General Conditions of Contract
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Laid down by the Working Group for Fees and Conditions of Contract of the
Chamber of Certified Public Accountants and recommended for use by the Board
of the Chamber of Certified Public Accountants in its decision of March 8, 2000.

Preamble

(1) The General Conditions of Contract for the professions in the field of
public accounting are divided into three sections: Section | deals with contracts for
services, excluding contracts concerning bookkeeping, payroll accounting and
administration and assessment of payroll-related taxes and contributions; Section
11 deals with contracts for rendering services in the field of bookkeeping, payroll
accounting and administration and assessment of taxes and contributions, while
Section |11 covers contracts not regarded as contracts for the rendering of services.

(2) In the event that individual provisions of these General Conditions of
Contract are void, this shall not affect the validity of the remaining provisions. The
invalid provision shall be replaced by a valid provision that is as close as possible
to the desired objective.

()] The person entitled to exercise profession in the field of public accounting
shall be obliged to render the services negotiated in accordance with the principles
of due professional care and conduct. He/she shall have the right to engage
suitable staff for the execution of the contract. This shall apply to all sections of
the General Conditions of Contract.

4) Finally, foreign law shall only be taken into account by the person entitled
to exercise the profession, if this has been explicitly agreed upon in writing. This
shall apply to all sections of the General Conditions of Contract.

SECTION|

1. Scope

@ The General Conditions of Contract in Section | shall apply to contracts
concerning (statutory and voluntary) audits with or without auditor‘s certificate,
expert opinions, court expert opinions, preparation of annual financial statements
and other financial statements, tax consultancy and other services to be rendered
within the framework of a contract for the rendering of services, excluding
bookkeeping, payroll accounting and the administration and assessment of payroll-
related taxes and contributions.

2 The General Conditions of Contract shall apply, if their use has been
explicitly or tacitly agreed upon. Furthermore, in the absence of another
agreement, they shall be used for reference to facilitate interpretation.

(©)) Point 8 shall also apply to third parties whose services, in certain cases,
may be enlisted by the contractor for the execution of the contract.

2. Scope and Execution of Contract
@ Reference shall be made to Items 3 and 4 of the Preamble.

2 Should the legal situation change subsequent to delivering a final
professional statement, the person entitled to exercise the profession shall not be
obliged to inform the client of changes or of the consequences thereof. This shall
also apply to the completed parts of a contract.

3. Client‘s Obligation to Provide I nformation and Submit Complete Set of
Documents

(1) The client shall make sure that all documents required for the execution of
the contract be placed in good time and without special request at the disposal of
the person entitled to exercise the profession and that he/she be informed of all
events and circumstances which may be of significance for the execution of the
contract. This shall also apply to documents, events and circumstances which
become known only after the person entitled to exercise the profession has
commenced his/her work.

) The client shall confirm in writing that all documents submitted, all
information provided and explanations given in the context of audits, expert

opinions and expert services are complete. This statement may be made on the
forms specifically designed for this purpose.

4. Maintenance of I ndependence

The client shall be obliged to take all measures to make sure that the independence
of the employees of the person entitled to exercise the profession be maintained
and shall refrain from jeopardizing their independence in any way. In particular,
this shall apply to offers of employment and to offers to accept contracts on one's
own account.

5. Reporting Requirements

(1) In the absence of an agreement to the contrary, a written report shall be
drawn up in the case of audits and expert opinions.

2 If the person entitled to exercise the profession delivers a written statement
on the results of his activities, he/she shall neither be held liable for any ora
explanation of these results nor for explanations and information provided by
employees which were not confirmed in writing.

6. Protection of Intellectual Property of the Person Entitled to Exer cise the
Profession

(1) The client shall be obliged to ensure that reports, expert opinions,
organizational plans, drafts, drawings, calculations and the like, issued by the
person entitled to exercise the profession, be used only for the purpose specified in
the contract (e.g. pursuant to Section 44 Para. 3 Austrian Income Tax Act 1988).
Furthermore, professional statements made by the person entitled to exercise the
profession may be passed on to a third party for use only with the written consent
of the person entitled to exercise the profession. In doing so, the person entitled to
exercise the profession shall not become liable vis-a-vis a third party.

2 The use of professional statements made by the person entitled to exercise
the profession for promotional purposes shall not be permitted; a violation of this
provision shall give the person entitled to exercise the profession the right to
terminate without notice to the client all contracts which are still to be executed.

3) The person entitled to exercise the profession shall retain the copyright on
his/her work. Permission to use the work shall be subject to the written consent by
the person entitled to exercise the profession.

7. Correction of Errors

@ The person entitled to exercise the profession shall have the right and shall
be obliged to correct al errors and inaccuracies in his’her professional statement
which subsequently come to light and shall be obliged to inform the client thereof
without delay. He/she shall also have the right to inform a third party acquainted
with the original statement of the change.

2 The client has the right to have all errors corrected free of charge, if the
contractor can be held responsible for them; this right will expire six months after
completion of the services rendered by the person entitled to exercise the
profession and/or — in cases where a written statement has not been delivered — six
months after the person entitled to exercise the profession has completed the work
that gives cause to complaint.

(3)  If the contractor fails to correct errors which have come to light, the client
shall have the right to demand a reduction in price. The extent to which additional
claims for damages can be asserted is stipulated under Point 8.

8. Liability

@) The person entitled to exercise the profession shall only be liable for
violating intentionally or by gross negligence the contractual duties and obligations
entered into.

2 In cases of gross negligence, the liability for damages shall be limited to
nine times the minimum insurance sum of the professional liability insurance of the
person entitled to exercise the profession according to Section 11 of the Act on
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3) Should Section 275 of the Commercia Code be applicable to the services
rendered, the liability provisions pursuant to Section 275 of the Commercial Code
shall apply instead of the foregoing paragraphs, even in cases where several
persons have participated in the execution of the contract or where several
activities requiring compensation have taken place, irrespective of whether other
participants have acted with intent.

(4)  An action for damages may only be brought within six months after those
entitled to assert a claim have gained knowledge of the damage, but at the latest
three years after the incident upon which the claim is based, unless other statutory
limitation periods are stipulated in the 1965 Austrian Stock Corporation Act.

(5) |If activities are carried out by a third party, e.g. a data-processing company
and the client is informed thereof, any warranty claims and claims for damages
which arise against the third party shall be passed on to the client according to law
and in accordance with the conditions of the third party. The person entitled to
exercise the profession shall only be liable for negligence in choosing the third
party.

(6) Reference shall be made to Point 6, Item 1, last sentence.

9. Secrecy, Data Protection

(1) According to Section 91 WTBG the person entitled to exercise the
profession shall be obliged to maintain secrecy in all matters that become known
to him/her in connection with his work for the client, unless the client releases
him/her from this duty or he/she is bound by law to deliver a statement.

2 The person entitled to exercise the profession shall be permitted to hand
on reports, expert opinions and other written statements pertaining to the results of
his’her services to third parties only with the permission of the client, unless
he/she is required by law to do so.

3) The person entitled to exercise the profession is authorized to process
personal data entrusted to him/her within the framework of the purpose of the
contract or to have them processed by a third party according to Point 8 Item 5.
The person entitled to exercise the profession shall guarantee that according to
Section 20 of the Data Protection Act secrecy be maintained. According to
Section 19 of the Data Protection Act the material made available to the person
entitled to exercise the profession (data carrier, data, control numbers, analyses
and programs) as well as al results obtained from the work provided shall be
returned to the client, unless the client has requested in writing that the material
and/or results be transferred to a third party. The person entitled to exercise the
profession shall be obliged to take measures to ensure that the client can meet
his/her obligation to provide information according to Sections 11 and 25 of the
Data Protection Act. The client's instructions required for this purpose shall be
given in writing to the person entitled to exercise the profession. Unless a fee has
been negotiated for providing information, the actual efforts undertaken shall be
charged to the client. The client shall meet his’her obligation to provide
information to those concerned and/or to register in the data processing register,
unless otherwise agreed to explicitly and in writing.

10. Termination

(1) Unless otherwise agreed to in writing or stipulated by force of law, either
contractual partner shall have the right to terminate the contract at any time with
immediate effect. The fee shall be calculated according to Point 12.

2 However, a continuing agreement (even with a flat fee)— always to be
presumed in case of doubt —may, without good reason (cf. Section 88 Item 4
WTBG), only be terminated at the end of the month by observing a period of
notice of three months, unless otherwise agreed to in writing,

3) Except for cases listed in Item 5, in case of termination of a continuing
agreement only those tasks shall be part of the list of jobs to be completed and
finished that can be completed fully or to the largest part within the period of
notice, with financial statements and annual income tax returns being deemed to
be subject to successful completion within two months calculated from the balance
sheet date. In this case the above-mentioned jobs actually have to be completed
within a reasonable period of time, if al documents and records required are
provided without delay and if no good reason within the meaning of Section 88
Paragraph 4 WTBG is cited.

(4) In case of a termination according to Item 2 the client shall be informed in
writing within one month which assignments are considered to be part of the jobs
to be completed on termination.

(5) Should it happen that in case of a continuing agreement as defined under
Items 2 and 3 — for whatever reason — more than two similar jobs which are
usually completed only once a year (e.g. financial statements or annual tax returns
etc.) are to be completed, any such jobs exceeding this number shall only be
completed with the client's explicit consent. If necessary, the client shal be
informed of this explicitly in the statement pursuant to Item 4.

11. Default in Acceptance and Failure to Cooper ate on the part of the Client

If the client defaults on acceptance of the services rendered by the person entitled
to exercise the profession or fails to carry out a task incumbent on him/her either
according to Point 3 or imposed on hinvher in another way, the person entitled to
exercise the profession shall have the right to terminate the contract without prior
notice. His’lher fees shall be calculated according to Point 12. Default in
acceptance or failure to cooperate on the part of the client shall also justify aclaim
for compensation made by the person entitled to exercise the profession for the
extra time and labor hereby expended as well as for the damage caused, if the
person entitled to exercise the profession does not invoke his’her right to terminate
the contract.

12. Entitlement to Fee

@) If the contract fails to be executed (e.g. due to termination), the person
entitled to exercise the profession shall be entitled to the negotiated fee, provided
he/she was prepared to render the services and was prevented from so doing by
circumstances caused by the client (Section 1168 of the Civil Code (ABGB)); in
this case the person entitled to exercise the profession need not deduct the amount
he/she obtained or could have obtained through aternative use of his’/her own
professional services or those of his’/her employees.

2 If the contract fails to be executed due to circumstances which represent a
good reason on the part of the person entitled to exercise the profession, he/she
shall only be entitled to the proportion of his’her fees corresponding to the
services rendered up to this point.

(3) If the contract fails to be executed due to circumstances which do not
represent a good reason on the part of the person entitled to exercise the
profession, Item 2 shall only apply, if the services rendered so far are of value to
the client despite termination of contract. If the person entitled to exercise the
profession terminates the contract without good reason at an inopportune moment,
he/she shall compensate the client for the damage caused according to Point 8.

(4) If the client — having been made aware of the legal situation — agrees that
the person entitled to exercise the profession duly completes the task, the job shall
be completed.

13. Fee

Unless the parties agreed that the services would be rendered free of charge or

unless explicitly stipulated otherwise, pursuant to Section 1152 of the Civil Code

(ABGB) the fee shall be calculated in accordance with the reasonable fee

indicated in the General Guidelines for Fees laid down by the Working Group for

Fees and Conditions of Contract of the Chamber of Certified Public Accountants.
14. Other Provisions

@) In addition to the reasonable rate or fee charged, the person entitled to
exercise the profession shall have the right to claim reimbursement of expenses.
He/she can ask for advance payments and can make delivery of the results of
his’her work dependent on satisfactory fulfillment of hisher demands. In this
context reference shall be made to the legal right of retention (Section 471 of the
Civil Code (ABGB), Section 369 of the Commercial Code (HGB)). If the right of
retention is wrongfully exercised, the person entitled to exercise the profession
shall not be liable in the case of slight negligence, but in case of gross negligence
shall be liable up to the outstanding amount of his’her fee. As regards standing
orders, the provision of further services may be denied until payment of previous
services has been effected. This shall analogously apply if, in line with the
respective agreement, services are rendered in installments and fees are charged in
installments.

(@) With the exception of obvious essential errors, a complaint concerning the
work of the person entitled to exercise the profession shall not justify the retention
of remuneration owed in accordance with Item 1.

®3) Offsetting the remuneration claims made by the person entitled to exercise
the profession in accordance with Item 1 shall only be permitted, if the demands
are uncontested and legally valid.

4) The person entitled to exercise the profession shall hand over all
documents received from the client within the scope of his’her activities at the
request and expense of the client. However, this shall not apply to correspondence
between the person entitled to exercise the profession and his’her client nor to the
original documents in his’/her possession. The person entitled to exercise the
profession may make or retain copies or duplicates of the documents to be
returned to the client.

(5) The person entitled to exercise the profession shall keep the documents
passed on to him or produced by him in connection with the contract as well as the
correspondence relating to the contract in accordance with the stipulations of
commercial law regarding the obligation to keep commercial records for a
specified period.



(6) The person entitled to exercise the profession shall have the right to
compensation of any fees that are due by use of any available deposited funds,
clearing balances or other liquid resources at his’her disposal even if these funds
are explicitly intended for safekeeping.

15. Applicable Law, Place of Performance, Jurisdiction

1) The contract, its execution and the claims resulting from it shall be
exclusively governed by Austrian law.

2 The place of performance shall be the place of business of the person
entitled to exercise the profession.

3) In case of disputes, the court of the place of performance shall be the
competent court.

16. Supplementary Provisions for Audits

(1) For statutory audits of financial statements under the Stock Corporation
Act and audits of financial statements within the meaning of the Stock Corporation
Act the purpose of the contract, unless otherwise agreed to in writing, shall not be
to investigate whether regulations concerning tax laws or specific regulations, e.g.
price fixing, restriction of competition and foreign exchange regulations have been
adhered to. Neither shall the purpose of the statutory audit under the Stock
Corporation Act be to investigate whether the business is run in an economical,
efficient and expedient manner. Within the framework of a statutory audit of a
financial statement under the Stock Corporation Act there shall be no obligation to
detect the falsification of accounts or other irregularities.

2 When a qualified or unqualified audit certificate is issued within the scope
of a statutory audit of the annual financial statement, the audit certificate issued
shall be appropriate for the respective type of business organization.

?3) If financial statements are published together with the audit certificate,
they shall only be published in the form confirmed or explicitly permitted by the
auditor.

4) If the auditor revokes his’her audit certificate, the further use thereof shall
no longer be permitted. If the financial statements have been published with the
audit certificate, the revocation thereof shall also be published.

5) For other statutory and voluntary audits of financial statements as well as
for other audits, the principles applicable to statutory audits of financial statements
under the Stock Corporation Act shall apply accordingly.

17. Supplementary Provisions concer ning the
Preparation of Annual Financial Statements and Other Financial Statements,
Consultation and Other Servicesto be Provided
within the Framework of a Contract
for the Rendering of Services

(1) The person entitled to exercise the profession, when performing the
aforementioned activities, shall be justified in accepting information provided by
the client, in particular figures, as correct. However, he/she is obliged to inform
the client of any errors identified by him/her. The client shall present the person
entitled to exercise the profession with al important documents required for
keeping deadlines, in particular tax assessment notices, in good time so as to
ensure that the person entitled to exercise the profession has a reasonable amount
of time, but not less than one week, to process the information.

(2) In the absence of written agreements to the contrary, consultation shall
consist of the following activities:

a)  preparing annual tax returns for income tax and corporation tax as well as
preparing the ratable value tax return on the basis of the financial statements
and other documents and papers required for taxation purposes and to be
submitted by the client or prepared by the contractor.

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

c) negotiating with the fiscal authorities in connection with the tax returns and
notices mentioned under a) and b).

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

e) participating in appeal procedures with regard to the taxes mentioned under
a). If the person entitled to exercise the profession receives a flat fee for
regular tax consultation, in the absence of written agreements to the
contrary, the activities mentioned under d) and €) shall be invoiced
separately.

(3) Particular matters pertaining to income tax, corporate tax and ratable
value tax return as well as al matters relating to value-added tax, withholding tax
on salaries and wages and other taxes and duties shall only be prepared on the
basis of a specific contract. This shall also apply to

a) processing non-recurring matters pertaining to tax, e.g. inheritance tax,
capital transfer tax, land transfer tax,

b)  the defense and consultation in penal procedures relating to the taxes
mentioned,

c) providing consultation and expert opinions in matters pertaining to the
foundation, restructuring, merger, capital increase and decrease, and
reorganization of a company, entry and retirement of a shareholder or
partner, sale of a business, winding up, management consultancy and other
activities according to Sections 3 to 5 of the Act on Professions in the Field
of Public Accounting (WTBG).

4 Provided the assessment of the annual value added tax return is counted as
an additional activity, this shall not include the examination of any particular
accounting conditions as well as the question of whether all relevant value added
tax concessions have been utilized.

(5) The aforementioned paragraphs shall not apply to services requiring
particular expertise provided by an expert.

SECTION I
18. Scope

The General Conditions of Contract in Section |1 shall apply to contracts for the
rendering of services in the field of bookkeeping, payroll accounting and the
administration and assessment of payroll-related taxes and contributions.

19. Scope and Execution of Contract

(1) Reference shall be made to Items 3 and 4 of the Preamble.

(2) The person entitled to exercise the profession shall be justified in regarding
information and documents presented to him/her by the client, in particular figures,
as correct and complete and in using them as a basis for accounting. The person
entitled to exercise the profession shall not be obliged to identify errors, unless
he/she has been specifically instructed to do so in writing. However, if errors are
identified, he/she shall inform the client thereof.

3) If aflat fee has been negotiated for the activities mentioned in Point 18, in
the absence of written agreements to the contrary, representation in matters
concerning all types of tax audits and audits of payroll-related taxes and socia
security contributions including settlements concerning tax assessments and the
basis for contributions, preparation of reports, appeals and the like shall be
invoiced separately.

4) Particular individual services in connection with the services mentioned in
Point 18, in particular ascertaining whether the requirements for statutory social
security contributions are met, shall be dealt with only on the basis of a specific
contract and shall be treated according to Section | or Section Il of the Genera
Conditions of Contract.

20. Client's Duty to Cooper ate

The client shall make sure that all information and documents required for
bookkeeping, payroll accounting and administration and assessment of payroll-
related taxes and contributions be placed at the disposal of the person entitled to
exercise the profession on an agreed date without his/her specific request.

21. Termination

(1) Unless otherwise agreed to in writing, either contractual partner may
terminate the contract at the end of each month with three months' notice without
giving a particular reason.

2 If the client repeatedly fails to fulfill his’her duties according to Point 20,
the person entitled to exercise the profession shall have the right to terminate the
contract immediately without prior notice.

3) If the person entitled to exercise the profession delays in rendering
services due to reasons for which he/she is solely responsible, the client shall have
the right to terminate the contract immediately without prior notice.

4 In case of a termination the person entitled to exercise the profession shall
inform the client within one month which assignments are considered to be part of
the jobs to be completed at the time of termination.

22. Fee and Entitlement to Fee

(1)  Unless otherwise agreed to in writing, the fee shall be considered agreed
upon for one year at atime.



2 If the contract is terminated pursuant to Point 21 Item 2 the person entitled
to exercise the profession shall have the right to the full fee negotiated for three
months. This shall also apply if the client fails to observe the period of notice.

()] If the contract is terminated pursuant to Point 21 Item 3, the person
entitted to exercise the profession shall only have the right to the fee
corresponding to the services rendered up to this point, provided they are of value
to the client.

(4) If aflat fee has not been negotiated, the fee shall be calculated pursuant to
Item 2 according to the monthly average of the current year of contract until
termination.

(5) Unless the parties explicitly agreed that the services would be rendered
free of charge or unless explicitly stipulated otherwise, the fee shall be calculated
according to Section 1152 of the Civil Code (ABGB) in line with the reasonable
fee laid down in the General Guidelines for Fees worked out by the Working
Group for Fees and Conditions of Contract of the Chamber of Certified Public
Accountants.

23. Other Provisions

In all other cases, Point 1 Item 2, Point 4, Point 6, Point 7, Point 8, Point 9, Point
14 and Point 15 of Section | of the General Conditions of Contract shall apply
accordingly.

SECTION 111

24. Scope

@ The General Conditions of Contract in Section Il shall apply to all
contracts not mentioned in the previous sections, which are not to be regarded as
contracts for rendering services and are not related to the contracts mentioned in
the previous sections.

) In particular, Section Il of the General Conditions of Contract shall apply
to contracts concerning the non-recurring participation in negotiations, to services
as an agent in matters pertaining to insolvency, to contracts concerning non-
recurring interventions and the handling of the individual matters mentioned in
Point 17 Item 3 in the absence of a continuing agreement.

25. Scope and Execution of Contract
(1) Reference shall be made to Items 3 and 4 of the Preamble.

(2) The person entitled to exercise the profession shall be justified in
regarding and obliged to regard information and documents presented to him/her
by the client, in particular figures, as correct and complete. In case of penal
procedures he/she shall protect the rights of the client.

3) The person entitled to exercise the profession shall not be obliged to
identify errors, unless he/she has been specifically instructed to so in writing.
However, if he/she identifies errors, the client shall be informed accordingly.

26. Client's Duty to Cooper ate

The client shall make sure that all the necessary information and documents be
placed at the disposal of the person entitled to exercise the profession in good time
and without hig’her special request.

27. Termination

Unless otherwise agreed to in writing or stipulated by force of law, either
contractual party shall have the right to terminate the contract at any time with
immediate effect (Section 1020 of the Civil Code (ABGB)).

28. Fee and Entitlement to Fee

@ Unless the parties agreed that the services would be rendered free of
charge or unless explicitly stipulated otherwise, pursuant to Section 1152 of the
Civil Code (ABGB) the fee shall be calculated according to the reasonable fee
indicated in the General Guidelines for Fees and General Conditions of Contract
compiled by the Working Group for Fees and General Conditions of Contract of
the Chamber of Certified Public Accountants.

) In the event of termination the fee shall be calculated according to the
services rendered up to this point, provided they are of value to the client.

29. Other Provisions

The reference in Point 23 to provisions in Section | shall apply accordingly.



