writing through 2 separate engagement letter.

Engagement Team
The engagement team will comprise of:
s+ Michel Picard, Partner, who will be responsible Tor assuring the overall quality and value of
our service to the IESQO on this engagement,

s Phil Dowad, Pariner, who is the head of KPMG’'s Revenue Recognition Topic Team,
including rate-regulated accounting. '

» Janet Allan, Partner, who is the head of KPMG's PSAS group.
s Lois Ouellette and Andrew Newman, Partners in our PSAS group.
s Bailey Church, will act as the engagement quality control reviewing pariner.
Matt Betik, as the audit engagement pariner, will act as the relationship pariner and will coordinate

with the engagement team fo ensure that the audit team is aware of and agree with the advice
provided.

We will have access to a full range of KPMG specialists to assist as necsssary, including members
of KPMG's Canadian and International Department of Professional Practice.

Timing and Propossed Fee Arrangement

We are available to commence work as soon as the engagement letter is signed, sulject o the
availability of your key accounting personnel and required information and materials.

Our fee will be invoiced al 8 hourly rate of $600 for actual ime spent in providing assistance {o
IESC as requasted. Our fee is due upon recelpt of owr invoice. it is understood that neither our
fees nor the payment thereof will be contingent upon the results of our engagement.

Terms and Conditions

in addition to our Adviscry Terms and Conditions set out in Appendix A, the following
responsibilities and conditions are understood:

»  KPMG will provide our services in accordance with the terms and conditions of this letter.
Such services are governad where applicable as defined in the Chartered Professional
Accountants of Canada ("CPA") literature applicable to such engagements conducted by
independent auditors. Accordingly, these services will not result in the issuance of @ written
communication to third parties by KPMG directly reporting on financial data or internal contral
or expressing a conclusion or any other form of assurance.
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This engagement contemplates providing general advice on the application of accounting
principles. We will base our accounting advice on the facts and assumptions that are provided
to us by management and also based on the proposed Ontaric Fair Hydro Plan Act, 2017,
Part of our analysis will include direct discussion with IESO personnel to corroborate and
validate the background information that forms the background of our opinion. Inaccuracy or
incompleteness of the information provided to us could have a material effect on our
accounting advics,

KPMG will not provide accounting advice on hypothetical transactions. KPMG's role with
respect o proposed or completed transactions will only be to render an objective report on the
application of PSAS to specific facts and circumstances. Where requests for accounting
advice or assistance are not based on specific facts or circumsiances, we will notify
management ang accordingly restrict our advice to providing a general understanding of the
accounting provisions.

KPMG represents and warrants that this engagement will not preclude KPMG from acling as
an external suditor in respect of IESQO under applicable rules of professional conduct in
Canada.

KPMG will act as a contractor in providing these services as set out in this letter and does not
underiake to perform obligations of IESO or its management, whether regulatory or
contractual,

Qur assistance will be under the direction and supervision of you and your management team
who as IESO's management, will have the ultimate responsibility for the acouracy of the
information provided and for reviewing the work performed by KPMG personnel.

Actions and decisions taken by {ESQO based on recommendations and analysis provided by
KPMG during the course of this engagement remain the responsibility of IESO’s management.
PSAS pronouncemenis and applied interpretations are subject to revision by the PSAB.
Accounting advice provided by KPMG will be based on our understanding of current
pronouncements and interpretations at the time we provide the advics, and such advice may
therefore change materially in response to subsequent changes or revisions to the
propouncements or interpretations. KPMG assumes no responsibility to update accounting
advice previously provided unless specifically requested by IESO.

Management of IESC are responsible for their financial statements and the appropriate
application of PSAS, including all records, judgments, estimates and assumptions necessary
to ensure such statements comply with PSAS and the relevant filing requirements. With regard
to KPMG's services, managament of IESQ is responsible for:

- Determining the objectives, scope and extent of KPMG services;

- The accuracy and completeness of the facts, circumstances and supporting documentation
provided to KPMG for purposes of formulating our analyses; and

- Reviewing and approving the outputs of our work before they are used in your final
preparation and filing of financial statements. '
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The deliverables, including our opinion, presented as part of this engagement are intendsd
solely for the information and use of the Board of Directors and management of the Company,
and are not infended 1o be and should not be used, quoted, relied upan by, or otherwise
referred to by anyone other than these specified parties or for any other purpose.

No one other than the Board of Directors and management of the Company is authorized by
KPMG to rely upon any information or views sxpressed herein, KPMG shall have no
responsibility or Hability for loss or damages or claims, if any, to or by any third party as this
letter has not been prepared for, and is not intended for, and should not be used by, any third
party or for any other purpose.

While KPMG can provide valuable assistance and advice 1o 1ESO we cannot assume the
responsibiliies of management. In carrying out our works

- KPMG will not actin the capacity squivalent {o a member of management or as an
employes of IESC;

- KPMG will provide observations and recommendations regarding 1E8O’s application of the
particular accounting principles. Management 0T IESO is responsible for their financial
statements and must evajuats the adeguacy of the financial reporting process, including
the controls in place, the accounting policies selected, and the records, judgments,
sstimatss and assumptions necessary o comply with PSAS; and

- KPMG will not form part of the 1ESO's internal control structure relating to the preparation
of financial reporting information. '

This engagement istter has been reviewed with IESO's management o ensure all parties
understand that we will not be undertaking any management functions or decisions. Your
responss, by way of your approval of this engagement letter, is to confirm that our ralp is

slrictly advisory.

KPMG will require the support of IEBQO personnel in order to achieve timely completion of the
project. Support includes, but is not limited to, the collection of all relevant documents (paper
or slectronic) and the scheduling of interviews and coordination of meetings.

IESO recognizes and accepts the risks associated with communicating by Internet {(e-mail)
including the lack of securily, unreliability of delivery and possible loss of confidentiality and
legal privilege. Unless you request in writing that KPMG not communicate with it by Infernet
{e-mail), KPMG accepts no responsibility or liability In respect of any loss or damage
associated with the use of Internet communications.

® X K K
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We look forward to working with you and your team. If the terms of this engagement letter as set
forth above are acceptable to you, please indicate your acceptance and authorization for KPMG to
proceed with the related work by signing both copies of this letter in the appropriate space and
returning one of the originals to us. In the meantime, if we can provide you with any additional
information, please feel free o contact me.

‘{ours very truly,

i

E \L n L %
5‘” %i««*iz \\ L 2 é}‘

" Michel Picard, CPA, CA
(416) 777-8414

Partner, responsible for the engagement and its performance on behalf of KPMG LLP, and who,
where reguired, has the appropriate authority from a professional, legal or regulatory body

The arrangements and terms set out are as agreed:
INDEPENDENT ELECTRICITY SYSTEM OPERATOR (IESQ)

By:

Kimberly Marshall, VP, Corporate Services & CFO

Date
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TERMS AND CONDITIONS FOR ADVISORY AND TAX SERVICES

1. TERMS AND CONDITIONS,

a.  These Terms and Conditions arg an integral part of the accompanying
Proposatl or Engagement Letter from KPMG that identifies the engagement
to-which they relate.

b, Inthe avent of ponflict hetween the Proposal or Engagement Letter and
these Terms and Conditions, these Terms and Conditions shaill prevalil
unless specific reference to a proviston of the Terms and Conditions being
varied i5 made in {he Proposal or Engagement Letter. Other capitalized
words in these Terms and Cenditions shall have the meanings given to them
in the Proposal or Engagement Letter.

2. SERVICER.

KPMG will use reasonable efforts 1o complete the parformance of the
services within any agreed-upon time-frame. 1t is understood and agreed
that KPMG's sevices may include advice and recommendations, but all
decisions in connsction with the implementation of such advice and
fecommendations shali be the respansibility of, and made by, Client. KPMG
will not perform management functions or make management decisions for
Client. Nothing in these Temms and Conditions «r Engagement Letter (or
Proposal) shall be construed as preciuging or fimiting in any way the right of
KPMG 1o provide services of any kind or nature whatsosver {0 any person
or entity as KPMG in its sole discretion deems apprapriate.

3. CLENT RESPONSIBILITIES,

a. Client agrees to cooperate with KPMG in the performance of the
services under the Engagement Letter and shall provide or arrange to
provide KPMG with timely aceess to and use of the personnel, facilities,
souipment, data and information necessary for KPMG to perfarm the
services under the Engagement Letter. To the extent that KPMG personnel
are on Client premises, Client will take all reasonable precautions for the
safety of KPMG partners and emiployess at Client premises. Client shall be
responsible for the performancs of its emplovees and agents and for the
acouracy and completeness of all data and information provided to KPMG
for purposes of the performance by KPMG of its services hergunder. The
Proposal ar Engagement Letler may set forth additional responsibilities of
Glient in connection with the engagement, Clisnt acknowlsdges that Client’s
faiture to perform these obligations could adversely smpact KPMG's ability
to perform ifs services.
b, Client agrees that Clisnt, and not KPMG, shall perform the fol iowmg
functions: (i} make all management decisions. and perform all managemant
functions; (i) designate an individual who possesses suitable skill,
knowledge and experfence, preferably within senior management, {o
oversee the perfarmance of the sewices under the Engagement Lattar, and
to avaluate the adequagy and results of such services; (i} accept
responsibility for the resuls of such services; and {iv) establish and maintain
internal controls. over the processes with which such services are
concemed, icluding, without limitation, monitoring engoing activities.
¢, Ulient acknowledges and agrees that KPMG will, in performing the
services, base its conclusions on the facts and assumptions that Client
fumnishes and that KPMG may use data, material, and other information
furnished by of at the request of direction of Client without any independent
investigation or verification and that KPMG shall be entitted to rely upon the
accuracy and completeness of such data, material and other information.
Inaccuracy or incompleteness of such data, material and other information
furnished to KPMG could have s material effect on KPMG’s conclusions.
d. Client acknowledges thatinformation made available by i, or by others
o Client's behalf, or otherwise known 1o partners or staff of KPMGwho are
not engaged in the provision of the services hersunder shall notbe deemed
fo have been made available to the individuals within KPMG who are
engaged in the provision of the services hersunder, Client undertakes that,
if anything occurs after information is provided by Client to KPMG to render
f(uch information untrue, unfair ar mislaading, Client shall promptly notify
PMG.

4. RERPORTING.

a. Al oral and wrilten cornmunications by KPMG to Client with respect to
the engagement, Including, without lmitation, drafts and those
communications acourring prior to the exscution of the Engagement Latter
witl be subject to the terms and conditions of the Engagement Letter and
these Terms and Conditions. During the performance of the services, KPMG
may supply oral, draft or interim advice, reports or presentations but in such
dreumstances KPMG's wrilten advice of final wrilten report shall taks
precedence, No reliance should be placed by Client on any oral, draft or

Terus AND CONDITIONS FOR ADVISORY AND TAX SERVICES
MARCH 2018

interim advice, reports or presentations. Where Client wishes fo rely on
oral advice or oral presentation, Client shall inform KPMG and KPMG will
provide documentary confirmation of the advice concermnead,

b, Subseguent to the completion of the engagement, KPMG will not
update its advice, recommendations or work produst for changes or
modification to the law and regulations, or to the judicial and administrative
intsrpretations thereof, or for subsequent events or transactions, uniess
Client separately engages KPMG to do s in wiiting after such changes or
maodifications, interpretations, events or fransactions occur,

5, WORKING PARERS AND UisE OF ReporTs; LS OF NAME AND LOsQ

a. KPMG retaing all rights in alt methodologies, know-how, knowledge,
applications and softwars developed by KPMG either prinric or during the
engagement, KPMG also retains all rights (inciuding, without Bmitation,
copyright) in all reports, witten advice and other working papers and
materials  developed hy KPMG during the engagement. Unless
conternplated by the Engagement Letter, all reports and written advice are
confidential and intended solely for Clisnt's internal use {(or the use of
Client's managernent, as applicable) to asslst with this specific matter or
transaction, and, where applicable, government taxation authorities, and
are hol for general use, circulation or publication. Such reports and written
advice shall not be edited, referred to, ciroulated, reproduced, distributed,
published, made available, used for any other purpose or relied upon by
any other person without KPMG's express wiitten permission and on'such
tarms and condifions as KPMG may require in its sole discretion. If such
permission is given, Client shall not publish any extract or excerpt of
KPMG's written advice or repert or refer to KPMG without providing the
entire advice or report at the same dme. Notwithstanding the foregoing,
Client may disclose in whole any repost or wiilten advice given to Client
by KPMG hereunder solely to Client's legal and professional advisors for
the pumpases of Client seeking advice in respect of the transaction or
matter to which the engagement relates, provided that when doing 50
Glient informs such advisors that () disclosure by them {(except as
permitted herein) is not permitted without KPMG's prior written consent;
and (i} KPMG scoepts no responsibility or liability to such advisors in
cornection with such reperts or written advice. Subject to the restrictions
of Section & KFMG is entitled to use or develop the knowledge,
experience and skills of general application gained through performing the
gngagement.
B Client shall not refer to KPS or use KPMG's name or logo in any
mannef ar medium without the prior writtén permission of KPMG in each
instance, which permission may be unreasonably withheld by KPMG.

‘¢ The contents of this Section & may be reproduced in any report of

written advice of KPMG, in whoig or in pari, at KPMG's sole discration.

Anyfailure of KPMG to include ahy such languaga shall not derogate from

the obligations sat out inthis Section &,
6.  CONFIDENTIALITY.

a.  Except as described in Section 5 above, Clisnt will treatin confidence
any information provided by KPMG 1o Client, including but not limited o
KPMG methodologies, know-how, knowiedge, application or software,
and will riot use or disclose any such confidential information of KPMG fo
cthers.

b, Except as expressly set forth herein, KPMG will reat as confidential
all proprietary information and persanal information obtained fram Client
in the course of the engagerment,

¢. The restictions in subsections & (@) and (b) above shall not apply ta
any information that (i) is required by law or professional standards
applicable to KPMG to be disclosed; (i) that Is in or hereafter enters the
public domain; (i) that is or hereafter becomes known 1o Client or KPMG,
as the case may he, without breach of any confidentiality obiigation, or (iv)
that is indepsndently developed by KPMG.

d. KPMG shall be entiled to include a desciiption of the seivices
rendered in the course of the engagement in marketing and research
materials and disclose such information to third parties, provided that all
such information will be rendered anonymous and not subject to
association with Client,

g,  KPMG shall be antitled 1o share all information with aif other member
firms of KPMG International Cooperative ("KPMG international®), KPMG
may also use such information to offer senvices that may be of interest to
Client. KPMG may retain and may disclose to other KPMG International
member firms, subject to terms of this Section 8, sueh information reguired
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for compliance with applicable professional standards or internal policies or
for quality reviews or to share best practicss.

£ Professional standards require KPMG personnel performing any audit
or assurance services for olients to discuss or have available o them all
information and materials that may affect the audit or assurance
engagement, Client authorizes, if Client is o becomes an assurance Client,
KPMG persannel perfoiming senvices under the engagement to make
available to the KPMG assurance sngagement team and other KPMG
personnel, the findings, observations and recommendations from the
gngagement and agrees that KPMG may use all such findings, observations
and recommendations in KPMG's assurance engagement.

g Except as required by applicable law or regulation, Client shall keep
confidential the existence and terms of the Proposal or the Engagement
Letter (as applicable) and these Terms and Conditions. Such confidential
information shall not be distributed, published or made availabie to any other
person without KPMG's express written permissien. Further, for pumposes of
the services described in the Engagement Lelter only, the Client hereby
grants to KPMG a limited, revocable, non-exclusive, non-transferable, paid
up and royalty-free license, without right of sublicense, to use all logos,
trademarks and service marks of Client solely for presentations or reporis fo
the Client or for internal KPMG presentations and infranetsites.

7. PERSONAL INFORMATION CONSENTS AND NQTICES.

Any collection, use or discipsure of personal information s subject to
KPMG's Privacy Policy available at www kpmg.ca. KPMG may be required
to collect, use and disclose personal information about individuals during the
course of the engagement. Glient represents and warrants that, () it will
obtain from individials all consents reguired by taw to permit KPMG o
collest, use and disclose all personal information reasonably requited in the
sourse of the engagement, and (i) it has provided notice of KPMG's
potential processing of information outside of Canada {(as descrived in
Section § below) o all individuals whose personal information is disclosed
o KPMG,

8, Use oF MEMBER Firus AND THIRD PARTY SERVICE PROVIDERS,

Personsl andfor confidential information collected by KPMG during the
course of the engagement may be Used, processed and stored outside of
Canada by KPMG, KPMG International member firms providing services
heraunder, KPMG subsidiaries, affiliates and related parties or third party
service providers 1o provide professional services and administrative,
analytical and clerical support and to corply with applicable law, regulations
and professional standards. Client also undsrstands and agrees that KPMG
aggregates Client's infornmation with information from other sources for the
purpose of improving quality and service, and for use in presentations to
clients and non-clients, in a form where such information is sufficiently de-
identified so as not o be aitributabie to Client. KPMG reprasents to Client
that each KPMG International member firm; KPMG subsidiary, affiiate and
retated party and third party service provider providing services hereunger
nas agreed or shall agree to conditions of confidentiality with respect to
Client's information o the same of similar extent as KPMG has agreed
pursyant to Section 6. Further, KPMG is respansible to Client for causing
such KPMG subsidiaries, affiliales, related parties and third parly service
providers to comply with such conditions of confidentiality, and KPMG shall
be responsivle to Client for their failure 1 comply and fallure of sach KPMG
International member firm providiog senvices hereunder to comply with its
obligations of confidentiality owed to KPMG, Any services performed by
KPMG subsidiaries, affiliates, related parties and third party service
providers shall be performed in accordance with the terms of the
Engagement Letter, including Section 6, but KPMG shalt remain responsivle
to Client for the performance of such services and services performed by
sach KFMG intemnational member firm providing services hersunder. Such
personal and/or confidential information may be subject to disclosurs in
accordance with the laws applicable in the jurisdiction in which the
information is processed or stored, which laws may not provide the same
tevel of protection for such information as wilk Canadian laws, KPMG's
Privacy Officer noted in KPMG's Privacy Pdlicy is able to answer any
individual's questions about the collection of personal informiation required
for KPMG to deliver sarvices hereunder,

9.  TaxEs/BLLMNG/EXPENSES/FEES.

a. Al fees and cother charges do not include any applicable federal,
provincial, or other gnods and services or sales taxes, or any other taxes or
duties whether pressntly in force or impased in the future. Any such laxes

TerMs ANDCONDITIONS FOR ADVISORY AND TAX SERVICES
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or duties shall be assumed and paid by Chent without deduction from the
fees and charges hergunder,

&, Bills will be rendered on s regular basis as the engagement
progresses. Qur professional fees are alse subject o 8 technology and
support charge to cover information technology infrastructure costs and
administrative support of our client service personnel which are not
included in our client sewvice personnel fee, The technology and support
foe covers costs such as our client service personnet computer hardware
and custornized KPRMG software, telecommunications equipment, client
service professional administrative support, IT programiming, professional
services and other client support services, Other direct out-of-pocket
costs, such as travel, will be charged separately based on our actualcosts.
For certainty, Client acknowledges that to the extent a subsidiary, affiliste.
or relsted parly of KPMG is engaged by KPMG fo assist KPME in
providing the sewvices hereunder, Client may receive bilis from such
subsidiary, affiliate or related party of KPMG for such services, Accounts
are due when rendersd. Interest on overdue accounts is calculated at the
rate noted on the invoice commenging 30 days following the date of the
invoics.

¢ Without limiting its rights or remedies, KPMG shall have the right to
halt or termihate entirely its services until payment is received on past due
invoices.

d.  In the event that the engagement is tenminated and Clisnt procesds
to complete the transaction or financing within 18 months from the
fermination date. then the full amount of any Completion Fee shall be
payable on closing of the transaction of the completion of financing,
regardiass of whether KPMG provided further service.

10, LBWTATION ON WARRANTIES.

THIS IS A SERVICES ENGAGEMENT. KPMG WARRANTS THAT IT
WILL PERFORM SERVICES HEREUNDER IN GOGD FAITH WITH
QUALIFIED PERSCNNEL 1IN A COMPETENT AND WORKMANLIKE
MANNER IN ACCORDANCE WITH APPLICABLE INDUSTRY
STANDARDS. KPMG DISCLAIMS ALL OTHER WARRANTIES,
REPRESENTATIONS OR CONDITIONS, EITHER EXPFRESS OR
MPLIED, INCLUDING, WITHOUT LIMITATION, WARRANTIES,
REPRESENTATIONS OR CONDITIONS OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOBE.

14, LMITaTION ON LIABILITY,

a.  Clent agrees that KPMG shall not be lialile to Client for any actions,
damages, claims, fines, penallies, gamplaints, demands, sults,
praceedings, labilities, costs, expenses, orlosses {collsctively, “Claims”}
i any way arising out of or relating o the services performed hereunder
for an aggregate amount in excess of the fees pald by Client to KPMG
under the engagement. On a mult-phase engagement, KPMG's Kability
shall be based on the amount actually paid to KPMG for the particular
phase that gives rise to the Hability.

b, In the event of a Claim by any third party against KPMG that arises
aut of of relates to the services performed hereunder, Client will indemnify
and hold harmizss KRMG from all such Claims, including, without
fimitation, reasonable legal fees, except o the extent finatly determined to
have resulted from the intentional, deliberate or fraudulent misconduct of
KPMG.

¢ In no event shall KPMG be tiable far consequential, special, indirect,
incidental, punitive or exermplary damages, labilities, costs, expenses, or
losses {including, without limitation, Jost profits and opportunity costs). In
any Ctaim arising out of the engagement, Client agress that KPMG's
liakifity will be several and not joint and several. Client may only claim
payment from KPWMG of KPMG's proportionate share of the total liability
based on degree of faull,

d. For purposes of this Section 11, the term KPMG shall include its
subsidiaries, its associated and afifliated enfities and their respective
surrent and former partners, directors, officers, employees, agents and
representatives, The provisions of this Section 11 shall apply regardiess
of the form of Claim, whethst in contract, statute, tort (including, without
limitation, negligence) or otherwise.

12, LEGAL PROCEEDINGS.

a.  Client agrees to notify KPMG promptly of any request received by
Client from any court or applicable regulatory authority with respect to the
services hereander, KPME's confidential information, KPMG's advice or
report or any related document.
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b, T KPMG is required by faw, pursuant o government regulation,
subpoena or other legal process 1o produce documents or personnel as
witnesses arising out of the engagement and KPMG s not a party to such
proceedings, Client shall reimburse KPMG at standard billing rates for
professional time and sxpenses, including, without limitation, reasonable
legal fees, expenses and taxes incurred in responding to such compelled
assistance, :

¢ I Client requests that KPMG produce documents or personnel as
witnesses in any procesdings in any way related to the engagerment or
services provided by KPMG hereunder and KPMG is not a pardy to such
proceedings, KPMG may agree to produce documsnis or personng! as
witnesses on such terms and conditions as KPMG may, in its sole discretion,
determine. Witheut limiting the generality of the faregeing, Client shall
reimburse KPMG at standard billing rates for professional time and
expsnsss, including, without limitation, reasanable legal fees, expenses and
taxes, incurred in responding to such Client requests.

d,  Client acknowledges that KPMG may friom time fo fime receive
requests or orders from professional, securities or other regulatory, judicial
or governmental authorities (both in Canada and abroad) to provide them
with information and copies of documents in KPMG's files including, without
limitation, working papers and other work-product relating te Client, which
information and documents may contain confidential information of Client.
Excent where prohibited by law, KPMG will advise Client of the request or
order. Client hereby acknowledges thgt KPMG will provide these
documents and information without further refersnce to, or authority from
Client.

Chent must mark any document over which it asserts privilege as
*orivileged”. When such gn authority requests access to KPMG's working
papers and other work-product relating fo Client’s affairs, KPMG will, on 2
reasonable efforts basis, refuse access to any document overwhich Client
has -expressly informed KPMG at the time of delivery that the Client asserts
privilege (by the Client marking such document as “privileged” as
contemplated in the foregoing sentence). Notwithstanding the foregoing,
whire disclosure of documents is required by law, KPMG will disclose such
privilsged documents. if and only if the authorily requires such access to
such privileged documents pursuant o the laws of 2 jurisdiction in which
axpress consent af the Client is required for such disclosure, then Client
heteby provides its consent.

Where privileged Cilient documents are disclosed by KPMG as
contamplated above, KPMG is directed to advise the authority that Client is
penmitting disclosure only 1o the axtent required by law and for the limited
purpose of the authority's exercise of statutory authority, KPMG is directed
to advise the authority that Client does not intend to waive privilege for any
otker purpese and that Client expects its docurments to be held by the
authority as privileged and confidential material. For greater certainty, Client
and KPMG hereby agree that this acknowledgement (and, If required,
consent} dogs not negate or constitule a waiver of privilege for any purpose
and Client exprassly relies upon the privilege protections afforded under
statule and otherwise under law.

43, LmivaTion PERIOD,

No proceeding arising under or relating o the engagement, may be brought
by either party more than one year after the cause of action has accrued of
in any event not more than five years after cornpletion of the engagement in
the case of an advisory services engagement and not more than gight years
after completion of the engagement in the case of a tax senices
engagement, except that a proceeding for non-payment may be brought by
KPMG at any time following the date of the last payment dus to KPMG
hereundar. For purposes of this 8ection 13, the term KPMG shall include its
subsidiaries and associated and affiliated entities and their respective
current and former parners, directors, officers, employess, agents and
representatives.

14, TERMINATION.

Unigss terminated sooner in accordance with s terms, the engagement
shall ferminate on the complation of KPMG's services hereunder, which
completion shall be evidenced by the delivery by KPMG to Client of the final
invgice in respect of the senvites performed hereunder. Should Client not
fulfitl its obligations set out hersin or in the Engagement Leller and in the
absence of reciification by Client within 10 days, KPMG may, upon written
notice, terminate its performance and will not be responsible for any loss,
cost or expense resulting thersfram, I at any time during the engagement
it is determined by KPMG, in its sole discretion, that there may be an actugl
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ar potential breach by KPMG of applicable professional standards, KEMQ
ray terminate the engagement, without lability, immedistely on notice to
Client. The engagement may be terminated by either panly at any time by
giving written notice to the ather parly not less than 30 calendar days
before the effective date of termination. Upon early termination of the
engagement, Client shall be responsible for the payment to KPMG for
KPMG's time and expenses incurred up to the termination date, as well as
reasonable time and expenses to bring the engagement o a close in a
prompt and orderly manner.

18, EMat COMMUNICATION.

Client recognizes and accepts the risks associated with cammunicating by
irternet e-mail, including (but without fimitation) the ltack of security,
unreliability of delivery and possitle loss of confidentiality and privilege.
Unless Client requests In writing that KPMG does not communicate by
Internet e-mail, Client assumes afl responsibility or tiability in respect of
the risk associated with iis use.

16, POTENTIAL CONFLICTS OF INTEREST,

a. For purposes of this Ssction 18, "KPMG” means KPMG LLP and
KPMG subsidiaries, affiliates and related parties providing services
hersunder, if applicable. KFMG Is engaged by a wide varisty of entities
and individuals, soms of whom may be craditors, investars, borrowers,
sharehoiders, competitors, suppliers or customers of Client, or other
parties with conflicting legal and business interests to Client, including,
without limitation, in relation to the audit, tax or advisory services provided
to Clisnt by KPMG. KPMG's engagements with such companies and
individuals may result in 2 conflict with Client’s interests. E

5. As a condition of KPMG's engagement by Client, Client agrees that:
() without further notice or disclosure, KPMG may accept ar continue
engagements on unrslated matters to KPMG's engagement for Client in
which KPMG may act contrary to Client's interests even if those unrelated
matters are materially and directly adverse ta Clignt; and (i) without further
nofice or disclosurs, KPMG may provide advice or sarvices o any other
person or entity making a competing bid or proposal to that of Client
whether or not KPMG Is providing advice or services to Client in respect
of Client's competing bid or proposal,

¢. In accordance with professional standards, and except as set out
Below, KPMG will not use any confidential information regarding Cliant in
connection with its engagements with other clients, and will establish
sonfidentiality and other safeguards te manage conflicts, which may
inctide, in KPMG's sole discrstion, the use of separate engagement
teams and data access confrols. In ng event shall KPMG be liable 10
Client or shall Client be entitled o a return of fees and disbursements
incurred on behalf of Client or any other compensation whatsoaver gs 3
result of KPMG accepting or continuing s conflicting engagement.

d.  Client further agrees that KPMG may, in its sole discretion, discinse
the fact or gensral nature of its engagement for Client to (i) KPMG
Infernational and other KPMG Interaational member firms in order to
check against potentisl conflicts of interest, and (i) fo the extent
reasonably required in order to oblain the consent of another entity ot
individual in order to permit KPMG to act for such enfity or individual, or
for Cliant, in connection with the engagement or any future engagement.
e, Where another party has engaged KPMG fo deliver services before
Chent has done so, and subsequently circumstances change such that
there is a conflict, which in KPMG's sole opinion cannot be adequately
managed through the use of confidentiality and other safeguards, KPMG
shall be entitied to terminate the engagement for Client, without liability,
immediately upon notice, :

f.  Other KPMG International member firms are sngaged by many
entiies and individuals, including, without limitation, eniities and
individuals that may enter inte transactions or may have disputes with
Chient or Client's retated or affiliated entities. Client agrees that ({} & will
not assert that other KEWMG Intemational memberfims are precluded from
being engaged by those other entities or individuals, and (i) those
engagements of other KPMG International member firms do not conflict
with KPMG's gngagement for Client.

g. Client will iIndemnify and hold harmless KPMG, fis subsidiaries and
associated and affiliated entities, and their respective current and former
pariners, directors, officers, employees, agents and representatives from
any Claim by any third party {including, without fimitation, reasonable legal
fees) that alleges that KPMG was in 3 conflict of interest by providing
sapvices hereunder. The provisions of this subsection 185(g) shall apply

IESO-N-0026526




TERMS AND CONDITIONS FOR ADVISORY AND TAX SERVICES

regardiess of the form of Claim, whether in contract, statute, tort {including,
without limitation, negligence} or otherwise.

h.  KPM( encourages Clientto obtain fegal advice with respectte Glient's
rights in connection with potential future conflicts prior to entering into the
engagement

17, FORCE MAJEURE,

Neither Client nor KPMG shall b lable for any delays resulling from
circumstances or causes beyond its reasonable contral, including, without
imitation, fire or other casualty, act of God, sirike or Isbour dispute, war or
other viclence, or any taw, order or requirement of any governmental agency
of authority.

4. INDEPENDENT CONTRACTOR.

it is understood and agreed that egch of the parties hereto is-an independent
contractor and that neither party is, nor shall be considered to be, an agent,
distributor or representative of the other. MNeither party shall act or represent
itself, directly or by implication, as an agent of the other or in any manner
assume or create any obligation on behalf of, or in the name of, the other,

18, SuURVIVAL.

Sections 1, 4(b), 5-186, 18-30, 31y and (c)-{g). and 33-34 hereof shall
survive the sxpiration o7 temmination of the éngagement.

20, SUCCESSORS AND ASSIGNS.

These Terms and Conditions and the accompanying Proposal or
Engagement Letler chall be binding upon the parfies hereto and their
raspective subsidiaries and associated and affifisled entities and their
respective pariners, directors, officers and employees and successors and
permitted assigns. Except as provided below, neither party may assign,
transfer or delegate any of the rights or obligations hersunder without the
prior writlen consent of the other party. KPMG may assign its rights and
obligations hersunder fo any affiliale or successor in interest to all or
substantially all of the assels or business of the relevant KPMG practice,
without the consent of Client. In addition, KPMG may arrange for or engage
{as applicable) KPMG affiliates, subsidiaries, related parties, indapendent
contractars and KPMG International ‘member firms fo assist KPMG in
performing the services hereundesr,

21, BEVERABILITY.

The provisions of these Temns and Conditions and the accompanying
Proposal or Engagement Lefter shall only apply o the exent that they are
not prohibited by 8 mandatory provision of applicable law, regulation or
professional standards, If any of these provigions shall be held to ba invalid,
void or unenforceable, then the remainder of these Terms and Conditions
and the aftached Proposal or Engagement Letier, as the case may be, shail
not be affected, impaired or invalidated, and sach such provision shall be
valid and enforceable 1o the fullest extent permitted by law.

22. ENTIRE AGREEMENT.

These Terms and Conditions and the accompanying Proposal or
Engagement Letter including, without imitation, Exhibits, constitute the
entire agreement between KPMG and Client with respect to the engagement
and supersede all other oral and written representation, understandings or
agreements relating to the engagement.

23, GoverRWING LAwW,

These Terms and Conditions and the accompanying Fropesal of
Engagement Letter shall be subject to and governed by the laws of the
province in which KPMG's principal Canadian office performing the
engagement is located (without regard to such province’s rules on conflicts
of law).

24. Pusueiry,

Upon the closing of a transaction, KPMG will have the right (but shiall not be
obliged), at its expense, to publicize its association with the transaction by
way of public-announcement in “tombstone” orsimilar format, subjectic priar
review of the wording for any such snnouncement with Client.

25, KPMG INTERNATIONAL MEMBER FIRMS.

In the case of multizfirm sngagements, all KPMG International member fims
performing services hereunder shall be entitied to the bensfits of these
Terms and Conditions. Client agress that any Claims that may arise out of
the engagement will be brought sclely against KPMG, the contracting party,
and not against any other KPFMG International member firms. or such third
party service providers referred to in Section 8 above.
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26, SARBANES-OXLEY ACT,

Except as set forth in the Engagement Letter, Client acknowledges that
completion of the engagement or acceptance of KPMG's reports, advics,
recommendations and other deliverables resulting from the engagement
will not constitute a basis for Client's assessmant of intemal control over
financial reporting or Client's evaluation of disclosure controls and
procedures, or s compliance with its principal officer certification
requirements under Section 302 of the Sarbanes-Oxley Act of 2002 {the
"Act). The engagement, shall not be construed to support Client's
responsibilities under Ssction 404 of the Act requiring sach annual report
fited under Section 13(a) or 18(d) of the Securifies Exchanga: Act of 1934
o contain an intemal controd report from management.

27, MATIONAL INSTRUMENT 52-1089,

Except a5 set forth in the Engagement Letter, Clisnt acknowledges that
completion of the engagement or acceptance of KPMG's reports, advice,
racommendations and other deliverables resulting from the engagement
will not constitute a basis for Client's evaluation of disclosure controls and
procedures and internal control over financial reporting, or its compliance
with its CEQ/CFO veriification requirements under National Instrument
52-109, Certification of Disciosure in lssuers’ Annual and interim Filings,
including those related to the design of disclosure controls and procedures
and internal control over financial reporting.

28, SPECIFIC ACCOUNTING AND OTHER ADVICE.

Except as set forth int the Engagement Letter, the engagement does not
contemplate the provision of specific accounting advice or cpinions or the
issuance of a wiitten repori on the application of accounting standards to
soecific transactions and facts and circumstances of Client. Such services,
if requested, would be provided pursuant {o 8 separate engagement,
Client should consult with and/or engage legal counsel for the purpose of
advising on legal aspects of matters on which KPMG provides its advice
and drafting any legal documents andfor agreemenis thal may be
required, To the extent legal counsel or other professional service
providers are required, Client is exclusively responsible for engaging and
paying stch service providers.

28, Tax BERVICES.

2. Iftax work is specifically requested by Client, KPMG will perform the
procedures in acoordance with this Section 29, KPMG will base its findings
exclusively on the facts and assumptions provided to KPMG by Clientand
Client's personnel and advisors, KPMG will consider the applicable
provisions. of the relevant taxing statutes, the regulations thereundsr,
applicable tax treaties -and judicial and administrative interpratations
thereof, In the case of Canadian tax services only, KPMG will also take
into account all specific proposals fo amend such stalutes, regulations and
treatios publicly announced prior to the date of KPMG's reports, based on
the assumption that these amendments wilt be enacted substantially as
proposed. Forcerainty, in the case of US tax services, KPMG shall not
take ‘into account any specific proposals te amend such statutes,
regulations and treatiss. The authorities referred to in this subsection 29a)
are subiect to change, retroactively and/or prospectively, and any such
changes could affect the validity of KPMG's findings and may result in
incremantal taxes, interest or penalties. KPMG's findings will not otherwise
take into account or anticipate any changes in Jaw or practice, by way of
judicial, governmental or legislative action or interpretation. Unless Client
spacifically requests otherwise, KPMG will not update tax work 1o take any
such changes into account.

b, KPMG will use professional judgment in providing advice, and will,
untess Client insiructs otherwise, take the position maost favourable to
Client whenever reasonable. All retuins are subiject {o examination by tax
authorities, and KPMG's advice may be audited and challenged by a fax
autharity, Client understands that KPMG's conclusions are not binding on
tax wuthorities or the courts and should not be construed as a
representation, warranty or guarantee that the tax authorities or couns will
agree with KFMG's conclusion,

¢, Client is also responsible for ensuring that KPMG's advice s
implemented strictly in scoordance with KFMG's recommendations.
KPMG is not responsible for any penalties or interest assessed against
Client as-a result of 2 failure by Client fo provide KPMG with accurate and
pamplets information.
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d. Unless sxpressly provided for, KPMGs senvices do nol inchude
represanting Client in the svent of 2 challenge by the Canada Revenue
Agency or other tax of revenue guthorities.

30, Tax SeErvICES FOR SEC REGISTERED AuniT CLIENTS ANDIOR US Tax
Serpyices

a. incircumstances where the services provided by KPMG hereundar: {f)
involve the defivery of any tax services, Client is or s an affiliate of (whether
at the time of the engagemsnt or at any point thereafier) an eniity that is
registered with the United States Securities and Exchange Commission
{(“SEG™, and Client ¢r such affiliate is audited by KPMG; or (il) invalve the
delivery of US tax services, then the prohibition regarding the distribution of
KPMG's reports and written advice sst out in Section § of these Terms and
Conditions shall not apply and no piovision of the Engagement Latter is or
is intended to be construsd as 3 condition of confidentiality in relation to the
tax services to which (i) andfor (it) above are applicable. Further, in respect

of the services to which (i) and/ar (i) above are applicable, no provision in

the Engagement Letter or these Terms and Conditions is or is Intended to
e construed as a condition of confidentiality within the meaning of Internal
Revenue Code (“IRC" sections 8011, 8111, 6112 or the regulations
thereunder, or under any similar or analogaus provisions of the laws of 3
state or other jurisdiction. In particutar, Client (and each smployse,
representative, or other agent of Client) may disclose to any and all persons,
without limitation of any kind, the tax treatment and tax structurs of any
transaction within the scope of the engagement and all materials of any kind
{including opinions and other tax analyses) that are provided to Cllent
relating to such fax treatment and fax structure. Client also agrass to use
commercially reasonable sfforis to inform KPMG of any conditions of
confidentiality imposed by thind party advisors with respect fo any
twransaction on which KPMG's advice Is requested. Such notification must
ocour prior o KPMG providing any advice with respect to the fransaction,
b. For certainty, Section 5 of these Terms and Conditions shall continue
to apply in its entirety, and this Section 30 shall not apply, {o any tax services
e which subsection 30(a)() and/or (i) above are not applicable. In this
Section 30, the term “affiligle” is interpreted as that term is used by the SEC
with reference o auditor independence rules.

. In respect of any tax sewvices (o which subsection 30(a)(i) or (i} above
are applicable; any reports or advice {(“Tax Deliverable™ released 0 Client
in any form or medium shall be supplied by KPMG onthe basis that it is for
Client's benefit and use only. If Client refers to or discloses in'whole ar in
part any Tax Deliverable to any third party, Client shall notify such third party
in writing as foflows: that (i) the tax sérvices performed by KPMG for Client
were designed to meet Client's agreed requirements only, as defermined by
Clisnt's needs at the ime; (i) any product of the tax services should not be
regarded as suitable to be used or reflied upon by any parly wishing to
acquire any rights against KPMES other than Client; (i) KFMG does not
assume any responsibility in respect of the tax services performed for Client,
any product of the tax services, or any judgments, conclusions, opinions,

findings or recommendations that KPMG may have formed or made, to any-

party except Glient; (iv) to the fullest extent permitted by law, KPMG accepts
no liability in respect of any such matters to any other person; and {v) should
any person or entity except Client choose {o rely on the tax services or any
product therenf, thal person or entity will do so at thelr own risk
Notwithstanding the forsgoing, (A} In the event of a disclosure made by
Client that is required by law, that is made {o 2 regulatory authority having
jurisdiction over Glient, or that is made pursuant {0 subsaction 30(a) above,
no such notification shall be required and (B) no such notification shall be
required with respect 1o disclosures sexpressly authorized by the
Engagement Letter.

d. i Client refers or discloses in whole or in part any Tax Deliverable to
any third party but does not netify such third parly in writing as required in
subsection 30{c) above, Client shall compensate KPMG and reimburse
KPMG for and protect, indemnify and hold harmiess KPMG against any
Claim incurred by KPMG (ncluding, without limitation, reasonable legal
fees) as a result of, arising from or in connection with any such reference or
disclosurs, unless KPMG has agreed in writing with such thind pardy to
accept responsibility and fiability fo that {hird party in respect of the tax
services and the Tax Deliverable. f any payment is made by Client under
this subsection 30{(d), Client shall not sesk recovery of that payment from
KPMG at any time. In this subsaction 30(d), “KPMG" shall include KPMG
and its subsidiaries, its associated and affiliated entities and their respective
current and former pariners, directors, officers, smployess, agents. and
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reprasentatives, and "Client” shall inciude Client, Client's affiliates andany
ather bensficiaries of KPMG's tax services. The feregoing indemnification
obligations shall apply regardiass of the form of Clairn, whether in cantract,
statute, torf {including, without limitation, negligence} or othenwise.

& Treasury regulations under {RC section 6011 reguire taxpayers to
disclose to the IRS thelr participation in reportable fransactions and IRC
section 6707A imposses strict penaltiss for noncompliance. Client agrees
{0 use commercially reasanable efforts to inform KPMG if Glient s required
to disclose any transaction covered by the Engagement Letler ds a
reporiable transaction fo the IRS or fo any state or other judsdiction
adopting similar or analogous provisions, IRGC sectivn 8111 reguires 2
material advisor with respedt to a reportable fransaction to disclose
information on the transaction to the RS by a prescribed date, and IRC
section 8112 requires the material advisor to maintain, and make available
to the IRS upon request, a list of persons and other information with
respact to the transaction. KPMG will use commercially reasonable efforts
{o inform Client it KPMG provides Client's identifving information to the
RS under {RC section 8111 or 6112, &r 1o any stale or other jurisdiction
adopting similar or analogous provisions.

f.  For engagements where ssrvices will be provided by a KPMG
international member firm with offices located In California, Client
acknowledges that certain of KPMG's personnel who may be considered
"owners® under the California Accountancy Act and implementing
regulations {California Business and Professions Code section 5079(a);
16 Cal. Code Regs. sactions 51 and 51.1) and wha may provide services
in connection with the sngagement, may not be licensed as certified public
gecountants under the-laws of any of the various stales.

31, Due DILGENCE SERVICES {TAX AND TRANSACTION SERVICES)

& The procedures KPMG will perform are limited to those referred o in
the Engagement Lefier and its appendicss. The procedures KPMG will
perform are limited in nature and exignt to those determined by Client to
meet its needs and, as such, will not necessarily disclose all significant
matters about Target or reveal srors in the undsrlying infermation,
instances of fraud, orillegal acts, { any. KPMG provides no gssurance.and
makes no representation regarding the sufficiency of the procedures either
for the purpose of the proposad transaction inthe contexd ofwhich KPMG
has been sngaged or for any other purpbse. KPMGs findings will not
constitute recommendations 1o Client as 1 whether or nof Client should
proceed with any proposed transactions. in performing the procedures
and reporting its findings, KPMG will raly exclusively upon information
provided to KPMG by Target, its personnel and advisors, Client's advisors,
and Client, and any publicly available information KPMG obtains, and will
not independently verify the accuracy o complelensss of such
information. KPMG's procedures with respect to Target's financial
information will be substantially less in scope than any audit or other
attestation standards, including without fimitation those established by the
Auditing and Assurance Standards Board and the Chartered Professional
Accountants of Canada. Consequently, KPMG sxpresses no opinien and
will provide no other form of assurance on Targel's prospective financial
information, financial statements or Target's internal control over financial
reporting.

b, Client agrees to review reports promiptly and o advise KPMG ona
timely basis of any additional procedures Client would ke KPMG to
perform or areas 1o address,

¢ Inthe event KPMG performs procedures related to future-oriented
financial information, KPMG will not compile, examine, or apply other
assuranice procedures to such information and, accordingly, will express
no opinion or any other form of assurance or representations concerming
its accuracy, completeness or presentation format Fulure-afiented
financial information is based on agsumptions regarding fulure events,
actual results will vary from the information presented and the variations
may be material.

d. Unless specifically requested by Client, KPMG is net obligated to
provide a copy of the repor to Target for the purpose of confirming
Targel's representations conceming the accuracy of the factual
information presented in the report. If Client would tike Targset to review
the report, KPMG will require Gliant and Target to indemnify KPMG for
any Claims arising put of or ralating to such review on such terms and
conditions specified by KPMG in #is sole discretion. in cerain instances,
Client may request that KPRMG's report be distributed to a third party for
infarmational purposes, KPMG will consider consenting to distribution

. based an such factors as the identity of the third party and the third party’s
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intended use of the report. If KPMG agrees to the distribution of the repont
{o athird party, Client agrees o exscute and agrees to require the third pary
to execute an agreement i the form provided by KPMG regarding the
release of information,

8. Client expressly acknowledges and agrees that if Client and Targset (as
such terms are defined ity the Engagerent Letler) arg the same entity, that
all references herein to"Target” shall be deemed 10 be references to "Clisnt”.
. The provisions of subsectinns 3(c}-{d) and Section & shalt apply {o
infermation about Target provided to KPFMG in the course of performing the
services under the Engagement Lefter, Client agrees fo use all reasonable
efforts to arrange for KPMG's access to Target's personnst and advisors,
business offices and financial information as requirsd for KPMG {o perfarm
the services contemplated by the Engagement Letter.

g. If KPMG serves as independent suditors of Target or another party
disclosed to Client, or provides any other audit or atiestation services fo
Target or such other parly (such as the target of a contract compliance
review or @ party having @ connection o an investigation or proceeding),
Client hereby acknowledges and agress that KPMG may be in possession
of confidentiat information concerning Target or such other parly that may
be relevant to Client's due diligence procedures ar other services KPMG is
providing to Client under the Engagement Letter and that such information
will not be disclosed o Clisnt unless Target or such other party provides
prior written consent to such disclosure or provides such information directly
o Client or to the KPMG engagenient team serving Client for purposes of
the services underthe Engagement Letter.

32, LobaYING

Unless expressly stated in the Engagerment Letter, KPMG will not undertake
any ipbbying activity, as that ferm is defined in afl applicables federal,
pravincial and municipal lobbyist registration statutes and regulations, in
connaction with the engagement. In the event that KPMG and Client agree
that KPMG will undsriake Ibbbying activity in connection with the
engagement, such agrésment shall be set out in an smendment {o the
Engagsment Letter,

33 LLP.

KPMG LLP is & registered limited liability partnership ("LLP") established
under the laws of the Province of Ontario and, where applicable, has been
registered sxira-provingially under provincial LLP legislation, KPMG is &
parnership, but its partners have 2 degres of limited fiability. A partneris not
personally Hable for any defits, obligations or fiabililes of the LLP that arise
from a negligent act or omission by another partner or any person under that
other pariners direct supervision or control. The legisiation retating to timited
liability partnerships does not, howsver, reduce or limit the Hability of the
firm. The firm’s insurance exceeds the mandatory professional indemnity
nsurance requirements sstablished by the relevant professional bodiss.
Subject to the other provisions heredf, all pariners of the LLP remain
personally Hable for thelr own actions and/or actions of those they directly
supervise orcontrol.

34, ALveERNaTIVE DISPUTE RESOLUTION.

The parties shall, and shall cause both their and thelr respective
subsidiaries’, affiiates’ and associated entities’ current and former officers,
pariners, directors, employees, agents and representatives, o first altempt
{o seitle any dispute arising out of or relating to the Engagement Letter or
the services provided hereunder (the "Dispute”) through good faith
negotiations in the spirit of mutual cooperation between representatives of
each of the partiss with authority to resclve the Disputs, In the event that the
paities are unable to setle or resolve a Dispute through negotiation within
30 days of when ane of the parties has notifizd the other party of the Dispute
by delivering a notice of dispute, dr such longer period as the parties may
mutually agree upon, such Dispute shall, as promptly as is reasonably
practicable, be subject to mediation pursuant to the National Mediation
Rules, of the ADR Institute of Canada, Inc. that are in force st the time the
notice of dispute is delivered. Any Dispute remaining untesolved for more
than 80 days following the parties first meeting with 2 mediator or such
longer period as the parties may mutually agres upon shall, as promptly as
is reasonably practicable, be resolved by arbitration pursuant to the
Arbitration Rules of the ADR nstitute of Canada, Inc. (the “Arbitration
Rules”) that are In force at the time the Dispute is subject to arbitration: For
cerainty, the parties hersby waive any right they may otherwise have i
bring & court action in connection with a Dispute. The parties also waive any
right they may otherwise have to bring or participate In a class, collective or
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representative proceeding in connection with a Dispute, whether in courd
or before an arbitrator. The arbitrator's decisivn shall be final, conclusive
and binding upen the parties, and the parties shall have no right to appeal
or seek judicial review of the arbitrator's decision. For certainty, the parties
hereby walve any right of appeal which may otherwise be available under
applicable legislation or under the Arbitration Rules. The place. of
mediation and arbifration shall be the gity In Canada in which the principal
KPMG office that performed the engagement is located. The language of
the mediation and arbitration shall be English,
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