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AGRANA Beteiligungs-Aktiengesellschaft, Vienna, Austria

Independent Assurance Report on Compliance with the C-Rules of the Austrian Code of
Corporate Governance (OCGK) in accordance with C-Rule 62 of the Code for the Year 2020/21
5 May 2021

To the members of the Management Board of
AGRANA Beteiligungs-Aktiengesellschaft,
Vienna, Austria

Translation of the independent assurance report on
compliance with the C-Rules of the Austrian Code of
Corporate Governance (OCGK)

Based on C-Rule 62 of the Austrian Code of Corporate Governance (OCGK) as amended in
January 2020, we have evaluated the compliance with the C-Rules of the code by AGRANA
Beteiligungs-Aktiengesellschaft (the "Company"), Vienna, for the year 2020/21.

Management's Responsibility

The Company's Managing Board is responsible for the compliance with the relevant rules of the
OCGK and the reporting thereon within the Corporate Governance Report for the year 2020/21
("Declaration of Compliance").

Auditors' Responsibility

Our responsibility is to state whether, based on our procedures performed and the evidence we
have obtained, the Declaration of Compliance of the Company in the Corporate Governance
Report, in all material respects, accurately discloses the compliance with the relevant rules of the
OCGK.

Our engagement was conducted in conformity with Austrian Standards for independent
assurance engagements (KFS/PG 13) and in accordance with the International Standard on
Assurance Engagements (ISAE 3000) applicable to such engagements. These standards require
us to comply with our professional requirements including independence requirements, and to
plan and perform the engagement to enable us to express a conclusion with reasonable
assurance, taking into account materiality.

The procedures selected depend on the auditor's judgment and included in particular the
inspection of the representations made in the Declaration of Compliance, inquiry of the involved
persons responsible for the Report, inspection of relevant documentation and data as well as of
information published on the homepage (www.agrana.com). The evaluation of the Declaration of
Compliance was performed on the basis of the questionnaire published by the Austrian Working
Group for Corporate Governance.

The procedures that we performed do not constitute an audit or a review. Our engagement did
not focus on revealing and clarifying of illegal acts (such as fraud), nor did it focus on assessing
the efficiency of management.

We believe that the evidence we have obtained is sufficient and appropriate to provide a basis
for our independent assurance conclusion.

This report is a translation of the original report in German, which is soley valid.
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AGRANA Beteiligungs-Aktiengesellschaft, Vienna, Austria

Independent Assurance Report on Compliance with the C-Rules of the Austrian Code of
Corporate Governance (OCGK) in accordance with C-Rule 62 of the Code for the Year 2020/21
5 May 2021

Conclusion

Based on the procedures performed and the evidence we have obtained, the Declaration of
Compliance of the Company in the Corporate Governance Report accurately discloses the
compliance with the relevant rules of the OCGK.

The Company has complied with the C-Rules of the Austrian Code of Corporate Governance
except for the following Rule:

According to C-Rule 27 variable remuneration components shall be linked, inter alia, to non-
financial critera. Furthermore maximum limits for variable remuneration components and a
reclaim possibility should be established, if it becomes clear that these were paid out only on the
basis of obviously false data. This recommendation was not complied with. The company
explains this in the Corporate Governance Report as follows: "The existing employment contracts
of the Management Board members do not tie variable compensation to non-financial criteria and
only partially specify maximum amounts. A retroactive change to existing contracts does not
appear justified."

According to C-Rule 27a severance payments in the case of premature termination of a contract
with a management board member without a material breach shall not exceed more than two
years annual pay and shall not remunerate more than the remaining term of the employment
contract. The company explains the non-compliance with this rule in the Corporate Governance
Report as follows: “In the event that a Management Board appointment is withdrawn, severance
pay has been agreed in accordance with the provisions of the Employees Act. The Management
Board contracts do not contain a ceiling on severance pay."

According to C-Rule 49 the object and remuneration of contracts, in which supervisory board
members are committed to the performance of a service outside of their activities on the
supervisory board for the company or a subsidiary for a remuneration not of minor value, shall be
discloses in the Corporate Governance Report, whereat an aggregation of contracts of the same
kind is be permitted. The company explains the deviation from this rule as follows: "Under
section 95 (5)(12) of the Austrian Stock Corporation Act, the approval of the Supervisory Board is
required for contracts with members of the Supervisory Board by which members undertake,
outside their role on the Supervisory Board, to provide a service to the Company or a subsidiary
for a material consideration. This also applies to contracts with companies in which a Supervisory
Board member has a significant economic interest. For business policy and competition reasons,
the object and terms of such contracts are not published in the Annual Report as stipulated in
rule 49."

Restriction on use

Because this report is prepared solely for the Management Board of the Company, its contents
may not be relied upon by any other third party. Therefore, this report does not constitute an
investment recommendation and should not be considered in investment decisions or decisions
on the conclusion of contracts.

This report is a translation of the original report in German, which is soley valid.
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AGRANA Beteiligungs-Aktiengesellschaft, Vienna, Austria
Independent Assurance Report on Compliance with the C-Rules of the Austrian Code of
Corporate Governance (OCGK) in accordance with C-Rule 62 of the Code for the Year 2020/21

General Conditions of Contract

Our responsibility and liability towards the Company and any third party is subject to paragraph 7
of the General Conditions of Contract for the Public Accounting Professions.

Vienna, 5 May 2021

KPMG Austria GmbH
Wirtschaftsprifungs- und Steuerberatungsgesellschaft

signed by:
Wilhelm Kovsca
Wirtschaftsprufer
(Austrian Chartered Accountant)

This report is a translation of the original report in German, which is soley valid.



Annex |

Corporate governance report

This corporate governance report combines the corporate governance report of AGRANA Beteiligungs-
AG and the consolidated corporate governance report of AGRANA Beteiligungs-AG pursuant
to sections 243c and 267b Austrian Commercial Code (UGB) in conjunction with section 251 (3) UGB.

AGRANA Beteiligungs-AG is a public limited company (a stock corporation) under Austrian law

and is listed on the Vienna Stock Exchange. The legal framework for corporate governance at AGRANA
is provided by Austrian stock corporation law and capital market law, the regulations on employee
co-determination, the Articles of Association and the terms of reference (the charters) of the Super-
visory Board and Management Board of AGRANA Beteiligungs-AG. In addition, the Austrian Code of
Corporate Governance (ACCG), which can be found on the website of the Austrian Working Group

for Corporate Governance at www.corporate-governance.at, provides the framework for the direction and
oversight of the company with the aim of ensuring a high degree of transparency for all stakeholders.

The ACCG consists of binding so-called L rules (these are based on legal requirements); of C rules
(comply-or-explain rules), which are expected to be adhered to, with deviations to be explained

in order to achieve compliance with the ACCG; and of R rules (recommendations), non-compliance
with which requires neither disclosure nor explanation.

Commitment to the Austrian Code of Corporate Governance

AGRANA is committed to the provisions of the Austrian Code of Corporate Governance. In the
2020(21 financial year, AGRANA applied the ACCG in the version of January 2020. At its meetings on
27 November 2020 and 24 February 2021, the Supervisory Board of AGRANA Beteiligungs-AG
discussed matters of corporate governance and unanimously adopted the statement of compliance
with the ACCG.

In the 2020121 financial year the implementation of and compliance with the individual rules

of the ACCG was evaluated by KPMG Austria GmbH Wirtschaftspriifungs- und Steuerberatungsgesell-
schaft. The evaluation was conducted on the basis of the questionnaire (January 2021 edition) issued
by the Austrian Working Group for Corporate Governance for the purpose of assessing compliance
with the ACCG. The report on the external evaluation in accordance with rule 62 of the ACCG is avail-
able at www.agrana.com/en/ir/corporate-governance.

In the 2020]21 financial year, AGRANA adhered to all C rules of the ACCG except as explained in
the following:

m Rule 27 (Management Board compensation criteria)
The existing employment contracts of the Management Board members do not tie variable
compensation to non-financial criteria and only partly specify maximum amounts. A retroactive
change to existing contracts does not appear justified.

m Rule 27a (severance pay)
In the event that a Management Board appointment is withdrawn, severance pay has been agreed
in accordance with the provisions of the Employees Act. The Management Board contracts do not
contain a ceiling on severance pay.

The approach in respect of rules 27 and 27a was adopted by the Supervisory Board and
implemented by the Nomination and Remuneration Committee in the contracts of the Manage-
ment Board members.

m Rule 49 (publication of contracts that require approval)
Under section g5 (5)(12) of the Austrian Stock Corporation Act, the approval of the Supervisory Board
is required for contracts with members of the Supervisory Board by which members undertake,
outside their role on the Supervisory Board, to provide a service to the Company or a subsidiary for
a material consideration. This also applies to contracts with companies in which a Supervisory
Board member has a significant economic interest. For business policy and competition reasons, the
object and terms of such contracts are not published in the annual report as stipulated in rule 49.
This divergence was adopted by the Supervisory Board at the time of the initial commitment to the
Austrian Code of Corporate Governance in 2005.



Corporate governance report

To safeguard open and transparent communication with all capital market participants

and the interested public, information provided to investors during conference calls and road
shows is simultaneously made available to all other shareholders via the Group website at
www.agrana.com/en/ir/overview.

AGRANA's boards and functioning
of the Management Board and Supervisory Board

Management Board

Year Date first

Name of birth appointed End of term
Johann Marihart

Chief Executive Officer since 1992 1950 19 Sep 1988 31 May 2021
Stephan Biittner 1973 1 Nov 2014 31 Oct 2024
Fritz Gattermayer 1957 1Jan 2009 31 Aug 2022
Norbert Harringer 1973 1 Sep 2019 31 Aug 2022
Thomas Kolbl 1962 8 Jul 2005 7 Jul 2025

The members of the Management Board hold supervisory board or similar positions in the
following domestic and foreign companies not included in the consolidated financial statements:

= Johann Marihart
As a result of the syndicate agreement between Siidzucker AG, Mannheim, Germany,
and Zucker-Beteiligungsgesellschaft m.b.H., Vienna, Johann Marihart serves as a member of
the management board of Stidzucker AG and member of the supervisory board of Freiberger
Holding GmbH, Berlin, Germany.

In Austria he serves as board chairman of TUV Osterreich (Verein), Vienna, and supervisory

board chairman of TUV AUSTRIA HOLDING AG, Vienna, TUV AUSTRIA SERVICE GmbH, Vienna, and
Spanische Hofreitschule — Lipizzanergestit Piber, Vienna; as vice-chairman of the supervisory
boards of Bundesbeschaffung GmbH, Vienna, and Osterreichische Forschungsférderungsgesell-
schaft m.b.H., Vienna; as member of the supervisory board of Ottakringer Holding AG, Vienna,
and member of the investment advisory board of tecnet equity NO Technologiebeteiligungs-
Invest GmbH, St. Pélten, Austria. Johann Marihart is also chairman of the Austrian Food Industry
Association (Fachverband der Nahrungs- und Genussmittelindustrie) within the Austrian chamber
of commerce (WKO). Until 24 June 2020, Johann Marihart was a member of the supervisory

board of Ottakringer Getrdnke AG, Vienna.

= Thomas Kalbl
Thomas K&lbl is a supervisory board member of K+S Aktiengesellschaft, Kassel, Germany. He also
holds the following group positions within the Stidzucker group: Member of the supervisory
board of Freiberger Holding GmbH, Berlin, Germany, and of PortionPack Europe Holding B.V,,
Oud-Beijerland, Netherlands (where he was chairman of the supervisory board until 22 April 2020),
vice-chairman of the supervisory board of CropEnergies AG, Mannheim, Germany, and chairman
of the supervisory board of Stidzucker Versicherungs-Vermittlungs-GmbH, Mannheim, Germany.
Thomas K&lbl was also a member of the Board of Directors of ED&F MAN Holdings Limited, London,
United Kingdom, until 14 September 2020.

The corporate culture of the AGRANA Group is marked by open and constructive teamwork between
the Management Board and Supervisory Board. The two boards, and especially their chairmen, are
engaged in ongoing dialogue regarding the Group’s performance and strategic direction, both at and
between the meetings of the Supervisory Board.

The Management Board of AGRANA Beteiligungs-AG is responsible for managing the Company
independently in such a way as is required by the purpose and for the good of the Company, taking
into account the interests of the shareholders and employees as well as the public interest. It manages
the Company’s business in accordance with the legal requirements — in particular the provisions

of stock corporation, stock exchange and company law — and with the provisions of the Articles of
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AGRANA at a glance

Association, the Management Board’s terms of reference adopted by the Supervisory Board, and
the ACCG. The members of the Management Board are in ongoing communication with each other
and, in Management Board meetings held at least every two weeks, discuss the current course

of business and make the necessary informal and formal decisions. The Group is managed on

the basis of the open sharing of information and of regular meetings with the segment heads and
other senior segment management.

The terms of reference set out the division of responsibilities and the cooperation within the
Management Board and its duties in respect of communication and reporting, and list the types
of actions that require the approval of the Supervisory Board.

The remits of the Management Board members are as follows:

Name Responsibilities

Johann Marihart Business Strategy, Communication (including
Investor Relations), Quality Management,
Human Resources, Research and Development
Stephan Biittner Finance, Controlling, Treasury, Information
Technology and Organisation, Mergers & Acquisitions,
Legal, Compliance

Fritz Gattermayer Sales, Raw Materials, Purchasing & Logistics
Norbert Harringer Production Coordination, Investment
Thomas Kalbl Internal Audit

Responsibility for matters of sustainability forms an integral part of many AGRANA Group functions.
This integration is also reflected in the fact that, within the Management Board and within the Super-
visory Board, all members as a full board share joint responsibility for sustainability governance.

Supervisory Board

The Supervisory Board of AGRANA Beteiligungs-AG has twelve members, of whom eight are share-
holder representatives elected by the Annual General Meeting and four are employee representatives
from the staff council. All Supervisory Board members elected by the Annual General Meeting have
been elected for a term ending at the conclusion of the General Meeting that considers the results of
the 2021|22 financial year. In the reporting period the Supervisory Board convened for seven meetings.

Year Date first
Name of birth appointed End of term

and supervisory board positions
in listed domestic and foreign companies

Erwin Hameseder,
Miihldorf, Austria, independent
Chairman of the Supervisory Board 1956 23 Mar 1994 35%" AGM (2022)
- Chairman of the Supervisory Board
of Raiffeisen Bank International AG, Vienna
- Vice-Chairman of the Supervisory Board
of STRABAG SE, Villach, Austria
- Second Vice-Chairman of the Supervisory Board
of Stidzucker AG, Mannheim, Germany

Hans-Jorg Gebhard,
Eppingen, Germany, independent
First Vice-Chairman of the
Supervisory Board from 1 April 2020;
until then was Member
of the Supervisory Board 1955 9Jul 1997 35" AGM (2022)
- Chairman of the Supervisory Board
of Stidzucker AG, Mannheim, Germany
— Member of the Supervisory Board
of CropEnergies AG, Mannheim, Germany



Name
and supervisory board positions
in listed domestic and foreign companies

Klaus Buchleitner,

Madling, Austria, independent

Second Vice-Chairman

of the Supervisory Board

- Second Vice-Chairman of the Supervisory
Board of BayWa AG, Munich, Germany

- Member of the Supervisory Board
of Raiffeisen Bank International AG, Vienna

Andrea Gritsch,
Vienna, independent
Member of the Supervisory Board

Helmut Friedl,
Egling an der Paar, Germany,
independent
Member of the Supervisory Board
- Member of the Supervisory Board

of Stidzucker AG, Mannheim, Germany

Ernst Karpfinger,
Baumgarten/March, Austria,
independent

Member of the Supervisory Board

Thomas Kirchberg,
Ochsenfurt, Germany, independent
Member of the Supervisory Board

— Member of the Supervisory Board
of CropEnergies AG, Mannheim, Germany

Josef Proll,
Vienna, independent
Member of the Supervisory Board

Wolfgang Heer,

Ludwigshafen, Germany, independent
First Vice-Chairman of the

Supervisory Board until 4 March 2020

Employee representatives

Thomas Buder, Tulln, Austria
Chairman of the Group Staff Council
and Central Staff Council

Andreas Klamler, Gleisdorf, Austria
Gerhard Kottbauer, Aschach, Austria
Stephan Savic, Vienna

Year
of birth

1964

1981

1965

1968

1960

1968

1956

Date first
appointed

4 Jul 2014

3 Jul 2020

7 Jul 2017

14 Jul 2006

10 Jul 2009

2 Jul 2012

10 Jul 2009

Year
of birth

1970
1970
1972
1970

Corporate governance report

End of term

35" ACM (2022)

35%" AGM (2022)

35" AGM (2022)

35" AGM (2022)

35" AGM (2022)

35" AGM (2022)

4 Mar 2020

Date first
appointed

1 Aug 2006

10 Nov 2016
17 Jan 2019
22 Oct 2009
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AGRANA at a glance

Supervisory Board independence
The Supervisory Board of AGRANA Beteiligungs-AG applies the guidelines for the definition of
supervisory board independence as set out in Annex 1 to the Austrian Code of Corporate Governance:

m A Supervisory Board member shall not, in the past five years, have been a member of the
Management Board or other management staff of the Company or a subsidiary of the Company.

m A Supervisory Board member shall not have a business relationship of a size significant to him
or her with the Company or a subsidiary of the Company, and shall not have had such a business
relationship in the past year. This also applies to business relationships with companies in
which the Supervisory Board member holds a significant economic interest, but does not apply
to board positions held within the Group.

m The approval of individual transactions by the Supervisory Board under L rule 48 does not
automatically imply a member’s designation as non-independent.

m A Supervisory Board member shall not, in the past three years, have been an external auditor
of the Company or a partner or employee of the external audit firm.

m A Supervisory Board member shall not be a management board member of another company
in which a member of the Company’s Management Board is a supervisory board member.

m A Supervisory Board member shall not serve on the Supervisory Board for more than 15 years.
This does not apply to Supervisory Board members who are shareholders with a strategic share-
holding in the Company or who represent the interests of such a shareholder.

m A Supervisory Board member shall not be a close relative (direct descendant, spouse, common-law
spouse, parent, uncle, aunt, sibling, nephew or niece) of a Management Board member or of
persons holding any of the positions referred to in the foregoing points.

Committees and their members

Where the importance or specialist nature of a particular subject matter makes it appropriate, the
Supervisory Board also exercises its advisory and supervisory functions through the following three
committees:

The Nomination and Remuneration Committee deals with the legal relationships between the
Company and the members of the Management Board. The Committee is responsible for succession
planning in respect of the Management Board and approves the compensation schemes for the
Management Board members. The Nomination and Remuneration Committee held three meetings

in the 2020]21 financial year. The main focus of the discussions was on succession planning for the
CEO, Johann Marihart, who will leave the Management Board at the end of May 2021. The Strategy
Committee prepares strategic decisions of the Supervisory Board by providing decision support,

and makes decisions in urgent matters. The Strategy Committee held no meetings in the 2020(21 finan-
cial year. The Audit Committee prepares for transaction by the Supervisory Board all matters related
to the Company’s separate financial statements and to the auditing of the accounting records and

of the consolidated financial statements and Group management report, including the corporate
governance report. It monitors the effectiveness of the internal control system and risk management
system and of the Internal Audit function, and verifies the independence and qualifications of

the external auditors. In the 2020l21 financial year the Audit Committee met three times. Its meetings
focused particularly on the audit of the 2019]20 financial statements, the preparation of the audit

of the 202021 financial statements, and the supervision of the risk management system. The Audit
Committee also dealt with the compliance report and the report of the Group’s Internal Audit function.
One meeting was devoted to the Management Board’s report on the audit of the 2019]20 financial
statements.
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The Supervisory Board terms of reference include the procedures for the Supervisory
Board committees; an excerpt of the terms of reference is available on the AGRANA website at

www.agrana.com/en/ir/corporate-governance.

Supervisory Board committees consist of the Supervisory Board Chairman or a Vice-Chairman,

and of as many other members as the Supervisory Board shall determine. The only exception is the
Nomination and Remuneration Committee, which consists of the Supervisory Board Chairman

and two members appointed from among the Supervisory Board members elected by the Annual
General Meeting. If the Supervisory Board has two Vice-Chairmen, they shall be appointed as these
two other members of the Nomination and Remuneration Committee.

Name

Nomination and

Remuneration Committee

Erwin Hameseder
Hans-Jorg Gebhard
Klaus Buchleitner

Strategy Committee
Erwin Hameseder
Hans-Jorg Gebhard
Klaus Buchleitner
Thomas Kirchberg
Thomas Buder
Gerhard Kottbauer

Audit Committee
Klaus Buchleitner
Hans-Jorg Gebhard
Ernst Karpfinger
Thomas Buder
Stephan Savic

Compliance

Position on committee

Chairman (and expert advisor on compensation)
Member
Member

Chairman
Member
Member
Member
Employee representative
Employee representative

Chairman (and expert advisor on finance)
Member

Member

Employee representative

Employee representative

For AGRANA, compliance with legal and regulatory requirements is integral to good corporate

governance.

AGRANA has a dedicated Compliance Office that reports directly to the Management Board member
responsible and centrally looks after the compliance activities. Additionally, the CFOs of the segments
and subsidiaries act as compliance officers in order to implement relevant Group requirements
efficiently. The most important responsibilities of the Compliance Office include the implementation
and expansion of the compliance management system in the AGRANA Group, with the aim of fulfilling
the organisational and supervisory obligations of the Group’s management under the law. Key
functions of the Compliance Office are the production, communication and training of internal guide-
lines, provision of support in compliance matters, documentation of cases of non-compliance, and
issuing of recommendations. In addition to the Compliance Office there is a Compliance Board, which
regularly deliberates on fundamental questions in matters of compliance.

AGRANA's compliance management system comprises the following core elements and policies:

The AGRANA Code of Conduct forms the foundation for all business actions and decisions. The Code
of Conduct is designed to give a clear and systematic understanding of the conduct which
AGRANA expects from all employees, managers and directors in all activities and locations of the

Group. Together with the mission statement, it guides the entire AGRANA Group, setting unambiguous

standards of integrity, correct business conduct and ethical principles.
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AGRANA at a glance

In addition to the rules on conflicts of interest set out in the Code of Conduct, AGRANA has a
separate Conflict-of-Interest Policy. In the course of business activities, it is possible for the personal
or financial interests of staff or board members to come into potential or actual conflict with the
interests of the AGRANA Group. To address this possibility, a reporting and documentation system
has been developed that applies to all AGRANA employees and board members.

Anticorruption laws apply worldwide and must be obeyed everywhere and at all times. In view of
Austria’s specific anti-corruption legislation, AGRANA has a separate Austria Anti-Corruption Policy,
which complements the Code of Conduct. The policy comprises binding rules and a reporting
system and is intended to mitigate the potential risk of violations of the law and of the AGRANA
Code of Conduct as well as to facilitate the proper handling of invitations and gifts.

AGRANA also has a Tax Policy, applicable in Austria, that governs the handling of sponsorships,
donations and benefits in kind.

The purpose of the globally applicable Antitrust Compliance Policy is to ensure that all employees
and the members of the Management Board and Supervisory Board know and abide by the essential
provisions of competition and antitrust law and have the awareness to recognise situations with
antitrust relevance. The overarching aim of this policy is to safeguard employees from violating anti-
trust legislation and to provide practical, real-world support in applying the relevant rules.

The Policy on Information-Sharing in Joint Ventures was created to complement the applicable
Antitrust Compliance Policy and prescribes what information may be shared with joint venture
partners.

As a publicly traded company, AGRANA Beteiligungs-AG has issued a Capital Market Compliance
Policy to ensure adherence to stock exchange and capital market laws and regulations. It sets out the
principles governing the disclosure of information and prescribes organisational measures such as
for safeguarding confidentiality and preventing improper use or transmission of insider information.

The protection of personal data is an important priority for AGRANA. The company takes all necessary
precautions to ensure that the collection, processing and use of such data is transparent, purpose-
driven, traceable and diligent. Compliance with AGRANA's Data Protection Policy is mandatory.

As part of their duty of loyalty, employees must report violations of the Code of Conduct through
the Group’s internal standard reporting channel. Employees and external stakeholders also have the
ability to report violations of the Code of Conduct by using the AGRANA Whistleblowing System
(available online), while adhering to AGRANA's Whistleblowing System Policy.

The electronic training tool known as “AGRANA Compliance E-learning” covers all key topics relevant
to compliance; this training must be re-taken annually. In the year under review it was completed

by 3,206 (or about 9o%) of the 3,573 targeted individuals; the target group consisted of all salaried
employees and the members of both boards. All members of the Management Board and Supervisory
Board received the training.

The Internal Audit department verifies compliance with laws, regulations and internal policies. In the
2020]21 financial year it audited 18 of the 54 production sites (i.e., 33.3%) within the GRI reporting
boundaries (see page 42 in the “Non-financial information statement”), including audits for corruption
and fraud in selected subject areas. Due to the pandemic, 14 of the 18 audits could only be conducted
virtually. No significant breaches of legal norms regarding anti-corruption were found.



Corporate governance report

Diversity strategy for the Management Board and Supervisory Board

New or vacant positions on the Management Board of AGRANA-Beteiligungs-AG are filled through
structured processes supported by a recruitment consultant, with the aim of finding the most suitable
candidate for the position, ideally from within AGRANA. In this search, women are neither discrimi-
nated against nor given preference. The ultimate hiring decision is made by the Supervisory Board.

Under the Gender Equality on Supervisory Boards Act (also known in German as the GFMA-G),
section 86 (7) Austrian Stock Corporation Act applies to elections and appointments to supervisory
boards occurring after 31 December 2017. A ratio of at least 30% per gender must be achieved for all
supervisory board members elected or appointed from 1 January 2018, failing which the non-compliant
election or appointment would be invalid. This also applies to appointments to the Supervisory
Board by an employee body elected after 31 December 2017. The tenure of existing supervisory board
members is not affected. At the 2020 Annual General Meeting of AGRANA Beteiligungs-AG, Andrea
Gritsch was elected to the Supervisory Board following the retirement of Wolfgang Heer.

Promoting equity for women

For more and more people, the compatibility of work and family life ranks high on the list
of expectations for the workplace and is a major element of job satisfaction. Especially for women,
it is frequently a critical career factor.

In the year under review, the Covid-19 pandemic and associated temporary school closures in many
countries exacerbated the challenge of balancing work and personal life.

To provide the best possible conditions for achieving a balance between work and family respon-
sibilities for the greatest possible number of employees, AGRANA offers flexible working hours and
since several years ago has a Group-wide framework agreement in place for remote working. In
2020]21, as part of Covid-19 prevention, remote work was mandated or recommended for administra-
tive staff during various phases, depending on the local incidence of infection.

In addition, under strict hygiene protocols, the existing internal company amenities, such as a
company kindergarten at the headquarters site in Vienna, continued to be provided. As well, in the
summer of 2020, at a time when the infection situation allowed it, a week of holiday care was again
offered for employees’ children at the site in Aschach, Austria, organised and financially supported by
the company. Additionally, in Austria and Germany, AGRANA provides financial assistance for the

day care of small children up to the age of three.

Vienna, 4 May 2021

The Management Board of AGRANA Beteiligungs-AG

Clociie

Johann Marihart Stephan Biittner Frisz Gattermayer

Chief Executive Officer Member of the Management Board Member of the Management Board
% ' 7 L\‘

et ﬁ@m 5

Norbert Harringer Thomas Kalbl

Member of the Management Board Member of the Management Board
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STEUERBERATER
WIRTSCHAFTSPRUFER

KSW>

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

Recommended for use by the Board of the Chamber of Tax Advisers and
Auditors, last recommended in its decision of April 18, 2018

Preamble and General Items

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

) The General Conditions of Contract for the professions in the field
of public accounting are divided into two sections: The Conditions of
Section | shall apply to contracts where the agreeing of contracts is part of
the operations of the client's company (entrepreneur within the meaning of
the Austrian Consumer Protection Act. They shall apply to consumer
business under the Austrian Consumer Protection Act (Federal Act of
March 8, 1979 / Federal Law Gazette No. 140 as amended) insofar as
Section Il does not provide otherwise for such business.

3) In the event that an individual provision is void, the invalid provision
shall be replaced by a valid provision that is as close as possible to the
desired objective.

SECTION |
1. Scope and Execution of Contract

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

(2)  When contracted to perform tax consultation services, consultation
shall consist of the following activities:

a) preparing annual tax returns for income tax and corporate tax as well as
value-added tax (VAT) on the basis of the financial statements and other
documents and papers required for taxation purposes and to be submitted
by the client or (if so agreed) prepared by the contractor. Unless explicitly
agreed otherwise, documents and papers required for taxation purposes
shall be produced by the client.

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

) 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 contractor receives a flat fee for regular tax consultation, in the
absence of written agreements to the contrary, the activities mentioned
under d) and e) shall be invoiced separately.

3) Provided the preparation of one or more annual tax return(s) is part
of the contract accepted, this shall not include the examination of any
particular accounting conditions nor the examination of whether all relevant
concessions, particularly those with regard to value added tax, have been
utilized, unless the person entitled to exercise the profession can prove
that he/she has been commissioned accordingly.

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

(5) The aforementioned paragraphs (2) to (4) shall not apply to services
requiring particular expertise provided by an expert.
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(6) The contractor is not obliged to render any services, issue any
warnings or provide any information beyond the scope of the contract.

(@] The contractor shall have the right to engage suitable staff and other
performing agents (subcontractors) for the execution of the contract as well
as to have a person entitled to exercise the profession substitute for
him/her in executing the contract. Staff within the meaning of these
Conditions of Contract refers to all persons who support the contractor in
his/her operating activities on a regular or permanent basis, irrespective of
the type of underlying legal transaction.

(8) In rendering his/her services, the contractor shall exclusively take
into account Austrian law; foreign law shall only be taken into account if
this has been explicitly agreed upon in writing.

9) Should the legal situation change subsequent to delivering a final
professional statement passed on by the client orally or in writing, the
contractor 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.

(10) The client shall be obliged to make sure that the data made
available by him/her may be handled by the contractor in the course of
rendering the services. In this context, the client shall particularly but not
exclusively comply with the applicable provisions under data protection law
and labor law.

(11) Unless explicitly agreed otherwise, if the contractor electronically
submits an application to an authority, he/she acts only as a messenger
and this does not constitute a declaration of intent or knowledge
attributable to him/her or a person authorized to submit the application.

(12) The client undertakes not to employ persons that are or were staff
of the contractor during the contractual relationship, during and within one
year after termination of the contractual relationship, either in his/her
company or in an associated company, failing which he/she shall be
obliged to pay the contractor the amount of the annual salary of the
member of staff taken over.

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

1) The client shall make sure that all documents required for the
execution of the contract be placed without special request at the disposal
of the contractor at the agreed date, and in good time if no such date has
been agreed, 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 contractor has commenced his/her work.

) The contractor shall be justified in regarding information and
documents presented to him/her by the client, in particular figures, as
correct and complete and to base the contract on them. The contractor
shall not be obliged to identify any errors unless agreed separately in
writing. This shall particularly apply to the correctness and completeness
of bills. However, he/she is obliged to inform the client of any errors
identified by him/her. In case of financial criminal proceedings he/she shall
protect the rights of the client.

3) 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.

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

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

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

3. Safeguarding of Independence

1) The client shall be obliged to take all measures to prevent that the
independence of the staff of the contractor be jeopardized and shall
himself/herself refrain from jeopardizing their independence in any way. In
particular, this shall apply to offers of employment and to offers to accept
contracts on their own account.



) The client acknowledges that his/her personal details required in
this respect, as well as the type and scope of the services, including the
performance period agreed between the contractor and the client for the
services (both audit and non-audit services), shall be handled within a
network (if any) to which the contractor belongs, and for this purpose
transferred to the other members of the network including abroad for the
purpose of examination of the existence of grounds of bias or grounds for
exclusion and conflicts of interest. For this purpose the client expressly
releases the contractor in accordance with the Data Protection Act and in
accordance with Section 80 (4) No. 2 WTBG 2017 from his/her obligation
to maintain secrecy. The client can revoke the release from the obligation
to maintain secrecy at any time.

4. Reporting Requirements

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

) (Communication to the client) All contract-related information and
opinions, including reports, (all declarations of knowledge) of the
contractor, his/her staff, other performing agents or substitutes
(“professional statements”) shall only be binding provided they are set
down in writing. Professional statements in electronic file formats which are
made, transferred or confirmed by fax or e-mail or using similar types of
electronic communication (that can be stored and reproduced but is not
oral, i.e. e.g. text messages but not telephone) shall be deemed as set
down in writing; this shall only apply to professional statements. The client
bears the risk that professional statements may be issued by persons not
entitled to do so as well as the transfer risk of such professional statements.

3) (Communication to the client) The client hereby consents to the
contractor communicating with the client (e.g. by e-mail) in an unencrypted
manner. The client declares that he/she has been informed of the risks
arising from the use of electronic communication (particularly access to,
maintaining secrecy of, changing of messages in the course of transfer).
The contractor, his/her staff, other performing agents or substitutes are not
liable for any losses that arise as a result of the use of electronic means of
communication.

4) (Communication to the contractor) Receipt and forwarding of
information to the contractor and his/her staff are not always guaranteed
when the telephone is used, in particular in conjunction with automatic
telephone answering systems, fax, e-mail and other types of electronic
communication. As a result, instructions and important information shall
only be deemed to have been received by the contractor provided they are
also received physically (not by telephone, orally or electronically), unless
explicit confirmation of receipt is provided in individual instances.
Automatic confirmation that items have been transmitted and read shall not
constitute such explicit confirmations of receipt. This shall apply in
particular to the transmission of decisions and other information relating to
deadlines. As a result, critical and important notifications must be sent to
the contractor by mail or courier. Delivery of documents to staff outside the
firm’s offices shall not count as delivery.

(5) (General) In writing shall mean, insofar as not otherwise laid down
in Item 4. (2), written form within the meaning of Section 886 Austrian Civil
Code (ABGB) (confirmed by signature). An advanced electronic signature
(Art. 26 elDAS Regulation (EU) No. 910/2014) fulfills the requirement of
written form within the meaning of Section 886 ABGB (confirmed by
signature) insofar as this is at the discretion of the parties to the contract.

(6) (Promotional information) The contractor will send recurrent general
tax law and general commercial law information to the client electronically
(e.g. by e-mail). The client acknowledges that he/she has the right to object
to receiving direct advertising at any time.

5. Protection of Intellectual Property of the Contractor

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

2) The use of professional statements made orally or in writing by the
contractor for promotional purposes shall not be permitted; a violation of
this provision shall give the contractor the right to terminate without notice
to the client all contracts not yet executed.

(3)  The contractor shall retain the copyright on his/her work. Permission
to use the work shall be subject to the written consent by the contractor.

6. Correction of Errors

1) The contractor shall have the right and shall be obliged to correct all
errors and inaccuracies in his/her professional statement made orally or in
writing 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 professional statement of the
change.

) 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 contractor and/or
— in cases where a written professional statement has not been delivered
— six months after the contractor has completed the work that gives cause
to complaint.

(3) 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
ltem 7.

7. Liability

1) All liability provisions shall apply to all disputes in connection with
the contractual relationship, irrespective of the legal grounds. The
contractor is liable for losses arising in connection with the contractual
relationship (including its termination) only in case of willful intent and gross
negligence. The applicability of Section 1298 2" Sentence ABGB is
excluded.

) In cases of gross negligence, the maximum liability for damages due
from the contractor is tenfold the minimum insurance sum of the
professional liability insurance according to Section 11 WTBG 2017 as
amended.

3) The limitation of liability pursuant to Item 7. (2) refers to the
individual case of damages. The individual case of damages includes all
consequences of a breach of duty regardless of whether damages arose
in one or more consecutive years. In this context, multiple acts or failures
to act that are based on the same or similar source of error as one
consistent breach of duty if the matters concerned are legally and
economically connected. Single damages remain individual cases of
damage even if they are based on several breaches of duty. Furthermore,
the contractor’s liability for loss of profit as well as collateral, consequential,
incidental or similar losses is excluded in case of willful damage.

(4)  Any action for damages may only be brought within six months after
those entitled to assert a claim have gained knowledge of the damage, but
no later than three years after the occurrence of the (primary) loss following
the incident upon which the claim is based, unless other statutory limitation
periods are laid down in other legal provisions.

(5) Should Section 275 Austrian Commercial Code (UGB) be
applicable (due to a criminal offense), the liability provisions contained
therein shall apply even in cases where several persons have participated
in the execution of the contract or where several activities requiring
compensation have taken place and irrespective of whether other
participants have acted with intent.

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

(@) If activities are carried out by enlisting the services of a third party,
e.g. a data-processing company, any warranty claims and claims for
damages which arise against the third party according to law and contract
shall be deemed as having been passed on to the client once the client has
been informed of them. Item 4. (3) notwithstanding, in such a case the
contractor shall only be liable for fault in choosing the third party.

8) The contractor’s liability to third parties is excluded in any case. If
third parties come into contact with the contractor's work in any manner
due to the client, the client shall expressly clarify this fact to them. Insofar
as such exclusion of liability is not legally permissible or a liability to third
parties has been assumed by the contractor in exceptional cases, these
limitations of liability shall in any case also apply to third parties on a
subsidiary basis. In any case, a third party cannot raise any claims that go
beyond any claim raised by the client. The maximum sum of liability shall
be valid only once for all parties injured, including the compensation claims
of the client, even if several persons (the client and a third party or several
third parties) have sustained losses; the claims of the parties injured shall
be satisfied in the order in which the claims have been raised. The client
will indemnify and hold harmless the contractor and his/her staff against
any claims by third parties in connection with professional statements
made orally or in writing by the contractor and passed on to these third
parties.



9) Item 7. shall also apply to any of the client’s liability claims to third
parties (performing agents and vicarious agents of the contractor) and to
substitutes of the contractor relating to the contractual relationship.

8. Secrecy, Data Protection

@) According to Section 80 WTBG 2017 the contractor shall be obliged
to maintain secrecy in all matters that become known to him/her in
connection with his/her 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) Insofar as it is necessary to pursue the contractor's claims
(particularly claims for fees) or to dispute claims against the contractor
(particularly claims for damages raised by the client or third parties against
the contractor), the contractor shall be released from his/her professional
obligation to maintain secrecy.

3) The contractor 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 to do so by law.

(4)  The contractor is a data protection controller within the meaning of
the General Data Protection Regulation (“GDPR”) with regard to all
personal data processed under the contract. The contractor is thus
authorized to process personal data entrusted to him/her within the limits
of the contract. The material made available to the contractor (paper and
data carriers) shall generally be handed to the client or to third parties
appointed by the client after the respective rendering of services has been
completed, or be kept and destroyed by the contractor if so agreed. The
contractor is authorized to keep copies thereof insofar as he/she needs
them to appropriately document his/her services or insofar as it is required
by law or customary in the profession.

5) If the contractor supports the client in fulfilling his/her duties to the
data subjects arising from the client’s function as data protection controller,
the contractor shall be entitled to charge the client for the actual efforts
undertaken. The same shall apply to efforts undertaken for information with
regard to the contractual relationship which is provided to third parties after
having been released from the obligation to maintain secrecy to third
parties by the client.

9. Withdrawal and Cancellation (,Termination®)

@) The notice of termination of a contract shall be issued in writing (see
also ltem 4. (4) and (5)). The expiry of an existing power of attorney shall
not result in a termination of the contract.

) Unless otherwise agreed 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
Item 11.

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

4) After notice of termination of a continuing agreement and unless
otherwise stipulated in the following, only those individual tasks shall still
be completed by the contractor (list of assignments to be completed) that
can (generally) be completed fully within the period of notice insofar as the
client is notified in writing within one month after commencement of the
termination notice period within the meaning of Item 4. (2). The list of
assignments to be completed shall be completed within the termination
period if all documents required are provided without delay and if no good
reason exists that impedes completion.

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

10. Termination in Case of Default in Acceptance and Failure to
Cooperate on the Part of the Client and Legal Impediments to Execution

1) If the client defaults on acceptance of the services rendered by the
contractor or fails to carry out a task incumbent on him/her either according
to Item 2. or imposed on him/her in another way, the contractor shall have
the right to terminate the contract without prior notice. The same shall apply
if the client requests a way to execute (also partially) the contract that the
contractor reasonably believes is not in compliance with the legal situation
or professional principles. His/her fees shall be calculated according to
Item 11. Default in acceptance or failure to cooperate on the part of the
client shall also justify a claim for compensation made by the contractor for
the extra time and labor hereby expended as well as for the damage
caused, if the contractor does not invoke his/her right to terminate the
contract.

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

11. Entitlement to Fee

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

) If a continuing agreement is terminated, the negotiated
compensation for the list of assignments to be completed shall be due upon
completion or in case completion fails due to reasons attributable to the
client (reference is made to Item 11. (1). Any flat fees negotiated shall be
calculated according to the services rendered up to this point.

3) If the client fails to cooperate and the assignment cannot be carried
out as a result, the contractor shall also have the right to set a reasonable
grace period on the understanding that, if this grace period expires without
results, the contract shall be deemed ineffective and the consequences
indicated in Item 11. (1) shall apply.

4) If the termination notice period under ltem 9. (3) is not observed by
the client as well as if the contract is terminated by the contractor in
accordance with Item 10. (2), the contractor shall retain his/her right to
receive the full fee for three months.

12. Fee

1) Unless the parties explicitly agreed that the services would be
rendered free of charge, an appropriate remuneration in accordance with
Sections 1004 and 1152 ABGB is due in any case. Amount and type of the
entitlement to the fee are laid down in the agreement negotiated between
the contractor and his/her client. Unless a different agreement has
verifiably been reached, payments made by the client shall in all cases be
credited against the oldest debt.

) The smallest service unit which may be charged is a quarter of an
hour.

3) Travel time to the extent required is also charged.

4 Study of documents which, in terms of their nature and extent, may
prove necessary for preparation of the contractor in his/her own office may
also be charged as a special item.

(5) Should a remuneration already agreed upon prove inadequate as a
result of the subsequent occurrence of special circumstances or due to
special requirements of the client, the contractor shall notify the client
thereof and additional negotiations for the agreement of a more suitable
remuneration shall take place (also in case of inadequate flat fees).

(6) The contractor includes charges for supplementary costs and VAT
in addition to the above, including but not limited to the following (7) to (9):

(@) Chargeable supplementary costs also include documented or flat-
rate cash expenses, traveling expenses (first class for train journeys), per
diems, mileage allowance, copying costs and similar supplementary costs.

8) Should particular third party liabilites be involved, the
corresponding insurance premiums (including insurance tax) also count as
supplementary costs.



9) Personnel and material expenses for the preparation of reports,
expert opinions and similar documents are also viewed as supplementary
costs.

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

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

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

(13) An objection may be raised in writing against bills presented by the
contractor within 4 weeks after the date of the bill. Otherwise the bill is
considered as accepted. Filing of a bill in the accounting system of the
recipient is also considered as acceptance.

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

(15) If a flat fee has been negotiated for contracts concerning
bookkeeping, payroll accounting and administration and assessment of
payroll-related taxes and contributions, 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 social security
contributions including settlements concerning tax assessments and the
basis for contributions, preparation of reports, appeals and the like shall be
invoiced separately. Unless otherwise agreed to in writing, the fee shall be
considered agreed upon for one year at a time.

(16) Particular individual services in connection with the services
mentioned in Item 12. (15), 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.

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

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

(19) Offsetting the remuneration claims made by the contractor in
accordance with Item 12. shall only be permitted if the demands are
uncontested and legally valid.

13. Other Provisions

(1)  With regard to Item 12. (17), reference shall be made to the legal
right of retention (Section 471 ABGB, Section 369 UGB); if the right of
retention is wrongfully exercised, the contractor shall generally be liable
pursuant to ltem 7. or otherwise only up to the outstanding amount of
his/her fee.

) The client shall not be entitled to receive any working papiers and
similar documents prepared by the contractor in the course of fulfilling the
contract. In the case of contract fulfilment using electronic accounting
systems the contractor shall be entitled to delete the data after handing
over all data based thereon — which were prepared by the contractor in
relation to the contract and which the client is obliged to keep — to the client
and/or the succeeding public accountant in a structured, common and
machine-readable format. The contractor shall be entitled to an appropriate
fee (Item 12. shall apply by analogy) for handing over such data in a
structured, common and machine-readable format. If handing over such
data in a structured, common and machine-readable format is impossible
or unfeasible for special reasons, they may be handed over in the form of
a full print-out instead. In such a case, the contractor shall not be entitled
to receive a fee.

3) At the request and expense of the client, the contractor shall hand
over all documents received from the client within the scope of his/her
activities. However, this shall not apply to correspondence between the
contractor and his/her client and to original documents in his/her
possession and to documents which are required to be kept in accordance
with the legal anti-money laundering provisions applicable to the
contractor. The contractor may make copies or duplicates of the
documents to be returned to the client. Once such documents have been
transferred to the client, the contractor shall be entitled to an appropriate
fee (Item 12. shall apply by analogy).

4) The client shall fetch the documents handed over to the contractor
within three months after the work has been completed. If the client fails to
do so, the contractor shall have the right to return them to the client at the
cost of the client or to charge an appropriate fee (Item 12. shall apply by
analogy) if the contractor can prove that he/she has asked the client twice
to pick up the documents handed over. The documents may also further
be kept by third parties at the expense of the client. Furthermore, the
contractor is not liable for any consequences arising from damage, loss or
destruction of the documents.

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

(6) To secure an existing or future fee payable, the contractor shall
have the right to transfer a balance held by the client with the tax office or
another balance held by the client in connection with charges and
contributions, to a trust account. In this case the client shall be informed of
the transfer. Subsequently, the amount secured may be collected either
after agreement has been reached with the client or after enforceability of
the fee by execution has been declared.

14. Applicable Law, Place of Performance, Jurisdiction

(@) The contract, its execution and the claims resulting from it shall be
exclusively governed by Austrian law, excluding national referral rules.

) The place of performance shall be the place of business of the
contractor.

3) In absence of a written agreement stipulating otherwise, the place
of jurisdiction is the competent court of the place of performance.



SECTION Il
15. Supplementary Provisions for Consumer Transactions

@) Contracts between public accountants and consumers shall fall
under the obligatory provisions of the Austrian Consumer Protection Act
(KSchG).

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

3) Contrary to the limitation laid down in Item 7. (2), the duty to
compensate on the part of the contractor shall not be limited in case of
gross negligence.

4) Item 6. (2) (period for right to correction of errors) and Item 7. (4)
(asserting claims for damages within a certain period) shall not apply.

(5) Right of Withdrawal pursuant to Section 3 KSchG:

If the consumer has not made his/her contract statement in the office
usually used by the contractor, he/she may withdraw from the contract
application or the contract proper. This withdrawal may be declared until
the contract has been concluded or within one week after its conclusion;
the period commences as soon as a document has been handed over to
the consumer which contains at least the name and the address of the
contractor as well as instructions on the right to withdraw from the contract,
but no earlier than the conclusion of the contract. The consumer shall not
have the right to withdraw from the contract

1. if the consumer himself/herself established the business
relationship concerning the conclusion of this contract with the contractor
or his/her representative,

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

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

In order to become legally effective, the withdrawal shall be declared in
writing. It is sufficient if the consumer returns a document that contains
his/her contract declaration or that of the contractor to the contractor with
a note which indicates that the consumer rejects the conclusion or the
maintenance of the contract. It is sufficient if this declaration is dispatched
within one week.

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

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

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

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

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

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

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

@) Correction of Errors: Supplement to Item 6.:

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

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

If the domicile or the usual residence of the consumer is within the country
or if he/she is employed within the country, in case of an action against
him/her according to Sections 88, 89, 93 (2) and 104 (1) Austrian Court
Jurisdiction Act (JN), the only competent courts shall be the courts of the
districts where the consumer has his/her domicile, usual residence or place
of employment.

9) Contracts on Recurring Services:

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

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

(c) If the execution of a certain contract indicated in lit. a) requires
considerable expenses on the part of the contractor and if he/she informed
the consumer about this no later than at the time the contract was
concluded, reasonable dates of termination and periods of notice which
deviate from lit. a) and b) and which fit the respective circumstances may
be agreed.

(d) If the consumer terminates the contract without complying with
the period of notice, the termination shall become effective at the next
termination date which follows the expiry of the period of notice.





