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To the Members of Management Board of
cellent GrmbH,
Vienita

cellent GmbH, Vienna

Long-form Audit Report onthe Financial Statements as of March 31, 2019

We have completed the audit of the financial statements as of March 31, 2019 of

cellent GmbH,

[referred to as "the Company")

and report o the result of our audit as follows:

1.  AUDIT CONTRACT AND PERFORMANCE OF THE ENGAGEMENT

At the ordinary general meeting dated February 28,
20719 of cellent GmbH, Vienna, we were elected and
appointed as auditor for the fiscal year 2018/2015.
The Company, represented by the
management board , concluded an audit contract
with us. to audit the financial statements as of
March 31, 2019, including the accounting system
and the management report pursuant to. Sections
269 et seqq. Austrian Company Code UGB,

The Company is & medium-sized corporation pursu-
antto Section 221 Austrian Company Code UGB,

The audit is a statutory audit.

The audit included assessing wh_éther the statutory

réquirermients and additional provisions of the

Company's articles of association were adhered to
concerning the preparation of the financial state-
ments. The management report is to be assessed
whether i is consistent with the financial state-
ments and whether it was prepared in accordance
with the applicable legal regulations.

The audit as of March 31, 2018 was performed by
ancther auditor.

We conducted our audit in accordance with the.
legal requirements and generally accepted standards

on auditing as applied in Austria. These standards
require that we comply with International Standards

on Auditing. An auditor conducting an audit obtains.

reasonable- assurance about whether the financial
statements are free from material misstatement.
Absolute assurance is not attainable due to the
inherent limitations of any accounting and internat
control system and due to the sampte-based test
nature of .an audit, there is an unavoidable yisk that
material misstatements -in the financial statements
remain wndetected. Areas ‘which are generally
covered in special engagements were not included
in our scope of work,

We performed the sudit, with interruptions, from
March 2019 (interim audit} as well as from April to

May 2019 ({final  audit} mainly at the

company's premises in Vienna. The audit was
substantially completed at the date of this report.

The auditor responsible for the proper performance
of the engagement is Mr. Georg Steinkeliner, Austri-
an Certified Public Accountant.

Our audit is based on the audit contract concluded
with the Company, The “General Conditions of
Contract for the Public ‘Accounting Professions”
issued by the Austrian Chamber of Auditors and Tax
Advisors (refer to Appendix V) form an integral part
of the audit contract. These conditions of contract
do not only apply to the Company and the auditor,
but also to thitd parties. Sectian 275 Austrian
Company Code UGB applies with regard to our
responsibility and liability as auditors towards the
Company and towards third parties.
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Long-form Auvdit Report on the Financial Statements as of Marcii 37, 2019

2. BREAKDOWN AND DESCRIPTION OF SIGNIFKCANT ITEMS IN THE FINANCIAL

STATEMENTS

The breakdown and description of all significant
financial statement items are included in the notes
to the financial statemants and in the management
report. Therefore, we refer to the respective disclo-

3. SUMMARY OF AUDIT FINDINGS

COMPLIANCE OF THE ACCOUNTING SYSTEM
AND THE FINANCIAL STATEMENTS AND OF
THE MANAGEMENT REPORT

During our audit, we obtained evidence that the
statutory requirements as well as the regulations set
forth in the Company's articles of association and
generally accepted accounting principles in Austria
have been complied with.

In line with our risk and controls based audit ap-
proach and to the extent we considered necessary
for the purpose of expressing an opinion, we consid-
ered internal controls related to sub processes of
the financial reporting procass as part of our audit.

With regard to the compliance of the financial
statements and of the management report with all
applicable statutory requirements we refer to the
auditor's report. '

INFORMATION PROVIDED

The Company's legat representative/s provided all
evidence and explanations requested by us. We
obtained a representation latter signed by the-legal
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sures made by the management board in the notes
to the financial statements and in the management
report,

representative which we included in our werking
papers,

The previous auditor granted access to relevant

information about the audited company and about
the last audit performed,

REPORTING IN ACCORDANCE WITH SECTION
273 {2} AND (3) AUSTRIAN COMPANY CODE
UGB (EXERCISING THE DUTY TO REPORT)

During our audit we did not note any facts which
indicate there coutd be substantiat doubt about the
Company's ability to continue as a going concern, or
which indicate a material deterioration of the
Company's performance ar a material offence of the
Company's legal represeritative or its employeas
against Austrian law or the Company's articles of
association. We did not note any material weak~
nesses in the internal controls over the financial
reporting process. The financial statemenits do not
meet the requirements for the assumed need of
reorganization in  accordance  with  Sec-
tion 22 Paragraph 1 Subsection1 URG  {Austrian
Corporate Restructuring Act).

We draw attentign to the fact that the English translation of this long-form audit report according to Section 273
of the Austrian Company Code (UGB) is presented for the convenience of the reader only and that the German

waording is the only legally binding version,
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4. AUDITOR'S REPORT

REPORT ON THE FINANCIAL STATEMENTS

AUDIT OPINION

We have audited the financial statements of cellent
GmbH, Vienna. These financial statements comprise
the statement of financial position as of March 31,
2019, the income statement for the fiscal yesr then
ended and the notes.

Based on our audit the accomnpanying financial
statements were prepared in accordance with the
legal regulations and present fairly, in all material
respects, the assets and the finandial position of the
Company as of March 31, 2019 and its financial
performance for the year then ended in accordance
with Austrian Generally Accepted Accounting
Principles and other legal or regulatory require-
ments.

BASIS FOR OPINION

We conducted our audit in-accordance with-Austrian
Standards on Auditing. Those standards require that
we comply with International Standards on Auditing
{ISA). Our responsibilities under those regulations
and standards are further described in the “Auditor's
Responsibilities for the Audit of the financial State-
ments" section of our report. We are independent of
the Company in accordance with the Austrian
General Accepted Accounting Principles and profes-
sional requirements and we have fulfilled our other
ethical responsibilities in accordance with these
requirernerts. We believe that the audit evidence
we have obtained is sufficient .and appropriate to
provide a basis far our opinion.

HIGHLIGHT A FACT

The audit as of March 31, 2018 was performed by
another auditor and was issued on September 14,
2018 with an unqualified audit opinion.

bdo.at [

cellent GmbH, Vienna

Long-form Audit Report on the Financial Statemients as of March 31, 2019

RESPONSIBILITIES CF MANAGEMENT FOR THE
FINANCIAL STATEMENTS

Management is responsible for the preparation of
the financiat statements in accordance with Austrian
Generally Aceepted Accounting Principles and other
legal or regulstory requirements, for them to
present a true and fair view of the assets, the finan-
cial position and the finanicial performance of the
Company and for such internat controls as man-
agement determines are necessary to enable the
preparation of financial statements that are free
from material misstatement, whether due to fraud
or error.

in preparing the fihancial statements, management
is responsible for assessing the Company's ability to
continue as a going concern, disclosing, as applica-
ble, matters related to going concerp and using the
gaing concern basis of accounting unless manage-
ment either intends to liquidate the Company or to
cease operations, or has no realistic alternative but
to do so,

AUDITOR'S RESPONSIBILITIES FOR THE AUBIT OF
THE FINANCIAL STATEMENTS

Our objectives are to obtain reasonable assurance
about whether the financial statements as a whole
are free from material misstaternent; whether due
to fraud or error, and to issue an auditor’s report

that includes our opinion. Reasonable assurance is'a

high level of assurancé, but is not a guarantee that
an audit coniducted in accordance with International
Standards on Auditing will always detect a material
misstatermneant when it exists. Misstatemients can
arise from fraud or error and are considered material
if, individually or in the aggregate, they couid
reasonably be expected to influence the economic
decisions of users taken on the basis of these finan-
cial statements.

We draw attention to the fact that the English translation of this long-form audit report according to Section 273
of the Austrian Company Code (UGB} is presented for the convenience of the reader only and that the German

wording is the anly legally binding version,



As. part of an audit in accordance with Austrian
Standards on Auditing, which require the application
of ISA, we exercise professional judgment and

maintain professional scepticism throughout. the

audit,

We also;

| 4
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identify and assess the risks of material mis-
statement of the financial statements, whether
due to fraud or error, design and perform audit
procedures responsive to those risks, and ob-
tain audit evidence that is sufficient and appro-
priate to provide a basis for our opinien. The
risk of not detecting a material misstaterment
resulting from fraud is higher than for one re-
sulting from error, as fraud may involve collu-
sion, forgery, intentional cmissions; misrepre-
sentations, or the override of internal control.

obtain an understanding of intermnal control
relevant to the audit in order to design audit
procedures that are appropriaie in the circum-
stances, but not for the purpose of expressing
an opinion on the effectiveness of the Compa-
ny's internat control.

evaluate the appropriateness of accounting
palicies used and the reasonableness of ac-

cellent GmibH, Vienna

Long-formAudit Report on the Financial Statements as of March 31, 2018

counting estimates and related disclosures
miade by management,

conclude on the appropriateness of manage-
ment's use of the going concern basis of ac-
counting and, based on the audit evidence ob-
tained, whether a material uncertainty exists
related to events or conditions that may cast
significant doubt on the Company’s ability to
continue as a going concern. |f we conclude
that a material uncertainty exists, we are re-
quired to draw attention in our auditor’s report
to the related disclosures in the financial
statements or, if such disclosures are inade-
quate; to modify our opinion. Our conclusions
are based on the-audit evidence obtained up to
the date of our auditor's report. However, fu-
ture events or conditions may cause the Com-
pany to cease to continue as a going concern.

evaluate the overall presentation, struciure and
content of the financial statements, including
the disclosures, and whether the financial
statements represent the underlying transac-
tions-and events in a manner that achieves fair
presertation.

We draw attention to the fact that the English translation of this tong-form audit feport according to Section 273
of the Austrian Company Code (UGB) is preserited for the canvenience of the reader only and that the German
wording is the only legally binding version.
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Long-form Audit Report on the Financial Statements as of March 317, 2015

COMMENTS ON THE MANAGEMENT REPORT FOR THE COMPANY

Pursuant to Austrian Generally Accepted ‘Account-
ing Principles, the management. report is- to be
audited as to whether it is consistent with the
financial statements and as to whéther the man-
agement report was prepared in accordance with
the applicable legal regulations.

Management is responsible for the preparation of
the management report in accordance with Austrian
Generally Accepted Accounting Principles,

We conducted our audit in accordance with Austrian

Standards on Auditing for the audit of the manage-
ment report.

Vienna, May 9, 2019

Opinion

In our opinion, the management. report for the
Company was prepared in accordance with the valid
legal requirements and is consistent with the finan-
cial statements.

Statement

Based on the findings during the audit of the finan-
cial statements and due to the thus obtained
understanding concerning the Company and its
circumstances no material’ misstatements in the
management report came to our attention.

800 Austria GmbH
Wirtschaltspriifungs- und Steuerberatungsgesellschaft

Co| -
Georg Steinkeliner-
Auditor

bdﬂ\at P reiraesans

i-
Christoph Prambéck
Auditor

We draw attention to the fact that the English translation of this long-form audit report according o Section 273
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cellent GmbH

Vienna
1. Revenues
2. Change in stock of work in progress
3. Other operating income
a) Other
4. Cast of material and other
producticn services
a) Cost of material
b) Cost of purchased services
5, ‘Personnel expense
&) Salarnies
b):Social security expenses
aa) Expenses for severance payments and centnbulions to
employee retirement funds
bb) Expenditure on mandatery social security contributions
as well as income-based charges and compulsory contributions
6, Depreciation
a) on intangible fixed assels and tangible assets
7.. Other operating expenses
B. Interim total line 1 to 7 (Operating profit)
9. Other interest and similar income
{thereof from affiliated companies TEUR 55, VJ TEUR.55)
10, Expenses.from financizl assets and securities from current assets
11, Interim total line 9 to 10 {Financial profit)
12, Eamings before taxes {interim total lines B and 11)
13. Income taxes
14. Earnings after taxes
15. Loss for the perioid
18, Profit camyforward from previous years
17. Net profit

Income Statement

for the period April 1, 2018 to March 31, 2013

2017/2018

in EUR thousand
13,138,203.7% 15,3276
(67,766.83) 136.2
£57.14 124.6
67.14. 1248

{4,874,21) {16.5)
(9,184,374.80) _ (9;933.7)
{9,189,345.01} (9,950,8)

(2,288,300.8CY (3,489.1)
(624,079.55} (899.9)

{36,736.36}

(568.535.14} _
(2.922,589.35) {4,388.0)

(71,763.62) (3003

(1,043,976.45) (1,017.1)
(155,976.41) 131.4
55,626,186 54,5

0,00 {1.000.0}

£5,525.16 {945.5}

(100,454.25} {8141}
(36,047.29) 214,3

{136,498.54) {599.8)

{136,498.54} {599.8)
5,46%,741.79 6,069.5
5,333,243.25 5,469.74

Appendix I
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cellent GmbH
VIENNA
NOTES TO THE ANNUAL FINANCIAL STATEMENTS AS AT 31 MARCH 2019

A. GENERAL INFORMATION

These annual financial statements as at 31 March 2019 have been prepared in accordance
with the provisions of the Austrian Commercial Code (Unternehmensgesetzbuch, UGB) as
amended.

The profit and loss account is presented following the nature of expense method.

B. Corporate structure

Since 1 January 2008, cellent GmbH in Austria has been a fully-owned subsidiary of cellent
GmbH, Stuttgart; Germany, where the consolidated financial statements are also filed. On
5 January 2016 (closiihg date), 100% of the shares in cellent GmbH, Stuttgart, Germany,
were acquired by the Indian IT service provider Wipro Ltd, whose consolidated financial
statements are filed in Bangalore, India.

Since 29 September 2011, FRONTWORX Informationstechnologie GmbH, with registered
office at LassallestraBe 7b in 1020 Vienna, has been a fully-owned subsidiary of cellent
GmbH Austria. As at 31 March 2019, equity amounted to 1,474,000 euros, and an annual
profit of 63,000 euros was reported.

Arm’s-length business relationships exist between the affiliated companies. In addition,
arm’s-length loans have aiso been granted.

Appendix /1
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C. ACCOUNTING AND VALUATION METHODS

1. Accounting and valuation principles, items in the annrual financial statements
and information in accordance with § 223 UGB

The annual financial statements have been prepared in acr.ford_ance with generally accepted
accounting principles and the general standards of giving a true and fair account of the net

assets, financial position and earnings performance of the company.

In particular, the valuation was based on the going-concern assumption and the principles
of prudence and the individual valuation of assets and liahilities.

2. Intangible Assets

No intangible assets were acquired in 2018/2019.

3. Property, plant and equipment

These include IT hardware, company and office equipment and low-value assets.

Asset additions are capitalised at acquisition cost plus incidental acquisition costs, less any
discounts or rebates. Property, plant and equipment are reported in the annual financial
statements at acquisition or production cost, less scheduled depreciation.

Additions during the first half of the financial year are depreciated -at the full annual rate;

additions during the second haif of the financial year are depreciated at half the annual
rate.

Appendix |1/2
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Scheduled depreciation is calculated on a straight-line basis over the useful life of the asset
for:
Y%

- IT hardware 25-33
- Company and office equipment 10-33
Vehicles up to 12.5

No appreciations were recorded.

The changes in fixed assets are shown in the appendix.

4. Low-value assets

Use is made of the option to immediately depreciate low-value assets in accordance with
§ 13 of the Austrian Income Tax Act (Einkommensteuergesetz, EstG) 1988,

5. Financial assets

This item includes the investment in FRONTWORX Informationstechnologie GmbH. This
was written down by 1.0 million euros as-at the balance sheet date of 31 March 2018,

6. Receivables and other assets

Receivables and other assets are recognised at nominal value., Individual value
adjustments are made for identifiable default: risks.

Trade receivables are those receivables with a maximum term of one year.

Appendix I1I/3
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7. Other provisions

In calculating other provisions, all identifiable risks and uncertain liabilities have been taken
into account in accordance with statutory requirements,

Provisions 2017/18 20i8/2019
annual leave not taken 237,258.00 188,300.64
for legal and consulting fees 23,769.15 45,817.36
for bonuses and other personnel expenditure 296,199,00 73,058.58
for overtime 15,765.00 33,642.55
for special payments 117,755.00 89,626.32
other provisions 603,061.38 815,923.74

1,293,807.53 1,246,369.19

The remaining other provisions relate to provisions for outstanding purchase invoices
(532,000 euros; previous year: 603,000 euros).

8. Liabilities
Liabilities are recognised at their settiement amount.

Trade liabilities are those liabilities with a maximum term of one year.

Na collateral security has been provided for liabilities,

Appendix |l/4
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D. ADDITIONAL INFORMATION
1. Information on Executive Board and employees

From 1 April 2018 to 31 March 2019, an average of 38 members of staff (previous year:
51) were employed.

Managing Director:
« MrJasef Janisch (up to 30 July 2018)
» Mr Thomas Cermak (up to 30 July 2018)
« Mr Kenneth Lindstroem (from 30 July 2018)
With regard to the disclosuré of the total remuneration granted to members of the

Executive Board, the protective clause under § 242 (4) UGB is applied, as only twe
members of the Executive Board received remuneration.

Appendix lII/5
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2. Miscellaneous
The company’s share capital amounts to 74,400 euros.

The liabilities arriving for the use of property, plant and equipment not shown in the balance
sheet are as follows:

Liabilities Liabilities for the

for the next year next five years

Rental obligations 120,000.00 210,000.00
Vehicle leasing 0.00 0.00

Auditors’ fees for the audit of the annual financial statements amounted to 10,000 euros
in the 2018/19 financial year (previous year: 6,200 eurgs). No cother services were
rendered by the auditor.

Vienna, 6 May 2019

(o~

Kenneth Lindstroem

Appendix /6
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a Wigre company

Company MANAGEMENT REPORT

1 Financial report

1.1 Explanatory notes on the company and general conditions

Cellent GmbH is @ medium-sized company whose husiness purpose is to provide effective
and goal-oriented services to support its customers in shaping their futures, using the
latest technologies and professional expertise. As a centre of excellence for IT services, we
cooperate ‘with our customers to develop solutions for individual and industry-specific
tasks.

Demand in the IT market in the 2018/19 financial year was roughly the same as in the
previous year. For major customers, our broad portfolio continues to be an advantage, as
does the combination of on-demand and fixed price business models. From a technological
point of view, demand for Java technology remains high.

Cellent GmbH started theé 2018/19 financial year with the objective of bringing the portfolio,
which had been expanded by joining the Wipro Group, to the Austrian market, thus
maintaining the previously established business volume. Despite difficult market
conditions, this goal was achieved, albeit only in part, due to a number of organisational
changes.

The public sector temained stable,

The [abour market remains unsatisfactory.

This means that very delicate cost management will continue to be necessary in the future,
which will present a challenge to all executive and managerial staff. Due to the
organisational changes and the increasing fluctuation, this task is becoming even more
difficult.

The marginal income and return on sales continue to decline.

The attempts to expand the Wipro business proved maore difficult than expected due to
project sizes and volumes in the Austrian market.

Registered office: Vienna - FN 208228w A - 1020 Vienna - Lassallestrale 7b
VAT ID: ATU51896408 Commercial Court: Vienna Tel +43//53 27 803 - Fax DW 33
BA-CA AG Acct. No.: 0845-58855/00 - Bank Code: office@cellent.at - www,cellent.at
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poWipro compuny

1.2 Business development and status of the company

The following objectives were defined at the start of the 18™ business year:

to further strengthen the ties between the company and its existing customer bhase
to support and expand the partner landscape more intensively

to further strengthen market presence and intensify sales activities

te market bundled services in product form

to establish the service and maintenance business

to exploit synergies within the Group

At the end of the financial year, a successful balance sheet could once again be drawn up,
based on an active customer base of 75 companies. The customers’ focus is on the
following sectors:

public sector

telecommunications

banks and financial service providers
service providers

c oo 0

A team of 150 employees and cooperation partners provided the services to customers.

The company owes this success to a combination of the sales department’s strong personal
relationships with all customers, the high quality of service;, and the commitment of all
employees.

www.cellent.at Page 2 of 6
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1.3 Performance indicators

Financial performance indicators

- cellen

g Bigro comp

Y

201819 2017118
Net debt Interest-bearing liabilities
Bonds 0 1]
Group liabilities 0 ]
Provisions for severance
payments 0 o]
Pravisions fof pensions 0 o
Provisions for anniversary
bonuses 0 1]
0 0
Liquid assets 1,163 1,521
Liquid -assets exceed interest-
bearing liabilities; net liabilities
-therefore cannot be calculated
Net working capital (WC) Working capital 5,433 5,833
Long-term working capital 28 28
Short-term working capital 5,405 5,805
Provisicns 1,246 1,496
Non-current provisions 0 0
Liabilities 570 962
Non-curmrent liabilities 0 0
Current liabilities 1,816 2,458
Net working capital 3,588 3,347
www.cellent.at Page 3 of &
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201819 2017M8

Equity ratio Equity 5,415 5337

Total capital 7,340 7,848

Equity ratio 73.8% 68.0%

Turnover Turnover 13,138 15,328

EBIT {Earnings before interest and taxes) Earnings before tax -100 -814

Interest 0 0

EBIT -100 -814

Return on sales EBIT -100 -814
Sales revenue.incl. change in

inventary 13,071 15,464

Return on sales negative negative

Return on equity’ Eamings before tax -100 -814

Equity 5415 5,337

Return on equity negative fiegative

Return on total capital EBIT -100 -814

Total capital 7,340 7,848

Return on total capital negative negative

1.3.1 Cash flow

The net cash flow from ordinary business activities in this financial year amounted to -356,000 euros
(previous year. 1,000 euros). The cash flow from investing activities amounted to 214,000 euros
(previous year: -146,000 euros). The cash flow from financing activities amounted to 0.00 euros

(previous year: 0,00 euros).

www,cellent.at
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1.3.2 Earnings performance

Sales, including changes in inventory, fell by 14.7% compared to the previous year, to
13.1 million euros. The earnings on ordinary activities is reported as approximately -
100,000 euros, and is thus significantly higher than the figure for the previous yeéar (-
814,100 euros). However, there was a write-off of 1 million euros on investments in the
previous year. The annual loss for the 2018/19 financial vear s
approximately -100,000 euros.

1.3.3 Net assets

The company's assets consist mainly of receivables from clients, and liquid assets of
1,163,000 euros. The company’s equity amounted to 5,415,083 euros in the financial year.
The balance sheet total was 7,339,682 euros,

1.3.4 Financial position

The company is financed by balances held with financial institutions. There are no liabilities
to financial institutions.

2 Risk report

The market and industry risk was successfully countered with a wide customer base. The
risk of default on outstanding receivables has been minimised by a detailed analysis of the
structure and creditworthiness of customers, and there have been no defaults to report to
date. Due to the.company's excellent liquidity situation, fluctuations in incoming payments
can be offset from egquity, and there is thus no need for external financing. The
unconditional implementation of the Wipro Group strategy will lead to an increase in the
fluctuation rate.

3 Supplementary report

No significant incldents.

www.cellent.at Page 50of 6
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4 Forecast report

The outlook for the following two financial years is again very difficult. The new Group
portfolio will be a key factor in promoting business growth, as the existing on-demand
business continues to decline. The greatest impact in terms of delivery options will come
from within the Group. Furthermore, the effects of the organisational changes must be
carefully observed in order to bring the increasing fluctuation back to the previous levels.
This is particularly true given the tight labour market. We assume that no further growth
will be possible in the financial year 2019/20 with the existing pottfolio and that a growth
phase can only be restarted through the Wipro portfolio. If the market accepts the new
business models, the potential is very high. However, due to the precarious earnings
performance, market developrient cannot be financed by the company’s own cash flow
alone, but will require significant support.from the Group.

To enable the company to maintain its position despite the market trend and to remain on
a sound economic footing, the following measures will be implemented:

better exploitation of synergies within the Group
even more intensive development of the public sector
further implementation of key accounting

expansion of cost management

5 Research and development report

There were no research and development activities in the 2018/19 financlal yeatr.

Vienna, 6 May 2019

o\~

Kenneth Lindstroam

www.cellent.at Page 6 of 6
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 STEUERBERATER
WIRTSCHAFTSPRUFER

General Conditions of Contract
for the
Public Accounting Professions
(AAB 2018)

Recommended for use by the Board of the Chamber of Tax Advisers and
Auditors, [ast recommeanded in its decision of Aprit 18, 2018

Preamble and General ltems

(1) Contract within the meaning of these Conditions of Contract refers
to each contract on services to be rendered by a person entitled to exercise
prefession in the field of public accounting exercising that professien {de
facto activities as well as providing or performing legal transactions or acts,
in each case pursuant to Sections 2 or 3 Austian Public Accounting
Professions Act {WTBG 2017), The parties fo the contract shall hereinatter
be referred to as the “contractor™ on the one hand and the “client” on the
cther hand).

(2)  The Generai Conditions of Contract for the professions in the field’

of public accounting are divided intc two sections: The Conditions of
Sectjon | shalf apply to contracts where the agreeing of contracts is part.of
the operations of the client's company (entrepreneur within the meaning of
the Austian Consumer Protection Act, They shall apply to consumer
business under the Austian Consumer Proteclion Act (Federal Act of
March 8, 1979 / Federal Law Gazetle No. 140 .as amended) insofar as
Section |l does not previde otherwise for such business,

{3)  Inthe event that an individusl provision is void, the invalid provision
shali be replaced by a valid provision that is as close as pessible o the
desired objective,

SECTION |
1. Scope and Execution of Contract

{1} The scope of the contract is generally determined in a written
agreement drawn up betwean the cliant and the contracior, in the absence
of such a detailed written agreement, {2)-{4) shall apply.in case of doubt:

{2y  When contracted to perform tax consultation services, consultation
shatl! consist of the following activities:

a) preparing annual tax retims forincome tax and coporate tax as well as
value-added tax (VAT) on the basis of the financial statements and other
decuments and papers reqguired for taxation purposes and o be-submitted
by the client or (if so agreed) prepared by the contractor. Unless. explicitly
agreed otherwise, documents and papers required for taxation purposes
shat! be produced by the client,

b) examining the tax assessment notices for the tax returns menticned
under a).

c} negotiafing with the fiscal authorities in connecticn with the tax returns
and notices mentioned under a} and b},

d) participating in external tax audits and assessing the resuls of external
tax audits with regard fo the taxes mentioned under a).

e) paricipating in.appeal procedures with regard to the taxes mentioned
under a),

li the cantractor receives a flat fee for regular tax cansultation, in the
absence-of written agreements to the contrary, the activilies mentioned
under d) and e) shall be invoiced separately.

(3)  Provided the preparation of one cr more annual tax return{s) is parn
of the contract accepted, his shall not include the examination of any
particular accounting conditicns nor the examination of whether all relevant
concessicns, particulary those with regard to value added tax, have been
utifized, unless the person entitled to exarcise the profession can prove
that hefshe has been commissioned accordingly.

(4} In each case, the obligation to render other services pursuant to
Sedlions 2 and 3 WTBG 2017 requires for the contractor to be separately
and verifiably commissioned.

(5}  The aforementioned paragraphs (2} ta (4) shali not apply to services
requiring paricular éxpertise provided by an expert.

(8)  The confractor is not obiiged io render any services, issue any
warnings or provide any information beyond the scope of the contract..

(7} Thecontractor shail have the right to engage suitable staff and other
performing agents (subcontractors} for the execution of the contract as well
as to have a person entitled to exercise the profession subsliiute fof
him/her in executing the contract, Staff within the meaning of lhese
Conditjons of Contract refers to all persens who support the confracior in
his/her cperating activities on a regular or permanent basis, irrespective of
the type of underlying legal transaction.

(8)  Inrendering his/her services, the contractar shall exclusively take
inte sccount Austrian faw; foreign faw shall only be taken into account if
this has been explicitly agreed upon in writing.

{9)  Should the legat situation change subsequent to delivering. a final
professicnal statement passed on by the' ciient oraily or in writing, the
centractor shall not be obliged {o inform the client of changes or of the
consequences thereof, This shall also apply to the compleled pars of a
contract.

{10) The client shall be obliged to make sure. that the data made
available by him/her may be handled by the contraglr in the course of
rendering the services. in this context, the client shall paricularly but not
exclusively comply with the applicable pravisions under data protection law
and fabor law,

{11} Unless explicitly agreed otherwise, if the confractor electronically
submits an application to an autharity, he/she acls cnly as a messenger
and this does nol constitute a declafation of intent: or krowledge
attributable to him/her or a person authorized to submit the application.

(12} The client-underakes nct io employ persons that are or were staff
of the contractor during the contractuat relationship, during and within one

_year after termination of the contractual relationship, either in his/her

company of in an associated company, failing which helshe shall be
obliged to pay the coptracior the amount of the annual salary of the
member of staff taken over.

2, Client's Obligation 1o Provide information and
Submit Complete Set of Documents

(1)  The client shall make sure that all documents required for the
execution of the contract be placed without special request at the disposal
of the centractor at the agreed date, and in-good time if no such date has
been agreed, and that he/she be informed of al! events and circumstances
which may be of significance for the execution of the contract. This shall
also apply to documents, events and circumsiances which become known
only after the confractor has commenced his/her work.

{2) The contracior ‘shall be justified in regardmg information and
documents presented to him/er by the client, in pariicular figures, as
correct and complete and to base the confract onthem. The contractar
shafl not be obliged to ideniify any ermors uniess agread separately in
writing, This shall particularly apply to the comectness and completeness
of bills. However, hefshe is obliged to inform the client of any errors
identified by himvher. In case of financial criminat praceedings he/she shatt
protect the rights-of the client,

(31  The client shall confirm in writlhg that all documents submitted, all
information provided and explanations given in the context of audits, expert
opinions and expert services are complete,

()] IFthe client fails to disclose considerable risks in connection with the’
preparation of financial statements and other statements, the contractor
shall not be obliged to render any compensation insofar as these risks
materialize.

(5) Dadtes and time schedules stated by the -contractor for the
completion of the contractor's products or parts thereof are best estimates
and, unless-ctherwise agreed in writing, shall not be binding. The same
applies to any estimates of fees: they are prepared to best of the
ceatractor's knowledge; however, they shall glways be non-kinding.

(8) The client.shall always provide the contractor with his/her current
centact details (particularly the delivery address). The contracter may rely
on the, validity of the contact details most recently provided by the client,
parlicufarly have defiveries made to the most-recently provided address,
until such time as new contact details are provided,

3. Safeguarding of Independence

(1)  The dient shall be obliged to take all measures to prevent that the
independence of the staff of the contractor be jeopard:zed and shalf
himselfiherself refrain from jecpardizing their independence in any way. In
paricular, this shall apply o offers of employment and to offers to accept
contsacts on their own aceount,
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(2) The client acknowledges that his/her personal details required in
this respect, as well as the type and scope of the services, including the
performance pericd agreed between the-contraclor and the client for the
services (both audit and non-audit services), shall be handled within a
network (if any) to which the cantractor ‘belongs, and for this purpose
transferred to the other members of the network including abroad for the
purpose of exafination of the existence of grounds of bias or grounds for
exclusion and conflicts of interest. For this purpose the client expressly
releases the contractor in accordance with the Data Protection Act and in
accordance with Section 80 (4) Ne. 2 WTBG 2017 from hisfer obligation
to maintain secrecy. The client can revoke the release from the obtligation
to'maintain secrecy at any time.

4. Reporting Requirements

{1} (Reporting by the contractor) In the absence of an agreement to the
contrary, & writlen report shall be drawn up in the case of audils and expert
opinions.

(2) {Commurication to the client) All contract-related-information and
opinions, including reports, (ali declarations of knowledge) of the
coniractor, histher staff, cther performing agents or substitutes
("professional statements™) shall only be binding provided they are sel
down in wrifing. Professional statementsin electronic file formats which are
made, transferred or confirmed by fax-or e-mait or using similar typés of
electronic communication (that can he stored and reproduced but is not
oral, i.e. e.9. téxt messages but not telephona) shall be deemed-as set
down in writing; this shall only apply to professional statements. The client
bears the risk that professionat statements may be issued by persons not
entitled to do so a5 well as the transfer risk of such professional staterments,

(3) {Communication to the client) The client hereby consents to the
contracior communicating with the dient {e.g. by e-mail) in an unencrypted
manner. The client declares that hefshe has been informed of the. sisks
ariging froin the use of electronic commurication (particulady access to,
maintaining secrecy of, changing of messages in the course of transfer),
The centractor, hisfher staff, other pedorming agents or substitutes are not
liable for zny losses that arise as a result of the use of efedironic means of
communication,

4) {Communication fo the contracior) Receipt and forwarding of
information to the contractor and his/her staff are not always guaranieed
when the telephone is used, in parlicular in conjunction with automatic
telephone answering systems, fax; e-mail and cther types of electronic
communication. As a result, insiructions and importaat information shall
only be deemed to have been received by the contractor provided they are
glso recaived physically (not by telephone, orally or elecironically), unless
explicit confirmation of receipt is provided in individual jnstances.
Autematic confirmation that items have been transmitted and read shali not
conslitute such explicit confirmations of receipt. This shall apply in
particular tc the transmission of decisions 2nd other information relating ta
deadlines. As a resuil, critical and imponant notifications must be sent to
the contractor by mail or courier. Delivery of documents to staff oulsu:ie 1he
firr's offices shall not-count as delivery.

(8)  (General) In writing shall mean, insofar as 0t oltherwise laid down
in ltem 4. {2}, written form within ihe meaning of Section 886 Austrian Civil
Code (ABGB) (confirmed by signature), An advanced electronic-signature
(Art. 26 elDAS Regulaiion (EU] No. 910/2014) fulfills the requirement of
written form within the meaning of Section 8868 ABGE (confirmed by
signature) insofar as this is at the discretion of the parties to the contract.

(8  (Promotional informatiori) The cantractor will send recurrent.general
tax [aw and ‘general commercial law information 1o the client electrenicatiy
(e:g. by e-mail}. The client acknowledges that hefshe has the right {o cbject
to receiving direct advertising at-any fime,

§. Protection of Intellectual Property of the Contractor

(1) The dlient shall be obliged to ensure that reports, expert opinions,
organizational plans, drafts, drawings, calculations. and the like, issued by
the contractor, be used only for the purpose specified in the contract (e.g.
pursuant to Section 44 {3) Austdan income Tax Act 1988), Farthermore,
professional statements made orally of in writing by the contracter may be
passed on to a third party for use only with the witlen consent of the
contractor,

(2)  The use of professicnal statements made orally or in writing by the
contractor for promotional purposes.shalt not be permitted; a violation of
this provision shall give the contractor the right to terminate without notice
{o the client afl confracts not yet executed,

(3}  The contractor.shall retain the copyright on hisfher wark. Permission
to use the work shall be subject to the written consent by the contractor.

6. Correction of Errors

(1)  The contracter shall have the Aght and shall be otliged 1o carrect aft
errors and inaccuracies in his/her professional statement made orally orin
writing which subsequentiy come to light and shall be abliged toinform the
client thereof without defay. He/she shall aisc have the right to inform a
third parly acquainted with the original professional statement of the
change.

(2)  Theclient has the right to have all errors corrected free of charge ift
the confractor ean be held responsible for them; this-right will expire six
months after completion of the services rendered by the contractor andfor
—in cases where a written professional statement has rot been delivered
—six months after the contracter has completed the work that gives cause
toc complaint,

{3} I the coniractor fails to correct errors which have come to light, the
client shall have the right to demand a reduction in price. The exent to
which additional ¢laims for damages can be asserted is slipulated under
tem 7.

7. Liability

(1) All liability provisions shall apply to all disputes in connection with

‘the contractual’ relationship, iespective of the legal gréunds. The

cordracior is [table for losses ansing in connection with the contractual
relationship (including its tesmination) only in case of willfut intant and gross
negligence. The applicability of Section 1298 2" Sentence ABGB is
excluded.

(2)  Incases of gross negligence, the maximum liability for damages due
from the conlractor is tenfold the minimum insurance sum. of the
professionat ability insurance according to Section 11 WTBG 2017 as
amended.

(3) The limitafion of liabiflity pursuant to tem 7. (2) refers to the
individisal case of damages, The individual case of damages inciudes all
consequences of a breach of duty regardless of whether damages arose
in ane or more consecutive years. In this context, multiple acts or failures
to act that are based on the same or similar source of eror as one
consistent breach of duty if the matters. concerned are legally and:
economically- connected. Single damages remain irdividual cases of
damage even if they are based on several breaches of duty, Furthermors,
the contractor's Hiakility for loss of profit as well as collateral, consequential,
incidental or stmilar fosses is excluded in case of willful damage.

(43  Ary acticn for damages may only be brought within six menths after
those entitled {o assert a ciaim have gained knowledge of the damage, but
no later than three years after the occusrence of the (primary) loss following
the incident upan which the claim is based, unjess other statitery limitation
periods are [zid down in other legal provisions.

(8) Should Section 275 Austrian Commercial Code (UGB) be
applicable {due to a criminal 'offense), the: liability provisions contained
therein shall apply even in-cases where several persons have participated
in the execution of the cornfract or where several activities requiring
compensafion have taken place and irrespective of wheiher “other
participants have acted with intent.

(6)  In cases where a formal auditor’s report is isstied, the applicable
limitation pefiod shall commence no laterthan at the time the said zuditor's
report was issued.

{7y  Ifactivities are carded out by enlisting the senvces of a third party,
eg. a data-processing company, any wartanty claims and claims for
damages which arise against the third party according tolaw and contract

-shall be deemed as having been passed on to the client once the client has

been informed of them. ltem 4. {3) notwithstanding, in such a case the
contractor shall only be liable for fault in choosing the third party.

(8)  The contractep's liability to third parfies is exciuded in any case. If
third parties come into contact with the eoatractor's work in any manner
due to the dient, the client shail expressiy clarify this fact to them. [nsofar
as such exclusion of liabifity is not legally permissible or a liability to third
parties has been assumed-by the cantraclor in exceptiohal cases, these
limitations -of liability shall in any case alsc apply to third paries on a
subsidiary basis. In any case, a third party cannot raise any ¢iaims that go
beyend-any claim raised by the-client. The maximum sum of tiability shail
be valid only cace for all pacties injured, includingthe compensation claims’
of the.client, even i several perscns (the client and a third party or several
third parties) have sustained losses; the claims of the parties injured-shat
be satisfied in the order-in which the claims have been raised, The client
will indemnify and hold harmless the contractor and hisiher staff agafnst
any ciaims by third paries in cosnection with professional siatements
made oraily orin writing by the contractor-and passed on to these third
parties:
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{8)  Hem 7. shall also apply fo any of the dlient’s liabllity claims to third
parties (performing agents and vicarious agents of the contracter) and 1o
substitutes of tie contractor relating to the contractual relationship.

B: Secrecy, Data Protection

{1)  According to Section 80 WTBG 2017 the contractor shall be obliged

fo maintain secrecy in all mattars thal become known fo himfher in
conpection with histher work for the client, unless the client reléases
him/her from this duty or-he/she is beund by law to deliver a statement,

{2) insofar -as it is necessary to pursue the contractor's claims
{particularly claims for fees} o fo dispule claims against the contraclor
{particularly claims for damages raised by the client or third paries against
the cantractor), the contractor shall be released from histher professional
obligation to maintain secrecy.

{3 The coniractor shall be permitted to hand on repors, exper
opinions and other written statements perfaining to the resulls of histher
services to third parties onfy with the permission of the client, unless he/she
is required to do so by jaw.

{4}  The contractor is a data pretection controller within the mearing of
the General Data Protectton Regulation ["GDPR"} with regard to all
personal data processed under the contract. The contrattor is thus
autherized to process personal data-entrusted {o him/her within the limits
of the contract. The material made available to the contractor (paper and
data carriers) shall generally be handed to the client or to third paries
appointed by the client after the respective rendering of services has been
comipiéted, or be képt and destroyed by the corntractor if so agreed. The

contractor is authorized to keep copies thereof insofar as hefshe needs.

them to appropriately documerit histher services or insofar as it is required
by [aw or custornary in the profession.

{5} [l the contractor supports'the client in fulfilling his/her. duties to the
data subjects arising from the client’s function as data protection cantroller,
the contractor shalt be entitled to charge the client for the actual efforts
undériaken. The same shall apply to efforts undertaken for information with
regiard to the contractual relafionship which is provided to third parties after
having been released from the obligation to maintain secrecy fo third
pariies by the dient, )

9, Withdrawal and Cancellation (, Termination”)

“) The notice of termination of a contract shall be issued in wrifing (see
also item 4. (4) and (5)). The expiry of an existing power of attorney shali
net fesult ina termination of the contract.

(2)  Unless otherwise agreed in writing or stipulated by force of iaw,
either contractual partner shall have the right 1o terminate. the contract at
any time with immediate effect. The fee shall be calculated according to
ftem 11.

(3} However, a conlinuing agreement (fixed-term or open-ended
contract on —even if not exclusively - the rendering of repeated individual
services, also with a flat fee) may, without good reasan, only be terminated
at the end of the calendar month by observing a period of notice of three
months; unless otherwise agreed in writing.

(4) After notice of termination of a conlinuing agreemeni and unless
otherwise stipulated in the following, onfy those individual tasks shall stil
be completed by the contractor {list of assignments to be completed) that
can (generatlly) be completed fully within the period of notice insofar as the
client is notified in writing within one month after commencement of the
termination notice pefiod within the meaning.of item 4. (2. The fist of
assignments to be completed shall be completed within the termination
period if ali documents required are provided without defay and if no good
reason €xists that impedes completion.

(5)  Sheuld it happen that in case cf a continuing agreement more than
two similar assignments which are usually completed only once a year (e.g.
financial statements, annual {ax retumns, etc.} are to be completed, any
such assignments exceeding this number shall be regarded as
assignments to be completed only with the client's explict consent. If
applicable, the client shall be informed of this explicitly in the statement
purstant to ltem 9. (4).

10. Termination in Case of Default in Acceptance and Failure to
Cooperate on the Part of the Client-and Legal Iimpediments 1o Execution

(1) If the client defauits on acceptance of the services rendered by the
conrdracter of fails to carry out a task incumbent on himfher either according
to ltem 2. orimposed on him/herin another way, the contractor shall have
the sight to terminate $he contract without pricr notice. The same shall apply
if the client requests a way to execute (also partially) the contract that the
contractor réasonably believes Is not in compliance with the legal situation
or professionat principles, His/her fees shall be calculatéd according to
ltems 11, Default in acceptance or faiure to cooperate on the part of the
client shall also justify a claim for compensation made by the contractor for
the exira time and labar hereby expended as well as for the damage
caused, if the contractor does not inveke hisfher right to terminate the
coniract,

() For confracts concerning bookkeeping, payroll . accounting and
administration and assessment of payroll-related taxes and.contributions,
a termination without prior notice by the contractor is permigsible under
ftem 10. (1} if the client verifiably fails to cooperate twice as Jaid down in
fterrt 2, (1).

11. Entitlement 1o Fee

(1) If the contract fails to be executed (e.g. due to withdrawal or
cancellation), the contractor shall be entitled to the negotiated
compensatlon (fee); provided hefshe was prepared to render the senvices
and was prevented from so doing by circumstances caused by the client,
whereby a merely contributory negligence by the contractor in this respect
shall be excluded; in {his case the contractor need not {ake into account
the amount he/she obtained or failed to obtain through alternative use of
hisfher own professional services or these of histher staff.

{2y K a continuing agreement is terminated, the regotiated
compensation for the list of assignments to be completed shail be diee upon
completion or in case completion fais due to reasons attributable t the
client {reference is made to ftem 11, (1}. Any flat fees negotiated shall be
calcuiated according to the senvices rendéred up to this peint.

{3} If the client fails to cooperate and the assignment cannot be carted
oit as a result, the contractor shall also have the right to sét a reasonabfe
grace period on the understanding that, if this grace period expires without
results, the contract shali be deemed Iineffective and the consequences
indicated in ltern 11. (1) shali apply.

(4} Ithe termination rotice perad undes [fem 9. (3} is not chserved by
the client as well as if the contract is termiinated by the contractor in
accordance with lem 10, (2}, the contractor shall retain hisfher right to
receive the full fee for three months.

12, Fee

(1) Unless the parties explicilly agread that the  services wouid be
rendered free of charge, an approprate remuneration in accordance with
Sections 1004 and 1152 ABGB is due in any case, Amoint and type cf the
entitlemant o the fee are faid down In the agreement negotiated between
the coniractor and histher client. Unless a different agreement has
verifiably been reached, payments made by the client shall in all cases be
credited against the cldest debt.

(2)  The smallest service unit which may be charged is 2 quarer of an
hour,

{3)  Travel time 1o the extent required is also charged,
{4)  Study of documents which; in terms of their nature and extent, may

prave necessary for preparation of the contractor in his/her own office may
also be charged as a special item.

{5)  Should aremuneration already agreed upon prove inadequate as a

restit of the subsequent occurrence of special circumstances. or due fo
special requirements of the client, the contractor shall notify the client
thereof and addificnal negotiations for the agreement of a more suitable
remuneration shall take place (also in case of inadequate fiat fees).

(6) The contractor includes charges for supplementary costs and VAT
in addition to the above, inciuding but not fimited to the following (7) to {9

(7}  Chargeable supplementary costs also include documented or flat-

rate cash expenses, fraveling expenses (first class for train journeysy,. per
diems, mileage allowance, copying costs and similar supplementary costs.

(8) .Should padicular third pary liabilties be involved, the

comresponding insurance premiums (including insurance tax) also countas
supplementary costs,
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(9)  Personnel and matenal expenses for the preparation of reports,
expert opinioss and similar documents are also viewed as sipplementary
costs,

(10) For the execution of a contrast wherein joint completion involves
several contractors. each of them will charge his/her owa compensation.

(11) In the absence of any other ‘agreements, compensation and
advance payments are due immedialely after they have been requestedin
writing. Where paymenis of compenszatior are-made fater than 14 Zays
after the dus date, default interest may be charged: Where mutual business
fransactions are concerned, a default interest rate at the amount slipulated
in Section 456 1% and 2* Sentence UGB shall apply.

{12} Statutory limitation is in accordarice with Section 1486 of ABGB,
with the period beginning at the time the service has been completed or
upon the issuing of the bill within an appropriate time limit at a later point,

{13]  An objection may beraised in writing. against bilts presented by the
contractor within 4 weeks. after the date of the bill. Ctherwise the bil! is
considered as accepted. Filing of a bill in the accounting sysiem of the
recipient s also considered as acceptance,

(14}  Application of Section 934 ABGB within the meaning of Section 351
UGB, i.e. rescission for laesio enormis (lesion beyond moiety) among
entrepreneirs, is hereby renounced.

(15} If a flat fee has beén negctiated for contracts concerning
bookkeeping, payroll acecounting ‘and ‘admiaistration and assessment of
payrofi-related faxes and contribifions, in the absence of wiitten
agreements to the contrary, represeptationin matters concerning all types
of tax audils ang -audits of payrcli-related taxes and social security
contributions including settiements concerning tax assessments and the
basis for contributions, preparation of reports, appeafs and the like shall be
invoiced separatety, Unless ctherwise agreed {o in writing, the fee shall be
considered agreed upen for ona year at a time.

{16} Parlicular individual services in connection with the services
mentioned in ftem 2. (15), in pardicular asceraining whether the
requirements for statutory social security contributions are met, shall be
dezit with only on the basis:of a specific contract,

{17} The contracter.shali have the right fo ask foradvance payments and
can make delivery of the results of his/her (continued) work dependent on
satisfactory fulfillment of his/her demands. As regards continuing
agreements, the rendering of further services may be denied until payment
of previcus services (as well as any advance payments under Sentence 1)
has been effected. This shali analogously apply if services are rendered in
instaliments and fee instaliments are outstanding.

{18) With the exception of obvious essential errors, a complaint
concerning the work-of the contractor shall not justify even only the partia!
retention of fées, other compensation; reimbursements and advance
payments {remunerationj owed to him/her in accordance with item. 12,

(18) Offsetting the remuneration claims made by the contractor in
accordance with Hemn 12, shali only be permitted if the demands are
uncontested and legally valid.

13. Other Provisions.

{1)  With regard to lem 12. (17), ieference shall be made to the iegat

right of retestion (Secfion 471 ABGB, Section 369 UGB}; if the right of

retention Is wrongfully exercised, the contractor shall generally be liable
pursuant fo liem 7. or otherwise orfy up to the ouistanding amount of
his/her fee.

(2y  The dient shall net be entilled to receive any working papiers and
similar documents prepared by the contsacter in the course of fulfilling the
confract. In the case of contract fuifiliment using electronic accounting
systems the  contracior shall be entitied.to delete the data after handing
over all datd based thereon — which were prepared by the contractor in
relation to the contract and which the ciient Is obliged to keep —to the client
andfor the succeeding public: accountant in a struciured, common and
machine-readable format. The contractor shall be entitted to an appropriate
fee (llem 12. shall apply by anaiogy) for handing over such data in a
structured, common and machine-readable format, If handing over such
data in a structured, commen and machine-readabie format is impossible
or unfeasible for special reasons, they may be handed over in the form of
a full print-out instéad. s such a case, the contractor shall not be entitled
to recelve a fee.

{3) At the request and expense of the client, the contracter shall hand
over all documents received from the client within the scope of histher
activities. However, this shall not apply {o correspondence between the,
contractor and pisther client and 1o original documents in histher
possession and to doctimants which are required {o ke kegt in accordance
with the iegal anti-money laundering provisions applicable to the
contractor. The confracter may make copies of duplicates of the
documents fo be returned to the client. Once such documents have been
{ransferred to the client, the contractor shall be enfitied to an appropriate
fee {item 12. shall apply by analogy).

{4} The client shall fetch the documents handed over {o the contractor
within three months after the work has been completed, If the client fails to
do so, the contractor shall have the right to return them {o the client at the.
cost of the client or to charge an appropriate fee (lfem 12. shall apply by
analogy) if the contractor can prove that hefshe has asked the cliepttwice
1o pick-up the documents handed over, The documents may also further.
be kept by third parlies at the expense of the client. Furthermore, the
centractor is not liable for any consequences asising from damage, Joss or
destruction of the documents.

{5}  The contractor shali have the right 1o ccmpensation of any fees that
are due by use of any available deposited funds; dearing balances, trust
funds or .other liquid funds =t hisier disposal, even if these funds are
explicitly intended for safekeeping, if the dlient had to have-anticipated the
counterclaim of the contractor.

(6} To secure an existing or future fee payable, the contractor shall
havea tha right to transfer a balance held by the client with the tax office or
another bhalance held by the client in connection with charges and
contributions, {e a trust account. in this case the client shall be infarmed of
the transfer. Subsequenily, the amount secured may he collecied gither

.afler agreement has been reached with the client or afier enforceabilily of

the fee by execufion has been deciared,

14. Apglicable Law, Place of Perormarice, Jurisdiction

{1}  Thecontract, its execution and the claims resulting from it shall be
exclusively governed by Austrian law, éxciuding national referral rules.

{2y  The place of performance shall be the place of business of the
contractor.

{3) In absence of a wiitlen agreement stipulating otherwise, the place
of junisdiction.is the competent court of the place of performance,

Appendix V4



SECTION I
15, Supplementary Provisions for Consumer Transactions

(1} Contracts between public accountants and consumers shall fll
under the obfigatory provisions of the Austrian Consumer Protection Act
(KSchG).

(2)  The contractor shall only be liable for the willful and grossly
negligent violaticn of the obligations-assumed.

(3}  Contrary to the limifation laid down In ltem 7, (2), the duty to
compensate on the part of the contracter shall not be limited in case of
gross negligenca.

(4)  ltem 6. (2) (period for right to correction of arrors) and Jtem 7, (4)
(asserling claims for damages within a certain pefod) shall not apply.

{5)  Right of Wilhdrawal pursuant t6 Section 3 KSchG:

[f the consumer has not made hisfher contract stalement in the ofiice
usually used by the contractor, he/she: miay withdraw from the contract
application or the contract proper. This withdrawat may be declared unti
the contract has been conciuded or within one week aiter its conclusion;
the period commences as soon as a document has béen handed over to
the. consumer which contains at least the name and the address of the
contractar as well as instructions on the right to withdraw from the contract,
but no eadier than the conclusion of the contract. The consumer shall not
have the right to withdraw from the contract

1. if the consumer himselffherself established the business
relationship concerning the conclusion of this contract with the-contractor
or Fisther representative,

2. ifthe conclusion of the contract has not been precedeéd by any
talks between the parties involved or their representatives, or

3. in case of contracts where the mutual servicés have to be
rendered immediately, if the contracis are usually concluded outside the
offices of the confractors, and the fee agreed upen does not exceed €15,

In order to become legally effective, the withdrawal shall be declared in
writing. [t is sufficient if the consumer returis a documen that contains
his/her contract declaration or that of the contractor to the contractar with
a note which indicates that the consumer rejects the conclusion ar the
maintenance of the contract. [t is sufficient ifthis declaration is dispatched
within one week,

If the consumer withdraws from the contract aceording ta Section 3 K8eh,

1. the-contractor shall return all benefits received, including all
statutory interest, calculated from the day of receipt, and compensate the
consumer for all necessary and-useful expenses incuried in this matter,

2. the consumer shall pay for the value of the services rendered
by the ‘contractor as far as they are of a clear and predummant benefit to
nim/her.

Accorging to Section 4 (3) KSchG; daims for damages shall remain
unaffected,

(6) Cost Eslimates according to Section 5 Austrian KSchG:

The consumer shall pay for the preparation of a cost estimate by the
contractor in accerdance with Section 1170a ABGE only if the consumer
has been netified of this payment obligation beforehand,

If the contract is based on & cost estimate prepared by the contractor, its
correctness shall be deemed warranted as long as the opposite has not
been explicitly-declared.

{7} Cerrection of Errars: Supplement to ltem 6.

If the confractor is- obliged under Section 932 ABGB. to improve or
complement his/her services, he/she shall execule this duty at the place
where the matter was transferred If itis in the interest cf the consumer to
have the work and the documents transférred by the contractor, the
consumer may carry out this transfer af his/her own risk and expense,

(8)  Jurisdiction: Shall apply instead of ltem 14. {3}

if the domicile or the usual residence of the consumer s within the countty
or if hefshe is employed within the country, in case of an action against
him/her according to Sections 88, 89, 93 {2) and 04 (1) Austrian Court
Jurisdiction Act {(JN), the only competent colrs shall be the cous of the
districts where the consumer has histher domicile, usuat residence or place
of employment.

(9)  Confracts on Recurring Services:

(a) Contracts which oblige the confractor to render services and
the consumer {o effect repeated payments and which have been concluded
fer an indefinite period or a period exceeding one year may be terminated
bythe consumer at the 'end of the first year, and afier the first year at the
end of every.six months, by adheringto a iwo-month pericd of notice.

(b} [f the fotal work is regarded as a service that cannet be divided
on account of its character, the extent and price of which is determined
already at the conclusion of the contradt, the first date of termination may
be postpaned until the second year has expired, In case of such contracts
the period of notice may be extendet to a maximum of six months.

(c} i the execution of a cerfain contract indicated in Iit. &) reguires
considerable expenses on the part of the contractor and if he/she informed
the -consumer about. this no. later than at the time the contract was
concluded, reasonable dates .of termination and periods of notice which
geviate from lit. @) and b) and which fit the respective circumstancés may
be agreed.

(d) If the consumer terminates the cantract without complying with

the period .of natice, the termination. shall become effective at the next
{ermination date which follows the expiry of the period of notice.
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