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Subject: Engagement letter

In our recent phone conversations you informed us that the Ministry of Finance,representing the
Government of Lebanon, initiated a financial reform project for the state of Lebanon and might
request the support of the IMF.

You have therefore requested us to assist the Ministry of Finance team in understanding the
measurement basis and in making an assessment of the financial position of the Lebanese
Central Bank (hereafter: ‘Banque du Liban’ or ‘BDL’ or the ‘Bank’).

We expect that this will be achieved through performing an assessment of a more transparent
and informative set of special purpose financial statements of BDL prepared on an agreed
alternative measurement and recognition basis.

By means of this letter, we confirm the manner in which we plan to conduct the engagement and
the applicable conditions.

This letter sets out the terms pursuant to which the Republic of Lebanon, represented by the
Ministry of Finance (‘Ministry of Finance’, ‘you’ or ‘your’), which initiated the aforementioned
financial reform project, engages KPMG (‘KPMG', ‘we’, ‘us’ or ‘our’) to perform the work as
stipulated in this engagement letter.

The engagement

Given the above mentioned information and the limited (financial) information available to us, we
suggest to perform this engagement in four different phases:

— perform an assessment of the statement of financial position of BDL as at 31 December 2018
in order to obtain a better understanding of the activities, the nature of transactions performed
and the financial position as presented by BDL (Phase 1):

— review the revised accounting framework as proposed by the team involved in the reform
project, which could be used as a basis for preparation of the special purpose financial
statements of BDL for the Ministry of Finance team in assessing the financial position of BDL

(Phase 2);
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— perform an audit of the special purpose balance sheet of BDL as at 31 December 2019. The
audit of the special purpose balance sheet serves as the basis for our audit of the special
purpose financial statements 2020 (Phase 3);

— perform the audit of the special purpose financial statements of BDL for 2020 (Phase 4).

During the engagement we will ensure alignment with Oliver Wyman to ensure a smooth flow of
information and timing thereof.

The Client shall create a committee of three members which reports to the Minister of Finance
and that is responsible to follow up and monitor the performance of KPMG engagement team to
ensure that they comply with the terms of participation set forth in this agreement. Weekly
meetings shall occur during which the KPMG engagement team will update the Minister of
Finance on progress.

The Ministry of Finance will ensure that KPMG will obtain the appropriate information required to
perform the work in each of the four phases. You will ensure that the Bank will constructively
cooperate to enable KPMG to successfully execute this engagement.

The engagement has deliberately been divided in 4 phases, as at this moment KPMG does not
have sufficient insight into the actual financial position of BDL and knowledge about the Bank.
The information that KPMG will obtain from the first phase should enable it to assess whether
KPMG will be able to perform an audit of BDL at all. In addition to our contractual and legal rights
to terminate the engagement we have the right to terminate the engagement with immediate
effect after every phase and we have the right to terminate the engagement with immediate effect
at every moment if in our opinion there is a major change in the political climate in Lebanon. In
such a case we will firstly discuss the reasons with you and give you the opportunity to address
our concerns.

Below we have summarised the work performed in the four phases.
Phase 1

— During Phase 1 we will perform an assessment of the 2018 financial statements of BDL in
order to get a better understanding of the activities of BDL, the currently applied accounting
framework and the component and content of the balance sheet items. This understanding is
necessary for continuing with the next phase(s). In our reporting to you we will comment on
topics such as:

— significant accounting judgements made;

— procedures, evidence and conclusion relating to external confirmations, bank and external
custodian reconciliations;
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— the existence of balance sheet controls and reconciliation procedures of suspense accounts;
— procedures, evidence and conclusion relating to provisioning for bad and doubtful debts:

— capitalisation of assets; and

— recognition, measurement and derecognition of assets and liabilities in the balance sheet.

We will discuss with you matters arising from our report which may indicate issues which will
assist you and/or your advisors By signing this engagement letter you confirm that you ensure an
open and transparent communication between you, your advisors, and other relevant parties in
this project, like the IMF, and ourselves.

As a natural consequence of our work there might be a recommendation that an Asset Quality
Review of the Banks that BDL has lent to will be required to assess the recovery of advances to
those banks. Such an AQR is not part of the scope of this engagement.

For our reporting on Phase 1 we refer to section Reporting of this letter.

At the end of this phase we will form a view on our ability to start and complete Phase 2 of the
project.

Phase 2

You will develop a suitable and insightful accounting framework for BDL, most probably based on
a well-recognised accounting framework like IFRS or the framework used by the ECB member
central banks. It is our understanding that the accounting specialists of Oliver Wyman will also
provide their input into this process. Based on the information obtained during Phase 1, we will
review that newly developed framework and share our observations with you. Our observations
will be based on our knowledge of accounting frameworks as used by other central banks
globally. We will provide our recommendations in a separate report to you (refer to the section
Reporting in this letter).

After this phase you will select the accounting policies to be used for the preparation of the
special purpose financial statements, which will form the basis for our audit procedures in
Phase 3 and 4 of this engagement.

At the end of this phase we will form a view on our ability to start and complete Phase 3 and 4 of
the project; the completion of Phase 3 and 4 will be agreed and decided between the Ministry of
Finance and KPMG.
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Phase 3

During this phase we will perform audit procedures on the special purpose balance sheet of BDL
as at 31 December 2019 to examine whether this is prepared, in all material respects, in
accordance with the accounting framework as selected in Phase 2. The special purpose balance
sheet of BDL as at 31 December 2019 has to be prepared and signed by the Bank.

The audit of the special purpose balance sheet as at 31 December 2019 serves as the basis for
the audit of the special purpose financial statements 2020 (Phase 4). Based on our procedures
performed we will issue an auditor’s report on the 31 December 2019 special purpose balance
sheet of BDL. For our reporting on this phase we refer to the section Reporting in this letter.

The preparation of the special purpose balance sheet as at 31 December 2019 is the
responsibility of management of BDL. As auditor we should have access to the information of
BDL as required under the International Standards of Auditing and since BDL will be compiling
the special purpose balance sheet, BDL will be required to provide us with certain
representations. Before we start stage 3 we will agree whether a separate contract with BDL to
perform these audit procedures is required.

Phase 4

During this phase we will perform audit procedures on the special purpose financial statements
2020 of BDL for the purpose of examining whether the special purpose financial statements 2020
are prepared, in all material respects, in accordance with the accounting policies selected in
Phase 2 of the project. The special purpose financial statements 2020 of BDL have to be
prepared and signed by the Bank. For our reporting on this phase we refer to the section
Reporting in this letter.

The preparation of the special purpose financial statements 2020 is the responsibility of
management of BDL. As auditor we should have access to the information of BDL as required
under the International Standards of Auditing and since BDL will be compiling the special purpose
financial statements, BDL will be required to provide us with certain representations. Before we
start stage 4 we will agree whether a separate contract with BDL to perform these audit
procedures is required.

It should be clear that based on this engagement KPMG will not act as the statutory auditor of
BDL. Therefore we will audit special purpose financial statements 2020 which are intended solely
for defined users of the financial reform project initiated by the Ministry of Finance and should not
be used for other purposes. The special purpose financial statements 2020 and special purpose
balance sheet of BDL as at 31 December 2019 serve a different purpose compared to the
statutory financial statements. The audit of the special purpose financial statements 2020 and
special purpose balance sheet of BDL as at 31 December 2019 can for that reason not be
considered to be a re-audit of the statutory financial statements as audited by EY and Deloitte.
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The auditor’s report and our auditor's opinion together with the special purpose financial
statements 2020 and special purpose balance sheet of BDL as at 31 December 2019
respectively, are only meant to be sent to the Ministry of Finance of Lebanon and its advisors in
the financial reform project.

Further reference is made to the section Reporting in this letter, where we also address the
limited distribution of the reporting. Given the specific purpose of our audit procedures in Phase 3
and 4 it is not allowed to refer to this engagement to the public and or media without our prior
written consent. If our work is misrepresented by the engaging party or any other party we
reserve the right to correct this by commenting publicly on our work.

Auditor’s responsibility in respect of the audit procedures to be performed in
Phase 3 and 4 of the engagement

We will conduct our audit in accordance with Dutch law, including the Dutch Standards on
Auditing, the ‘Verordening gedrags- en beroepsregels accountants’ (VGBA, Dutch Code of
Ethics) and the ‘Verordening inzake Onafhankelijkheid van accountants bij assurance-
opdrachten’ (ViO, Code of Ethics for Professional Accountants, a regulation with respect to
independence). For completeness sake we would like to mention that the Dutch Standards on
Auditing are comparable to International Standards of Auditing.

Those standards require that we comply with ethical requirements and plan and perform the audit
to obtain a high, but not absolute, level of assurance that the special purpose financial statements
2020 and the special purpose balance sheet of BDL as at 31 December 2019 (hereafter the
special purpose financials) are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the special purpose financials. The procedures selected depend on the auditor’s
judgement, including the assessment of the risks of material misstatement in the special purpose
financials, whether due to fraud or error. In making those risk assessments, we consider internal
control relevant to BDL's preparation and fair presentation of its special purpose financials in
order to design audit procedures that are appropriate in the circumstances, but not for the
purpose of expressing an opinion on the effectiveness of BDL's internal control.

An audit also includes evaluating the appropriateness of accounting policies used and the
reasonableness of accounting estimates made by BDL, as well as evaluating the overall
presentation of the special purpose financials.

For the record, we should point out that, where possible, the audit will be based on samples.
Because of the nature of audit tests and other limitations of an audit, together with the inherent
limitations of any system of internal control, there is an unavoidable risk that a misstatement,
even one of material importance, may not be detected, even though the audit is properly planned
and performed in accordance with the Dutch Standards on Auditing.
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Responsibility of the Bank

Our audit will be conducted on the basis that the Bank acknowledges and understands that it has
responsibility:

— for the preparation of the special purpose financials, in accordance with the accounting
policies selected and disclosed by BDL as meant in Phase 2 of the engagement;

— for such internal control as the Bank determines is necessary to enable the preparation of the
special purpose financials that are free from material misstatement, whether due to fraud or
error; and

for providing us with:

— access to information which the Bank is aware of is relevant to the preparation of the special
purpose financials, such as records, documentation and other matters;

— timely information about changes in the legal structure and the control structure, all financial
and other interests and participations, as well as about all the other (financial) alliances, in the
broadest sense;

— additional information that we may request from the Bank for the purpose of the audit;

— unrestricted access to persons within BDL from whom we determine it necessary to obtain
audit evidence.

The Bank should adequately express its rights and obligations and, where applicable, the
invested companies and, where applicable, related parties in the special purpose financials,
including those rights and obligations which already exist but have not been recorded through the
standard administrative procedures. In some situations, these rights and obligations cannot be
detected through auditing procedures. In addition, the special purpose financials should
adequately reflect any known and/or expected future events and/or circumstances.

As part of our audit process we will request from the Bank a written confirmation concerning
representations made to us in connection with the audit. Moreover, we will request a written
representation from the Bank that it believes that the effect of any unadjusted special purpose
financials’ misstatements is immaterial, both individually and in the aggregate, to the special
purpose financials taken as a whole. A summary of such items will be included in or attached to
the written representation.

As part of our audit procedures in both Phase 3 and 4 we might also request written
representations from the Ministry of Finance about information received.

Fraud

The primary responsibility for the prevention and detection of fraud rests with the Bank. The
auditor is not responsible and liable for the prevention of fraud.
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Our audit is not specifically designed to detect fraud. If, during the course of the audit, any
indication that an act of fraud has been committed is obtained, in accordance with the Dutch
Standard 240 'Verantwoordelijkheden van de accountant met betrekking tot fraude in het kader
van een controle van financiéle overzichten’ (The auditor's responsibility to consider fraud in an
audit of financial statements), we will undertake additional procedures regardless of the extent of
the fraud, in order to assess whether there is a reasonable suspicion of fraud and, if this is the
case, to establish the extent and nature of the fraud in relation to the special purpose financials. If
there is an indication or a suspicion of fraud, we will communicate that information to the Bank
and/or the Ministry of Finance.

With reference to the Dutch Standard 240, we will request that the Central Bank confirm the
following in writing in both Phase 3 and 4:

— The Bank acknowledges its responsibility for the design and implementation of internal
controls to prevent and detect fraud and error.

— The Bank has disclosed to the auditor the results of its assessment of the risk that the special
purpose financials may be materially misstated as a result of fraud.

— The Bank has disclosed to the auditor its knowledge of suspected fraud, allegations of fraud
or actual fraud affecting BDL, involving:

management;
employees who have significant roles in internal control; or
others where the fraud could have a material effect on the special purpose financials.

— The Bank has disclosed to us its knowledge of suspected fraud, any allegations of fraud or
actual fraud, affecting BDL's special purpose financials, communicated by employees, former
employees, analysts, regulators or others.

The Ministry of Finance shall also inform us when they are aware of any suspected fraud,
allegations of fraud or actual fraud affecting BDL. By the end of our audit procedures in both
Phase 3 and 4 the Ministry of Finance should represent this to us in writing as well.

Nadere Voorschriften NOCLAR (Regulations on non-compliance with laws and
regulations)

The Nadere Voorschriften NOCLAR apply as of 1 January 2019. They contain requirements how
we are required to act in case of non-compliance with laws and regulations by BDL. Where
appropriate we are required to report a relevant occurrence of non-compliance with laws and
regulations immediately to a proper regulatory or enforcement authority. Upon request we will
send you a copy of the NV NOCLAR.
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Compliance with specific statutory and regulatory requirements

The Bank, is also responsible for compliance with specific statutory and regulatory requirements.
An audit cannot be expected to detect non-compliance with all the applicable laws and
regulations. Detection of non-compliance, regardless of materiality, requires consideration of the
implications for the integrity of the Bank or employees, and the possible effect on other aspects of
the audit.

We will ask the Bank to disclose to us all the known actual or possible non-compliance with laws
and regulations the effects of which should be considered when preparing the special purpose
financials.

The Ministry of Finance shall also inform us when they are aware of any non-compliance with
laws and regulations affecting BDL. By the end of our audit procedures in both Phase 3 and 4 the
Ministry of Finance shall represent this to us in writing as well.

Independence

Dutch law, including the independence regulations, requires that we will be independent in our
services to our assurance clients. These requirements involve limitations regarding the services
we may provide to assurance clients. As a general rule, we will not participate in the decision-
making processes in BDL or make any decisions on their request. Moreover, additional
conditions are applicable to a number of non-assurance services and for other non-assurance
services there are limitations. When appropriate, we will discuss these conditions and/or any
limitations with the Bank and or the Ministry of Finance.

If we begin performing services for BDL and subsequently identify circumstances which may
prejudice our independence in relation to that or other work we perform, or any affiliate within
BDL's structure, we may need to cease work on the engagement. Where this occurs, we have to
report about it to you and we will seek to resolve the situation as quickly as possible and seek a
solution that allows us to continue with the engagement. In the event that we consider the
situation cannot be resolved, we may have to terminate the services and we will be entitled to do
s0 on notice, taking effect immediately on delivery; however, we will consult you before we take
that step.

We will include our independence on the agenda of our meetings with the Bank.

Finally, as of the date of this agreement KPMG has not identified other clients whose interests
may be adverse to those of the Lebanese Republic. The KPMG firms involved in providing the
service should avoid during the period of the agreement rendering services for any other client
which can be in a conflict with the Lebanese Republic. Should we become aware of such a
situation, we will contact you and seek a solution.
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Reporting
Phase 1 and 2

Following completion of our work for Phase 1 and 2 respectively, we shall report formally in
writing to you on our findings. During the course of the engagement we shall also give regular
updates and/ or presentations of our interim findings to you.

Confidential Information may only be disclosed internally, including to other arms of the government,
to those who are bound by confidentiality restrictions consistent with those set forth herein. In
addition, Information may be disclosed to Oliver Wyman solely in connection with their participation of
the central bank review, and any other advisors appointed by the Lebanese Government, in their
capacity as advisors on the public debt restructuring, on condition that these advisors first sign a hold
harmless letter on beforehand. However, in any event it is not allowed to refer to the content of the
KPMG reports on phase 1 and 2 to the public and or media.

Our report(s) will present the findings of our work for the purpose of assisting you with your
proposed reform plan. However, it should be clear that this is an assessment phase, so we do not
give any assurance in Phase 1 and 2, nor do we perform any audit work during these phases.

We will indicate within our report the sources of the information presented and will satisfy
ourselves, so far as possible, that the information presented is consistent with other information
which is made available to us in the course of our work in accordance with the terms of this
engagement letter. We will not, however, seek to establish the reliability of the sources by
reference to other evidence, except as may be specifically agreed in writing between us.

Based on our work performed during Phase 1 and 2 we will report our observations on the
suggested accounting framework for use in the special purpose audits during Phase 3 and 4.

Phase 3 and 4

Based on our audits performed during Phase 3 and 4 we will report, in accordance with our audit
findings, through independent auditor’s opinions and a report including our observations on
internal control. The form and content of our reporting may need to be amended in light of our
audit findings.

As our audits on the special purpose financial statements 2020 and the special purpose balance
sheet of BDL as at 31 December 2019 serve a specific purpose, these audits do not classify as
the statutory audit of the financial statements of BDL.

The special purpose financial statements 2020 and the special purpose balance sheet of BDL as
at 31 December 2019 and the independent auditor’s opinions thereon and our reporting are
intended solely for the Ministry of Finance and should not be used for any other purposes.
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Confidential Information may only be disclosed internally, including to other arms of the
government, to those who are bound by confidentiality restrictions consistent with those set forth
herein. In addition, Information may be disclosed to Oliver Wyman solely in connection with their
participation of the central bank review, and any other advisors appointed by the Lebanese
Government, in their capacity as advisors on the public debt restructuring, on condition that these
advisors first sign a hold harmless letter on beforehand. However, in any event it is not allowed to
refer to the conclusions of this audit and the reported findings to the public and or media.

All draft reports to be issued during Phase 1, 2, 3 and 4 will be discussed and agreed for factual
accuracy with the Central Bank.

Working paper access by regulators and others

All working papers, reports, etc. prepared by KPMG as part of our work in the four phases of the
engagement will remain the property of KPMG. We may be obliged to make certain working
papers available to other parties, e.g. Dutch and/or foreign regulatory bodies, or judiciary, or
provide them with copies of working papers pursuant to the authority vested in it by law or
regulation. Any communication with a third party must be notified to the Lebanese Republic.

Based on our confidentiality rules we are, in certain cases, required to obtain your written
permission for access to our files. If we receive such a request, we will contact you and/or BDL as
soon as possible regarding the conditions under which this request can be accepted.

You or BDL respectively, have the right to inspect or receive copies of documents contained in
the file compiled by KPMG. However, this right of inspection and copies can only be invoked for
those documents that have previously been provided by you or BDL respectively to KPMG or by
KPMG to you and/or BDL, respectively. Your and BDL's right of inspection will end upon the
lapse of one (1) year after the engagement has been completed.

Team

This engagement will be staffed with senior team members from KPMG the Netherlands, whilst
the junior team for the engagement will be staffed by KPMG Lebanon. The team will work under
the overall responsibility of Martijn Huiskers, partner of the Dutch firm.

We may appoint other KPMG member firms to support us in the delivery of services under this
letter by assigning personnel (individuals or teams) at those KPMG member firms to perform
activities for us. Such personnel will work as members of the team assigned to this engagement
by KPMG. You may have direct contact with them, but all services delivered under this letter will
be provided by KPMG Netherlands and we will remain responsible for all work performed by such
personnel.

The Covid-19 virus and any unrest in Lebanon, might prevent the team to being able to access
information or people. Although we will try to limit the impact, this might cause delays in
/‘-j :E,j
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Fee
KPMG is committed to carrying out the services you require.

Our fee is based on hours spent by our team and the rates stipulated below and any
supplementary costs incurred. The individual hourly rates reflect the level of responsibility and the
required experience and skills of each team member.

These rates apply to the services included in this engagement letter. Any potential additional
services will be concluded in a separate engagement letter. The charge out rates per hour of
KPMG the Netherlands are as follows:

(Excluding out-of-pocket expenses, 2.5% technology and support charge, and excluding VAT) EUR

Partner 550
Senior manager 410
Manager 320
Assistant manager 240
Other junior team members 180

The rates stated above are excluding out-of-pocket expenses, (such as travel and
accommodation costs) and excluding VAT. Such expenses will be charged separately based on
our actual costs. No Dutch VAT has to be charged for the costs invoiced by KPMG the
Netherlands.

The charge out rates per hour for staff involved from KPMG Lebanon are as follows:

{excluding withholding tax and VAT) usD
Assistant manager 210
Other junior team members 160

Our professional fees are subject to a 2.5% 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 service personnel fee rates per hour. The technology and support
fee covers costs such as our client service personnel, computer hardware and customised KPMG
software, telecommunications equipment, client service professional administrative support, IT
programming, professional services and other client support services.

Our engagement team may include also personnel and or specialists (either individuals or teams)
provided by other KPMG member firms. Fees for these services will in such case be separately
agreed.
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We will address our invoices to:

Ministry of Finance
Attn.: H.E. minister of Finance
Riad El Solh Square,6" floor, Beirut

with reference to ‘The Engagement Banque du Liban dated 26 June 2020’ and an additional
description for the relevant period. As per our agreement, we will send our invoices digitally to the
following email address: Minister@finance.gov.lb.

Our charges will be invoiced based on progress bills. We will send progress bills based on the
expected work to be performed during the next 4 weeks. The payment term is 30 days.

As stated in the section Engagement of this letter, KPMG has the right to terminate the
engagement after each phase and also when certain conditions are no longer met. The Ministry
of Finance will pay all our hours spent and all costs incurred up to the termination of the
engagement.

We agreed to set separate budgets for the activities we will perform. The budget is based on the
information obtained. The budgets will be agreed with you in writing on beforehand. If the
Republic of Lebanon, does not agree on the proposed budget, it has the right to terminate the
engagement immediate effect without liability.

As we have not received detailed information on Banque du Liban yet, we have agreed to break
up Phase 1 into separate sub-phases. During the first subphase we will analyse the information
received and report to you our findings and additional areas which need to be further investigated
in order to finalise Phase 1. For this first sub-phase we agreed a budget of EUR 100,000.

Cooperation with statutory auditors

We understand that the statutory financial statements of Banque du Liban are audited by Ernst &
Young and Deloitte. You informed us that during our engagement we will be granted access to
the audit files of the statutory auditors. The Ministry of Finance will facilitate this process.

Virtual workspace KPMG Central

In an effort to enhance timely and efficient professional services, we offer a collaborative, virtual
workspace in a protected, online environment ('KPMG Central’ or ‘KC'), which can be accessed
through a web-browser. This workspace allows both you and us to share certain information,
knowledge and deliverables and to engage in online discussions in relation to those professional
services. The KPMG Central platform is also used for KPMG Clara Client Collaboration.

Access to and use of KPMG Central — which is provided free of charge — is subject to the
attached KPMG Central Terms and Conditions, which form part of this letter and which you must
accept. By signing this letter you acknowledge receipt of KPMG Central Terms and Conditions

and accept the stipulations of the KPMG Central Terms and Conditions.
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Each end user of the KPMG Central will be requested to agree to the Terms of Use when logging
into KPMG Central. The Terms of Use are published on the KC portal. If you would like to receive
a copy of these Terms of Use please contact us and we will provide you with a copy of these
Terms of Use.

Data located in the client's KPMG Central site, will be stored on a server in the Netherlands.
KPMG may also use IT support and administrative services operating under our supervision,
including third parties located inside and outside the Netherlands for this purpose. These third
parties may be provided with access to your information to perform administrative, clerical
procedures and to provide support services.

Validity and General Terms and Conditions

This engagement letter will remain valid until the engagement is completed, amended or replaced
by a different engagement. Our services are subject to the General Terms and Conditions of
KPMG Accountants N.V. (hereafter: ‘General Terms and Conditions’), a copy of which is attached
to this letter. By signing this letter, you acknowledge receipt of the General Terms and Conditions
and accept the stipulations of these General Terms and Conditions.

However, Parties agree to the following deviations of the General Terms and Conditions:
Article 4(4) through 4(7)

During Phase 1 and 2 of this engagement articles 4(4) through 4(7) of the General Terms and
Conditions will be considered good faith obligation for the Republic of Lebanon.

Article 14

In deviation of article 14 of the General Terms and Conditions, Parties agree that article 14 will be
replaced by the following:

“Unless otherwise determined in these General Terms and Conditions, the Client’s rights of
action and other powers to make any claim whatsoever towards KPMG will in any event expire
two (2) years after the date on which the Client became aware or could reasonably have become
aware of the existence of such rights of action and powers.”

In conclusion

We are very pleased to accept the engagement. For detailed information and comments about
our services, you are welcome to also contact Marc Hogeboom, Head of Audit KPMG the
Netherlands and or Nafez al Morhabi, KPMG Lebanon Office Managing Partner, not involved in
the services to the Ministry of Finance and BDL, in addition to Martijn Huiskers.

\k& -
o

-

(— —

D i MG Highly Confi
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Ministry of Finance Lebanon
Engagement letter
Amstelveen, 31 August 2020

If you are in agreement with this letter, please sign and return a copy of this letter to confirm that
the letter is a true reflection of our agreement, including mutual responsibilities and the specific
procedures which we have agreed will be performed.

Yours faithfully,
KPMG Accountants N.V,

M L2

| .'I o

M.A. Huiskers
Partner

Enclosure(s):

General Terms and Conditions of KPMG Accountants N.V. (Version dated: 26 April 2018)
General Terms and Conditions of KPMG Central (Version dated: April 2020)

Approved:

The undersigned is the duly authorised representative of the Lebanese Republic (represented by
the Ministry of Finance)

Name authorised representative: GHAZR 1 A 20T
Position authorised representative: Yiniske o B“P S:\ ace .
Represented by: b

Date:

Signature:

D ificats Highly Confidential
KPMG Accountants N.V., registered with the trade register in the Netherlands under number 33263883, is a member firm of the
KPMG network of independent member firms affikated with KPMG | i o] tive {'KPMG ional’), a Swiss entity. 14
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GENERAL TERMS AND CONDITIONS OF KPMG CENTRAL

These Terms and Conditions apply solely to the access to, and use of,
KPMG Central and KPMG Content and are in addition to the Terms of
Use. In the event of any conflict or inconsistency between the terms of
the [engagement letter] [contract] [agreement] and these Tenus and
Conditions, Sections one (1) through three (3) and the first paragraph
of Section 4 of these Terms and Conditions shall prevail. but only to the
extent necessary to resolve such conflict or inconsistency. In addition.
in the event of any counflict or inconsistency between the terms of such
[engagement letter/contract/agreement] and the second paragraph of
Section 4 or Sections five (5) through thirteen (13) of these Terms and
Conditions, the terms of the [engagement letter/contract/agreement]
shall prevail. but only to the extent necessary to resolve such conflict or
inconsistency. Defined terms contained herein but not defined herein
shall have the meaning ascribed to them within the Letter to which these
Terns and Conditions arc attached thereto.

1. KPMG grants to Company a non-exclusive, royalty-free, limited
and revocable license to access and use, and to permit Company's
officers. employees, agents, contractors and other professional advisers
directly involved in any [engagement(s)] [relationship(s)] between
KPMG and Company and/or the Authorized Users to access and use,
KPMG Central and the content posted on it from time to time by or on
behalf of KPMG and/or any of the member firms of the KPMG network
of independent finns (“KPMG Content™), solely for the purpose of the
relevant [engagement(s)] [relationship(s)).

2. Company will ensure that all Authorized Users who access
KPMG Central or the KPMG Content, comply with these Terms and
Conditions and, as condition of such access, agree to and comply with
the Terms of Use. Company will promptly notify KPMG about any
Authorized User who should no longer have access to KPMG Central.

3. Company will not:

a) except as expressly permitted by these Terms and
Conditions, permit any third party to access or use KPMG
Central, or KPMG Content or use it on behalf of any third
party (which includes operating any form of facility on
behalf of any third party or operating a software bureau or
similar service);

b)  copy. translate, modify. adapt or create derivative works
from KPMG Central. or KPMG Content;

c)  create Internet "links" to KPMG Central. or any KPMG
content, or "frame" or "mirror” any KPMG Content on any
other server or wireless or Internet-based device;

d)  attempt to discover or gain access to the source code for
KPMG Central or reverse engineer. modify. decrypt.
extract, disassemble or decompile the software it employs
(except to the extent that Company is permitted to do so
under applicable law in circumstances under which KPMG
is not lawfully entitled to restrict or prevent the same,
provided KPMG is given prompt advance notice of
Company’s intention to do so);

e)  attempt to interfere with the proper working of KPMG
Central and, in particular, must not attempt to circumvent
security, license control or other protection mechanisms, or
tamper with, hack into or otherwise disrupt KPMG Central

D ificati PMG Highly

f)  or any associated website, computer system. server, router
or any other internet-connected device;

g)  rent. lease, lend, pledge. or directly or indirectly transfer or
distribute KPMG Central or KPMG Content to any third
party,

L)  obscure, modify. amnend or remove any copyright notice.
trade mark or other proprietary marking or notice on, or
visible during the operation or use of, KPMG Central; or

i)  use KPMG Central to upload, store, post, email, transmit or
otherwise make available any content that infringes any
intellectual property rights or data protection. privacy or
other rights of any other person, is defamatory or in breach
of any contractual duty or any obligation of confidence, is
obscene, sexually explicit. threatening, inciteful of violence
or hatred, blasphemous, discriminatory (on any ground). or
that does not comply with all applicable laws and
regulations (“Prohibited Content"), and shall not permit
any Authorized User or other third party to do any of the
foregoing.

4.  Company acknowledges that SharePoint 2016 (and any future
version thereof) and any successor or replacement product
(“SharePoint™) is the property of Microsoft. KPMG International
Cooperative has been granted a license from Microsoft to use
SharePoint on which KPMG Central has been built as an application
that KPMG Intemational Cooperative owns the rights to and, amongst
other things, to make it available for use by KPMG and Company as
part of such Company’s rights to use KPMG Central. Company
acknowledges that except for the limited license granted herein to
Company by KPMG. Company acquires no right or interest of any kind
in or to SharePoint. KPMG Central or any KPMG Content. Company
agrees not to license, sell or otherwise profit from KPMG Central,
KPMG Content or SharePoint. To the extent permitted by applicable
law, KPMG disclaims on behalf of Microsoft and its suppliers, all
warranties and liability for damages by Microsoft or its suppliers for
any damages and remedies whether direct, indirect or consequential,
arising from SharePoint or KPMG Central. Any support provided for
KPMG Central will be provided by KPMG. Microsoft is an intended
third party beneficiary of these Terms and Conditions and may verify
Company’s compliance with these Terms and Conditions. Company
shall be directly responsible to Microsoft for any breach of these Terms
and Conditions.

Company agrees to comply with all KPMG policies including security.
technology and risk management policies, rules, and guidelines relating
to the use of KPMG Central of which KPMG has notified the Company
from time to time. If Company does not agree to new or changed
policies, then Company will inuediately

advise KPMG in writing and KPMG may, in its sole discretion,
termiinate Company's use of KPMG Central. Company further agrees
to promptly notify KPMG in writing if Company becomes aware of any
event or action which might reasonably impair KPMG Central’s
security, such as improper access to the password of an Authorized
User.

KPMG Accountants NV, registered with the trade register in the Netherlands under number 33263583, is a member firm of the
C ive ['KPWG |

KPMG netwark of independent member firms affiliated with KPMG i
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5. Cowpany acknowledges that, whilst KPMG has designed KPMG
Central with information security in mind and has taken steps to
safeguard the security of KPMG Central by way of the measures
described in the KPMG Central online privacy statement, KPMG
canuot guarantee that KPMG Central is invulnerable to hacking or other
unauthorized access by third parties. Company also acknowledges that
transmission of information over the Internet is not entirely secure and
there is always the possibility of unauthorized interception by third
parties.

6. KPMG does not guarantee that any content posted on KPMG
Central will be free from viruses and/or other code that may have
contaminating or destructive elements. It is Company's responsibility to
implement appropriate IT security safeguards (including anti-virus and
other security checks) to satisfy its particular requirements as to the
safety and reliability of content it provides and accesses through KPMG
Central. KPMG accepts no responsibility for the content of any third
party websites, hyperlinks to which may be featured on KPMG Central.

7. To the extent that either party processes any personal data
comprised in any content posted on KPMG Central for which the other
party is the data controller. the processing party shall: (a) process such
data only in accordance with the instructions of the other party; (b) use
all reasonable endeavors to ensure that it has in place appropriate
technical and organizational measures to protect against unauthorized
or unlawful processing of such data and against accidental loss or
destruction of, or damage to, such data; and (c) process such data in
accordance with applicable law.

8.  Company acknowledges that KPMG may disclose any and all
content on KPMG Central to the extent required to do so by applicable
laws, legal process or regulatory authority or pursuant to professional
obligations. Company understands that its personal data and/or
confidential information may be subject to disclosure in accordance
with the laws applicable in the jurisdiction in which the data is
processed or stored, which laws may not provide the same level of
protection as do the laws of the territory in which Company or
Authorized Users are located.

9. Technical factors such as bandwidth, network configurations, and
computer browser settings can affect KPMG Central's speed and
accessibility. KPMG does not guarantee the continuous, uninterrupted
or error-free operability of KPMG Central, or compatibility with
Company's computer browser or any other part of its computing
systems. Company acknowledges that access to KPMG Central may be
suspended, limited, denied or disabled at any time and that content
posted on KPMG Central may not be recoverable. Company is
responsible for ensuring that its Authorized Users retain copies of all
content posted by them. KPMG has no responsibility for recovering or
providing to Company any content posted on KPMG Central.

10. If Company breaches any ofits obligations under these Tenus and
Conditions and any claim is made or threatened against either KPMG
or KPMG International Cooperative (individually and collectively “the
KPMG Party”) by a third party (including claims concerning the
posting by Company of Prohibited Content). Cowmpany shall
compensate the KPMG Party, hold the KPMG Party hanuless and
reimburse the KPMG Party for and protect the KPMG Party against,
any loss, damage, expense or liability incurred by the KPMG Party
which results from or arises from or is connected with any such breach
and any such claim. If any payment is made by Company under this

classifi

clause Company shall not seek recovery of that payment from the
KPMG Party at any time. In this clause “Company” includes all
Autherized Users and “the KPMG Party” includes each and all partners,
members, directors, employees, agents of the KPMG Party together
with any entity controlled by or associated with the KPMG Party.

11. Company is solely responsible for all use it makes of KPMG
Central and of the content posted on KPMG Central. Except as
expressly set out in these Terms and Conditions, no implied conditions.
warranties or other terms apply to KPMG Central or any KPMG
Content. Nothing in these Terms and Conditions limits or excludes
KPMG's liability for death or property damage caused by its negligence
or for fraudulent misrepresentation or any other liability that may not,
under applicable law. be limited or excluded. Subject to the foregoing,
in no event shall KPMG be liable to Company for any indirect or
consequential losses, or for any loss of profit, revenue. contracts, data,
goodwill or other similar losses.

12. IfKPMG's relationship with Company terminates for any reason,
all further access to and use of KPMG Central by Company and its
Anthorized Users must immediately cease and KPMG may deactivate
or delete related user accounts, unless otherwise required by applicable
law or professional standards to maintain such accounts. KPMG
reserves the right to terminate Company’s access to KPMG Central for
any reason. including in the event KPMG becomes aware of any
unauthorized use of KPMG Central by Cowpany or its Authorized
Users or breach by Company or its Authorized Users of these Terms
and Conditions.

13.  Company acknowledges that KPAG may update these Terms and
Conditions by emailing Company notice of such changes or otherwise
tpdating these Terns and Conditions online at any time, and, to the
extent permitted bv applicable law, such modifications will be effective
immediately. Company agrees to the updated teyms and conditions or
modified online terms by continuing te use KPMG Central. Company
further acknowledges that no professional relationship of any nature is
created solely by the access to or use of KPMG Central or through any
correspondence or communication with KPMG in relation to such
access or use, nor will KPMG's professional relationship with, or
obligations to, Company be affected by such access, use.
correspondence or conmiunication. Any such correspondence or
communication shall be confidential, on the same basis as established
between KPMG and the Company through their professional
relationship (where existing).

Version: April 2020

KPMG Highly
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GEMERAL TERMS AND CONDITIONS OF KPMG ACCOUNTANTS NV,

This translabon of the officiel Dutch language General Tarms and Condibans. In the event of

1
1.
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. KPMG excludas &l liability for demage resuling fr

. The

the Dutch I

GENERAL

In the se Generel T d Ci
Ganaral Tarms and Conditinns these Genaral Tarms and CmdmmsanPMGAccomants NV
Client the natural person or legel entity that hes commissioned KP MG to perform Wk

KPMG KPMG Accountants NV

Engaperent Team tha natural persons wthin KPMG, bath indmduslly and gintly, who are
involved in performing the Work, and elsa third partias {natural persons) who hava bean called
inby KP MG for the purposes of performing the Work

Agreement the engegement egreement between KPMG end the Clent regardeg the
parformenca of Waork.

KPMG Marmber Fime any entity, including KPMG, which 1s @ mamber of the natonal andjor the
mternational KPMG rm\wrk and which is essociated with KPMG Internetion el Cooperative
{(KPMG 1 8 Swiss ive, or directly or indirectly under the cortrol of, is
controlled by or is connected with one or mare companies tet ere members of the national
andjor intemananal KPMG nabaork end | wath KPMG | I including

verson shall prevasl

9. The Client shall, if requested, during and efter completion of the Werk allow KPME to inspect,
and provida KP MG with copias of, the adm af Cliant or d contened therein,
which could deactiyorndirectly relatz t the Work of KP MG,

10 KPMG hasthe right suspand tha performenca of the Wark untl tha morment tha Client hes fully
complied with the obliganons in erticle 4 (1) and (4],

5, PERFDRMANCE OF THE WDRK

1. KPMG wil ewert itsslf o the best of its abilities t perform the Work in accardenca with the

amrangements and procedures agreed inwriing with the Client

KPMG will detarmine how and by which person o persons the Wark wl be perfarmed. If the

Agraamant providss thit specificelly namad parsons wil perform the Work, KPMG wall meke

reasonable efforts to ansure matmesa persans perform the Work KPMG 15 enttled to replace

the parsons nemad intha A ofegual or ble experbse.

. If & penod or dete is aureed hemusn lhe Chant and KPMG within which the Wark must be
parformed and the Clientfails to: {a] make en advence payment ~ if ngreed — or (b} prowide tha

ra

(X

sublicencees of KPMG International end KPMG Intemational,

Work drmmmnspeﬁnrmwwmo luding the at thetanse frem the nature of the
eferred t m aricke 4(8), or thet erise from legislaton and

regulamns.mcludmg rules of conductand | practice, epplicable mthe engag

and unf o good tra, completely, in the desired form and

rnannsl,lmnma Chantand KP MG will discuss & new paniod or dete within which the Werk must
e performad,

. Time lims within which the Wark must be completed ere slways indicetve end will nat be

-

Hsnrocng Sactions ?ml and ND?(E'J of the Ouch Cwil Code, &l engagements shall be
by KPMG.

. The Ctarn shill unhr esercmengms ofgction arrights of recourse sgeinstKPM G end not e gainst

of KPMG, or third parties or sux@ery persons celled in by

KPME

SCOPE

Thasa Ganaral Tarms and Condmons shell apply m &ll legal ralstionships betwazn KPMG end
the Client, i ing all offers, propossl undical relationships end ey

considered es smet deadli unles.s thls hns baen expressly agreed upon. Under no
[ may the Chant on accountof & fadure m mest
a me imit, when such failwe 15 due © KPMG msarvmg the oupl|catle legeslabon and
regulabons, including the rules of conduct and pr | prachce, F KPMG wall
not be lisble for corpensabon on account of such failure o meets bre Imit

5. I, et the request or with the prior consent of the Client, KPMG caries out work or performs
autside the content or scope of the Wark, the Client shel pay KPMG for such work or
performance onthe besis of KPMG's cusomery rates.

6. The Chant ag'aas thatwark or perfarmence asrefarred to m arbcls 505 mey affectthe agraed or

whatever their neture and causs, where KPMG has undertaken or undertakes o perform Woark
for the Client The Genersl Tarms and Conditions elso epplyto eddibonal and r:onunued‘l.l\fntk.
Deviations fromthese General Terms and eonlyvehd if exp

Apphcabiity of eny of the Client's purchase conditons or other (ganerel) rms and cundumnsns
expressly nejected by KPMEG.

The Work shall be performed by KPMG with due considerabon of the applicable legisiaton and
regulabons including the rules of conduct end professionel practice epplying to KPMG and o
the persons performning the Work KP MG shall never be bound to perform any acts or omissions
that ere contrery m ori ble with the legislation and regulations referred o above. The
Chent declares at &ll imes to fuly respect the nhllgamns onKP MG

liance by KP MG wh | and
regulatens applicable to KPM G, mcluding rules of eonduct and urofassmnal nracuoe Where
KPMG is required or requested o prowde information in respect of the Client pursuant m &
reguintry request, requiremant or theough any Furm of Iagul proceedings, Client agrees o
rasrmhursa KPMG for the costs KP MG and ' o such

raquest or proceeding, whera KPMG actions were not alsa the subget of such raquirament,
raquestor procaeding,

CONCLUSION II"IIEM’-‘HEENT

wilc by KPMU of the engag letter, duly signed

by KPMG and the Client The engagemant later will be basad on the information as made

aveilabls bythe Clientm KPMG etthattme. The engagemantieter 15 deamed to sccuram lyand
letely reflact the terms of the Ag

At therr own discrebon, the peries may prove that the Agreement was concluded in anather

mannar.

Tha Ag ill invalid for ind of ima, unlessit is clear fromthe content,

netura or scope of the engagement that it has bean concluded for & dafinita penod of oma.

Haf

4. INFORMATION PROVIDED BY THE CLIENT

wa

m

-

. The origina! g

. Bath of s own accord and at the request of KPMG the Client shall gwe its full cooparson and

shell n good bme end in the desired form end menner make evailsble all relevant information
and d wich KP MG wil v recena from the Client for
the proper performence of the Work.
¥ KPI'-'IG works gt the Chient’s premses or mekes use of the Cliert’s computer systems and
ks, the Client shall (ar provide the yaccess, security
procedures, veus conirols, fackbes, hcences end permissons [ eny part of the Vibrk s not
parformed at KPM G's cwn pramises, the Client shaf alse ensura that the employees of KPMG
&re prowded wath adequate working space and other facilibes necessaryforthe performence of
the Work, which meetall Y SBltony or other

ydeam

. The Ckent gves permisson to KPMG during the pal‘ulrnancs of the Wrk on location, as

described inarbcle 4(2), to connectto KPMG's 1 kand internate Access
averinrmet]. After connecting to the local nenwork, KPMG will make a direct connaction tothe
KPMG neowork by means of & VPN jon. This VPN jon cresies a

betwesn tha KPMG network and the Chiant's natwork. Thera ars risks for the Cliant iamd

I me of letion of the Wk and the mutual respongbittes of tha Client and
KPMG.

. KPMG and/or 8 KPMG Mamber Firrm may, for the performance of the Work, including so as to
support the rendenng of serices of KPMG andjor & KPMG Mermber Fem, call in third parties
(#150 in other unsdictons), which include (p d byffor or d m] other
KPMG Merber Firms. Should the Chent, in the performance of the Work, wish wm calt in third
parbesin the parformence ofthe Work, t shall only do so after having reached agreement m that
end with KPMG.

B Inperforming the Wark, KPMG end/or 8 KP MG Merber Firmmey prowde Chent{or a third pary

appainted by Chent) with & supparting tool(s} which is intended end may only be used for the

benefit of the Work Clientfor & third party appointed by Chent 1s responsible for 3 contrallad roll-
outend axecuton of such malis),

Upan cemgplenan of the Work, KPMG may issue an suditor's report, supply witien adwice,

confirm oral advice = writing, provide & (finell weitten report or meke an orel presentation. The

Client isnot entitlad tm irveke drafis of such suditor's reports, advice, raports or presaniations. In

addaon, if the Client wishes to rely on the content of the adwea given orally or on an arsl

presantanon givan by way of mrnplannn of the Werk, the Cliant must inform KPMG of thls
ntention, fuﬂmngv.hchKPMGmll pply yeonfirmeton of the advice

10 b f ftha Cliant based on the content of e-mail messapes from

KPMG are for the risk of he Client, unle ss these e-mad messages orginate from a persan who,
according o the Charrbar of Commarca rapisranon, is Butharised ta raprasant KP MG

11, KPM G is not obliped to updata oral or writtan advice, reparts or results ofthe Whrk in responss

D gvanis Boeuming after tha final vaann of the pdwice, rspnr: orresults hasbeen ssusd

b

w

12 Any sdwce, opinions, expectations, and gven WWMB 8s partof
the Work shall under no condition or ci he laseg
with raspect I AUl BVENTS of CIf T StANCES.

11 The p of the engag 15 not specifically diracted towerds the damacnan of fraud,

unlass axplicitly agread otherwesa m wrinng ff the Work prowides for an mdur.annn of fraug,
KPMG shell actin eccordance with the relevant legst and regul bie m the
persons performing the eng The casts arisng fromthe Wark are for the account of the:
Chant,

14, When providing nan-ssuran
thatara the responsiility of Client’s Inthis rwnact.mei:hsm agrees to designete
an indvidual who possesses sumable skill, k e and expenence to be ible et al
tmes for the Client’s dacisions and i prowde oversight of the Work end evaluste the edequacy
of the results of the Work performed for the Chent's purpose, and accept responsbiity for the
Bctions, If any, 1o be teken ansng from the results of the Wark.

Cligng, Chant

6. CONFIDENTIALITY
1. KFMGshallkeepsecret third partes, otherth performence of the Vilork,
any Jenuel ion furrist 'hvnrunbehalfaﬂ:haClmtThusnhhgmnshaﬂmtaww

insofar s KPMG is required to disclose such information by lews, by sny rule of 8 suparvisary
body to which supervision KPMG is subgct, pursusnt t & professonal duty or ty & binding
decision bya co urt of [ew or & public authority.

with the use ofthe Ciant's network, in this respect, secunty measuras vl be teken on the KPMG
network and on the PC of the KPMG user, includmg the ion of & firewall and

Any residugl risks for the Client cannot be precluded. KPMG does not accept eny bability for
demape thetmight ansue from the use of Remate Access over Inernet

. The Clientshall thet K MGis digtehyinformed of fa may
be important in connection wath the proper narfurn:ence of the Work.
. The Chent B BCCUTHCY | ity end legi ofthe info 1and

documentation made svaileble m KPMG, mcluding inf and d
framthird partes, except where preciudad by the neture of the engagemant

) KPMG mﬂ not be liable for eny loss suffered by the Client &s & result of the Client o any third

perty (i} KPMGIng af, or hmey
be relevant in connecton with ma proper performance of the Work and (i) misrepre sentng the
fects

factsand

. The Chent will beer the sxre costs and sddibonal feas resuhmg from eny delay n nha

performance of the Work caused by the fectthet the informaton end

2. The obli inartcle 6{1) shall notepply f the informetion raferred m in said articks
s alraﬂd\r knawin to the pubkc or becomes publicly known, olher then es e result of unlzwful
disclosure by KP MG, This obhigation does noteffectthe nghtof KPMG to submit the informatan
refarred m in article 6(1) to its externsl lagal advisors subject to similar confidentelity
obligations or to & third perty, including & KPMG Member Firm, for the performance af
the Wark, including so as to support the rendening of senvices of KPMG endfor & KPMG
Member Rrm.

3 KPMGis entitled to usa the informetion mede eveiable to KPMG by the Cliantwhen KP MG ects
on its ovn behalf or on behalf of persons employed byffor or related t KPMG ect on their own
behalf in disciplinery, crnl, cnmingl or edmnistrative proceadings for wivch such mformaton
may be relevent

4. Without KPMG's prior wriltan consent, the Chentwall not provide or disclose o third parbes (the
content of) the engagement leter, reports, advice or other Willen o UrmTiLiEn stetements by
KPMG ar perts thereof, which heve not bean formulatad or mede wath & view m providing the
nformabon contaaned tharssn to third partes. The above 1s, however, not apphcabls in case of 8

toin article 4{1) were not mede evalsble or were not made evaisble properlyer in good bime, or
by faikure to cooperete, to cooperate in good ma or to cooperate properhy.
made evaileble under this artclewill ba d
insofar asthe Chant sorequests

the Clignt, f and

legel at to prowde or disciose end the nght of the Client o prowde or disclose this
mfermaton m its extermnal legal e dvisors subjgctto identicel confidentiality obligations.

5, KPMG hesthe nightto - in confidence — share information regarding Client, mcluding informatian
shout Cliant’s personnel, KPMG's relationship with Client end the Work, inchuding confidenbal
wfaematon and personal dats, with (ather) KPMG Member Finms (also in ather pnsdichons] snd
1o use such informetion o further improve and supplement its services, where in esch cass
KPM G Member Frms ara requred o imph f is to prowmct
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6. Apartfrom arcle B(5), KPMG hes, in order o improve and corrplementtha services, the nghtto
share untraceable and anonyrised results of the Work with third parbes for benchrrarking
pUrpOses.

. KPMG end the Chent thawrabl
them

=l

under arbehe B on o terd parties deployed by

CONADENTIALITY IN RELATION TO TAX MATTERS
. In deviabon of erocle 1 (1) and arbole § of these General Terms end Candibons the followeng
dafinitions and sopulgtons will epoly for tus clause only
Affiliete {}) anenaty that has control ever the Chent, or overwhich the Clienthas control, arwhich
[ undar commoen contral vath the Client, lnclu ding the Chent's parents and subs dianes, (i) en
tichthe Chenth influence, unle ssthe entityis net ratenal to the Client,
i & enity that has saunlﬁcantlrﬂuenne over the Client, unless the Clientis not metenial w the
entity or () each entity in the investmant company corplex when the client is an entity thet is
partaf complex
KPMG KPMG, KPMG Mermbar Firms end the Engagement Team.
Tex Serwices Work performed by KPMG forthe Clentin ralation t tax matters.
Tex Delverables: eny product which isthe result of the Tex Senvices,
SEC Regesterad Audt Chient any audie Client or Affiliate there of whichis registered at the Unced
Stotes Secunites end Exchange Commission,
2 Where KPMG essists & Clientwath Tax Servicesend
a arthe ome of engegement or at any pomt thereafier, Client is, or Client is an Affiiate of, en
SEC Registzred Audit Chant, or
b. the Tex Servicesinvolve the delwery of LS. tax advice,
then ericle Softhe General Terms end Cond hall notapply end mthe General
Terms end Conditans or the Agreemant is or 1s intended to be consiued as & conddion of
confidentialityin relabon 1o KPM3's Tax Services.
. Client 1s en SEC Registered Audit Client end KPMG 1s providing & Tax Sernce, Chent wll
nrunptl\r wifoern KPMG of eny condtions of confidentialty imposed et eny tme by other tax
tion or matter on which KPMG's Tax Seraces re requested.
4, [f erticle 7(2) epples, eny Tax Dzlwverable released w Client in eny form or medium shell be
supplied by KPMG on the besis that £ is for the benefitend use of the Clientonly, FClentrefers
1 or discloses n whole or in part any Tax Deliverabls to any third party, Client shall notfy such
thard party inwrnting as follows that
a. the Tax Senaces parformed by KPMG for the Client were desgnad te msat the sgresd
requirerants of the Chant only, as detarrinad by the Cliants needs st the tima,
b. any product of the TexServices should not be regarded as suishle mb dorrehedup
by any partywishing o acquire anyrights ageins KPMG othar thanthe Client
. KPMG does not sssume any responsblity in respect of the Tax Services pedformed for the
Clignt, sny product of the Tax Senvices, or any judgments, conclusions, opinions, findegs or
recommendations that KPM G may have farmed or rnada tn anyparty axcoptthe Clieng
d. tothe fullestextent 1 byl KPMG Y P Y s
to any other person; end
e should eny person axcept the Client choosa to rely on the Tax Services or any product
tharaof, that person will do s et their own risk.
5 Notwithstanding the feregaing,
a in the event ni 8 d‘lSL‘JDE.IrB rnadn by tha Clent thet 15 required by lew, thet is made &
i ovar the Cliant, or thates meds pursusnt o articls A2)
ahmra nnsuch nmﬁcannn shall ba req uired; and
b, niosoER hallbe recy i oresslysut
Agreement
6. I eddition 1o aricle 169} of the Genersl Terms and Conditions the Following epplies IF Cliant
refers or desclosas in whole or in part eny Tax Delvarable to eny third party but doas not notfy
such third partyin writing as required by aricle 7{8] above, Cliant shall compansate KPMG end
reimburse KP MG for end protect KPMG epainst any loss, dameage, expense or liabil ty incurred
by KPMG es & result of, erising from or in with any such ref or disclosure,
unless KPMG egread inwriting with such & third party to acceptrespansibilisy and liability o that
third partyin respect of the Tex Senvices and the Tex Delwerebles. Fany payment s mads by the
Chentunder this clause Client shell not ssek recovery of thet payment from KPMG atanytime,

==
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{bythe
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In the eventthat the Client failsto paywithin the period referred to in artcle 10{1), KPMG shall be
entided, wahout further notice of defaultor prejudice o KPMG's other rights, o cherge the Client
legal commercial interest{pursuant m Secbon § 1138 ofthe Dutch Civil Code) from the due dats
untl tha date that pa wrnnthas hsen mada in full m KPMG

3. TheClientis heble foref j | | i other blyincured
by KPMG as & consequence oftha Client's nan-parformanca of its abigation m pay.
4 I warranted by the Chant's financial positon or peyment record, et KPMG's sole discrenon,

KPMG Q:nll be enotled o require the Chent to pay in advance, in full or in part, and/or furmsh
{add y.naformmbe o dbyXPMG. Ifthe Chentfails m furnish the requsrad
secunty, KP MG shell be snmed,wﬂwutmpdm 1D its ether nghts, to suspend performance of
the Agrsement forthwith, end any Bmounts owng by the Clant to KPMG for whatever resson
shal become due end peyable with immed ete effect

5 Inthe event severel Clients have pintly ewerded en engagement, the Clients will be pindyesnd
seversly bable for peyment of the invoiced amount {including costs and nterest due) pertainng
1o the Work that has been performed on behelf of tha gint Chents.

11. CLAIMS

. KPMO must ot the risk of Client forfetting ell rights be notified in writing of any complaints
concerning the Work endfor the amount imveiced wathen 8] deys of the dete of dalvery of the
docurments or infarrreton tawhich the Client's CUI’I‘F|EIFISIE|B!B, nrwﬂhn Bﬁdaﬁo’r:ismvw
ofthe default, if the Clientis able to titcoud not ha d the
fault &t an eardier dete,
Claims s referred o inarvcle 11(1) do not suspend the Client’s obligation to pay

. Ifthe clem s pstfied, KPMG rmay, et ts own discrenon, adust the invoiced faes, rectify or re«
perform the reected Work free of charge, o discontnue the engagemant In whole of In part
againsts proportionste refund ofthe fees sk eady paid by the Chent.

e s

12 EARLY TERMINATION

1. TheAgreamentmaybe 1 (opzeggeni atall
teking int account a reasonable termofnoace.
EBoth KPMG and the Client may only dhssobve (onthinden) the Agreement (i}  the other partyfals

y o perform an ntial obhg under the Agreement and if the other party is in
defauitinthis respect hanthin the maening of Sachon 681 of the Duteh Civil Code), (il #the other
pestyisnateble to payits dabts, (i) if 8 receiver, adminisrator or bquidelor is appainted, (i} fthe
other partyreschedules tsdebts.

. In the event of termination in sccordanca with erbcla 121 or 12(2), KPMG reteins the nght o
paymentofnvaices for Work performed or any Wark to stll be performed by muwal agreement
of the Dartnss. The Cllan{s uhllgaum 1o pay the iwoics for the Work performad falls due at the
moment of fihe Agr Inthe event thatthe Client terminates the Agreement
pursuant to ercle 1201 or 12122). the Client 15 obhged to reimburse all losses suffered and costs
mcured by KPMG. Lozsas suffered and costsincurrad includa at laast, but not axchusvaly, sl
costs incurred by KPMG in connacton wath the (future) Wark, investments made and loss of
capacity.

writing by both KPMG and the Client

(%]
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13, RIGHT OF SUSPENSION

1. KPMGis authorised, sfter cersfl of interests, to suspend the fdfilment of all its
obligatons, nohuding the handing over of documents or ofher ems to the Chent or third parbes,
uritil all racenvebles payeble by the Clent heve been sattlad in full

2. Adicle 131} s not applicable in respect of tems or documents from the Clientwhish have nat
{yet} been processed by KP MG,

14 BXPIRATION

Unlgss otherwiss determinad in thesa Ganerel Terrs and Conditons, the Client's ights of action and
other powwars to make any claim whatsoever towerds KPMG willin sy vant axpirg one (1] year
after the date on which the Client becere mwere or could reasonably hive bacome eware of the
exstence of such nghts of action end powers.

15, LABILITY
. KPMIG waell porfnrrn the Work m the best of its abilty, exarcisng the cus care which mey be

of g i Thera is an obligation to parform to tha best of one's

8 INTELLECTUAL PROPERTY ahulru:;s(ma:annlnwermntenls].
1. KPMG ratains all nghts m intall | property All intaflactusl nghts that KPMG 2 Inallcasas, KPMG will anky be lisble mwerds the Cliant for diract damaga direcdyresuling fram
has used, or develops or hes developed in the of the Chent's engag or an i senes aff ble failurels) in the performence of the Agreament. KPMG

resuiting fromig balong o KPMG.

The Client is expressly forkidden to duphicete, disclose or explait products containing KPMG's
intellactual property nghts or products vested viath inEEecual property nohts for which KPMG
hes obtmined nght of use, including computsr progrems, system designs, processes, advics,
{model| contacts and ether products of the mind of KPMG, in the broadest sense of the word,

=

3 The Clientshall nothe permitted to maka mnallabla wthird oame-sthe-melle ctual property nghts
referred m inarmele 1), other then for obteinng 8 | opirion g the Work of
KPMG

4. For the performance of the Whrk for tha Clientandfor customars of KP MG andfor custamers of
another KPMG Member Frm, KPMG is entitied to uss, develop further and exchenge with cther
KPMG Merber Frms the knowledge, experience end general shllsthet KPMG hes acqured os
6 resultof pesforming the Work.

9,
1. KPMGwli tha Work ontha b f its fens and costs fing costs of any trd partes
that have been dl, whers ¥ by sdvances and nvoices from third

perties, end eny taxes due on these. These items wil be cherged o the Clent on & manthiy
quarery or annual besss or upon completon of the Werk, unless KPMG end the Chent have
agreed otheratse. Where epplicable, tumover tax shell be charged seperately on &ll emounts
payeble bythe Clent o KPMG.

2 KPMG's fee is not depandant upon the result of the Waork, KPMG's fee isbasad on the degres of
responsibdity of the persons in the Engagement Team, their seniority, their expertis, on the time
they heva spent en the Wrk and on the neture and complaxty of the Wark

3. The costs referred 1o in artcle 1] mclude direct costs aswell as cover for expenses that are

niot directly attnbutehle to the Work.

. The emountinvoiced by KPMG may differ fro

. Should eny chenges occur inweges andfor prices sfter the conclusion of the Agresmant hur

before compleon of the Work, KPMG sheall be entifed m edpst the sgreed rate t

[

wall only ba liabla if tha Client is abla t prave thathe hes suffered foss s & rasalt of B matenal
emar on the partof KPMG which would have been evoided if KPMG had exercised due care.
Bxzept in the case of intent or wiful recklassnass on the pert of KPMG's exacutve steff, thes
hebdity is limited to the follow ng

a for sudit r fecpdrachten),a of three (3 times the fee payable
furme\l\blkpe(furmw in the contextof the respactive engag during t calander
yaar, and

b. torallother engegamants, & maemum of ane (1) tre the fee payabls for tha Wark performed
In the context of the respectve angagemeant during the past sixmonths

Thus limtabon of lisbilitywll epp by full in the event of lisbility to 8 number of Clients, in thet cese

the amount paid by KPMG  all Clients pndy will not excesd under . three (3] vmes the fee

respacvely or under b.one (1] tme the fae,

. Any ligbility on the part KPMG for consequental loss (including — butnot limited to — Jost profit,
lostsavings and loss as & resultof busnessinterruption) is excludad, exceptin the case ofintent
or wlfud recklassnass on the partof KPMG's executve staff,

4 KPMG wail not be labla for demages incurred by the Cliant as & rasult of the issuanca by the
Client tw KPMG ofincorrect, incornplete, untimely issugnce or non-issusnce of documentston,
exceptin the case of inent or walfil reckle ssness onthe pert of KP MO's executve saff

5. Exceptfor the cesas mentoned in articles 1501} and 16[2 KPMG wil not be liable for demages
0n BNy ACCOUNtWHBLSORVEr,

. The Clientisobliged torake rmeasures o mitigate anydamage.

| KPMG shell exarcise due caro when engagng third peries KPMG well nothe hisble for erors
or feilures onthe part of third parties other than KP MG Mamber Firms sngaged for the purposes
of performeng the Wilork, exceptin the cese of ntent or wiiful recklessness on the part of KPMG's
executive staff

. The limetstions of liebility leid down in thes arucle 15 and the other imitabions of libilty satout in
lhese Genaral Terms and Condions apply on beheif of both KP MG (tself) and of the persons,

a

—m

unless tha Clantand KPMG have agreed othenmsa
6. KPME can perform eddinanal Work and cherge eddional faesto the Clentfor the perfnrrned
addibonal Work, ifthe Whrkise of{interk | lewsand

llyand jinty, ssathin the Engagemant Team.
. Mo KPMG Mambar Fir, nong of its ermployees [ragerdiass of whsther thay are invalved in the
engagement or not] and no thed partes engaged by KPME for the purposes of parfarming the

w

m the Agreemant or the Wark,

10. PAYMENT
1. Peymentofthe amounts dueto KPMG shall be made bythe Client, withoutrightto any ded

pagemantare heble for enyloss on the pert of the Clientin connection with the engagement.
In &l events, the Emitations of liability inchuded under this articl 15 epply mutsts mutandis an
behalf of all KPMG Merrber Frms, regardiess of whather they heva been angagad for the
purposes of parformeng tha Work

discount or compensaban, within fifteen deys after the mvoice date. Payment shall ba remited
in Euros to & hank eccount designated for this purpesa by KP MG,

10. The p of this rticle 13 relate to both contractuel and noncontrectusl lsbility of KPMG

owerdsthe Client
-/‘/--—
-~
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16. INDEMRNITY
1. The Chent shell nderondy KPMG against eny end &l claims of third perties ansng fram or

19, E-MAIL AND INTERNET USE
1. The Clientand KP MG may communicats with ona enather by means of electronic mail (g-maill,

o the Work i or m be performed for the Client, unlass the Client s able m electronic storege (ncluding cloud epplicetons} and the intemat. There are risks essociated
prove that such claims do notresult from culpable acts or smissions on (s pert or ntznt or wilful with the use of e-mail, elz cnrnn:c smrege and the internat; such as, but notbmitad m, distorton,
reckiessness on the partofKP MG, The indermnitywill include all loss suffered end ad deley, i {yruses. KPMGnﬂnuthellablef‘oranvhssmatmwenwa
byx!‘—‘MB, mcluding the cns1s ufleualprncnadmgs.nsarwltd such a claim flurntLnsnnfa-rrBILelal:D'Dnlc the internet. Should th

2 The the sudtofannual s referred the content or trensmission of e-mail endfor electronic storage, date exracts fmm the computer

tn 0 Section 2355 ofthe Dutch Civi Cade.

The indemaity satautunder this erticle 1615 8lsa stipuisted on beheffof persons, bath individuslly
and |oantly, within the Engegerrant Team, end on behalf of other KFMG Mamber Firms whether
or not engeged by KPMG for performence of the Werk.

=3

l'l. HJEI’EMM
. KPMG and personswerking & oy ullﬂ
shall comply with the md apend )
To enable KPMG o nurrolv wth the relavent ind ependance regulations, the Clignt shull tirely,
accurately &nd complately inform KPMG ebout the lagel and the control structura of the Clent
orthe group mwhich the Eienthsinngs. allfinancisl and ather sts and ians ofthe

| hasus foraor un behalfoé e Cluarrt

systens of KP MG will be decsne,

2 nceseof T of fuding {bugnot li ) mxfiling, finencigl
raports —of {and i i of) Clientby KPMG to thard partes, the Client vl be
considered &s the party which performad the electrons ensmission of sformaton end the
sgmng thereof,
3. KPMGis nothisble for darneges which could possibly result framthe usa of the el mean

of cormmunicenon, netwerks, apphcenons, elecmnc sorage or other systems including - but

not mited o ~ demeges s & rasult of non-delvery or dslw uF lha delvery of alectronic
; fision, disii o i 4

I:r\r third pamss or by lid used for g or

tan ﬁar of viruses end not or not narmeal funca nnlnu of the telecom

Chient, &5 well &s shout &ll other (f ] all 5 company or has entered
inta, in the brosdest sense of the word,

The obligatons of KPMG, set outin arocle § [Confidenteley] do not apply and KPMG s enttlied
tn usa Client's confidantal information and to provide such mformation to (i} other KPMG
Member firms and their personnel andfor i) milal paries whnfacuhtata the udmmsmmn of

ra

netwerk or other for the electronic commumcetion necessary means, except msofar the
damagas ara the rasult of intent or wilfu! recklessness. The faregaing also applies for the use
thereof by KPMG in relaton tothird parmes.

4, In addition to erocle 15 [4:| KPMG dnss ot eceeptany Iuabulnyfor any damagaswhich era thes
resultoffor er | finan cial and

KPM (s busness or supportasi nk bent

scceptance procedures, (bl for the purposes of :nmmal nsk and indepandence conflict
sssassments and (e} o support the meinenence of quality and professions! sendards in the
delivery of the Whrk or senices

18. PROTECTION OF PERSONAL DATA

1. KPMG may process (or have processad] personal deta concerning endior abtained from the
Cliznt (il in parfanming the Work, (3] in comphing with statutory abligatons, (i} for the purposas
of supparting KPMG's services to the Chert, and v} o spproach the Client end/for persans
employad by or warking for tha benefit of Cliant with informabon end with senices prowidad by
KPMG and third perties, inchuding other KPMG Member Firms.

2. The processag of personal date by KPMG releong mmaacnvmsrefmredtn in articla 18 under
{1] shall take place in accord wnhlhe plicable lag and reguletons regerding
persongl data protecton {“Applicebl letion”), ncluding inter ahe the Generel Dam

Promcuon Ragulagon (*GOPR®) end the Uun:h GOPA Implemantenon Act. KPMG mey share
personal dute with other KPMG Member Firms and/or other therd partes engaged by KP MG for
{supportreleting o} the performance of the Work. Personal datawall onfy be shared to the extent
necessary wth ragard to the sforerentioned acl:rumes and o tha extentitisin compliance veth
the Applicable Lagisk KPMG has d 1 officer (g-mait

3. Tothe extentthat KPMG processes parsons| date pursusntto the Agreement KPMG der:armnes
the purposa end means of this date processing, end thus acts és controlier within the reaning
of the GDPR.

4. The Client has an independent duty m comply with the Apphesble Legsiaton. The Clent
warrents the legiimacy of the provisioning of tha personal data to KPMG, and wII corrdv with
all [2gel requirements with regard to the Client in conformity with the App
Including the requirement to infarmthe dats subpots of the prowsioning ufmmrpmmal datatm
KPMG and tha procassing tharaaf hy KPMG in accordence with ms Agraarant

B KPMG wil impl and org to safeguerd the
personel date aganst dsa'mcmn Inzs, aleraoon ur unsuthorisad disclosure of or eccess
thereto.

the fiing theresf by the Clientatthe Chamber of Commerce.

20, CONADENTIALITY, SAFEKEEPING AND OWNERSHIP OF FILES

KPMG keepsworking pepersin relation to the engagement. KPMG will teke sppropriate measures
far g the Ity and safak o of warking pepars and for ramming them for a
period r.unsldnmd acceptehls for good practice and in sccordance with stetutory and professional
roquirements concerning racord retention. The workeng papers and files are the property of KPME,

21. NON-SOLLICITATION

The Cliant shell noterrploy or 2pproach parsons related m or employed byfor KPMG to cerry out
acovies, whethar or nottemmporerily, by deactly or sdirectiy entning into the Client’s sarvice, or by
scung directy or indirectiyon the Cliant's behalf, whather or not on & seleried bass. Tha praceding
sentence does not apply in the evant thet seid persons have approached the Chant of ther own
iniatve, or have responded to an edverbsement.

22. MONEY LAUNDERING AND TERRORIST ANANCING [FHE\'EHIIDH}N:T

Pursuent 1o the Money Leundering and Tarronstf ) Aet AMET), KPMG 15 held
to report o the Offica For unususl vansacuuns(Maldpmt ongsbrukslije rensactias] any unusual
intended or performed tansacbon in so fer esitis signaled in the contextof our regular work. In
adddtion, pursuant o the Maney Laundenng and TeranstFinancing (Preventon) Act, KPMGis held
to camy out client investigations with regerd to potantel clents. This means, inzr alie, the
identificeton of tha pomnne! clieat end verficagen of the Chent's identty prior o the Wark. KPMG
cen request assistance of the Clientwath ragard m the client investgaton,

2. CONTINUED EFFECT
All nghes and obl ansng from the Agi that by therr purport are intended o conbnua
inforce efter termnaton of the Agreament wil remen in full forca after the Agreemant has anded.

2. TRANSFER
Netther of the partesmthe Ag yiransferthe rights and obl gfromor releted

6. Tothe axtent itconcems parsonal date provisonad bytha Client, KPMG wall inform the Chant of
(il the receipt of a request from & date subject wishing o exercise its nghts, i the receipt of
complaint or claim relaong m the processing of the personel dats, and of () be coming eware of
8 parsonzl datm hrasch, wathin the meaning of the GOPR

1. Upon KPMGs roquest, the Client will, wathout undue deley, fully cooperste and provide el
informaton in order tn comply wath the Appliceble Legidetan, including, but not himted to, o
timaly ecton requasts es referred toin Arocle 18 sub 6 (1) end to inform data subjects £ KPMG 15
obligedtodo so 8s & consequence of & breach as referred o in article 18 5ub 6 il).

8. The Chent shell mdemnify KPMG aganst eny end ell claims from third perbes relabng o non-
compliance by the Clentwath the Appl L Thes mdemnificaon includes all loss
suffered and eny end all (legel) costs that KPME incurs or suffers in connection wath any such
claim

twhah 0 & thard party wath out the other party’s express wiiten parmsson.

5. APPLICABLE LAW AND CHOICE OF FORUM
1. Al lagal relsaonships batwean the Chant and KPMG are governad by Dutch lewe
2 AII dlspums mlalnd to legal relanonships between the Chantand KPMG to which these General
apphywall fall under the excl prisdhction of the competentcourtim the
distnct in which KPMG has g5 sest
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