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A. Audit Engagement

Corporate Management of

Sun Pharmaceuticals Germany GmbH,
Leverkusen,

- hereinafter referred to as "company” -

have engaged us to audit the annual financial statements, under inclusion of the company's
accounting records for the financial year ending March 31, 2016. We have accepted this engage-

ment under the terms of our confirmation letter, dated April 21, 2016,

Preparing accounting records and the annual financial statements, in accordance with provisions of
German Commercial Law, is the responsibility of the company's corporate management. Our

responsibility is to express an opinion, based on our audit, on the annual financial statements.

We have accepted this audit engagement on the basis of the Terms and Conditions of Engagement
for Auditors and Auditing Firms (Wirtschaftsprifer: German equivalent of certified public accountant,
Wirtschaftsprifungsgesellschaft: audit firm) as amended on January 1, 2002 and published by the
Institut der Wirischaftspriifer in Deutschland e V. (IDW - Institute of Public Auditors in Germany),
which are attached to this report as Appendix 6. Our responsibility - also with respect to third

parties - is governed exclusively by the aforementioned terms and conditions.

We confirm in accordance with section 321 para. 4a of the German Commercial Code (HGB) that,
in performing our audit of the financial statements, we have observed the applicable regulations

relating to independence.

We have reported on our audit in accordance with section 321 of the German Commercial Code
(HGB) and the principles of proper reporting on audits (IDW audit standard 450). Our report consists

of a

main section, which includes all material findings in summarized form, and

6 appendices, which constitute a material part of our report.
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B. Fundamental Findings
Company’s situation
Comments on the assessment of the Company’s situation

The Company's legal representatives have elected not to prepare a management report, as
permitted by section 264 (1) sentence 4 HGB (German Commercial Code). The preparation of a

management report as envisaged by the Articles of Association was also dispensed with.

In this case, the statutory auditor is not under a duty pursuant to section 321 (1) sentence 2 HGB to
render an opinion on the legal representatives’ assessment of the position of the company, which
would otherwise find expression in the Management Report pursuant to section 289 HGB. The

accounts were correctly prepared on the going concern assumption.
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C.  Obijective, Nature and Scope of the Audit

The company’s accounting records and the annual financial statements constitute the subject matter

of our audit.

The Company is classified as a small-sized entity within the meaning of section 267 of the Commer-
cial Code (HGB). For the purpose of the annual financial statements it applies the German generally

accepted accounting principles of the HGB.

Our audit has been conducted in accordance with Article 317 of the German Commercial Code and
the generally accepted auditing standards (IDW PS 201 and all further auditing standards as
applicable). We have examined whether the financial statements are in compliance with the
statutory regulations and any additional regulations within the Articles of Association and adhere to
the general principles of proper accounting. Compliance with other statutory provisions only forms
part of the statutory audit of the financial statements to the extent that such provisions themselves
in turn would normally affect the financial statements. The audit is not designed to specifically
discover and investigate criminal offences such as, for example, fraud or misappropriation of funds,
or to determine whether breaches of regulations unrelated to financial statements and the accoun-

ting function have been committed.

We have conducted a risk orientated audit. This implies that the risk of errors or violations of
accounting regulations is an essential criterion for determining the nature and scope of our audit
procedures. In order to enable us to pass judgement on the legality and the proper nature of
accounting, we have, first of all, on the basis of our knowledge of the company’s business activities
and their legal and commercial environment, taken the risk of error pertaining to the various

financial statement items into account.

We planned our audit procedures on the basis of this risk assessment. In doing so, we took into
account the economic significance of the audit areas and the nature of the organization of the
company’s accounting system. The substantive tests encompassed the assessment of plausibility

and the audit of evidence on individual transactions.
We conducted our main audit in April/May 2016 in the company's office. Qur audit focussed on:
. Existence and valuation of the merchandise

L Evidence and evaluation of trade accounts receivable

L Completeness and evaluation of accruals.
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The audit report was subsequently completed in our offices. We documented the nature and scope
of our audit procedures in our working papers. Explanations and documentation required for the
audit were readily made available to us by the directors as well as the staff they designated as our

contacts.

According to the management representation letter provided to us by the directors, all business
transactions requiring accounting have been recorded in the books, the information provided to us
was complete and all assets, obligations and risks subject to accounting requirements have been

taken into account in the financial statements.
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D. Findings regarding the accounting
1. Compliance with regulations on accounting

1.1.  Accounting system

As audit documents were available to us, in addition to the financial statements, the books, invento-

ry listings, receipts, contracts, and other documentation requested by us.

The accounting function and records comply with legal requirements and standards of orderly

accounting. We have not discovered deficiencies in the audited documents.

The requisite accounting records, invoices and other documents required to gain an understanding
of the Company’s accounting function are available for inspection and are kept in accordance with
standards of proper accounting. Assets and liabilities could be substantiated. We determined that

the accounting function complies with statutory regulations and the principles of orderly accounting.

The principles of proper accounting when using computer systems have also been observed,
according to our audit findings. Our findings show that data processing equipment and applications

software function reliably.
1.2. Annual financial statements

The opening balance sheet of the company was prepared as of incorporation date on March 31,
2015 and was not audited. We have assured ourselves of the fact that the assets and liabilities were
recorded correctly in the opening balance sheet, with the result that the income of the reporting

period was not materially compromised.

The annual balance sheet as at March 31, 2016 and the profit and loss statement for the period
from April 1, 2015 to March 31, 2016 have been properly derived from the accounting records. The
classification corresponds to the provisions of the German Commercial Code. The assets were
evidenced to us by means of statements of balances and securities, stocktaking lists, confirmations
of balances, registers, index files, copies of correspondence and other documents, which, taken as

a whole, constitute the legally prescribed inventory.

The company’s annual financial statements were prepared in accordance with sections 242 to 256

HGB and the supplementary provisions of sections 264 to 288 HGB.
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Valuation of the assets and liabilities was in accordance with the provisions of the German Commer-
cial Code. The accounting and valuation methods applied by the company are presented in the
notes to the financial statements (Appendix 3). They are unchanged in comparison to the previous

year. The principle of consistency in the exercise of valuation methods and the use of elective rights

was observed.

The notes to the financial statements comply with the legal requirements. The notes to the financial
statements meet all legal requirements and include all required disclosures, information about,
explanations and justifications of the disclosure, accounting and valuation methods employed for
the individual items of the balance sheet and the income statement as well as all requisite supp-
lemental disclosures. We have audited the detailed information in connection with the correspon-
ding items in the financial statements and in preparing the figures for the reporting and, where

needed, have explained them in greater detail.

2 Overall statement of the annual financial statements
2.1. Findings concerning the overall statement of the annual financial statement

According to the results of our audit under due consideration of German generally accepted
accounting principles the financial statements give a true and fair view of the net assets situation,
results of operation and cash flow of the company. Supplemental explanatory notes are not requi-

red.

In the course of our audit, we did not identity any changes to the valuation fundamentals (choice of
accounting and valuation options and use of discretionary powers) or measures which change the
factual framework and have a material effect on the company's assels, financial, and earnings

position.

Appendix 5 contains details of the legal and tax fundamentals.
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2.2. Significant valuation principles

Accounting policies and valuation principles are disclosed in the notes to the financial statements

(part of Enclosure 3) in accordance with the German Commercial Code.
In addition, we address the material estimates in the provisions as follows:

The other provisions are recognised for all risks perceived up to the preparation reference date and
for uncertain liabilities, in the amount that appears necessary according to sound business
judgment. They relate as to k€ 2,010 to a new discount agreement with a health insurer and take
into account the risk of the return of merchandise sold in connection with this discount agreement.
With regard to the initial stocking-up undertaken in this respect, the wholesalers were granted the
right to return the purchased merchandise at no cost during a period of six months. For reasons of
prudence, the risk of return was depicted in the full amount. Furthermore, a provision for health
insurer discounts amounting to k€ 934 (previous year: k€ 527) was recognised. This provision
comprises the discounts probably to be granted to the discount agreement partners in future. Since
in some cases the discount partners settle up with the company only once a year, the probable

discounts to be granted have to be estimated as at March 31, 2016.
3. Economic matters

The company distributes pharmaceutical products primarily in Germany.

The company is part of the Sun Pharmaceutical Industries group, which is the largest pharmaceuti-
cal manutacturer in India and is one of the five largest generic drug manufacturers worldwide. All
medicinal products sold by the company must comply with the approval and quality regulations of

the German and European regulatory authorities.

The main emphasis of business activities is the purchase and sale of generic drugs which are

obtained from affiliated companies mainly from India.

tn the German market, the company takes part in the tendering procedures of statutory health

insurers.
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Up to February 29, 2016, Sun conducted its business in rented premises in Kirchzarten. Since
December 1, 2015, business has already been conducted to a large exetent by the staff of Basics
GmbH in the premises at Leverkusen.
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E; Reproduction of the Auditor’s Opinion

In accordance with the final results of our audit of the Annual Financial Statements at March 31,

2016 of Sun Pharmaceutials Germany GmbH, Leverkusen, we have issued the following

"Auditor’s Opinion
To Sun Pharmaceutials Germany GmbH, Leverkusen

We have audited the annual financial statements - comprising the balance sheet, the income
statement and the financial statements - together with the bookkeeping system of Sun Pharmaceuti-
als Germany GmbH, Leverkusen, for the business year from April 1, 2015 to March 31, 2016. The
maintenance of the books and records and the preparation of the annual financial statements in
accordance with German commercial law are the responsibility of the Company’s management. Our
responsibility is to express an opinion on the annual financial statements, together with the book-
keeping system based on our audit.

We conducted our audit of the annual financial statements in accordance with section 317 German
Commercial Code and the generally accepted standards for the audit of financial statements
promulgated by the Institut der Wirtschaftsprifer (IDW). Those standards require that we plan and
perform the audit such that misstatements materially affecting the presentation of the net assets,
financial position and results of operations in the annual financial statements in accordance with
German principles of proper accounting are detected with reasonable assurance. Knowledge of the
business activities and the economic and legal environment of the Company and evaluations of
possible misstatements are taken into account in the determination of audit procedures. The
effectiveness of the accounting oriented internal control system and the evidence supporting the
disclosures in the books and records and the annual financial statements are examined primarily on
a test basis within the framework of the audit. The audit includes assessing the accounting princi-
ples used and significant estimates made by management as well as evaluating the overall presen-
tation of the annual financial statements. We believe that our audit provides a reasonable basis for

our opinion.
Our audit has not led to any reservations.

fn our opinion, based on the knowledge gained from our audit, the annual financial statements
comply with the legal requirements and, under consideration of the German principles of proper
accounting, give a true and fair view of the net assets, financial position and results of operations of
the Company.”
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We hereby submit this audit report in accordance with section 321 HGB and the principles of proper

reporting on audits.

If these annual financial statements are published in any form other than the confirmed versien
attached as an annex to this report, we will be required to submit further comments in cases where
our opinion is quoted or reference is made to our audit; piease refer to section 328 HGB for further

information.

Cologne, May 17, 2018
- 54010/K -

Roever Broenner Susat Mazars GmbH & Co. KG
Wirtschaftsprofungsgesellschaft
Steuerberatungsgeselischaft

Graf von Kanitz Koerner
Wirtschaftspriifer Wirtschaftsprifer
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Sun Pharmaceuticals Germany GmbH, Leverkusen

Profit and Loss Account

for the period from April 1, 2015 to March 31, 2016

. Sales
. Gains on the disposal of property, plant

and equipment

. Cost of goods

Cost of raw materials, supplies and trading stock

. Personnel expenses

-693,666.66
-117,242.20

a) Wages and salaries
b) Social security

- thereof for pensions: € 0.00
(prior year: € 0.00) -

. Depreciation on intangible and tangible assets
. Other operating expenses
. Interest Income

Other interest and similar expenses

- thereof to affiliated companies:
€ 58,270.26 (prior year: € 60,968.51) -

. Operating result
10.
11:
12.
13.

Other taxes

Net income/Net loss
Losses carried forward
Accumulated losses

Appendix 2

2014/2015

€ €
3,463,729.99 6,335,682.49
5,421.85 17,004.19
-1,701,060.95 -4,519,418.48
-769,274.06
-143,560.56

-810,908.86

-38,693.05 -31,708.17
-804,702.36 -697,325.29
0.29 45,83
-58,270.26 -60,968.51
55,516.65 130,482.44
-1,318.00 0.00
54,198.65 130,482.44
-2,798,320.38 -2,928,802.82
-2,744.121.73 -2,798,320.38
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Sun Pharmaceuticals Germany GmbH,
Leverkusen

Notes to financial statement for the financial year
from April 1, 2015, to March 31, 2016

I.  General information

The financial statement as of March 31, 2016, was drawn up with due regard to the provisions
of the German Commercial Code (HGB) as contained in the German Accounting Law Moderni-
zation Act (BilMoG) that are applicable to small corporations within the meaning of Article 267,
paragraph 1, in conjunction with the provisions of the German Private Limited Companies Act

(GmbHG).

Il.  Accounting and valuation principles

The valuation of the intangible and tangible assets is effected at purchase prices reduced by
scheduled depreciation or at the lower value to be attributed at the balance sheet date. The lin-
ear depreciation was computed on the basis of the ordinary (fiscal) useful life. For additions, the

depreciation is computed pro rata temporis.

The inventories are valuated with due regard to the lower-of-cost-or-market rule, either at pur-

chase prices or the lower value to be attributed at the balance sheet date.

The valuation of the accounts receivable, the other assets as well as the liquid funds is car-

ried out at nominal value.
Prepayments and accrued income are reported at nominal value.

The sundry accruals allow for any recognizable risks and contingent liabilities at the date the
financial statement is drawn up and are reported at the performance amount required by rea-

sonable financial assessment.

The obligations are carried as liabilities at settlement value.
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Hl. Notes to financial statements

1. Current assets
The accounts receivable and the other assets are all due within less than one year.

2. Sundry accruals
Sundry accruals comprise the following substantial items:

k€
Risk of repurchase ' 2,010
Invoices not yet received 1,147
Human resources 62
Financial statement costs 8
3.227

The invoices not yet received relate in particular to outstanding settlements in connection with

discount agreements made with various health insurance providers (K€ 934).

3. Accounts payable
With the exception of the liabilities to the shareholder (k€ 3,615), all liabilities are due within less

than one year

4. Other financial obligations

As at March 31, 2016, there are other financial obligations from rental and lease agreements to

the amount of k€ 7.

IV. Notes to profit and loss account

The profit and loss account has been classified applying the nature of expense method aceord-

ing to Article 275, paragraph 2 HGB.
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V. Other information

1. Staff
The company's staff comprised nine employees on an annual average.

2. Management
During the financial year under review,

Mr. Harin Parmanand Mehta, businessman, Mumbai (India)
Mrs. Hellen de Kloet, pharmacist, Bennebroek, Netherlands (from January 19, 2016)

were appointed as directors.
The company takes advantage of the option provided by Article 286, paragraph 4 HGB.

3. Balance sheet over-indebtedness

As at March 21, 2016, the company's liabilities exceed its assets. There is, however, no over-
indebtedness within the meaning of German insolvency law because the shareholder Alkaloida
Chemical Company ZRT, as well as an affiliated company, have both subordinated their receiv-
ables. On March 31, 2016, the receivables of the shareholder amounted to € 3,615,974.45 and

those of the affiliated company to € 3,531,679.07.

4. Disposition of earnings
The Board of Directors recommends that the annual net profit of € 54,198.65 should be carried

forward to new account.

5. Group affiliation
The company belongs to the group of companies of Sun Pharmaceutical Industries Ltd., Mum-
bai (India) which will draw up consolidated financial statements. These statements can be in-

spected at hitp://www.sunpharma.com/investors/annualreports.

Leverkusen, April 28, 2016

Sun Pharmaceuticals Germany GmbH
Leverkusen

Hellen de Kloet Harin Mehta
Director Director
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In accordance with the final results of our audit of the Annual Financial Statements at March 31,
2016 of Sun Pharmaceutials Germany GmbH, Leverkusen, we have issued the following

Auditor’s Opinion
To Sun Pharmaceutials Germany GmbH, Leverkusen

We have audited the annual financial statements - comprising the balance sheet, the income
statement and the financial statements - together with the bookkeeping system of Sun Pharmaceuti-
als Germany GmbH, Leverkusen, for the business year from April 1, 2015 to March 31, 2016. The
maintenance of the books and records and the preparation of the annual financial statements in
accordance with German commercial law are the responsibility of the Company's management. Qur
responsibility is to express an opinion on the annual financial statements, together with the bookkee-
ping system based on our audit.

We conducted our audit of the annual financial statements in accordance with section 317 German
Commercial Code and the generally accepted standards for the audit of financial statements
promulgated by the Institut der Wirtschaftsprifer (IDW). Those standards require that we plan and
perform the audit such that misstatements materially affecting the presentation of the net assets,
financial position and results of operations in the annual financial statements in accordance with
German principles of proper accounting are detected with reasonable assurance. Knowledge of the
business activities and the economic and legal environment of the Company and evaluations of
possible misstatements are taken into account in the determination of audit procedures. The
effectiveness of the accounting oriented internal control system and the evidence supporting the
disclosures in the books and records and the annual financial statements are examined primarily on
a test basis within the framework of the audit. The audit includes assessing the accounting principles
used and significant estimates made by management as well as evaluating the overall presentation
of the annual financial statements. 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 knowledge gained from our audit, the annual financial statements
comply with the legal requirements and, under consideration of the German principles of proper
accounting, give a true and fair view of the net assets, financial position and results of operations of
the Company.

Cologne, May 17, 2016

Roever Broenner Susat Mazars GmbH & Co. KG
Wirtschaftsprifungsgeselischaft
Steuerberatungsgesellschaft

Graf von Kanitz Koerner
Wirtschaftsprifer Wirtschaftsprifer
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Legal and fiscal situation

Name of company:

Place of registration:

Object of the company:

Commercial Register:

Partnership Agreement:

Capital and shareholder:

Management:

Financial year:

Shareholders' Meeting:

Tax status:

Sun Pharmaceuticals Germany GmbH

Leverkusen

The sale, import, export and marketing of pharmaceutical, chemical
and medical products.

District Court of Cologne - HRB 85786

Version dated August 11, 2008, most recently amended on July 31,
2015

€
Alkaloida Chemical Company ZRT, Hungary 25,000.00

Hellen de Kloet, Bennebroek (Netherlands)
Harin Parmanand Mehta, Mumbai (India)

The directors were granled the power of sole representation. They
are exempted from the provisions of section 181 BGB.

April 1 to March 31 of the following year

An ordinary shareholders’ meeting took place on February 29,
2016, the following resolutions were passed:

1. The annual financial statements of Sun Pharmaceuticals Germa-
ny GmbH as at March 31, 2015 are adopted.

2. The profit for the year 2014/2015 amounting to € 130,482.44 is
carried forward to new account.

3. Discharge is granted to the company's directors.

The company is registered with the Leverkusen Tax Office under
the tax number 230/5717/3167.



[Translator's notes are in square brackels)

(1) These engagement terms are apphcable to conlracts between Wirt-
schaftspruter |German Putlic Auditors] or Wirtschaftsprofungsgeselischaften
[German Public Audit Fims] theramatier colectively referred © as the
"Wirtschattsprifer”) and their clients for audits, consuiting and other engage-
ments to the extent that something else has nat been expressly agreed 1o in
writing or is not cempulsory due 1o legal requirements

(2) I, in an individual case, as an exception conlractual relalions have also
been eslablished between the Wirtschaftsprifer and persons cther than the
ciient, the provisions of No. 9 below aiso apply to such third parties.

(1) Subject of the Wirtschaftspriifter's engagement is Ihe performarnce of agreed
sefvices - noi a particular economic result. The engagement is performed in
accordance with the Grundsdize ordnungsmafiger Borufsausibung
[Standards of Proper Prolessional Condue] The fischaftsprifer is enttied o
use gualfed persons fo conaucl the engagement.

(2) The appilication of foreign law requires - except for finarcial attesiation
engagements — an express writlen agreement

(3] The engagement doas not extend — 1o Ine extent it 5 not directod thereto -
fe an examination of the 1ssue of whether the reguirements of tax law or special
regulations, such as, lor example, iaws on price controls, laws i niting
competition and Bewsrtschaflungsrech! [laws contialing certain aspects of
specific business ope:ations] were observed the same applies 1o the
deterrmination a2 1o whether subsidies, aliowances or ather berefits may be
claimed. The performance ol an engagement encompasses auditing
procedures aimad at the detection of the delalcation of boaks and records and
other irregularities only if during the conduct of audits wrounds therelor anse or
i this has been expressly agreed 10 in wiitng

{4) 1 the legal position changes subseguent o the issuance of the final
prolessiona! statement, the Wirlschatt > is 110! obhged to inform the clien:
of changes or any consequances resuling therefrom

(1) The client must ensure that the Wirtschalispruter - even without his special
request — s provided. an a dmely basis. with il supporting documents and
records required for and is informad of ai everts and circumstances which may
be signilicant 1o the podformence of the engagemant, This aiso applies o those
supporting documents and rgcor circumstantes which first
become krown during the Wirtschalsprilers .
(2) Upan the Wirlschafisprafer's request, the client must confifin s 2 written
statement drafted by the Wirtschafispriiter that the supporting documents
and recorgs and e information and explanations provided are compiete.

The cien! guaraniees to relan from everyifing which may endanger e
ndependence ol the Wirtschalisprifor's staft This particutarly applies to

fers of employment ana clfers to undertake |ngagements an ones own
account

if the Wirtschaftsprifer 15 required to present she resilts of his work in wr tng,
anly that written presentation is autharilative, For audit engagements ihe long-
form report should be submitted in writing 10 the extant that nothing else has
boen agreed to. Verbal statements anc nlormation provided by the
Wirtschallspriler's sialf beyond the engagement agreed Lo ara never pinding,

The clieni guarantees that expert uprniong, orgarizatonal chans, dralts
<eiches. scheduies and caiculaiions — expecialy quartity and cost
pulations - prepared by the Wirtschaitsprifer within the scope of the
engagerment will be used only fur his cwn purpases

(1) The wansmission of a Wirtschaltspriifer's professional statements {long-
form reports, expert opivions and the like) to a third party reguies the
Wirtschaftsprifer's wrillen consent to the extent thal the permission fo
transmil 1o a certain third party does not result from the engagement terms.
The Wirtschaftsprifer is liable (within the limits of No. 9) lowards third parties
only if the prerequisites of the first senlence are given

{2) The use of the Wintschaltsprifer's professional statements for promaotionai
purposes is nol permitted: an infringement entilles the Wirtschaftsprofer to
immediately cancel all engagements not yel conducted lor the client,
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{1) Where there are deficiencies, the client is entitled 1o subsequent fulfiliment
fof the contract]. The client may demard a reduction in fees o the canceliation
of the contract only for the lailure to subsequently fulfill [the cenrract]; if the
engagement was awarded Dy a persen carrying on a8 commercial business as
part of thal commerciai business, a government-owned legal person under
public law or a special government-owned tund under public law, the client may
demand the cancellation of the contract only If the services rendered are of no
inferest 10 him due to the lailure to subsequently fulfiil fthe corsract]. No. 9
applies to the extent that ciaims for damages exist peyond this

(2} The chien! must assert his claim for the corection of deficiencies in writing
withoul delay. Claims pursuant 1o the frst paragraph not arising from an
intentional tort cease to be enforceable one year after the cormmencement of
the statutory time himil for enforcement.

{3} Obvious ceficiencies. such as typing and arithmetical errors and formetie
Mangel [deficiencies associated with technicahties] contained in a
Wirtschafisprifer's protessional statements (long-form reports, expert opinons
and the like) may be corrected - and aiso be applicable versus third parlies -
by the Wirtschaftsprifer at any lime. Errors which may cal ino question the
conclusions contained in the Wirtschaftsprifer's protessional statements
entitle the Wirtschaftspriler lo withdraw - also versus third parlies - such
statements. In the cases noled the Wirtschalisprifer should fest hear the
chient, if possible.

(i) The liability Pinilation of § [‘Artcle”} 323 (2)f “paragraph 2] HGB
["Handelsgesetzbuch” German Commercial Code] appiies o statutory
audits required by law.

(2) Liabiiity for negligence: An incividual cese of damages

it neither No. 1 is applicable nor a regulation exists in an ndividuai case,

pursuant to § 54a (1) no. 2 WPO ["Wirtschatispriterordnung” Law reguiating

the Profession of Wirtschafisprifer] the hability of the Wirlschaltspritter for
claims of compensatory damages of any kind - except for damages rasulting
from injury 1o life, body or healin - for an individus! case of camages resulting

o negligence is fimited to € 4 milkon; Lhis atso appiies if hablity 1o a person

other than the client should be estabiished. An indivicual case of damages

ais0 exists in relalion fo a uniform damage arising from a number ¢t breaches
of duty. The individual case of damages encompasses all consequences trom

s breach of duty without faking into account whether the damages cocurrad

1 One year of in a number of successive years. In this case multivle acts or

omissions of acts based on a similar source of error of on a source of errer of

an eguivalent nature are deemed 1o be a uniform breach ol cuty i the maters
in question are legally or economically connected 1o one another. In this event
the claim against the Wirtschaftspritler is Imited to € 5 million. The limnitation

0 the fivefold of the minimum amount insured does not apply 10 compulsory

audits reguired by law.

(3) Preclusive deadiines

A compensalory damages claim may only be lodged within 2 preciusive
deadiine of one year of the rghtful claimant having become aware of the
darnage and of the evenl giving rise to the claim — at the very latest, however,
within & years subsequent 1o the evert giving rise to the ciaim. The claim
s It legal aclion is not taken within a six month deadtine subsequent 1o
itten refusat of acceptance of the indemnily and the client was nformed
of this congequence

Tre right to assert the bar of the preclusive deadline remains unaffected.
tences 110 3 alse apply to legally required aucits with statory hiability




(1) A subsequent amendment or abridgernent of the financial statements or
management report audited by a Wirtschaftspritler and accompanied by an
auditor's report requires the written consent of the Wirtschaftspridfer even if
these decuments are nol published. !f the Wirtschattspriter has not issued an
auditor’'s report, a reference 1o the audit conaucted by the Wirtschaftsprifer
in the management report or elsewhere specified fur the general public is
permitied only with the Wirtschattspritfer's written consent and using the
warding authorized by him.

(2) If the Wirtschaftsprifer revokes the auditor’s report, it may ne longar be
used. If the client kas aready made use of the auditor's report, he must
announce #s revocation upon the Wirlschaftsprifer's reguest,

(3) The client has a right 1o 5 copies of the tong-form report, Additional copies
will be charged for separately.
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(1} When advising on an individual tax issue as well as when furnishing
confiruous tax advice, the Wirlschakispriifer is enfitled to assume that the
facts provided by the client - especialiy numerical disciosures - are correct
and complete; this also applies to bockkeeping engagements. Nevertheless,
he is obligad to inform the client of any errors he has discovered.

(2) The tax consulting engagement does not encompass procedures required
to meet deadlines, unless the Wirtschalispriter has explicitly accepted the
engagement for this. In this avent the client must provide the Wirtschafts-
prifer, on & timely basis, all supporting documants and records - especially
lax asssssments — material 1o meeting the deadlines, so that the Wirlschafts-
priifer has an appropriale time penod available to work therewith.

{3) In the absence of other written agreements, confinuous tax adwice
encompasses Ihe loliowing work during the coniract period:

a) preparation of annual tax returns for income tax, corporation {ax and
business tax, as weil as net worth lax returns on the basis of the anmal
financial statements and olher schedules and evidence required for tax
purposes o be submilled by the client

b} examination of tax assessments in relation (o the taxes mentioned in (a)

C}negotiations with lax authorities 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
respeci lo ihe taxes menticned in (a)

&) participation @ Einspruchs- und Beschwerdeverfahren [appeats and
complaint procedures] with respect 1o the taxes mentioned in (a)

In the afore-mentionad work the Wirtschaltsprufer takes material published
legal decisions and administrative interpretations inlo account.

(4} It the Wirtschaftspriifer receives a fixed fee for continuous tax advice, in
the absence of other wrillen agreements the work mentioned under
paragraph 3 (d) and (e) will be charged separately.

{5} Services with respect to special individual issuos for income tax, corporate
fax, business tax, valuation procedures for property and nel worth faxation, ang
ret worth tax as well as all issues in refation to sales tax, wages lax, othar taxes
and dues require a special engagement. This also applies 1o

a) the treatment of nonrecurring tax matters, ¢. g. 0 the field of estate tax,
capilal ransactions lax, real estate acquisition tax

b) participation and representation in proceeaings before tax and
adminisirative courts and in criminal proceadings with respect (o taxes, and

c}ihe granting ol advice and work with respect to expert opinions n
connection with conversions of legal form, mergers, capital increases
and reductions, financial reorganizations. admission and retirgment ol
pariners of shareholders, sale of a busiess, quidations and the like
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{8) To the extent thal the annual sales tax teturn is aceepted as additional worik,
ihis does not include the review of any special accounting prerequisities nor of
the issue as to whether all potential legal sales tax reduclions have been
claimed. No guarantee is assumed for the completenass of the Supporting
documents and recards to validale the deduction of the input tax credit

(1} Pursuant 1o the law the Wirtschafispritfer is obliged to treat all facis that
he comes to know in connection with his work as confidential, irrespective of
whether these concern the client himssl or his business associations, unless
the chent refeases him from this obligation

(2 The Wintschaltsprifer may only release long-form reports, expert opinions
and other wrilten statements on the results of his work 1o third parties with the
consent of his client.

(3) The Wirtschafisprirter is enttled - within the purposes stipulated by the
chent - 10 process persohal data entrusted to him or allow thern 1o be
processed by third parties.

if the client defaults in accepting the services offered by the Wirtschafisprofer
o it the client does not provide the assistance incumbent an him pursuani to
No. 3 or otherwise, the Wirlschafisprofer is enlitled 1o cance! the contract
immediately. The Wirtschaflsprifer's right to compensation for addilional
expenses as well as lor damages caused by the default or the lack of
assistance is not aflecled, even if the Wirtschaftsprifer does not exercise his
right 1o cance}

{1} in addition to his ciaims for fees or remuneration, the Wirtschaftsprifer is
sntitlad 10 reimbursemant of his outiays: sales tax will be billed separalely, He
may claim appropriate advances for remuneration and reimbursement of
outlays and make the rendering of his services dependent upon the camplete
satistaction of his claims. Mulliple clients awarding engagements are jointly
and severally iahle

{2} Any set off against the Wirlschaltspriter's claims for remuneration and
reimbursement of outlays is permitted only for undisputed claims or claims
determined 10 be legally valid.

(1) The Wirlschattspriler retains, for ten years, the supporting documents and
records in connectlion with the completion of the engagement - thal had been
piovided to hvm and thar he has prepared himself — as well as the
carrespondence with respect to the engagement.

(2) After the setflernent of his claims arsing rom the engagement, the
Wirischallspriffer, upon the request of te client, must return all supporting
documents and records obtained fram him or for him by reason of his work on
e engagement. This does nol. however, apply 1o corespondence
exchanged between the Wirtschaltsprifer and his client and to any documents
of which the clhent already has the onginal or a copy. The Wirtschaftsprifer
may prepare and retain coples or phatocopies of supperting docurnents and
records which he relurns 1o the chent

Orly German law applies to the engagement, its conduct and any claims
ansing therefrorn.



