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MOORE STEPHENS

Unqualified Auditor’s Report on Statutory Audits of Annual Financial Statements
Independent Auditor’'s Report

We have audited the consolidated financial statements, compnsing the balance sheet,
the income statement, cash flow statement and the notes to the consohdated financial
statements, together with the bookkeeping system, and the group management report of
the Marmot Mountain Europe GmbH for the business year from 1 January 2013 to
31. December 2013. The preparation of the consolidated financial statements and group
management report In accordance with German commercial law are the responsibility of
the parent Company's management.

Our responsibility is to express an opinion on the consolidated financial statements,
together with the bookkeeping system and on the group management report based on
our audit

We conducted our audit of the consolidated financial statements in accordance with
§ [Article] 317 HGB [,Handelsgesetzbuch* ,German Commercial Code*] and German
generally accepted standards for the audit of financial statements promulgated by the
Institut der Wirtschaftsprufer [Institute of Public Auditors in Germany] (IDW)

Those standards require that we plan and perform the audit such that misstatements
matenally affecting the presentation of the net assets, financial position and results of
operations in the consolidated financial statements in accordance with German
principles of proper accounting and in the group management report are detected with
reasonable assurance. Knowledge of the business activities and the economic and legal
environment of the Group and expectations as to possible misstatements are taken into
account in the determination of audit procedures. The effectiveness of the accounting-
related internal control system and the evidence supporting the disclosures in the books
and records, the consolidated financial statements and the group management report
are examined prmanly on a test basis within the framework of the audit. The audit
includes assessing the annual financial statements of those entities included In
consolidation, the determination of entiies to be included in consolidation, the
accounting and consolidation principles used and significant estimates made by
management, as well as evaluating the overall presentation of the consolidated financial
statements ant the group management report We believe that our audit provides a
reasonable basis for our opinion.

Our audit has not led to any reservations

In our opinion, based on the findings of our audit, the consolidated financial statements
comply with the legal requirements and give a true and fair view of the net assets,
financial position and results of operations of the group In accordance with German



MOORE STEPHENS

orinciples of proper accounting. The group management report s consistent with the
consolidated financial statements and as a whole provides a suitable view of the group’s
position and suitably presents the opportunities and risks of future development

30% September 2014

signed Fygnk Blacha
Wirtschafisprufer
[German Public Auditor]
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Consolidated profit and loss account

for the year from January 1, 2013 to December 31, 2013

Marmot Mountain Europe GmbH

Schnaittach

€

Sales
Gross profit
Other operating iIncome
of wich currency translation € 738,022 25 (€ 2,268,504 20)
Cost of matenals

Cost of merchandise -16,076.506 42
Personal expenses
a) Wages and salares -1,830,729 48
b) Social secuniy, pension and other benefits -287.932 81

of wich relating to pensions € -13,248 00 (€ -12,422 00)

Amortization and depreciation of fixed intangible and
tangible assets

Other operating expenses

of wich currency translation € -920,898 54 (€ -1,425,169 07)

Other interest and symilar income
of wich to affliated companies € 1,611 24 (€ 2,397 00)

Interest and similar expenses
of wich to affiliated companies € -74,479 17(€ -81,519 00)

Net operating loss

Taxes on income

Other taxes

Consolidated net profit of the year

Consolidated net income

2013 2012
€ €
27,557,505 99 29,304,887 73
27,557,505 99 29,304,887 73
911,595 24 2,349,049 74

-16,076,506,42

-17,583,357 67
-17,583,357 67

-1,807,405 76

-287 684 38

-2,118,662 29 -2,095,090 14
-732,679 62 -439,136 78
-9,743,346 28 -10,483,994 62
8,237 00 3,678 69
-100,903 38 -81,679 91
-293,759 76 964,257 04
-323,224 13 -404,172 30
-2,772 80 -4,963 00
-619,756 69 555,121 74
—619,756,69 —5955,121.74




Marmot Mountain Europe GmbH
Schnaittach

Group notes to the financial year 2013

General information on the consolidated group accounts and closing date

The consolidated group accounts and the group management report as of 31 December
2013 were created in accordance with the regulations of the German commercial law The
accounting regulations which apply to midsize corporations are relevant here

The classification of the consolidated balance sheet and the profit and loss account corre-
sponds to Sections 266 and 275 HGB, as far as no deviations apply to the consolidated
group accounts or other provisions are set out In Sections 300 et seq HGB

The financial year of the group Is the calendar year

Information on the consolidation scope

Besides Marmot Mountain Europe GmbH with its registered office in Schnaittach, Germa-
ny, 1e the parent company, the following companies are included in the consclidated
group accounts as of 31 December 2013

Amount of capital share

Name Registered office o |n€ the company
(]

Marmot Mountain UK Ltd Bristol 100 118
The Marmot Mountain UK Limited , company number 7679713, 1s exempt from the Com-

panies House requirements relating to the audit of accounts under section 479A of the
Companies Act 2006

Information on the consolidation methods

The financial statements of the companies included in the consolidated group accounts
were all created as of the accounting date of the consolidated group accounts

The funds with regards to the subsidianes included in the consohdated group accounts are
consolidated according to the revaluation method Mo farr value was calculated regarding
the time of the first inclusion The funds were consolidated at the time the company be-
came a subsidiary The foundation of the subsidiary was effected via formation by cash
subscnption

Equity shares in the consohdated company held by people outside the group are shown as
shares of other shareholders




2.

Receivables and lrabilities were offset as part of debt consolidation

Turnover and other proceeds and expenses between the included companies were offset
and elimnated as well

Unreahsed profits were eliminated in accordance with Section 304 Para 1 HGB

Assets and liabiliies in the balance sheets indicated in foreign currencies were converted
into Euro using the mean spot exchange rate on the closing date Equity items were in-
cluded using histonical rates Profit and loss account items were converted into Euro us-
ing the average rate Any foreign currency translation adjustments were included in the
equity differences from currency translation item

Information on the accounting and valuation principles

The financial statements of the companies included in the consclidated group accounts
were generally created in accordance with consistent accounting and valuation principles

Fixed assets

The ntangible assets and the tangible fixed assets were valued at therr acquisition or
manufacturing costs less planned depreciations The depreciations were determened tak-
ing into account the expected economic Iife and the regulations of commercial law The
depreciations were made using the straight-ine method

For low-value assets with acquisiton or manufactunng costs higher than
€ 150 00 and up to € 1,000 00, a compound item was formed for the financial years 2008
and 2009 in accordance with Section 6 Para 2 a EStG (German Income Tax Act) as
amended by the ‘Untermnehmenssteuerreformgesetz’ (German Corporate Tax Reform Act)
2008 to which the straight-ine method of depreciation will be applied for the duration of
five years The respective assets are recorded as disposals in the analysis of fixed assets
at the end of the financial year in which the compound item was fully depreciated As of
2010, low-value assets with acquisition or manufacturing costs higher than € 150 00 and
up to € 410 00 have been fully depreciated in the respective year of acquisition

Stock value
The stocks were valued in accordance with the regulations of the German commercial
law at acquisitron and manufacturing costs or at a lower value calculated for the items on

the closing date

The goods stated in the inventories were valued at acquisition costs basically using
weighted average prices

For seasonal goods, the followtng instalments were made as in the previous year

for the autumn season 2013 0%
for the sprnng season 2013 30%
for the autumn season 2012 60 %
for the spring season 2012 75 %

for all older goods 90 %
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The samples were valuated different as in the previous year with lower instalments The

reason for the deviant valuation 1s the adaption of the devaluation-systematics to the valua-

tion-standards of the corporation By application of the instalments as in the previous year
there would be 1n 2013 a higher devaluation (€ 88,657 00)

Receivables, other assets, iquid assets

were valued with their nominal values

Recevables and other assets were valued considenng all foreseeable nsks For the provi-
sion against the general credit nsk, an appropriate general allowance for the existing trade
accounts recewvable was made In difference to the previous year was the determination of
the value adjustment adapted to the standards of the corporation By application the valua-
tion approach as In the previous year there would be a lower devaluation (€ - 125,107 00)
There were wrecoverable debts which were taken out of the books Specific allowance for
bad debts was made by deduction from assets

Accruals and deferrals

Shown as prepaid expenses and deferred charges are expenditures in the year under re-
vtew which are expenses of the subsequent years They are assessed at therr nomnal val-
ues :

Reserves

The reserves take into account all foreseeable risks and uncertain obligations and were
recognised as the settlement amount required pursuant to reasonable commercial assess-
ment

Liabilities

were valued with their settlement amount




V Information on the consolidated balance sheet and profit and loss account

a) Information on the consolidated balance sheet

Fixed assets

The composition and development of fixed assets 1s shown in the group's fixed asset
schedule

Amortisation period of goodwill/company value

In connection with the acquisttion of the business unit of Marmot Mountain Germany on
30 June 2002, the company value/goodwill on 01 January 2013 1s € 91,585 00 It will
be further depreciated for the remaining economic life of 4 years The business unit
mainly produces outdoor products with an expected useful life of 15 years

Information on financial instruments

Marmot Meountain Europe GmbH reports on the dernvative financial instruments as fol-

lows
Category Type Volume Fair value Valuation prin- Book value Balance sheet
) ciple item
Various
forward
Currency
purchas- USD 156 m k€ / 504 market price-driven k€ / 504 Qther accruals
derivates
es of
usD

Receivables and other assets

As In the previous year, recewvables and other assets with a remaining matunty of more
than one year do not exist

The values of the "Recewvables from affilated companies” balance sheet item in the
amount of € 3,306,515 43 (previous year € 2,963,316 01) are also trade accounts re-
cewable In the amount of € 16,798 26 {previous year € 13,110 34} and other assets in
the amount of € 3,289,717 17 (previous year 2,950,205 67)

The receivables from affiliated companies include receivables from the shareholder in
the amount of € 0 0O (previous year € 0 00)




Liabilities

Statement of liabilities

Type of liabilittes Amount thereof with a re- thereof secured
as of 31 December 2013 (prevtous year) maining matunty of | by len or similar
more than 5 years nghts
k€ k€ ke
from trade accounts 706 7 00 00
(1,006 5) (00) (00)
to affilated companies 13,0428 5,505 00
(15,145 0) (6,738 6) (00)
other liabilities o986 4 00 00
(317 8) (0 0) (00)
Totals 14,735 9 5,505 00
(16,469.3) (6,738.6) {0.0)

The trade accounts payable are partially secured by the reservation of title customary

in this line of business from the delivery of raw maternials and supplies and of goods

Payables to affilated compantes

The relevance to other balance sheet items 1s indicated in the following

a) Trade accounts payable

b) Other iabilities

Payables to affilated companies are in an amount of 12,961,012 60 EUR payables to

EUR Previous year
EUR
7,805,790 57 8,387,666 17
5,637,073 29 6,757,304 22

13 042,863.86

15,144,970 39

shareholders For a partial amount of € 3,000,000 00, subordination was declared

b} Informaticn on the consalidated profit and loss accounts

Sales

Sales are broken down geographically as follows

Germany
England

Other Europe
Third Countries

TEUR

10,424

5,006
10,943
1,185
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Expenses not relating to the penod under review

The following items of the profit and loss account contain the matenal expenses which
are to be allocated to previous financtal years

k€ k€
other operating expenses total 9,744 thereof relating to other pernods 210

Other informaticn

Schwaig, this 29 09 2014

Kinds and purposes, risks and opportunities of off-balance-sheet operations

Consignment warehouses

On accounting date, merchandise in the amount of k€ 638 are stored n three customer
consignment warehouses The advantage is that no monthly deliveries are necessary
There are no specific individual risks beyond the usuat business risk

Other financial obligations pursuant to Section 285 No. 3a HGB

There are annual obligations in the amount of k€ 1,501 from rental and lease centracts
concluded for an unlimited pernod of time These include obligations towards affiliated
companies In the amount of k&€ 999

From the license agreement concluded for an unlimited penod of time with the affiiated
company, there are annual obligations in the amount of k€ 841

From leasing obligations with a remaming matunty between 1-4 vears, there are annual
obligations in the amount of k€ 96

Employees

On average, there were 50 employees in the financial year 2013

thereof company employees 30

thereof part-time workers 12

thereof temporary workers 8
Auditor's fee

The total fee for the auditor 1s k€ 21 1n the financial year, thereof for audit services k€ 21

Total eamings of the executive bodies

In accordance with Section 314 Para 1 No 6 a) in combination with Section 286 Pa-
ra 4 HGB, the total earnings of the members of the management body are not stated

rmot Mountain Europe GmbH
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Consclidated cash flow statement

2013 2012 Veranderung
TE TE TE
Consclidated net income -620 555 -1 175
+ Extraordinary net income 0 0 0
= Net result before extraordinary items -620 555 -1 175
+ Wnte-downs on non-current assets 733 439 294
+ lncrease In reserves 705 781 -76
- Profit on the disposal of fixed assets 0 0 0
+ Loss on the disposal of fixed assets 22 0 22
+ Other non-cash expenses 13 0 13
-/+ Increase/decrease of 0
Inventories 1673 781 892
Trade recetvables 110 -443 553
Receivables from affiliated companies -23 -129 106
Other assets 50 10 40
Prepaid expenses and deferred charges -68 -84 16
Deferred taxation 0 0 0
+/- Increase/decrease of 0
Trade payables -299 848 -1 147
Payables to affilated companies -1602 1218 -2 820
Other habilities 669 248 421
= Cash flow from operating activities 1.363 4.224 -2.861
- Purchase of property, plant and equipment -272 -822 550
- Purchase of intangible assets -12 -6 -6
- Auquisition of non-current financial assets 0 0 0
= Cash flow from investing activities -284 -82.8_ — _§4_4_
- Cash recetpts from 1ssue of capital o 0 0
Cash proceeds from 1ssuing bonds/loans and short or long-term
+ borrowings o 0 0
- Cash repayments of bondAoans or short or long-term borrowings -500 (1} -500
= Cash flow from financing activities -500 0 -500
Change In cash funds from exchange rate movements, changes in
group structure and In valuation procedures for cash funds
Change in cash funds from cash relevant transactions 579 3.396 -2.817
+ Cash tunds at the beginning of penod 3627 231 231
= Cash funds at the end of period 4.206 3.627 -2.586
of which from hquid funds 935 677
Cashpoolaccount 3271 2950
4 206 3 627
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Marmot Mountain Europe GmbH
Schnaittach
GROUP MANAGEMENT REPORT FOR THE FINANCIAL YEAR 2013

Presentation of business performance including company results

Marmot Mountain UK Ltd was consohdated with Marmot Mountain Europe
GmbH to form a group The subsidiary Marmot Mountain UK Ltd which was
non-active 1n 2011 started its operations in the financial year 2012 with a store
in London The following information relates to the consolidated accounts of
these two companies

The purpose of the group 1s the introduction and marketing of the Marmot
brand, which includes designing products for manufacturing at home and
abroad as well as distnbuting Marmot products to European specialist retallers
and conducting all related business or actions, as far as these seem to be
beneficial or helpful to achieve the business objective

A number of indicators show after the weak phase winter 2012/13 an increase
of economy n the first half of the year 2013 and a stabiisation in the second
half Therefore an increase of national output could be expected in Germany
After the recession In Europe also a stabilisation can be seen during the year

The industry for high-quality outdoor sports equipment which the affilated group
has its business in show signs of market saturation and has thus to face
stronger competition

As a result this can be seen In the development of the affihated group gross
earnings, which decreased by EUR 022 m in comparnison to prior year
amounting EUR 11 48 m in the financial year

In the financial year, the affilated group was funded solely by the parent
company in the USA and other affilated companies

There were no environmental risks or restrictions with regards to environmental
legislation in the financial year

Presentation of the position

As 1s usually the case In a sales company, the financial position of the affiliated
group 1s charactensed by trade accounts recewvable in the amount of
EUR 4 9 m and a stock inventory in the amount of EUR § 6 m which I1s sufficient
for the orders The habilites towards the parent company are EUR 13 m

An annual shortfall in the amount of KEUR 620 was obtained in the financial
year A reason for this was also the loss from currency trades amounting kEUR
504 The declared subordination of the parent company with regards to its




claims against Marmot Mountain Europe GmbH n the amount of EUR 3 m still
remains In place ’

Expected development with indications of important opportunities and nsks of
future development

The affiiated group 1s expected to develop as follows In the next financial year
and the year after

The plan for 2014 1s to stabilise the KPls revenue, margin and EBITDA n this
increasingly difficuit environment This should be achieved by cost reductions
and the focus on improved marketing

The affihated group expects therefore a positive result amounting kEUR 550 n
2014

The future development of the affiiated group 1s subject to the following
opportunities

Due to increasing support from corporate and in combination with the lean
structure of the company, mproved marketing will be possible and thus the
objective of market penetration for the Marmot brand in Europe will possibly be
achieved

The future development of the affilated group I1s subject to the following risks
which may substantially affect the assets position, financial posttion or profit
situation and may endanger the inventory of the affilated group

Aggressive cutthroat competition from other established brands could increase
pressure on the affiliated group revenues

For the provision against currency risks which exist in the form of habilities from
the purchase of goods on a USD basis and shareholder liabiities in USD, the
affillated group i1s integrated into the currency hedging system which the parent
affillate Jarden has maintained for the company

Other information

Our development activities follow the findings from product acceptance with our
customers These findings are supposed to help with adapting the design and
functionality of the products to the market requirements in Europe

The subsidiary Marmot Mountain UK Ltd has ceased its operating activihes on
March 31, 2014

Schwaig, 29 September 2014

naging Director
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[Transtator's notes are in square brackets]

General Engagement Terms

for

Wirtschaftsprufer and Wirtschaftsprufungsgesellschaften

[German Public Auditors and Public Audit Firms]
as of January 1, 2002

This I1s an English translation of the German text, which is the sole authoritative version

1 Scope

(1) These engagement terms are applicable to contracts between Wirt-
schaftsprifer [German Public Auditors] or Wirtschafisprafungsgesellschafien
[German Public Audit Firms) (heremnafter collectively referred to as the
"Wirtschaftsprufer”} and ther clients for audits, consulting and other engage-
ments to the extent that something else has not been expressly agreed to in
writing or 1s not compulsory due to legal requirements

(2) If, in an indvidual case as an exception contraciual relations have also
been established between the Wirtschaftsprifer and persons other than the
client the provisions of No 8 below also apply to such third parties

2 Scope and performance of the engagement
(1) Subject of the Wirtschaftsprufer s engagement is the performance of agreed
services — not a parhicular economic result The engagement i1s performed in
accordance with the Grundsatze ordnungsméBiger Berufsausubung
[Standards of Proper Professional Conduct] The Wirtschaftsprifer i1s entitled to
use qualfied persons 1o conduct the engagement

{2) The application of foreign law requires — except for financial attestation
engagements — an express written agreement

{3) The engagement does not extend — to the extent 115 not directed therelo -
to an examination of the 1ssue of whether the requirements of tax law or special
regulations, such as, for example laws on price controls, laws lmiting
competition and Bewirtschaftungsrecht [laws controling certain aspects of
speciic business operalions] were observed the same applies o the
determination as to whether subsidies, allowances or other benefits may be
claimed The performance of an engagement encompasses auditing
procedures aimed at the detection of the defalcanon of bocks and records and
other wregulanties only if dunng the conduct of audits grounds therefor anse or
if this has been exprassly agreed 1o in writing

(4) ¥f the legal positon changes subsequent to the issuance of the final
professicnal statement, the Wirtschaftsprufer 1s not obliged to inform the chent
of changes or any consequences resulting therefrom

3 The client's duty 1o inform

(1) The clent must ensure that the Wirtschafispriter — even without his special
request — 15 provided on a tmety basis with all supporting documents and
records required for and 1s infarmed of all events and circumstances which may
be significant to the performance of the engagement This also apphes to those
supporting documents and records, events and circumstances which first
become known durng the Wirtschaftsprufer s work

{2} Upon the Wirtschaftspriifer's request the client must confrm in a wntten
statement drafted by the Wirischaftsprifer that the supporting documents
and records and the information and explanations provided are complete

4 Ensuring tndependence

The client guarantees to refrain from everything which may endanger the
independence of the Wirtschaftsprifer's staff This parhicularly apphes to
offers of employment and offers to underiake engagemenis on one's own
account

5 Reporting and verbal information

If the Wirtschaftsprufer s required to present the rasults of his work in wnting,
only that written presentation is authoritative For audit engagements the long-
form report ehould be submitted In writtng to the extent that nothing else has
been agreed to Verbal statements and information provided by the
Wirtschafisprifer's staff beyond the engagement agreed to are never binding

6 Protectlon of the Wirtschaftspriter’s intellectual property

The client guarantees that expert opinions, organizational charts, drafts,
sketches, schedules and calculatons - expecially quantty and cost
computations - prepared by the Wirtschafisprufer within the scepe of the
engagement will be used anly for his own purposes

7 Transmisston of the Wirtschaftspriifer's professional statement

(1) The transmussion of a Wirtschaftspriifers professional statemenis {long-
form reports, expert opinmions and the like) to a third party requires the
Wirtschaftsprifers written consent io the extent that the permission o
transmit to a certain thurd party does not result from the engagement terms
The Wirtschaftsprufer is labie (within the kmits of No  9) towards third parties
only if the prerequisites of the first sentence are given

(2) The use of the Wirtschaftsprifer s professional statements for promotional
purposes 15 not permitted, an infringement entittes the Wirtschaftspriter 10
immediately cance! all engagements not yet conducted for the client

8 Correction of deficiencies

{1) Where there are deficiencies the client is entitled to subsequent fulfillment
{of the contract] The client may demand a reduction in fees or the cancellation
of the contract only for the falure to subsequently fulfill [the contract] if the
engagement was awarded by a person carrying on a commercial business as
part of that commercial business a government-owned legal person under
publtc law or a special government-owned fund under public law the client may
demand the cancellation of the contract only if the services rendered are of no
interest fo him due to the fature to subsequently fulfill [the contract] No 9
applies to the extent that claims for damages exst beyond this

{2) The chent must assert hus ctaim for the correction of deficiencies in writing
without delay Claims pursuant to the first paragraph not ansing from an
intentional tort cease to be enforceable one year after the commencement of
the statutory time lirit for enforcement

{3) Obvious deficiencies such as typing and anthmetcal errors and formelle
Mingel [deficiencies associated with technicalities] contaned In a
\Wirtschaftsprifer s professional statements {long-form repants expert opinions
and the Ike} may be corrected — and also be apphicable versus thud parties —
by the Wirtschaftsprafer at any time Errors which may call into question the
conclusions contained n the Wirischafisprufers professional statements
entitle the Wirtschaftsprufer to withdraw — also versus third parties - such
statements In the cases noted the Wirtschaftsprufer should first hear the
client If possible

9 Liability

(1) The habdity hmdaton of § [“Arhcle™] 323 (2){"paragraph 2°} HGB
["Handelsgesetzbuch” German Commercial Code] apphes lo statuiory
audits required by law

(2} Liatuitty for neghgence An mdividual case of damages

if neither No 115 applicable nor a regulation exists (n an individual case,
pursuant to § 54a (1) no 2 WPO [ Wirtschaftspruferordnung” Law regulating
the Professton of Wirtschaftsprufer] the habulity of the Wirtschaftsprufer for
clams of compensatory damages of any Kind — except for damages resulting
fromanjury to ife body or health - for an indmidual case of damages resuling
from negligence s imited to € 4 million, this also apphies if iability o a person
other than the chent should be established An individual case of damages
also exists in relation to a uniform damage ansing from a number of breaches
of duty The individual case of damages encompasses all conseguences from
a breach of duty without taking into account whether the damages occurred
in one year or in a number of successive years In this case multiple acts or
omissions of acts based on a similar source of error or on a source of error of
an equivalent nature are deemed to be a uniform breach of duty if the matiers
in question are legally or economically connected o one another In this event
the claim against the Wirtschaltsprifer 1s imited to € 5 millon The hmitation
to the fivefold of the minimum amount insured does not apply to compulsory
audits required by law

(3} Preclusive deadings

A compensatory damages claim may only be todged within a preclusve
deadline of one year of the nghtful claimant having become aware of the
damage and of the event giving nise to the claim - at the very latest, however
within 5 years subsequent to the event gving nise to the clam The clam
expires if legal action 1s not taken within a six month deadline subsequent to
the written refusal of acceptance of the indemity and the client was informed
of this consequence

The nght to assert the bar of the preclusive deadline remains unaffected
Sentences 1 to 3 also apply (o legally required audits with statutory hability
iimits
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10 Supplementary provisions for audit engagements

(1) A subsequent amendment or abndgernent of the financial statements or
management report audited by a Wirtschaftsprufer and accompanted by an
auditor s report requires the wntten consent of the Wirtschaftsprufer even if
these documents are not published If the Wirtschaftspruter has not issued an
auditor $ report, a reference to the audit conducted by the Wirtschaftsprufer
In the management report or elsewhere specified for the general public i1s
permitted only with the Wirtschaftsprufers written consent and using the
wording auvthonzed by him

(2) It the Wirtschaftsprufer revokes the auditor’s report it may no longer be
used ¥ the clent has already made use of the auditor’s report, he must
announce Its revocation upon the Wirtschattsprufer s reguest

(3) The client has a nght to 5 copies of the long-form report Additional copies
will be charged {or separately

11 Supplementary provisions for assistance with tax matters
(1) When advising on an indmidual tax 1ssue as well as when furnishing
continuous tax adwice, the Wirtschaftsprifer s entitled to assume that the
facts provided by the client — especially numernical disclosures — are correct
and complete, this also applies to bookkeeping engagements Nevertheless,
he 15 cbliged o inform the client of any errors he has discovered
{2) The tax consulting engagement does not encompass procedures required
to meet deadines, unless the Wirtschaftsprifer has expliciily accepted the
engagement for this In this event the client must provide the Wirtschafts-
prifer on a imely basis, all supporing documents and records — especially
tax assessments ~ material to meeting the deadlines, so that the Wirtschafts-
prafer has an appropriate time perod avatlable to work therewth
(3) In the absence of other written agreements contnuous tax advice
encompasses the following work during the contract pericd
a) preparation of annual tax returns for income tax corporation tax and
business tax as well as net worth tax returns on the basis of the annua!
financial staternents and other schedules and evidence required for tax
purposes to be submitted by the client
b} examination of tax assessments in relation to the taxes mentioned in (a)
c) negotiatiens with tax authoriies in connection with the returns and
assessments mentioned in (a) and (b)
d) participation in tax audits and evaluation of the results of tax audits with
respect to the taxes mentioned In (a)
8) participation in Einspruchs- und Beschwerdeverfahren [appeals and
complaint procedures] with respect to the taxes mentioned In (&)
In the afore-mentioned work the Wirtschaftsprufer takes matenal published
legal decisions and adnministrative interpretations Into account
{4) If the Wirtschaftsprufer recewves a fixed fee for continuous tax advice In
the absence of other wntlen agreements the work mentioned under
paragraph 3 (d} and () wiil be charged separately
{5) Services with respect to special indiwdual 1ssues for income tax, corporate
tax, business tax valuation procedures for property and net worth taxation and
net worth tax as well as all 1ssues in retation to sales tax, wages tax, other taxes
and dues require a special engagement This also applies to
a) the treatment of nonrecurring tax rmatters e g in the field of estate tax
capital transactions tax, real estate acquisstion tax
b) participation and representalion in proceedmgs before tax and
administrative courts and i cnmnal proceedings with respect to taxes, and
c) the granting of advice and work with respect to expert opinions in
connection with conversions of legal form mergers capital increases
and reductions, financial reorganizations, admission and retirement of
partners or shareholders sale of a business liquidations and the like

(8) To the extent that the annual sales tax return is accepted as addiional work,
this does not include the review of any special accounting prerequisities nor of
the 1ssue as to whether all potential legal sales tax reductions have been
claimed No guarantee 1s assumed for the completeness of the supporting
documents and records to validate the deductien of the Input tax credit

12 Confidentiality towards third parties and data security

(1) Pursuant to the law the Wirtschaftsprufer 1s obliged to treat all facts that
he comes 1o know in connection with his work as confidential irrespective of
whether these concern the client himself or his business asscciations unless
the client releases him from this obligation

{2) The Wirtschaftsprufer may only release long-form reporis expert opinicns
and other written statements on the results of hts work 1o third parties with the
consent of hus chent

(3) The Wirischaftsprufer 1s entitled -~ within the purposes stipulated by the
clent — to process personal data entrusted to him or allow them i{o be
processed by third parties

13 Default of acceptance and lack of cooperation on the part of the client

If the chent defaults in accepting the services offered by the Wirtschaftsprifer
or If the client does not prowide the assistance incumbent on hm pursuant to
No 3 or otherwise, the Wirtschaftsprifer 1s entitled to cancel the contract
mmediately The Wirtschaftsprifers night to compensation for addiional
expenses as well as for damages caused by the default or the lack of
assistance 1s not affected even i the Wirtschaftsprifer does not exercise tus
nght to cancel

14 Remuneration

{1} In adchtion to his claims for fees or remuneration, the Wirtschaftsprafer 1s
entitled to reimbursement of his outlays sales tax will be billed separately He
may clam appropriate advances for remuneration and rembursernent of
outlays and make the rendering of his services dependent upon the complete
satisfaction of hus claims Multiple clients awarding engagements are jointly
and severally lable

(2} Any set off against the Wirtschaftsprufers clams for remuneration and
reimbursement of outlays 1s permitted only for undisputed claims or claims
determined to be legally vald

15 Retention and return of supporting documentation and records

{1) The Wirtschaftsprufer retains, for ten years the supporting documents and
records In connection with the completion of the engagernent - that had baen
provided to hm and that he has prepared hmself - as well as the
correspondence with respect {o the engagement

{2} After the settement of his claims ansing from the engagement, the
Wirischaftsprifer upon the request of the client must return all supporting
documents and records obtained from him or for him by reason of his work on
the engagement This does not, however apply o correspondence
exchanged between the Wirtschaftsprifer and his client and to any documents
of which the client alreacy has the onginal or a copy The Wirtschaftsprafer
may prepare and retain copies or photocopies of supperiing documents and
records which he returns to the chent

16 Applicable law

Only German law applies to the engagement, its conduct and any claims
ansing therefrom




