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To the Members of the Management Board of
FRONTWORX Informationstechnologie GmbH,
Vienns

FRONTWORX [nformationstechnologie GmbH, Vienna

Long-foim Audit Reparton the Financial Statements as of March 37, 2019

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

FRONTWORX Informationstechnologie GmbH,

{referred to as "the Company")

and report on the result of our audit as follows:

1. AUDIT CONTRACT AND PERFORMANCE OF THE ENGAGEMENT

At the ordinary general meeting dated February 28,
2019 of FRONTWORX [nformationstechnologie
GmbH, Vienna, we were elected and appointed as
auditor for the fiscal year 2018/2019: The Company,

represented by the management board , concluded

an sudit contract with us to audit the financial
statements as of March 31, 2019, including the
accounting system pursuant to Sections 269 et
seqq. Austrian Company Code UGB,

The Company is a small corporation pursuant to
Section 227 Austrian Corpany Code UGB.

The audit is.a voluntary audit.

The audit included assessing whether the statutory
requiremnents and additional provisions of the
Company's articles of association were adhered to
concerning the preparation of the financial state-
ments,

The audit as of March 31, 2018 was performed by
anotherauditor,

We conducted our audit i accordance with the-

legal requiremnents and generatly accepted standards
-on auditing as applied in Austria. These standards
require that we cornply with International Standards
on Auditing. An auditor conducting an audit obtains
reasonable assurance about whether the financial
statements are free from material misstaternent,
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Absolute assurance is not attainable due to the
inherent limitations of any accounting and internal

‘control system and due to the sample-based test

nature of an audit, there is an unavoidable risk that
materiat misstaternents in the financial statements
remain: undetacted. Areas which are generally
covered in special engdgements wera not included

inour scope of work.

We performed the audit, with interruptions, from
March 2018 (interim audit} as well as from April to
May 2019 (final audit) wmainly at  the
company’s premises in Vienna. The audit was
substantially completed at the-date of this report.

The auditor responsible for the proper perforimance
of the engagement is Mr. Georg Steinkellner, 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 IV) form ai integral part
of the audit contract, These conditions of contract
do nat only apply to the Company and the-auditor,
but also to third parties. Section 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 Audit Report on-the Financial Statements as of March 31, 2079

2. BREAKDOWN AND DESCRIPTION OF SIGNIFICANT ITEMS IN THE FINANCIAL

STATEMENTS

The breakdown and description of all significant
financial statement items are ‘included in the notes
to the financial statements. Therefore, we refer to

3. SUMMARY OF AUDIT FINDINGS

COMPLIANCE OF THE ACCOUNTING SYSTEM
AND THE FINANCIAL STATEMENTS

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 firancial reporting process as part of cur audit.

With regard to the compliance of the financial
statements with 3all applicable ‘statutory require-
ments we refer to the auditor's report.

INFORMATION PROVIDED

The Company's legal representative provided all

evidence and explanations requested by us. We

obtained a representation letter signed by the legal
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the respective disclosures made hy the
management Board in the notes to the financial
statermnents.

representative which we included in our working
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 could be substantial doubt about the

Compariy's ability to contiruie as a going concern, or
which indicate a material detetloration of the
Company's parformance or a material offence of the
Company's legal representative or its employees
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 statements do not
meet the requirererits for the assumed need of
reofganization in  accordance  with  See-
tion 22 Paragraph 1 Subsection1 URG  (Austrian
Corporate Restructuring Act).
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4. AUDITOR'S REPORT

REPORT ON THE FINANCIAL STATEMENTS

AUDIT OPINION

We have audited the financial statement: of
FRONTWORX  Informationstechnologie  GmbH,
Vienna. These. financial statements comprise the
statement of financial position as of March 31, 2019,

the income statement for the fiscal year then endad’

and the notes.

Based on our audit the accompanying financial
staterments were prepared in accordance with the
legal regulations and present fairly, in all material
respects, the assets and the financial 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). Qur 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 tha Austrian
General Accepted Accounting Principles and profes-
sional requirements and we have fulfilled our other
ethical responsibilities in accardance with these
reguiirements, We believe that the audit evidence
we have obtained is sufficient and appropriate to
provide a basis for our opinian.

Our responsibility and liability as auditor is guided
by. Section 275 par. 2 Austrian Company Code UGB
(ability regulations for the audit of srmall and
medium-sized companies) and is limited to a total
of 2 miltion Euros towards the Company and to-
wards third parties:

FRONTWORX informationstechnelogie GmbH, Vienna

Long-form Audit Report on the Financial Statements a5 af March 31, 2019

HIGHLUGHT A FACT

The audit as of March 31, 2018 was performed by
another auditor and was issued on June 29, 2018
with an ungualified audit opinion.

RESPONSIBILITIES OF MANAGEMENT FOR THE
FINANCIAL STATEMENTS

Management is respensible for the preparation of
the financial statements in accordance with Austrian
Generally Accepted Accounting Principles for them
to present a true and fair view of the assets, the
financial position and the financial performance of
the Company and for such internal controls as
management determines are necessary to enable
the preparation of financial statements that are free
from material misstatement, whether due to fraud
or error, :

i preparing the financial statements, management
is responsible for assessing the Company's ability to
continue as a going concern, disclosing, as applica-
ble, matters related to going concern and using the
going concern basis of accounting unless manage-
ment either intends to liquidate the Company or to
cease operations, or has no realistic atternative but
to doso.

AUDITOR’S RESPONSIBILITIES FOR THE AUDIT OF
THE FINANCIAL STATEMENTS

Qur objectives afe to obtain reasonable assurance
about whether the financial statements as a whole
are free from material misstaternent, whether dug
to fraud or error, and to issue an auditor's report
that includes our epinion. Reasonable assurance s a
high level of assurance, but is not a guarantes that
an audit conducted in accordance with International.
Standards on Auditing will always detect a material
misstatement when it exists. Misstatements can
arise from fraud or error and are considerad material

if, individually or in the aggregate, they could

reasonably be expected to influence the econorhic
decisions of users taken on the basis of these finan-
cial statements, :

hdo.at
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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

FRONTWORX informationstechnologie GmbH, Vienna

Long-form Audit Report on the Financial Statements ay of March 31, 2619

evaluate the approptisteness of accounting
policies used and the reasonableness of ac-
counting estimates and related disclosures
made by management.

audit, .
dit conclude on the appropristeness of manage-
We also: ment’s use of the going congern basis of ac-
' ’ counting-and, based on the audit evidence ob-
. . - . . tained, her terial i xis
¥ identify and assess the risks of material mis- ned, whether a mate uncertainty exists

statement of the financial statements, whether
due to fraud or error, design and perform audit
pracedures responsive to those risks, and ob-
tain audit evidence that is sufficient and appro-
priate to provide .a basis for our opinion, The
risk of not detecting a rhateriai misstaternent
resuiting from fraud is higher than for one re-
sulting from error, as fraud may involve collu-
sion, forgery, intentional omissions, misrepre-
sentations, or the override ofinternal contral,

obtain ‘an understanding of internal. control
relevant to the audit in order to design audit

procedures that are appropriate in the circum-

stances, but not for the purpose of expressing
an opinion on the effectiveness of the Compa-
ny's internal controt,

Vienna, May 9, 2015

BAG AL e

related to events or conditions that may cast
significant doubt on the Company's ability to
continue as a going concern. If we cenclude
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 medify our opintan, Our conclusions
are based on the audit evidence obtained up to
the date of our auditar'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, structure and
content of the financial staternents, including
the disclosures, and whether the financial
staternents represent the underlying transac-
tions and events in a manner that achieves fair
presentation.

BDO Austria GrmibH
Wirtschaftspriifungs- und Steuerberatungsgesellschaft

$0\-

Georg Steinkellner
Auditor

epl-

Christoph Prambiick
Auditor
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FRONTWORX Informationstechnotogie GmbH
Vienna

10.

1,

12,

13,

14.

15,

16.

Income Statement

for the period April 1, 2018 to March 31, 2019

Revenues

Ctheroperating income

Cost of materdal and other related production senvices
Perscnnel expense

a) Salaries

b} Social security expenses

(théreof from pension costs TEUR 0,3; VJ TEUR 0,3)

Depreciation
a) on intangible fixed assets and tangible assets

Other operating expenses
Interim total line 1 to 6 (Operating profit)

Othier interest and simillar income

(thereof from affiliated comparies TEUR 42,5; VI TEUR 42, 5)

Other interest and similiar expenses

Interim total line 8 to 9 (Financiai profit).

Earnings before taxes (interim total lines 7 and 10)

Income taxes

Earnings after taxes

Prafit for the period

Profit carryforward frem previous years

Net profit

2018
in EUR thousand
1,277,550.06 2,333.7
26,343.00 .0
(851,595.90) {1.702.4)
{145,386,29) {148.7)
(46,032.76) {39.3}
(191,426.05) (188.0)
{1,555.22) (8.5)
(218,046.65) (254.7)
41,266.23 180.1
42,500,060 425
{12,000.00) (12.0)
30,500.00 30.5
71,766.23 210.6
{B.738.00) (53.7)
63,028,23 156.9
63,028.23 156.9
211,117.96 54.1
274,145.19 211.0

Appendix Il



FRONTWORX Informationstechnologie GmbH
VIENNA
NOTES 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 29 September 2011, FRONTWORX Informationstechnologie GimbH, Vienna has heen a
wholly-owned subsidiary of cellent GmbH, Vienna, Austria.

C. ACCOUNTING AND VALUATION METHODS
1. Accounting and valuation principles, items in the annual financial statements

The annual financial statements have been prepared in accordance 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.
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2. Intangible assets

Acquired intangible assets are valued at acquisition cost less scheduled depreciation over their
useful lives. Scheduled depreciation is applied using the declining balance method.

Restructuring surplus 15 years / 3 years
Rights 4 years

The originally projected useful life of the restructuring surplus was 15 years. Due to changes
in market circumstances in 2015, this has naw been reduced to 3 years.

Internally generated intangible assets are not capitalised.

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 half of the financial year are depreciated at half the annual rate.

Scheduled depreciation is calculated on a straight-line basis over the average useful life of
the asset for:

Company and office equipment 8-10 years
IT equipment 3—4 years
Other 3-5 years

This item also includes images (amounting to 52,500 euros), which are fiot depreciated as
they are not subject to wear and tear.

No appreciations were recorded.

The changes in fixed assets are shown in the appendix.

e Srela A e
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4. Financial assets
No items are currently included here.
5. 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.

As at 31 March 2019, there is a loan of 1 million euros to cellent GmbH, Germany, of which
500,000 euros is payable by 31 May 2019, and the remaining 500,000 euros.is to be repaid
by 27 September 2019.

6. Provisions for severance payments

In the annual financial statements for the previous years, liabilities for severance payments
were reported according to contractual claims as at the balance sheet date. No such
obligations have existed sifice 2013, as the employees concerned have left the company.

All expenses for severance payments relate exclusively to payments to company pension
funds,

AT R O
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7. Other Piovisions

In-calculating other provisions, all identifiable risks and uncertain liabilities have been taken
fnto account in accordance with statutory reguirements.

Provisions 2018/2019 2017/2018

annual leava not taken 46,122,51 35,980.00
for legal and consulting fees 10,000.00 36,343.00
for bonuses and other personnel expenses 0.00 0.00
for overtime 1,631.74 1,743.00
for speciai payments 6,677.20 3,967.00
Other {missing incoming invoices) 56,689.25 74,368.57

121.,120.70 152,401.57
8. Liabilities
Liabilities are recognised at their settlement amount.
Trade liabilities are those liabilities with a maximum term of one year.
Noﬂ collateral security:has been provided for liabilities,
As at 31 March 2019, there is a sharehalder loan of 600,000 euros which is to be repaid by
30 September 2019 at the latest.
D. ADDITIONAL INFORMATION
1. Information on Executive Board and employees

From 1 April 2018 to 31 March 2019, an average of 3 members of staff {previous year: 3)
were employed.

Board members:

Mr Thomas Cermak was appointed Managing Director from 1 Jarnuary 2017 to 30 July 2018,
He represented the company independently. Kenneth Lindstroem was appointed Managing
Director on 30 June 2018. He also represents the coimpany independently.

The annual financial statements of FRONTWORX Informationstechnoiogie GmbH are included
in the consolidated financial statements of celient GmbH, Stuttgart, Germany, and
subsequently indirectly in the consolidated financial statements for Wipro Ltc, Bangalore.

WA RTINS R TR
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2. Miscellanneous

The share capital of the company was increased by 850,000 euros (from the previous
350,000 euros) in 2013 by an ordinary capital increase, and now amounts to 1.2 million 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

(for 12 months)

Rental obligations 158,489.00 275,532.00
Vehicle leasing 0.00 0.00

Auditing fees in the 2018/19 financial year amounted to 5,000 euros (previous year: 4,600
euros); no other services were provided by the auditor.

At the request of the new owner (Wipro Ltd) of the cellent Group, the subsidiaries were
converted from public limited companies into private limited companies. These conversions
took place in January 2017 and are retroactive to 31 March 2016.

Vienna, 6 May 2019

Cp\ -

Kenneth Lindstroem

e TRt
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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, last recommended in ils decision of April 18, 2018

Preamble and (General itermns

(1) Condract within the meaning of these Conditions of Contract refers
to each contract on services to be rendered by a person entitled to exefcise
professien in the field of public aceounting -exercising that professicn (de
facto activitfes as weil as providing or performing legal transactions or acts,

in each case pursuant to Secfions 2 or 3 Austian Public Accounting:

Professions Act (WTBG 2017). The parties to the contract shall hereinafter
be referred to asthe "contracter™ on the one kand and the “client” on the
other hand),.

(2}  The Genera! Conditions of Contract for the professions in the field’

of public accounting are divided info iwo sections:- The Conditions: of
Section | shall apply to contracts where the agreeing of contracts fs part of
{he operations of the dlient’s company {entrepreneur within the meaning of
the Ausirian Censumer Protection Act. They shall apply to consumer
bisiness under the Austrian Consumer Protection Act {Federal Act of
March 8, 1979 { Federal Law Gazette No. 140 as amended) insofar as
Section Il does not provide otherwise far such business, ’

(3)  Inthe event that an individual provision isvoid, the invalid pravision
shall be replaced by a valid provision that i$ as dose as possible to the
desired objective.

SECTIONI
1. Scope-and Executian of Contract

(1)  The scope of the contract is generally determined in a written
agreement drawn up between the client and the contractor, In the absence
of such a detailed written agreement, (2)-(4) shall apply in case of doubt;

{2)  When contracted to perform tax consultation sérvices, consultation
shall consist of the foliowing activities:

a} preparing annual tax retums for income tax and corporate tax as well as
value-added tax (VAT} on the basis of the financial statements and other
documents and papers required for faxation purposes and to be submitted
by the ciient or (if o agreed) prepared by the contraétor. Unless explicitly
agreed otherwise, documents and. papers required for taxaticn purposes
shall be produced by the client:

b} examining the tax assessment notices for the tax returns-meéntjioned
under a).

¢} negotiating with the fiscal authorities in connection with the tax returns
and notices mentioned under a) and b),

d) participating in exterrat tax audits and assessing the results of external
tax audits with regard to the'taxes mentioned under a).

e} padicipating in appeal procedures with regard to the taxes menfioned
under a).

If the: cantractor receives a flat fee for regular tax censultation, in the
absence of written agreements to the contrary, the activities mentioned
under d} and e} shail be invoiced separately.

(3}  Provided the preparalion of ene or more annual tax return(s) is part
of the contract accepted, this shall not include the examination of any
particular accounting conditions nor the examination of whether all relevant
concessions, particularly those with regard o value added tax, have-been
utilized, unless the person entilied to exercise the profession can prove
that hefshe has been commissioned accordiagly.

(4} In‘each case, the obligation ta render other services pursuant to
Sections 2 and 3 WTBG 2017 requires for the contractor fo be separatety
~and verifiably commissicned.

(5)  Theafofementioned paragraphs (2} to {4} shall not apply to services
requiring particular expertise provided by an expert..

{6}  The contractor is not obliged to render any services, issue any
warmings or previde any information beyond the scope of the contraci.

{7)  Thecontracter shall have the right 1o engage suitabie staff and other.
performing agents (subcoatractors) for the execution of the contract as well
as {o have a person entitled to exercise the profession substitute for
him/her in executing the contract. Staff within the. meaning of these
Caonditions of Contract refers to ali persens who support the contractor in
hisiher operating activities on a regular or permanent basis, irrespective of
the type of underlying legal transactior,

(8} In rendering his/her senvices, the contractor shall exclusively take
into account. Austiian law; foreign faw shall orly be taken into account if
this has been explicitly agreed upen in writing.

(9)  Shoutd the legal situation change subsequent to delivering 2 final
professional statement passed on by the dient orally or in writing, the
contractor shall nof be obliged 10 inform the client of changes or of the
consequences thereof. This shall alse apply to the completed parts of a
contract.

{10} The. client shall be obliged tc make sure that the data made
available by himAer may be handled by the contracter in the course of
rendering the sesvices, In this context, the client shall particularly but not
exclusively comply with: the applicable provisions under data protection faw
and labor law,

(11) Unless explicitly agreed otherwise, if the contractor electronically
submits an applicatior to an autherity, hefshe acts only as a messenger
and this does not constitule a declaration of intent or knowledge
attributable to him/her or a person authorized {o submit the application,

(12)  The-client undertakes nct ¢ employ persons that are or were staff
of the contractor-during the contractual relationship, dusing and within one
year after termination of the contraciual relationship, either in histher
company of in an associated company, failing which he/she shall be
obliged to pay the contractor the amount of the arnual salary of the
member of staff taken over,

2. Client's Obligation to Provide Information and
Submit Complete Set of Documents

(1) The client shall make sure that all documents required for the
exacution of the coniract be placed without speciat request at the disposal
of the contractor at the agreed date, and in good time if no such dafe has
been agreed, and that he/she be informed of all events and circumstances
which may be cf significance for the execution of the contract. This shali
also.apply to documents, events and circumsiances which become known
only afiér the contractor has commenced his/her wark,

(2)  The contractor shall be justified in regarding information and
documents presented o himfher by the client, in paricular figures, as
correct and complete and to base the contract on them. The contractor
shall not. be obliged fo identify any emars unlsss agreed separately in
writing. This shall particularly apply %o the correctness and completeness
of bilis. However, hefshe is obliged to inform the client of any errors
identified by him/her. In case of financial criminal proceedings hefshe shall
protect the. rights of the client,

(3 Thedient shal coafirm ia writing that all documents submitted, all
information provided and explanations given in the context of audits; expert:
opinicns and expert services are complete,

(4) I theclient fails to disclose considerable fisks in conneciion with the
preparation of financial statements and other statements, the contractor
shall not be cbliged to render .any compensation inscfar as these risks
matetialize.

(8} Dates and fime schedules stated by the cortractor for the
completion of the contractor's products or parts thereof are best estimates
and, unless otherwise agreed in wiiting, shall aot be binding. The same
applies to any estimates of fees: they are prepared fo best of the
contractor's knowledge; however, they shall aiways be nen-binding.

{6)  The client shall always provitle the contractor with his/her current
contact details (particularly the delivery address). The contractor may rely
on the validity of the contact details most recently provided by the clieat,
particularly have deliveres made to the fost recenily provided address,
until such {ime as new contact details are provided.

3. Safeguarding of Independence

{1} The client shall be obliged to take all measures to prevent that the
independence of the siaff of the contractor be jecpardized and shall
himsetifherself refrain from jeopardizing their independence in any way. in
pariicufar, this-shall apply fo-offers of employment and to offers to accept
contracts an their own account,
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(2)  The client acknowledges that hisfher personal details required in
this respect, as well as the type and scope of the services, including the
performance pericd agreed between the contractor and the client for the
services (both audit and non-audit-services), shall be handled within a
network (if any) to which the contractor belongs, and for this purpose
transferred.to the other members of the network including abroad for the
purpose of examingfion of the existence of grounds of bias or grounds for
exclusion and conflicls of interest. For this purpose the client exprassly
reteases the contracior in accordance with the Data Protection Act and in
accordance with Section 80 (4) No, 2 WTBG 2017 from histher obligation
1o maintain secrecy. The dlient can revoke the relezse from the obligation
1o maintain secrecy at any time,

4. Reporiing Reguiréments

(1) {(Reporting by the contractor} In the abéence of an agresment to the
contrary, a writter report shall be drawn up in the case of audils and expert
opinicns.

(2) (Communication to the client) All coniract-related information and
opinions, including repods, (ali decfarafions of knowledge} of the
contractor, his/her staff, other perdorming agente or -substifutes
{"professional statements™} shell only be binding provided they are :set
down in writing. Professional statements in electronic file formats which are
made, transferred ar cenfirmed by fax or e-mail or using similar types of
electronic communication {that can be stored.and reproduced but i$ not
oral, Le. e.g. texi messages bul not telephone) shall be deemed as-sef
down in writing; this shall only apply to professional statements. The client
bears the risk that professionai statements may be issued by persons not
entitléd to do so as well as the transfer risk of such professional statements.

(3}  (Communication to the client} The client hereby consents to the
coptractor communicating with the client {e.g: by e-mail) in-an unencrypted
manner. The client declares that he/she has been informed of the risks
arising from the use of electranic communication {particulary access to,
mairtaining secrecy of, changing of messages In the course cof transfer).
The contractor, histher staff, other performing agents or substitutes are nét
liable for any josses that arise as a result of the use of electronic means of
communication.

(4}  (Communication fo the confracter) Receipt and forwarding of
information.to the contractor and histher staff are not always guaranteed
when the teleghone is used, in parficular in- conjunction with automatic
telephone answering systems, fax, e-mait and other types of electronic
communication, As a result, instructions and important information shall
cnly be deemed ta have been received by the contracter provided they are
also received physically {not by telephone, orally or electrorically), unless
explicit confirmation of receipt is provided in individual instances.
Automatic confirmation that items have been transmitted and read shall not
copslitute such explicit confirmations of receipt. This shall apply in
particular to the transmission of decisions and other information relating 1o
deadlines. As a resuit, crifical and important notifications must be sent to
the contractor by mait or courier. Delivery of documents to staff outside the
firm's offices shall nof count as defivery.

(5} -(General) In writing shall mean, insofar as not ctherwise Jaid down
In ltem 4. {2), written form within the meaning of Section 888 Austrian Civil
Code {ABGB} {confirmed by signature). An advanced electronic signature
(Arl. 26 elDAS Regulation (EU} No. 910/2014) fulfills the requirement of
written form within the meaning of Section 886 ABGB (confirmed by
signature) insofar as this is at the discretion of the parties to the contract.

(6}  (Promotional information) The coniracior will send recurrent general
tax faw and general commercial law information to the client electronicaily
(e.g. by e-mail}. The client acknowledges that he/shie has the right to object
to recelving direct advertising at any time,

5. Protection of Ihteflectual Property of the Contractor

{1}  The-cdlient shall be cbliged 1o ensure that reports, expert opinions,.

organizational plans, drafts, drawings, calculations and the like, issued by
the centractar, be used only for the purpose specified in the contract {eg.
pursuant to Section 44 {3) Ausirian income Tax Act 1988). Furthermore,
professional statements: made orally or it writing by the contractor may be
passed on o a third pady for use only with the written consent of the
contractor,

(2)  The use of professional statements made orally or in writing By the
contractor for promotional purposes shall not be permitted; a viofation of
this provision shall give the contractor tha dght to terminate withaut riotice
to the client all contracts not yet executed,

{3}  The contracter shall retain the copyright on hisihér work. Permission
1o use the work shall be subject 1o the writlen consent by the contractor.

&. Correctiof of Errors

(1) The contractor shall have the right and shall be obliged to correct all

errors.and inaccuracies in his/her professional staternent made orally or in

writing which subsequently come to tight and shall be obliged io inform the -
client thereof without.delay. Hefshe shall also have the right to inferm 2

third party acquainted with the original professional statement of the

change.

(2)  The client has the right to have alt errors cotrecled free of charge it
the contractor can be held responsible for them; this right wilt -expire six
months after completion of the sendces rendered by the contractor andfor
—in cases where a written professional statement-has not been delivered
~ six months after the contractor has-completed the work.that gives cause
to complaint.

{3} I the contractor fails to correct errors which have come fo light, the
client shall have the right 1o demand a reduction in price. The extent to
which additional elaims for damages-can be asserled is stipulated under
ftem 7. )

7. Liability

(1} All Zabiiity provisicns shall apply to all disputes in connection with
the" contraciual relationship, irespective of the legal grounds. The
contractor is liable for losses anising in connection with the contractual
relationship {including its termination} only in case of willful intent and gross
negligence. The applicabilily of Secticn 1288 2" Sentence ABGB is
excluded,

{2)  Incasesof gross negligence, the maximur liability for damages due
from the contractor 1§ tenfold the minimum insurance sum of the
professional liability insurance according 16 Section 41 WTBG 2017 as
amended.

(3)  The limitation of liabtiity pursuant to ltem 7. (2) refers o the
individual case of damages. The individual case of damages includes all
censequences of a breach.of duty regardiess of whether damages arose
in ene or more consecutive years. In this context, multiple acts or faflures
fo act that are based on the same or simitar source of error as one
cansistent breach of duty if the matters concemed are fegally and
econcmically connected, Single damages remain individual cases. of
damage even if they are based on several breaches of dity. Furthermore,
the contractar's liability for foss of profit as well as collateral, consequentizl,
incidental or simitar losses is exciuded in case of wilifui damage.

(4)  Anyaclion for damages may only be brought within six morths after
those entitied to assert a claim have gained knowledge of the damage, but
no later thanthree years afer the cocurrence of the (primary) loss following
the incident upen which the claim is based, untess other statutory limitation
periods are laid down in other legal provisions.

{5} Should Section 275 Ausiian Commercdial Code (UGB) be
applicable {due to a ciminal offense}, the Jiability provisions cortained
therein shall apply even in cases where several persens have parficipated
in the execution of the centract or where. several activities requiring
compensation have taken place and irespective of whether other
parlicipants - have acted with intent,

(8)  In cases where a formal auditer's report is issued, the applicable.
limitation period. shall commence no later than at the time the said auditor's
report was issued,

{7} If aclivities are carred cut by enlisting the services of a third party,
2g. a data-processing company, any warranly claims and claims for
damages which arise against the third party according to law and contract
shall be deemed as having been passed on to the client cnce the client has
been informed of them. Item 4. (3) notwithstanding, in such a case the
contractor shall only be liable for fault in choosing the third party,

(8)  The contractor’s liability to third parties is excluded in any case, §f
third parties come inlo centact with the contractor's work in any manner
due to the client, the client shall expressty clarify this fact to them. Insofar
as such exclusion of liability is not legally permissible or a liability 1o third
parties has been assumed by the contracior in éxceptional cases, these
limitations of liabllity shalf in any case also appiy to third parties on a
subsidiary basis. In any case, a third party cannot raise any claims that go
beyond any daim raised by the client. The maximum sum of liability shalt
be valid only ence for all pariies injured, including the compensation diaims
of the client, even if several persons (the clienf and 1 third party orseverat
third parties) have sustained losses; the claims.of the parties injured shall
be safisfied in the ofder in which the claims have been raised. The client
will indemnify and' hold harmiless the contractor and histher staff against
any claims by third parties in connection with professional statements
made. orally of in wiiling by the contractor and passed on to these third
parties.
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(9)  ltem 7. shall also apply ta any of the dient's liability claims to third
parties (performing agents and vicarious agents of the contractor) and to
substitules of the contractor relating to the ¢ontractual relaticnship,

8. Secrecy, Dala Protection

{1}  According fo Section 80 WTBG 2017 the contractor shall be obliged
to maintafn secrecy in ali matters that become known fo Himvher in
connection with hisfher work for the client, unless the client reieases
nimfher from this duty or he/she.is bound by law to defiver a statement,

(2) Insofar as it is necessary to pursue the contractor’s claims
(padiculary claims for-fees) or to dispute claims -against the contractar
{particularly claims for darnages raiséd by the dllent er third parties.against
the contractor), the contraclor shall be released from histher professicnal
obligation to maintain secrecy:

(3)  The contractor shall be permitied to hand on repors, expert
opinions and other written statetments peraining 16 the resulls of hisfer
services to third parties only with the permission of the cliert, unless hefshe
is required 1o do-so by law.

{4} The contractoris a data protection controller withir the meaning of
the. General Data Protection Regulation (“GDPR") with regard to all
personal data processed under ihe conteact. The. contractor is thus
authorized to process personal data entrusted to him/her within the limits
of the contract. The material made available1o the contracter {paper and
data carriers) shall generally be handed 1o the client or to third parties
appeinted by the client after the respective rendering of senvices has been
completed, or be kept and destroyed by the contractor if so agreed. The
contractar s authorized to keep copies thereof inscfar as hefshe needs
them to appropriately document histher services or insofar as.it is required
by law or customary In the. profession.

(5) I the contractor supports the client in fuffiling his/her duties to the
data subjecis arising from the client's funclion as data profection contraller,
the centracter shall be entitled to charge the client for the actual efforts
undertaken. The same shall apply to efforts undertaken for information with
regard to the contractual relationship which is provided to third pariies after
having been released from the cbligation fo maintain secrecy ta third
parfies by the client. )

9. Withdrawal and Cancellation (,Termiration"}

{1)  The notice of fermination of a contract shall be issued in writing (see
also |tem 4. {4) and (5)}. The expiry of an existing power of attomey shail
not result in a termination of the contract.

() Unless otherwise agreed in writing or stipulated by force of law,
either contractual partner shalt have the right to terminate the contract at
any time with immediate effect. The fee shail be calcuated. according to
Itern 11,

{3) However, a continuing 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 reason, only be terminated
at the end of the calendar menth by observing a pefiod of notice of three
months, unless otherwise agreed in writing.

(4)  After notice of termination of a confinuing agreement and unless
otherwise stipulated in the foliowing, onty those individual tasks shall stil
be completed by the contractor {list of assignments to be-completed) that
can (generally) be' completed fully within the period of notice insofar as the
client js notified in writng within one” month after commencement of the
termination notice period within the meaning of ltem 4. {2), The list of
assignments 1o be completed shall be completed within the termination
periad if all documents required are provided without delay and if no good
reason exists that impedes-completion.

(5)  Should it happen that in case of a continuing agreement more than
two similar assignments which are usually completed only once a year {e.g.
financial statements, annual fax retums, efc) are to be completed, any
such assignments exceeding this number shall be regarded as
assignments to be completed only with the cifent's explicit consent. If
appliicable, the client shall be informed of this explicitly in the statement
pursuant to ltem 9. (4).

10, Termination in Case of Defauit in Acceptance and Failure to
Cooperate on the Pan.of the Client and Legal impediments to Execution

{1 If the client defaults cn acceptance of the sefvices rendered by the
contractor ¢¢ fails to carry out a task incumbent on him/her either according
to ltem 2. or imposed ‘on him/her in another way, the contractor shaft have
the rightto terminate the contract without prior notice, The same shall apply
if the client requests away fo execute (also parfially) the contract that the
contracior reascnably believes is not in compliance with the legal sitvation
or professional principles, His/her fees shall be calculated according to
iter 1. Default in ‘acceptance or failure fo cooperale on the part of the
client shali also justify a claim for compensation made by the contractor for’
the extra time and labor hereby expended as well as for the damage
caused, if the contractor dees not invoke hisfher right to terminate the
contract.

(2)  For contracts concerning bookkeeping, payroli accounting and
administratiors and assessment of payroll-related taxes and contribigions,
atermination without prior notice by the coatracior is permissible urider
ftem 10, {1} if the client verifiably fails to cooperate twice ds laid down in
Iter 2; (1),

11. Entitlement to Fee

{1y ¥ the contract fails to be execuled (e.g. due to withdrawal or
cancellation), the confractor shall be entitied fo the negetiated
compensation {fee). provided he/she was prepared to render the services
and was prevented from so doing by circumstances caused by the elient;
whereby a merely contributary negligence by the contractor in this respect
shall be-exduded; in this case the contractor need net take into account
the amount hefshe obtained or failed o obtain through alternalive use of
histher own professianal services or those of hisiher staff,

(2} ¥ a corfinuing agreement is temminated, the negotiated
compensation forthe list of assignments to be completed shall be due upon
completion or in case completion fails due to reasons attributable to the
client {reference.is made to item 11. (1). Any flat fees negotiated shall be
calculated according ta the senvices rendered up to this point.

(3)  H1ihe dient fails to cooperate 2nd the assignment cannot be carred
aut as-a result, the contractor shall also have ihe right to set a reascnable
grace period on the understanding that, if this grace period expires without
results, the centract shall be deemed inefleclive and the consequences
indicated in ltem 11, (1) shall apply.

{4) I the fermination notice period under ttem . (3)is not observed by
the client as well as if the coniract is terminated by. the contractor in
accordance with ltem 10, (2), the contractor shall retain his/her right to
receive the full fee for three months.

12, Fee

(1) Unless the parties explicitly agreed that the setrvices would be
rendered free of charge, an appropriate remizneration in accordance with
Sections 1004 and 1152 ABGB is due in any case, Amount and type of the
entillement to the fee are !ald down in the agreement negotiated between
the contractor and hisMmer client. Unless a different agreement has
verfiably been reached, payments made by the client shall in alf cases be
credited against the oldest debt.

()  The smallest senvice uriit which may be charged is-a quarter of an
hour;

(3)  Travel ime to the extent required is also charged,

(4)  Studyof documents which, in terms of their nature and extent, may
prove necessary for preparation of the contractor in histher own office may
also be charged as a special flem.

(5} -Should a remuneration already-agreed upon prove inadequate as a
result of the sybsequent occurrence of special drcumistances or due to
special requirements of the cliert, the contractor shall notify the client
thereaf and additional 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-sipplementary costs and VAT
in addition te the above, including but not limited to the following (7} to (9):

(7)  Chargeable supplementary costs alsé incfude documented or flat-
rate-cash expenses, fraveling-expanses {firs! class for train journeys), per
diems, mileage allowance, copying costs and similar supplementary costs.

(8}  Should particular third party lisbilties be involved, 1he

correspanding insurance premiums {including insurance tax) also count as
supplementary costs,
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(9)  Personnel and matedial expenses for the preparation of reports,
exper opinions ard similar documents are also viewed as-supplementary
cogls.

{30} For the execution of a cantract wherein joint complation involves
severaf conlractars, each of them will charge hisfher own compensation.

(11) Is the absence of any other agreements, compensation and
advance payments are due immedialely after they have been requested in
wriling. Where paymenis of compensation are made later than 14 days
after the due date, default interest may be charged. Where mutual business
transactions are concermned, a default intefest rate at the amount stipulated
in Section 456 1% and 2" Seitence UGB shall apply.

{12} Statutory limitation is in accordance with Section 1486 of ABGB,
with the pericd beginning at the time the senvice has been completed or
pon'the issuing of the bift within an appropriate time lmit 2t 2 later paint.

(13) An objeclion may be raised in wriling against bills presented by the
contractor within 4 weeks after the date of the bill. Othenwise the bill is
considered as accepted, Filing of a bill in'the actounting system of the
recipient is also considered as acceptance.

(14)  Application of Seclion 534 ABGB within the meaning of Section 351
UGB, l.e. resdission for laesio enormis {lesion beyond moiety) amoeng
entrepseneurs, is.hereby renounced.

(35} if a flat fée has been negotiated for contracts concerning
bockkeeping, payrolt accounting =nd adrinistration and assessment of
payroll-retated taxes and contributions, in the absence of written
agreements to the contrary, representation in matlers concerning ait types
of tax audits and audits of payrol-related taxes and sccial securify
confributions including settiements concerning tax assessments and the
basis for contsibutions, preparation of reports, appeals and the like shall be
invoiced separately. Unless otherwise agreed 1o in writing, the fee shall be
censidered agreed uponfor ohe yearat a time,

{18) Particular individual services in connection with the senvices
mentioned in ltem 12. (15), in paricular ascertaining whether the
requirements for statutory social security contributions are met, shall be
dealt with only on the basis of a specific contract.

{17) The contractor shall have the right to ask for advance payments-and
can make delivery of the results of hisfer (confinued) work dependent on
satisfactory fulfillment of hisfher demands, As regards confinuing
agreements, the rendering of further services may be denied until payment
of previous services (as well as any advance payments under Sentence 1)
has been effected. This shall analogously apply if services are rendered in
instaliments and fee installments are outstanding.

(18) With the exception of obvious essential errors, a complaint
concerning the.work of the contractor shall not justify even only the partial
refention of fees, other compensation, reimbursements and advance
payments (remuneralion} owed to him/her in accordance with em 12,

(19) Ofisetting the remuneration claims made by the contractor in
accordancé with tlem 12 shall only be pemitted if the demands are
uncontested and legally valid,

13, Other Provisions
{1} With regard to Hlem.12. (17), reference shall be made to the legal

fight of retention {Secticn 471 ABGH, Section 3569 UGBY, if the right of
retention is wrongfully exercised, the contractor shall generally be fiable

pursuant {o ttem 7. or otherwise only up to the oufstanding amodnt of

histher fee,

{2)  The dlient shall not be entitled 1o receive any working papiers arid
similar documents prepared by the contractor in the course of fulfilling the
condract. In the case- of eontract fulfillment using eleétfonic -accounting
systems the contractor shali be entitled fo- delete the data after handing
over all data based thereon — which were prepared by the contractor in
refation to the contract and which the client is obliged to keep ~16 the client
andfor the succeeding public accountant in a structured, common and
machine-readable format. The contractor shall be entitled to an appropriate
fee {ltem- 12. shall apply by analogy) for handing ¢ver such data in a
structured, comrmion and machine-readable format.. If handing over such
datain a structured, common and machine-readable format is impossible
or unfeasible for special reascns, they may be handed over in the form of
a fulf print-out instead. In such a case; the contracfor shall nat be entitied
o receive a fee,

(3)  Atthe request and expense of the client, the contractor shall hand
aver all documents received from the cliént within the scope of histher
activities, However, this shall not apply to correspondence between the
conteactor and histher client and 1o original documents in histher
possession and to documents which 2re required to be keptiin accordance
with the legal anti-money faundering provisions appiicable. 1o the
contractor. The econfractor may make copies or duplicates of the-
doctments 1o be returned to the client. Once such documents have. been
transferred to the client, the contractor shall be entiled to an apprepriate
fee {itern 12. shall apply by analogy).

(4)  The client shatt fetch the docurnerits handed over to the contractar
within three months after the work has been completed, If the client fails to

‘do s0, the contractor shall have the right fo return-them tc the ciient at the

cost of the client or to charge an appropriate fee (ltem 12.-shall apply by
analogy) if the contractor can prove that he/she has asked the cient twice
1o pick up the documents handed aver. The documents may also further
be kept by third parties af the expense of the client. Furthermore, the
contractor is not liable for any consequences anising from damage, loss or
destruction of the documients.

(5)  The contracior shall have the right to compensation of any fees that
are due by use of any available deposited funds, clearing balances, trust
funds cr other liguid funds at his/her disposal, even if these funds are
explicitly intended for safekeeping, if the client had to have anticipated the
counterclaim of the contractor,

{8}  To secure an existing or fulure fee payable. the contractor shall
have the right fo transfer a balance held by the ciient with the tax office or
another balance held by the client in connection with charges and
contibutions, 1o atrust account, In this case the client shall be informed of
the transfer, ‘Subsequently, the amount secured may be collected either
after agreemenit has been reached with the client-or after enforceablity of
the fee by execution has been declared.

14. Applicable Law, Place of Pedformance; Jurisdiction

{1)  The coniract, its execution and the claims resulting from it shall be
exclusively governed by Austrian law, excluding naficnal referral rules.

{2}  The place of perfermance shall be the place of business of the
contractor.

(35 Inabsence of a wrilten agreement stipulating otherwise, the place

‘of jurisdiction is the competent court of the place of performance,

Appendix IV/4



SECTION I
15. Supplementary Provisions for Consumer Transaclions

(1) Confracts between public accountants and consumers shall fal)
under the obligatory provisions of the Austrian Consumier Protection Act
(KSchG).

(2}  The contractor shall only be lisble for the wiliut and grossly
regligent violation of the obligations assumed. -

{3}  Contrary ta the limitation lsid down in ltem 7. (2), the duty fo
compensate on the part of the confractor shalt not be limited in case of
gross negligence. -

{4} ltem B. (2) {percd for sight to correction of errors) and llem 7. (4)
(asserting claims for damages within'a centain period) shall not apply.

(8)  Right of Withdrawal pursuantto Section 3'KSch:

If the consumer has not made histher contact statement in the. office
usually used by the confractor, he/she may withdraw from the contract
application cr the contract proper. This withdrawal may be declared until
the contract has been concluded or within one week afier its coneiusion;
the pericd commences as scen as a document has been handed over to
the consumer which contains at least the name and the address of the
contractor as well as instructions on the right to withdraw from the contract,
but no eariier than the conclusion of the ¢ontract, The consumer shall not
have the right to withdraw from the contract

1. if the consumer himselffherself 'estab_is‘_shed the business
‘relationship.concerning the conclusion of this contract with the contractor
or hisfher representative,

2. if the conclusion of the contract has not been precaded by any
talks between the parties jnvolved or their representatives, or

3. in case of contracts where the mutual services have io be
‘rendered immediately, if the contracts are ususlly concluded outside the
cffices of the contractors, and the fee agreed upon does not exceed €15,

In order to become legally effective, the withdrawal shall be declared in
wrting. It is sufficient if the consumer retums a document that contains
hisfher contract declaration or ihat of the contracior to the - contractor with
a note which indicates that the consumer rejects the conclusion or the
maiatenance of the contract, Itis sufficient if this declaration is dispaiched
within one week.

If the consumer withdraws from the contract according to Section 3 KScha,

1. the cantractor shall retumn all benefits received, induding all
stafutory interest, calculated from the day of receipt, and compensate the
cansumer for all necessary and useful expanses incurred in this matler,

2. the consumer shall pay for the value of the services rendered
by the contractor as far as they are of a clear and. predominant benefit to
himthar. ’

According to. Section 4 (3) KSchG, claims for damages shall remain
unafiecled.

(&)  Cost Estimates according o Section 5 Austrian KSehe:

The consumer shall pay for the preparation of a.cost estimate by the
contractor in-accordance with Seclion 1170a. ABGB only if the consumer
has been netified of this payment obligation beforehand,

If the confract is based on a cost estimate prepared by the contractor, its
corectness shall be deemed warranted a5 fong as the opposite has not
been explicitly declared,

(7} Carrection of Errors: Supplement to item 6.

If the contractor is obliged under Section 832 ABGB to ‘improve or
complement histher services, hefshe shall execute this duty af the. place
where the matter was transferred. If it is in the interest of the consumer 1o
have the work and the documents fransferred by the contractor, the
consumer may cary out this transfer at hissher own risk and expense.

(8)  Jurisdiction: Shall apply instead of ltern 14, (3)

If the domicile or the usual residence of the consumer is within the couniry-

or if helshe is employed within the country, in case of an acfion against
him/her according to Seclicns 88, 89, 93 (2) and 104 (4} Austrian Court
Jurisdiction Act {JN), the anly competent courts shall be the courts of the
districts where the constimer has his/her domicile, usual residence or place
of employment.

{9)  Contracts.on Recurring Services:

(a) Contracts which oblige the contractor to render services and
the consumer to effect repeated payments and which have been concluded
for an indefinite pedod or a period exceeding one year may be terminated
bythe consumer at the.end-of the first year, and afterthe first year at the
end of every six months, by adhering ta a two-month period of notice.

(b) IF the total work is regarded as a service that cannot be divided
on account of its characler, the extent and prica of which is determined
already at the conclusion of the contract, the first date of termination may
be postponed unlil the second year has expired. In case of such contracts
the period of notice may be extended to a maximum of six months.

(c) Ifthe execution of a certain contract indicated inlit. a) requires
considerable axpenses on the part of the contractor nd if hefshe informed

the consumer zbout this no later than at the time the contract was

concluded, reasanable dates of termination and periods of notice which
deviate from lit. a} and b} and which fit the respective circumstances may
be agread.

{d) If the consumer terminates the contract without complying with

the period of nofice, the termination shall become effective at the next
termination-date which follows the expiry of the perod of notice.
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