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To T-Systems International GmbH, Frankfurt am Main, Germany 

1 Assurance engagement 

With purchase order from February 7, 2020 Deutsche Telekom AG (hereafter “DTAG”) 
engaged us to perform a reasonable assurance engagement on the attached description 
(Appendix 1) of the appropriateness, implementation and operating effectiveness of the 
compliance management system (hereafter “CMS description”) for the delineated area of 
anti-corruption of DTAG and 22 of its subsidiaries and affiliates (hereafter “Deutsche 
Telekom”). This report only refers to the audit of the compliance management system for the 
delineated area of anti-corruption during the period of operating effectiveness from April 1 to 
September 30, 2020 of 

T-Systems International GmbH, Frankfurt am Main, Germany 
– hereafter “TSI“ or “entity“ –. 

This assurance report is intended for T-Systems International GmbH for informational 
purposes and may not be used in any other context than to inform TSI’s Board of 
Management or Supervisory Board. In particular, this assurance report may not be disclosed 
to third parties or used in sales brochures or other similar public documents or media unless 
our approval is given. We approve the transfer of this document to third parties, provided they 
acknowledge our limitation of liability in an electronically based counter-confirmation process 
or similar procedure. Third parties within the meaning of these regulations exclude members 
of the Supervisory Board. Our assurance report references the underlying engagement and 
terms agreed herein. 

We have provided the services described above for TSI. We have carried out our engagement 
on the basis of the General Engagement Terms included in our engagement agreement dated 
as of January 1, 2017 (Appendix 2). By taking note of and using the information as contained 
in our assurance report, each recipient confirms to have taken note of the terms and 
conditions stipulated in the aforementioned General Engagement Terms (including the liability 
limitations specified in item no. 9 included therein) and acknowledges their validity in relation 
to us. 
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2 Definition and delineation of the 
compliance management system 

A compliance management system (CMS) includes the principles and measures of an entity 
that are intended to ensure compliance of the entity, its employees and any third parties (if 
applicable), i.e. compliance with specific rules and requirements and/or the prevention of 
material violations of rules and requirements in clearly defined specific areas (non-compliance). 

The design of a CMS includes specific generally accepted basic elements: 

– the encouragement of a compliance culture, 

– the design of the compliance framework (organizational and operational structure), 

– the establishment of compliance objectives,  

– the process for determining and analyzing compliance risks by the entity, 

– the process of preparing the compliance program, 

– the development of the communication process as well as 

– the procedures for monitoring and improving the CMS. 

A CMS is appropriate when it is suitable for both identifying in due time with reasonable 
assurance the risks of material non-compliance and for preventing such non-compliance. An 
appropriate CMS also ensures that incidences of non-compliance that have already occurred 
are reported promptly to the responsible unit in the entity so that the necessary actions for 
improving the CMS can be determined. 

Even a CMS that has been appropriately designed and effectively implemented cannot 
absolutely ensure that the regulations of the delineated area will always be fulfilled or that 
non-compliance will be prevented, detected and sanctioned by the system. These inherent 
limitations of such systems result from the possibility that human judgement may lead to 
erroneous decision-making processes, that management may decide not to implement 
measures when costs exceed benefits, that disruptions solely due to simple human errors or 
mistakes may occur or that controls may be circumvented or overridden by two or more 
people in collusion. 
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3 Performance of the engagement 

3.1 Subject of the engagement 

The subject of our assurance engagement were the assertions contained in the CMS 
description in Appendix 1 regarding the appropriateness, implementation and operating 
effectiveness of the CMS of TSI for the delineated area of anti-corruption. 

The legal representatives established its compliance program based on the frameworks set 
out in IDW AssS 980, ISO 19600, Australian Standard AS 3806-2006 and 
“ComplianceProgramMonitor” by ZfW (“Zentrum für Wirtschaftsethik”, The Centre for 
Business Ethics). In accordance with our engagement letter, our engagement and reporting 
are limited to the rules of the CMS related to the delineated area of anti-corruption as 
described in the CMS description (Appendix 1): 

“Deutsche Telekom sees corruption as being any type of conduct that is punishable by law in 
accordance with the following regulations: §§ 108e, 299 et seqq. and 331 et seqq. of the 
German Criminal Code, UK Bribery Act, US Foreign Corrupt Practices Act (FCPA), as well as 
criminal law provisions of other foreign legal systems that correspond with the content of the 
above.” 

Deutsche Telekom AG sets out minimum standards that apply across the Group for the 
design of the CMS. In accordance with a risk-oriented maturity model, the individual 
subsidiaries and affiliates are grouped into clusters, based on various parameters and data, 
and must gradually – depending on the cluster – fulfill increasing minimum requirements. 

The entity’s legal representatives are responsible for the CMS, including the CMS 
documentation and contents of the CMS description as well as the development and 
implementation of the associated principles and measures. 

Our responsibility is to express an assurance opinion on the assertions made by the legal 
representatives in the CMS description (Appendix 1) about the appropriateness, 
implementation and effectiveness of the CMS for the delineated area of anti-corruption, on 
the basis of our engagement work. 

A CMS is appropriate when it is suitable for both, identifying in due time with reasonable 
assurance the risks of material non-compliance and for preventing such non-compliance. An 
appropriate CMS also ensures that incidences of non-compliance that have already occurred 
are reported promptly to the responsible unit in the entity so that the necessary actions for 
improving the CMS can be determined. 

The CMS is considered to be effective when the persons concerned acknowledge and comply 
with the principles and measures in ongoing business processes in accordance with their 
responsibility. 
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As a systems-related engagement, the objective of the assurance engagement is not to 
identify individual incidences of non-compliance. Therefore, it is not directed towards obtaining 
assurance about the actual compliance with regulations and requirements. 

3.2 Nature and scope of review procedures 

We performed our assurance engagement based on the professional duties set forth for 
public auditors as prescribed by the IDW Assurance Standard: Principles for the Proper 
Performance of Reasonable Assurance Engagements Relating to Compliance Management 
Systems (IDW AssS 980). This standard requires that we plan and perform the assurance 
engagement so that we can, with reasonable assurance, assess 

– that the assertions contained in the CMS description regarding the principles and 
measures of the CMS are appropriately presented in all material respects, 

– that the assertions contained in the CMS description about the CMS principles and 
measures are, in accordance with the applied CMS principles, suitable for both identifying 
in due time and with reasonable assurance risks of material non-compliance with 
corruption regulations and for preventing such non-compliance and 

– that the principles and measures were implemented as of April 1, 2020 and were effective 
during the period from April 1 to September 30, 2020. 

An adequate presentation includes statements covering all basic elements of a CMS and 
statements that do not contain any false information, inappropriate generalizations or 
unbalanced or biased presentations which may have the effect of misleading the addressees 
of the report. 

We applied professional judgment in determining audit procedures during the assurance 
engagement. We considered our knowledge of the legal and economic environment as well 
as the compliance requirements of the maturity model of the Deutsche Telekom AG for the 
subsidiaries and affiliates. We assessed the principles and measures set forth in the CMS 
description and the evidence presented to us primarily on a sample basis. We believe that our 
engagement provides a reasonable basis for our assurance opinion. 

The CMS of Deutsche Telekom is designed and rolled-out by the department Group 
Compliance Management. Therefore, our audit procedures on the appropriateness of the 
overall design concept and the effectiveness of processes carried out centrally were 
performed at central level (DTAG). In addition to the central compliance department (“Group 
Compliance Management”), Compliance Officers are designated at subsidiary level, who are 
responsible for implementing the CMS at the level of the subsidiary. Thus, audit procedures 
were also performed at the level of TSI. 
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At central level (DTAG) we performed the following audit procedures:  

– Analysis of business activities in order to determine the resulting risks with respect to 
violation of anti-corruption regulations, 

– Review of the CMS description, 

– Review of the conceptual documentation of the maturity model of Deutsche Telekom, 

– Review of board approvals and communication of compliance related policies, in particular 
Code of Conduct, Anti-Corruption Policy and Policy on the Acceptance and Granting of 
Benefits,  

– Review of fundamental CMS documentation, e.g. process manuals and policies, 

– Review of documents with regard to the design as well as the performance of the 
Compliance Risk Assessment in order to assess and validate the performed risk 
assessment with regard to corruption risks, 

– Review of documentation regarding the organizational and operational structure of Group 
Compliance Management, i.e. rules of procedure for the Compliance Committee, 

– Review of other organizational documents, such as minutes and reports on meetings, 

– Review of documentation regarding the compliance communication, in particular com-
pliance related communication by management (“tone from the top”) and compliance 
communication on the intranet, 

– Inspection of IT-tools and portals, e. g. case management and consultation desk, 

– Review of the design and performance of relevant ICS controls in procurement, 

– Performance of random sample testing of the design and operating effectiveness of 
compliance-relevant measures and controls in the following business processes: 

− Procurement, 

− Events, 

− Donations, 

− Sponsoring, 

− M&A. 

The business processes described above and the compliance relevant measures and controls 
contained therein refer to both DTAG and TSI. The basic populations for the random sample 
testing also included transactions and activities by TSI. 
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Furthermore, we conducted interviews at central level (DTAG) with the following 
representatives: 

− Members of the Board of Management of DTAG,  

− Executives and employees of the department Group Compliance Management, 

− Executives and employees of the internal audit function, 

− Executives and employees of other business areas, in particular: 

- Procurement, 

- HR, 

- Corporate Communications and  

- Group Corporate Responsibility. 

At decentral level (TSI) we performed the following audit procedures: 

– Review of documentation regarding the organizational and operational structure of the 
Compliance department of the entity (e. g. organizational charts, process manuals), 

– Review of the documentation on the performance of the Compliance Risk Assessment 
regarding the assessment of corruption related risks, 

– Review of documentation regarding the compliance communication, in particular com-
pliance related communication by management (“tone from the top”) and compliance 
communication on the intranet of the entity, 

– Review of board approvals and communication of compliance related policies, in particular 
Code of Conduct, Anti-Corruption Policy and Policy on the Acceptance and Granting of 
Benefits,  

– Review of documentation regarding the handling of compliance tip-offs, 

– Performance of random sample testing of the operating effectiveness of classroom 
trainings and the documentation of the participation in classroom trainings, 

– Review of the design and performance of relevant ICS controls in sales as well as 

– Performance of random sample testing of the operating effectiveness of key compliance 
controls in the sales process. 

Furthermore, we conducted interviews at decentral level (TSI) with the following 
representatives: 

– Compliance Officer and employees of the compliance department, 

– Employees of other business areas, in particular sales, as well as 

– Member of the TSI management board with overall compliance responsibility. 
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We performed the engagement (with interruptions) from February to December 2020. 

We were provided with all the information and evidence we had requested. Legal 
representatives have provided a written representation on the completeness and accuracy of 
the CMS description and the explanations and evidence provided to us related to the 
appropriateness, implementation and effectiveness of the CMS. 
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4 Findings and recommendations for the 
compliance management system 

4.1 Findings for the compliance management system 

Without limiting our assurance opinion, we identified the following findings during our 
assurance engagement on the compliance management system of T-Systems International 
GmbH for the delineated area of anti-corruption. 

The findings listed below were identified in the course of audit procedures performed at 
central level (DTAG), which are relevant for TSI. Therefore, they refer to business processes 
that lie within the central responsibility of DTAG. 

Compliance-Program: Integrity checks of new suppliers 

The global procurement policy stipulates that all suppliers must undergo an onboarding and 
qualification process before a business relationship is established. This includes in any case 
validating that the supplier is not included in the Non-Compliant List (a collection of all 
blacklists of the DT Group). For all potential new external suppliers, further supplier reviews 
have to be performed on a case-by-case basis, which are further specified in the chapter 
“Integrity Check” of the process manual. Accordingly, new suppliers have to complete a 
supplier questionnaire if the expected purchase volume exceeds EUR 100,000. The supplier 
questionnaire contains, inter alia, compliance-relevant questions. Depending on how the 
potential supplier answers the compliance questions, an assessment and approval by the 
procurement department “Compliance GSUS” is required. Following a risk-oriented approach, 
a Compliance Business Assessment (CBA) has to be obtained for new suppliers as well.  

We performed random sample testing of the performance of integrity checks of new suppliers 
(4 transactions). Our sample testing resulted in the following finding: 

– In three of the four selected samples a completed supplier questionnaire was not available. 
Therefore, it was not possible to review whether any necessary approvals by Compliance 
GSUS were obtained. In one of the three cases the supplier could not be identified in the 
Quick Check carried out subsequently.  

We recommend explicitly integrating the supplier questionnaire into the system workflow so 
that it is not possible to engage suppliers for which a completed supplier questionnaire is not 
available. This way, it can also be ensured that any necessary approval by Compliance GSUS is 
obtained. 
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Compliance-Program: Engaging sales agents and lobbyists  

Group Compliance Management (GCM) is part of the SAP workflow for engaging sales agents 
and lobbyists as a “special approver”. Therefore, all orders in the product groups that are 
subject to the Policy on Avoiding Corruption Risks when Working with Consultants 
(Consultant Policy) must be approved by GCM in SAP. For the approval, GCM checks whether 
a Compliance Business Assessment (CBA) is available for the respective supplier. If a valid 
and uncritical CBA is available, the order is approved by GCM; otherwise a CBA is 
commissioned. Due to a change in the product group codes at the beginning of the year 2020, 
GCM was no longer included in the SAP workflow for orders in the product groups subject to 
the Consultant Policy. It was therefore possible to place orders in a highly critical product 
group without a valid CBA and without the approval by GCM. GCM identified and reported the 
system error at the end of April. Afterwards, GCM evaluated whether orders had been placed 
in a highly critical product group without a valid CBA for the supplier due to this error. This was 
not the case. The system error has been fixed and GCM has been part of the workflow again 
since mid-June.  

We performed random sample testing of the process for engaging consultants  
(3 transactions). Our sample testing resulted in the following findings: 

– In one of the three samples a CBA from 2016 was available. CBAs are valid for 3 years. 
Therefore, the CBA had expired and not been renewed before the new order was placed. 
Possible newly arisen compliance-risks could therefore not be considered. 

– In one of the three samples the consultant checklist, which has to be completed according 
to the Consultant Policy, was not available. The purpose of the consultant checklist is to 
check whether it is necessary to involve GCM. 

– In one of the three samples the consultant checklist, which contains questions about the 
respective order, was available for a previous order in January 2019. The consultant 
checklist had not been filled out for the new order. 

As part of the random sample testing two additional transactions from the product group 
“management consulting” were examined. When this product group is selected, the checklist 
Consultancy Services has to be completed in order to verify that the correct product group 
was selected. According to the requirements, the checklist must be added to the shopping 
cart. In one of the two cases the checklist had not been added to the shopping cart. 

We recommend communicating the requirements of the Consultant Policy on a regular basis 
in order to maintain employees’ awareness. 
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Compliance-Program: Performing events 

Requirements regarding the planning and performance of events are included in the Event 
Policy. Events are currently documented either via the EMC Tool or via the DTSE Event Tool. 
The DTSE Event Tool is intended to replace the EMC Tool in the future. The current version of 
the Event Policy only contains requirements related to the EMC Tool. Therefore, we 
recommend updating the Event Policy and also considering the DTSE Event Tool. The current 
approval processes focus on whether an event can be created and planned in principle. 
Compliance aspects are not considered. It is currently planned that the DTSE Event Tool, in 
which all events will be documented in the future, will include an approval process only for 
Telekom Deutschland GmbH. We recommend implementing controls within the approval 
process of events in order to reduce risks resulting from granting inappropriate benefits to 
third parties through events. 

The external participants of events are not categorized when they are entered into the tools. 
Therefore, it is not possible to determine whether a participant is from the private or public 
sector. In case an event is also aimed at public officials, a separate approval by GCM is 
required according to the Policy on the Acceptance and Granting of Benefits. In the tool it can 
be specified whether the event is aimed at public officials as well. However, this field is not 
mandatory and it is up to the event organizer to obtain and document the necessary approval 
via Ask me!. We recommend actively asking whether the invited persons are public officials 
as part of the workflow. In addition, we recommend ensuring via the system that GCM is 
involved in these cases (e. g. by including a system-based lock that requires the upload of the 
compliance approval from Ask me! or alternatively by including GCM in the approval workflow 
in the system). 

We performed random sample testing of the process for performing events (in total 12 
transactions: 6 transactions from the EMC Tool, of which 3 had been cancelled, and 6 
transactions from the DTSE Tool, of which 3 had been cancelled). Our sample testing resulted 
in the following findings: 

– The DTSE Tool is designed to automatically change the status of an event to “post-editing” 
after the event date has passed. As a result, the event organizer receives a request to 
upload the necessary documents and to enter the participants of the event. Two of the six 
events from the DTSE Tool did not have the status “post-editing”, although the event date 
had already passed. The necessary documents were also not available. 

– According to chapter 6.5.2 of the Event Policy, the (tax) relevant documents, e.g. the list of 
participants and the agenda, have to be uploaded in the tool by the event project manager 
within five working days after the end of the event. All other documents must be uploaded 
within three months after the end of the event. For two of the six events from the DTSE 
Tool, the documentation for the event had not been completed, although the event date 
had already passed (in some cases several months ago). 
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Compliance-Program: Performing sponsoring activities 

The regulations for the performance of sponsoring activities are set out in the Sponsoring 
Policy. This policy defines which steps and approvals are required for the various types of 
sponsorings, e.g. brand-oriented sponsorings. 

We performed random sample testing of the process for performing sponsoring activities (8 
transactions). Our sample testing resulted in the following findings: 

– According to chapter 5.7 of the Sponsoring Policy, sponsoring contracts are always 
prepared and/or reviewed in consultation with the responsible legal department. In two of 
the eight selected samples, the legal department was only involved by the department 
performing the sponsoring activity after conclusion of the contract. 

– According to chapter 5.7 of the Sponsoring Policy, sponsoring contracts must always be 
concluded in written form and before any services are provided. For one of the two above 
mentioned samples, the sponsoring contract was signed after the sponsored event had 
already taken place. 

We recommend communicating the requirements of the Sponsoring Policy to the responsible 
employees on a regular basis in order to maintain their awareness regarding the requirements. 
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4.2 Recommendations for the compliance management 
system 

Again, without limiting our assurance opinion, we recommend the following for the 
delineated area of anti-corruption of the compliance management system of T-Systems 
International GmbH. 

The recommendations listed below were identified in the course of audit procedures 
performed at central level (DTAG), which are relevant for TSI. Therefore, they refer to 
business processes that lie within the central responsibility of DTAG. 

Compliance-Program: Control Element “Proper Ordering“ 

The Procurement Self-Assessment (ProSA) is used to test the effectiveness of the control 
element “Proper Ordering” of the Internal Control System. As part of ProSA, procurement 
transactions are checked on a sample basis and this check is documented in a ProSA 
Template. 

In its current form, the ProSA Template contains questions that cannot be answered by the 
person completing the template because the answers cannot be verified. For instance, 
regrading proper ordering, the template contains the question, whether the approval workflow 
was followed and whether all approvals were obtained. However, the approvals cannot always 
be verified by the person completing the template since approvals are in some cases obtained 
and documented in preceding systems which the person completing the template does not 
have access to. As a result, the questions have currently been answered without a more in-
depth review. 

We recommend revising the ProSA Template and removing or adapting questions that cannot 
be verified and answered in their current form. 

As an alternative, we performed random sample testing of the approvals required for purchase 
orders, which did not result in any findings. 

Compliance-Program: Granting benefits 

The Group Policy on the Acceptance and Granting of Benefits (Benefits Policy) defines cases, 
in which GCM has to be involved via Ask me! when benefits are accepted or granted, e. g. in 
case pre-defined value limits are exceeded. In certain cases, written approval from the 
supervisor is required additionally, e.g. when the employee is invited to events with a leisure 
component. In these cases, the benefit has to be documented in line with the requirements of 
the Benefits Policy (type of benefit, date of acceptance, value of the benefit etc.). Benefits to 
members of the public sector are generally not permitted, except for minor gifts with a total 
value of up to EUR 10. In all other cases, it is at the employee's discretion whether a benefit 
may be granted or accepted. 
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There are no specific requirements how the involvement of GCM in cases of doubt or 
exceptions should be documented. Employees have to document the benefits they granted 
and accepted themselves and manually. There is no superordinate or technically supported 
documentation of benefits that are granted or accepted. Therefore, it is not possible for GCM 
to monitor or review compliance with the requirements of the Benefits Policy. 

We recommend specifying the requirements regarding the documentation of benefits that are 
accepted or granted. This can be done, for instance, by implementing a central documentation 
tool or by providing a template for documenting benefits (e.g. at team or department level). 
This way, it would also be possible for GCM to monitor or review compliance with the existing 
requirements. 

Compliance-Program: Granting benefits via the “Ticketkalender” 

The so called “Ticketkalender” is a tool that can be accessed by selected authorized persons 
who have been trained in this regard. These persons are eligible to order tickets from the 
sponsoring engagements of DTAG, e. g. for soccer matches of FC Bayern München, which 
externals can be invited to. 

Currently, the Ticketkalender does not include an approval process. In addition, it does not 
intend any involvement of GCM. In the Ticketkalender it is not actively asked whether the 
invited person is a public official. In case public officials are invited, an approval via Ask me! is 
required, which should be uploaded in the Ticketkalender. However, there is no system-based 
lock in this respect which means that it is possible to invite public officials without the 
approval by GCM.  

We recommend actively asking whether the invited persons are public officials as part of the 
workflow in the Ticketkalender. In addition, we recommend ensuring via the system that GCM 
is involved in these cases (e. g. by including a system-based lock that requires the upload of 
the compliance approval from Ask me! or alternatively by including GCM in the approval 
workflow in the system). 
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5 Assurance opinion 

Our assurance opinion exclusively encompasses the CMS description of the delineated area 
of anti-corruption at T-Systems International GmbH, Frankfurt am Main. Any extrapolation or 
transfer of this assurance opinion to other compliance matters not covered by this delineated 
CMS area could lead to false conclusions being drawn. 

Based on the findings of our reasonable assurance engagement we conclude that 

– the assertions contained in the CMS description about the CMS principles and measures 
are appropriately presented in all material respects, 

– the assertions contained in the CMS description about the CMS principles and measures 
are, in accordance with the applied CMS principles, suitable for both identifying in due time 
and with reasonable assurance risks of material non-compliance with corruption regulations 
and for preventing such non-compliance and 

– the principles and measures were implemented as of April 1, 2020 and were effective 
during the period from April 1 to September 30, 2020. 

For our detailed findings and recommendations, please refer to our statements in section 4 
“Findings and recommendations for the compliance management system”. The CMS 
description for the delineated area of anti-corruption at the entity was completed as of 
September 30, 2020; the explanations of the assurance procedures for assessing the 
appropriateness, implementation and effectiveness of specific principles and measures cover 
the period from April 1 to September 30, 2020. Any extrapolation of this information to a 
future date could lead to false conclusions being drawn if the CMS has been changed in the 
interim. 
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Even an otherwise effective CMS is subject to inherent limitations of a system, which means 
that incidents of material non-compliance may occur that are not prevented or detected by the 
system. The objective of this assurance engagement is to obtain assurance on the system, 
not identifying any incidences of non-compliance. It is therefore not intended to obtain audit 
assurance on actual compliance with rules and regulations. 

  

Duesseldorf, December 11, 2020   

KPMG AG 
Wirtschaftsprüfungsgesellschaft  
[Original German version signed by:] 
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[German Public Auditor] 
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Steuerbaraterin 
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[Translator's notes are in square brackets]

General Engagement Terms
for

Wirtschaftsprüfer and Wirtschaftsprüfungsgesellschaften
[German Public Auditors and Public Audit Firms]

as of January 1, 2017

1. Scope of application

(1) These engagement terms apply to contracts between German Public 
Auditors (Wirtschaftsprüfer) or German Public Audit Firms
(Wirtschaftsprüfungsgesellschaften) – hereinafter collectively referred to as 
”German Public Auditors” – and their engaging parties for assurance 
services, tax advisory services, advice on business matters and other 
engagements except as otherwise agreed in writing or prescribed by a
mandatory rule.

(2) Third parties may derive claims from contracts between German Public 
Auditors and engaging parties only when this is expressly agreed or results 
from mandatory rules prescribed by law. In relation to such claims, these 
engagement terms also apply to these third parties. 

2. Scope and execution of the engagement

(1) Object of the engagement is the agreed service – not a particular 
economic result. The engagement will be performed in accordance with the 
German Principles of Proper Professional Conduct (Grundsätze ord-
nungsmäßiger Berufsausübung). The German Public Auditor does not 
assume any management functions in connection with his services. The
German Public Auditor is not responsible for the use or implementation of 
the results of his services. The German Public Auditor is entitled to make 
use of competent persons to conduct the engagement.

(2) Except for assurance engagements (betriebswirtschaftliche Prüfungen),
the consideration of foreign law requires an express written agreement.

(3) If circumstances or the legal situation change subsequent to the release 
of the final professional statement, the German Public Auditor is not obli-
gated to refer the engaging party to changes or any consequences result-
ing therefrom.

3. The obligations of the engaging party to cooperate

(1) The engaging party shall ensure that all documents and further infor-
mation necessary for the performance of the engagement are provided to 
the German Public Auditor on a timely basis, and that he is informed of all 
events and circumstances that may be of significance to the performance 
of the engagement. This also applies to those documents and further 
information, events and circumstances that first become known during the 
German Public Auditor’s work. The engaging party will also designate 
suitable persons to provide information.

(2) Upon the request of the German Public Auditor, the engaging party 
shall confirm the completeness of the documents and further information 
provided as well as the explanations and statements, in a written statement 
drafted by the German Public Auditor.

4. Ensuring independence

(1) The engaging party shall refrain from anything that endangers the 
independence of the German Public Auditor’s staff. This applies throughout 
the term of the engagement, and in particular to offers of employment or to 
assume an executive or non-executive role, and to offers to accept en-
gagements on their own behalf.

(2) Were the performance of the engagement to impair the independence 
of the German Public Auditor, of related firms, firms within his network, or 
such firms associated with him, to which the independence requirements 
apply in the same way as to the German Public Auditor in other engage-
ment relationships, the German Public Auditor is entitled to terminate the 
engagement for good cause.

5. Reporting and oral information

To the extent that the German Public Auditor is required to present results 
in writing as part of the work in executing the engagement, only that written 
work is authoritative. Drafts are non-binding. Except as otherwise agreed, 
oral statements and explanations by the German Public Auditor are binding 
only when they are confirmed in writing. Statements and information of the 
German Public Auditor outside of the engagement are always non-binding.

6. Distribution of a German Public Auditor‘s professional statement

(1) The distribution to a third party of professional statements of the Ger-
man Public Auditor (results of work or extracts of the results of work wheth-
er in draft or in a final version) or information about the German Public 
Auditor acting for the engaging party requires the German Public Auditor’s 
written consent, unless the engaging party is obligated to distribute or 
inform due to law or a regulatory requirement.

(2) The use by the engaging party for promotional purposes of the German
Public Auditor’s professional statements and of information about the 
German Public Auditor acting for the engaging party is prohibited.

7. Deficiency rectification

(1) In case there are any deficiencies, the engaging party is entitled to 
specific subsequent performance by the German Public Auditor. The 
engaging party may reduce the fees or cancel the contract for failure of 
such subsequent performance, for subsequent non-performance or unjusti-
fied refusal to perform subsequently, or for unconscionability or impossibil-
ity of subsequent performance. If the engagement was not commissioned 
by a consumer, the engaging party may only cancel the contract due to a 
deficiency if the service rendered is not relevant to him due to failure of 
subsequent performance, to subsequent non-performance, to unconscion-
ability or impossibility of subsequent performance. No. 9 applies to the 
extent that further claims for damages exist.

(2) The engaging party must assert a claim for the rectification of deficien-
cies in writing (Textform) [Translators Note: The German term “Textform” 
means in written form, but without requiring a signature] without delay. 
Claims pursuant to paragraph 1 not arising from an intentional act expire
after one year subsequent to the commencement of the time limit under the 
statute of limitations.

(3) Apparent deficiencies, such as clerical errors, arithmetical errors and 
deficiencies associated with technicalities contained in a German Public 
Auditor’s professional statement (long-form reports, expert opinions etc.) 
may be corrected – also versus third parties – by the German Public 
Auditor at any time. Misstatements which may call into question the results 
contained in a German Public Auditor’s professional statement entitle the 
German Public Auditor to withdraw such statement – also versus third 
parties. In such cases the German Public Auditor should first hear the 
engaging party, if practicable.

8. Confidentiality towards third parties, and data protection

(1) Pursuant to the law (§ [Article] 323 Abs 1 [paragraph 1] HGB [German 
Commercial Code: Handelsgesetzbuch], § 43 WPO [German Law regulat-
ing the Profession of Wirtschaftsprüfer: Wirtschaftsprüferordnung], § 203 
StGB [German Criminal Code: Strafgesetzbuch]) the German Public 
Auditor is obligated to maintain confidentiality regarding facts and circum-
stances confided to him or of which he becomes aware in the course of his 
professional work, unless the engaging party releases him from this confi-
dentiality obligation.

(2) When processing personal data, the German Public Auditor will observe
national and European legal provisions on data protection.

9. Liability

(1) For legally required services by German Public Auditors, in particular 
audits, the respective legal limitations of liability, in particular the limitation 
of liability pursuant to § 323 Abs. 2 HGB, apply.

(2) Insofar neither a statutory limitation of liability is applicable, nor an 
individual contractual limitation of liability exists, the liability of the German 
Public Auditor for claims for damages of any other kind, except for dam-
ages resulting from injury to life, body or health as well as for damages that 
constitute a duty of replacement by a producer pursuant to § 1 ProdHaftG
[German Product Liability Act: Produkthaftungsgesetz], for an individual 
case of damages caused by negligence is limited to € 4 million pursuant to 
§ 54 a Abs. 1 Nr. 2 WPO.

(3) The German Public Auditor is entitled to invoke demurs and defenses
based on the contractual relationship with the engaging party also towards 
third parties.
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(4) When multiple claimants assert a claim for damages arising from an
existing contractual relationship with the German Public Auditor due to the
German Public Auditor’s negligent breach of duty, the maximum amount 
stipulated in paragraph 2 applies to the respective claims of all claimants 
collectively.

(5) An individual case of damages within the meaning of paragraph 2 also 
exists in relation to a uniform damage arising from a number of breaches of 
duty. The individual case of damages encompasses all consequences from 
a breach of duty regardless of whether the damages occurred in one year 
or in a number of successive years. In this case, multiple acts or omissions 
based on the same source of error or on a source of error of an equivalent 
nature are deemed to be a single breach of duty if the matters in question 
are legally or economically connected to one another. In this event the 
claim against the German Public Auditor is limited to € 5 million. The 
limitation to the fivefold of the minimum amount insured does not apply to 
compulsory audits required by law.

(6) A claim for damages expires if a suit is not filed within six months 
subsequent to the written refusal of acceptance of the indemnity and the 
engaging party has been informed of this consequence. This does not 
apply to claims for damages resulting from scienter, a culpable injury to life, 
body or health as well as for damages that constitute a liability for replace-
ment by a producer pursuant to § 1 ProdHaftG. The right to invoke a plea 
of the statute of limitations remains unaffected.

10. Supplementary provisions for audit engagements

(1) If the engaging party subsequently amends the financial statements or 
management report audited by a German Public Auditor and accompanied 
by an auditor's report, he may no longer use this auditor’s report.

If the German Public Auditor has not issued an auditor's report, a reference 
to the audit conducted by the German Public Auditor in the management 
report or any other public reference is permitted only with the German 
Public Auditor’s written consent and with a wording authorized by him.

(2) lf the German Public Auditor revokes the auditor's report, it may no 
longer be used. lf the engaging party has already made use of the auditor's 
report, then upon the request of the German Public Auditor he must give 
notification of the revocation.

(3) The engaging party has a right to five official copies of the report. 
Additional official copies will be charged separately.

11. Supplementary provisions for assistance in tax matters 

(1) When advising on an individual tax issue as well as when providing 
ongoing tax advice, the German Public Auditor is entitled to use as a 
correct and complete basis the facts provided by the engaging party –
especially numerical disclosures; this also applies to bookkeeping en-
gagements. Nevertheless, he is obligated to indicate to the engaging party 
any errors he has identified.

(2) The tax advisory engagement does not encompass procedures required 
to observe deadlines, unless the German Public Auditor has explicitly 
accepted a corresponding engagement. In this case the engaging party 
must provide the German Public Auditor with all documents required to 
observe deadlines – in particular tax assessments – on such a timely basis
that the German Public Auditor has an appropriate lead time.

(3) Except as agreed otherwise in writing, ongoing tax advice encompasses 
the following work during the contract period:

a) preparation of annual tax returns for income tax, corporate tax and 
business tax, as well as wealth tax returns, namely on the basis of the 
annual financial statements, and on other schedules and evidence 
documents required for the taxation, to be provided by the engaging 
party

b) examination of tax assessments in relation to the taxes referred to in 
(a)

c) negotiations with tax authorities in connection with the returns and 
assessments mentioned in (a) and (b)

d) support in tax audits and evaluation of the results of tax audits with 
respect to the taxes referred to in (a)

e) participation in petition or protest and appeal procedures with respect 
to the taxes mentioned in (a).

In the aforementioned tasks the German Public Auditor takes into account 
material published legal decisions and administrative interpretations.

(4) If the German Public auditor receives a fixed fee for ongoing tax advice, 
the work mentioned under paragraph 3 (d) and (e) is to be remunerated 
separately, except as agreed otherwise in writing.

(5) Insofar the German Public Auditor is also a German Tax Advisor and 
the German Tax Advice Remuneration Regulation (Steuerberatungsvergü-
tungsverordnung) is to be applied to calculate the remuneration, a greater 
or lesser remuneration than the legal default remuneration can be agreed 
in writing (Textform).

(6) Work relating to special individual issues for income tax, corporate tax, 
business tax, valuation assessments for property units, wealth tax, as well 
as all issues in relation to sales tax, payroll tax, other taxes and dues 
requires a separate engagement. This also applies to:

a) work on non-recurring tax matters, e.g. in the field of estate tax, capital 
transactions tax, and real estate sales tax;

b) support and representation in proceedings before tax and administra-
tive courts and in criminal tax matters;

c) advisory work and work related to expert opinions in connection with 
changes in legal form and other re-organizations, capital increases 
and reductions, insolvency related business reorganizations, admis-
sion and retirement of owners, sale of a business, liquidations and the 
like, and

d) support in complying with disclosure and documentation obligations.

(7) To the extent that the preparation of the annual sales tax return is 
undertaken as additional work, this includes neither the review of any 
special accounting prerequisites nor the issue as to whether all potential 
sales tax allowances have been identified. No guarantee is given for the 
complete compilation of documents to claim the input tax credit.

12. Electronic communication 

Communication between the German Public Auditor and the engaging 
party may be via e-mail. In the event that the engaging party does not wish 
to communicate via e-mail or sets special security requirements, such as 
the encryption of e-mails, the engaging party will inform the German Public 
Auditor in writing (Textform) accordingly.

13. Remuneration

(1) In addition to his claims for fees, the German Public Auditor is entitled to 
claim reimbursement of his expenses; sales tax will be billed additionally.
He may claim appropriate advances on remuneration and reimbursement 
of expenses and may make the delivery of his services dependent upon the 
complete satisfaction of his claims. Multiple engaging parties are jointly and 
severally liable.

(2) If the engaging party is not a consumer, then a set-off against the
German Public Auditor’s claims for remuneration and reimbursement of 
expenses is admissible only for undisputed claims or claims determined to 
be legally binding.

14. Dispute Settlement

The German Public Auditor is not prepared to participate in dispute settle-
ment procedures before a consumer arbitration board (Verbraucherschlich-
tungsstelle) within the meaning of § 2 of the German Act on Consumer 
Dispute Settlements (Verbraucherstreitbeilegungsgesetz).

15. Applicable law 

The contract, the performance of the services and all claims resulting 
therefrom are exclusively governed by German law.
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