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Sete Investimentos I S.A.

Demonstracoes financeiras em
31 de dezembro de 2014
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Seie Invesiimenios I S.A.

Demonstracio do resultado

Exercicio findo em 31 de dezembro de 2014
Em milhares de reais

Nota 31/12/2014

Despesas administrativas 9 (6.557)
Participagao nos resultados de controladas (1.965)
Outras despesas operacionais (1)
Prejuizo operacional (8.523)
Receilas financeiras 10 25.821
Despesas financeiras 10 (16.603)
Variagoes cambiais e monetarias 10 (83)
Resultado financeiro liquido 9.135
Lucro (prejuizo) do periodo 612

As notas explicativas da administragdo sio parte integrante das demonstragoes linanceiras
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Sete Investimenios I S.A,

Demonstracoes dos fluxos de caixa
Exercicios findos em 31 de dezembro de 2014
Em milhares de reais

3111212014

Fluxos de caixa das atividades operacionais

Lucro (prejuizo) do periodo 612

Ajustes de
Resultado de participagao societaria 1.965
Variagdo cambial e monetaria, liquida 83
2.660

Variagoes nos ativos e passivos:

Redugao (aumento) em despesas antecipadas (1.931)
Aumento (redugéo) em fornecedores e outras contas a pagar 1.464
Aumento (redugédo) em obrigagoes fiscais 12
Caixa liquido aplicado nas atividades operacionais 2.205

Fluxos de caixa das atividades de investimentos

Aumento em partes relacionadas (1.064.671)
Aumento de capital em controlada (2.347)
Caixa liquido usado nas atividades de investimentos (1.067.018)

Fluxos de caixa das atividades de financiamentos

Captagao de empréstimos 1.074.801
Pagamento de empréstimos (13.343)
Aumento de capital acionistas controladores 4.152
Caixa liquido gerado pelas atividades de financiamento 1.065.610
Aumento de caixa e equivalentes de caixa 797

Caixa e equivalentes de caixa no inicio do periodo

Efeito das variagdes de taxa de cambio no caixa e equivalentes de caixa -
Caixa e equivalentes de caixa no final do periodo 797
As notas explicativas da administragao sdo parte integrante das demonstragdes linanceiras
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2.3

Sete Investimentos I S.A.

Notas explicativas da administragio as demonstracoes

financeiras em 31 de dezembro de 2014
Em milhaves de reais

Informacoes gerais

A Sete Investimentos 1 S.A (“Companhia”) é uma sociedade anénima de capital fechado
constituida em 03 de janeiro de 2014 com sede na cidade do Rio de Janeiro.

A Companhia é uma controlada da Sete Brasil Participacoes S.A (“Grupo”) e foi criada em
atendimento a estratégia do Grupo, que tem o propésito de viabilizar a construcio de ativos de
exploracao de petroleo e gds na camada do Pré-sal.

O objetivo da Companhia ¢ intermediar operagoes financeiras, dedicando-se a captacao de
recursos no mercado de capital nacional com a finalidade de viabilizar recursos.

A Companhia ¢ controladora da Sete Netherlands BV, sediada na Holanda para viabilizar a
segregacao de ativos envolvidos nas captacoes de recursos e contribuir na estruturacao junto aos
financiadores do projeto, além de gerenciar os custos administrativos inerentes na manutencio
das operagoes constituidas na Holanda.

Resumo das principais politicas contabeis

As principais politicas contabeis aplicadas na preparagao dessas demonstracoes financeiras
estao definidas abaixo. Essas politicas foram aplicadas de modo consistente nos exercicios
apresentados.

Base de preparacio

As demonstragoes financeiras foram preparadas considerando o custo historico como base de
valor que no caso de ativos financeiros disponiveis para venda e outros ativos e passivos
financeiros é ajustado para refletir a mensuracao do valor justo.

A Companhia preparou suas primeiras demonstragoes financeiras para o exercicio findo em 31
de dezembro de 2014. Estes saldos nao estao sendo apresentados com comparativos (em 31 de
dezembro de 2013), pois os valores sio inferiores ao formato de apresentacio em milhares de
reais.

Demonstrac¢oes financeiras individuais

As demonstragoes financeiras individuais da Controladora foram preparadas conforme as
praticas contdbeis adotadas no Brasil emitidas pelo Comité de Pronunciamentos Contébeis
(CPC) e sao divulgadas em conjunto com as demonstracoes financeiras consolidadas.

Caixa e equivalentes de caixa

Caixa e equivalentes de caixa incluem o caixa, os depdsitos bancarios, outros investimentos de
curto prazo de alta liquidez, seus resgates podem ser feitos a qualquer momento, sem risco de
perda dos rendimentos e os recursos sao utilizados para o cumprimento das obrigacoes de curto
prazo da Companhia, e com risco insignificante de mudanca de valor.

Contas a pagar aos fornecedores
As contas a pagar aos fornecedores sao obrigagoes a pagar por bens ou servigos que foram

adquiridos de fornecedores no curso normal dos negocios, sendo classificadas como passivos
circulantes se o pagamento for devido no periodo de até um ano. Caso contrario, as contas a

pagar sao apresentadas como passivo nao circulante.
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2.4

Sete Investimentos I S.A.

Notas explicativas da administraciao as demonstracoes
financeiras em 31 de dezembro de 2014
Em milhares de reais

Elas sao, inicialmente, reconhecidas pelo valor justo e, subsequentemente, mensuradas pelo
custo amortizado com o uso do método de taxa efetiva de juros.

Empréstimos e financiamentos

Os empréstimos e financiamentos sao reconhecidos, inicialmente, pelo valor justo, liquido dos
custos incorridos na transacao e sao, subsequentemente, demonstrados pelo custo amortizado.
Qualquer diferenca entre os valores captados (liquidos dos custos da transagao) e o valor total a
pagar é reconhecida na demonstracao do resultado durante o periodo em que os empréstimos
estejam em aberto, utilizando o método da taxa efetiva de juros.

Os empréstimos e financiamentos sao classificados como passivo circulante, a menos que o
Grupo tenha um direito incondicional de diferir a liquidac¢do do passivo por, pelo menos, 12
meses apds a data do balanco.

Os custos de empréstimos que sao diretamente atribuiveis a aquisicao, construgao ou produgao
de um ativo qualificavel, que é um ativo que, necessariamente, demanda um periodo de tempo
substancial para ficar pronto para seu uso ou venda pretendidos, sdo capitalizados como parte
do custo do ativo quando for provavel que eles irao resultar em beneficios econdmicos futuros
para a entidade e que tais custos possam ser mensurados com confianc¢a. Demais custos de
empréstimos sio reconhecidos como despesa no periodo em que sao incorridos,

Caixa e equivalentes de caixa

O montante de R$797 de caixa e equivalentes de caixa apresentado refere-se aos recursos
disponiveis em conta corrente bancaria.

Despesas antecipadas

31 de dezembro

de 2014
Gastos com captacio de recursos
Honorarios Advogados 1.733
Consultoria e assessoria financeira 198
1.931
Investimentos
Em 19 de janeiro de 2014 -
Aumento de capital em controlada 2.347
Participacio no resultado de controlada (1.965)
Ajuste acumulado de conversio 1.786
Em 31 de dezembro de 2014 2,168
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Sete Investimentos I S.A.

Notas explicativas da administracao as demonstracoes
financeiras em 31 de dezembro de 2014
Em milhares de reais

6 Fornecedores e outras contas a pagar
31 de dezembro
de 2014
Contas a pagar prestadores de servicos 1.547
Outras contas a pagar -
1.547
V4 Empréstimos e financiamentos
Credor Taxa Vencimento l‘ullh"lllf]l::;: Principal Encargos S:Jp?&fll:: Total
usD BRL
Caixa Econdmica 9,2%
Federal 9 u.; 20.01.2015 400,000,000 1.048.004 16.533 (3.079) 1.061.458

Em 31 de outubro de 2014, a Companhia, captou recursos para financiamento dos ativos no
montante de USS 400.000, equivalente a R$ 1.062.480, cujo credor é a Caixa Econdmica
Federal.

No dia 23 de dezembro de 2014, foi realizado o pagamento de principal no valor de US$ 5.450,
equivalente a R$13.343.

8 Capital social e reservas

(a) Capital social

Quantidade Valor
Julho 1.251 1.251
Agosto 319 319
Outubro 532 532
Novembro 400 400
Dezembro 1.650 1.650
Saldo em 31 de dezembro de 2014 4.152 4.152

(b) Lucros (prejuizos) acumulados

Em 1° de janeiro de 2014
Luero liguido do exercicio 612
Transferéncia para reserva legal (31)
Transferéncia para reserva de lucros a realizar (581) ]

Em 31 de dezembro de 2014 -

Sde9





Sete Invesiimenios I S.A.

Notas explicativas da administracio as demonstracoes
financeiras em 31 de dezembro de 2014
Em milhares de reais

(c) Dividendos

No exercicio findo em 31 de dezembro de 2014, a Companhia apurou um lucro de R$612. Dado
que todo o Grupo esta em fase pré-operacional e portanto até o momento nio foi apurado lucros
realizados a Administracao concluiu que a Companhia encontra-se em situacao financeira
incompativel para propor a distribuicio de dividendos.

9 Despesas administrativas
31 de dezembro
de 2014
Servigos de consultoria e auditoria 6.471
Impostos e contribuicoes 29
Outras despesas gerais 57
6.557

10 Resultado financeiro

31 de dezembro

de 2014
Despesas financeiras
Imposto sobre operacoes financeiras - IOF (202)
Despesas com operacoes de cimbio (137)
Despesas com juros (16.237)
Despesas bancarias (26)
Outras despesas financeiras (1)
(16.903)
Receitas financeiras
Rendimentos sobre empréstimos Intercompany 16.440
Outras receitas financeiras 0.381
25.821
Variacoes e ganhos (perdas) cambiais liquidos
Outras variagoes cambiais liquidas (83)
Resultado financeiro liquido
9.135

Franklin Natanael da Silva
Contador — CRC RJ 093216/0-0
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Sete Investimentos 2 S.A.,

Demonstracoes financeiras em
31 de dezembro de 2014
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Sete Invesiimenios 2 S.A.

Demonsiracoes dos resultados
Exercicios findos em 31 de dezembro de 2014
Em milhares de reais
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31/12/2014

Nota
Despesas administrativas 7 (42)
Participagao nos resultados de controladas (435)
Outras despesas operacionais (26)
Prejuizo operacional (503)
Receitas financeiras 8 99
Despesas financeiras 8 (216)
VariagOes cambiais e monetarias 8 (6)
Resultado financeiro liquido (123)
Lucro (prejuizo) do periodo (626)

As notas explicativas siio parte integrante das demonstragdes linanceiras.
2de9
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Sete Invesiimentos 2 S.A.

Demonstracoes dos fluxos de caixa
Exercicios findos em 31 de dezembro de 2014
Em milhares de reais

31/12/2014
Fluxos de caixa das atividades operacionais
(626)
Lucro (prejuizo) do periodo
Ajustes de
Variagao cambial e monetéria, liquida 6
(620)
Variagbes nos alivos e passivos:
Reducao (aumento) em despesas antecipadas (6.030)
Aumento (redugdo) em fornecedores e outras contas a pagar 5.203
Aumento (redugéo) em obrigagdes fiscais 10
Caixa liquido aplicado nas atividades operacionais (1.437)
Fluxos de caixa das atividades de investimentos
Aumento de capital em controlada -
Caixa liquido usado nas atividades de investimentos -
Fluxos de caixa das atividades de financiamentos
Aumento de capital acionistas controladores 6.990
Caixa liquido gerado pelas atividades de financiamento 6.990
Aumento de caixa e equivalentes de caixa 5.653
Caixa e equivalentes de caixa no inicio do periodo -
Efeito das variacées de taxa de cambio no caixa e equivalentes de caixa -
Caixa e equivalentes de caixa no final do periodo 5553

As notas explicativas sio parte integrante das demonstragdes linanceiras,
4de9





2.3

Sete Investimentos 2 S.A.

Notas explicativas da administrag¢io as demonstracoes

financeiras em 31 de dezembro de 2014
Em milhares de reais

Informacoes gerais

A Sete Investimentos 2 S.A (“Companhia”) ¢ uma sociedade anénima de capital fechado
constituida em 23 de janeiro de 2014 com sede na cidade do Rio de Janeiro.

A Companhia é uma controlada da Sete Brasil Participagoes S.A (“Grupo”) e foi criada em
atendimento a estratégia do Grupo, que tem o propdsito de viabilizar a construcao de ativos de
exploragao de petréleo e gis na camada do Pré-sal.

O objetivo da Companhia ¢ intermediar operagoes financeiras, dedicando-se a captagio de
recursos no mercado de capital nacional com a finalidade de viabilizar recursos.

A Companhia ¢ controladora da Sete Netherlands 2 BV, sediada na Holanda para viabilizar a
segregagao de ativos envolvidos nas captacoes de recursos e contribuir na estruturaciio junto aos
financiadores do projeto, além de gerenciar os custos administrativos inerentes na manutencio
das operagoes constituidas na Holanda.

Resumo das principais politicas contabeis

As principais politicas contdbeis aplicadas na preparacao dessas demonstracoes financeiras
estao definidas abaixo. Essas politicas foram aplicadas de modo consistente nos exercicios
apresentados.

Base de preparacio

As demonstragoes financeiras foram preparadas considerando o custo histérico como base de
valor que no caso de ativos financeiros disponiveis para venda e outros ativos e passivos
financeiros é ajustado para refletir a mensuragao do valor justo.

A Companhia preparou suas primeiras demonstragoes financeiras para o exercicio findo em 31
de dezembro de 2014. Esles saldos nao estao sendo apresentados com comparativos (em 31 de
dezembro de 2013), pois os valores sio inferiores ao formato de apresentacao em milhares de
reais.

Demonstracgoes financeiras individuais

As demonstragoes financeiras individuais da Controladora foram preparadas conforme as
préaticas contabeis adotadas no Brasil emitidas pelo Comité de Pronunciamentos Contébeis
(CPC) e sio divulgadas em conjunto com as demonstracoes financeiras consolidadas.

Caixa e equivalentes de caixa

Caixa e equivalentes de caixa incluem o caixa, os depdsitos bancarios, outros investimentos de
curto prazo de alta liquidez, seus resgates podem ser feitos a qualquer momento, sem risco de
perda dos rendimentos e os recursos sio utilizados para o cumprimento das obrigacoes de curto
prazo da Companhia, e com risco insignificante de mudanca de valor.

Contas a pagar aos fornecedores

As contas a pagar aos fornecedores sao obrigagoes a pagar por bens ou servigos que foram
adquiridos de fornecedores no curso normal dos negécios, sendo classificadas como passivos
circulantes se o pagamento for devido no periodo de até um ano. Caso contrario, as contas a
pagar sao apresentadas como passivo nao circulante.
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2.4

Sete Investimentios 2 S.A.

Nolas explicativas da administracio as demonstracoes
financeiras em 31 de dezembro de 2014
Em milhares de reais

Iilas sio, inicialmente, reconhecidas pelo valor justo e, subsequentemente, mensuradas pelo
custo amortizado com o uso do método de taxa efetiva de juros.

Empréstimos e financiamentos

Os empréstimos e financiamentos sao reconhecidos, inicialmente, pelo valor justo, liquido dos
custos incorridos na transacao e sao, subsequentemente, demonstrados pelo custo amortizado.
Qualquer diferenca entre os valores captados (liquidos dos custos da transagio) e o valor total a
pagar é reconhecida na demonstracio do resultado durante o periodo em que os empréstimos
estejam em aberto, utilizando o método da taxa efetiva de juros.

Os empréstimos e financiamentos sao classificados como passivo circulante, a menos que o
Grupo tenha um direito incondicional de diferir a liquidagao do passivo por, pelo menos, 12
meses apoOs a data do balango.

Os custos de empréstimos que sao diretamente atribuiveis a aquisicao, construgao ou producao
de um ativo qualificavel, que é um ativo que, necessariamente, demanda um periodo de tempo
substancial para ficar pronto para seu uso ou venda pretendidos, sio capitalizados como parte
do custo do ativo quando for provavel que eles irdo resultar em beneficios econdmicos futuros
para a entidade e que tais custos possam ser mensurados com confianca. Demais custos de
empréstimos sao reconhecidos como despesa no periodo em que sao incorridos.

Caixa e equivalentes de caixa

31 de dezembro

de 2014

Recursos em bﬂllCO eem Cﬂixﬂ 127
Depositos bancarios de curto prazo 5.426
5.553

Despesas antecipadas

31 de dezembro

de 2014

Gastos com captacgiio de recursos
Honorarios Advogados 5.582
Consultoria e assessoria financeira 448
6.030
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Sete Investimentos 2 S.A.

Notas explicativas da administraciao as demonsiracoes

financeiras em 31 de dezembro de 2014
Em milharves de reais

5 Fornecedores e outras contas a pagar

31 de dezembro

de 2014

Contas a pagar prestadores de servigos 4.746

4.746

6 Capital social

Quantidade Valor
Agosto 1.901 1.901
Outubro 540 540
Novembro 4.550 4.550
Saldo em 31 de dezembro de 2014 6.991 6.991

7 Despesas administrativas

Servigos de consultoria e auditoria

Outras despesas gerais

$de9

31 de dezembro
de 2014

40
2

42
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Sete Invesiimenios 2 S.A.

Notas explicativas da administra¢iio as demonstracoes

financeiras em 31 de dezembro de 2014
Em milhares de reais

8 Resultado financeiro

Despesas financeiras
Imposto sobre operacées financeiras - [OF
Despesas com operacoes de cambio

Outras despesas financeiras

Receitas financeiras

Rendimentos sobre aplicacoes financeiras

QOutras receitas financeiras

Variagoes e ganhos (perdas) cambiais liquidos
Outras variagoes cambiais liquidas

Resultado financeiro liquido

Franklin Natanael da Silva
Contador — CRC RJ 093216/0-0
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31 de dezembro
de 2014

(1)
(214)
(1)

(216)

99

99

(6)

(123)
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Jahresabschluss

fiir den Zeitraum vom 30.8.2013 bis 31.12.2013

Sete Holding GmbH

Langackergasse 18
1190 Wien
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Sete Holding GmbH

Bericht tiber die

Erstellung des Jahresabschlusses
zum 31. Dezember 2013
der
Sete Holding GmbH.

Wir haben auftragsgeman den vorstehenden/nachstehenden Jahresabschluss der Sete Holding GmbH zum
31. Dezember 2013 — bestehend aus Bilanz, Gewinn- und Verlustrechnung sowie Anhang — auf Grundlage
der Buchfihrung und des Inventars sowie der Vorgaben zu den anzuwendenden Bilanzierungs- und
Bewertungsmethoden erstellt.

Grundlage fir die Erstellung des Abschlusses waren die von uns durchgefiihrten Tatigkeiten (zB die gesamte
Buchhaltung, Lohn- und Gehaltsbuchfithrung, Anlagenverzeichnis) und die uns dariiber hinaus vorgelegten
Belege, Biicher und Bestandsnachweise, die wir auftragsgemafld nicht auf OrdnungsmaBigkeit oder
Plausibilitat gepruft haben, sowie die uns erteilten Auskiinfte. Die Buchfiihrung sowie die Aufstellung des
Inventars und des Jahresabschlusses nach UGB und den ergénzenden Bestimmungen des
Gesellschaftsvertrags liegen in Ihrer Verantwortung.

Wir haben weder eine Abschlusspriiffung noch eine priiferische Durchsicht des Abschlusses noch eine
sonstige Priifung oder vereinbarte Untersuchungshandlungen vorgenommen und geben demzufolge keine
Zusicherung (Bestatigung) zum Abschluss.

Sie sind sowohl fir die Richtigkeit als auch fur die Vollstandigkeit der uns zur Verfugung gesteliten
Unterlagen und Auskiinfte verantwortlich, auch gegenuiber den Nutzern des von uns erstellten Abschlusses.
Wir verweisen in diesem Zusammenhang auf die auf unser Verlangen von lhnen am unterschriebene
Vollstandigkeitserklarung.

Der Erstellungsauftrag wurde unter Beachtung des Fachgutachtens KFS/RL 26 .Grundsatze fur die
Erstellung von Abschlissen" durchgefthrt. Fur den Erstellungsauftrag gelten die Allgemeinen
Auftragsbedingungen (AAB) fir Wirtschaftstreuhandberufe der Kammer der Wirtschaftstreuhénder (KWT) in
der Fassung vom 21.2.2011.

Eine Weitergabe des von uns erstellten Abschlusses an Dritte darf nur unter Beigabe des Erstellungsberichts
erfolgen.

Im Falle der Weitergabe des von uns ersteliten Abschlusses an Dritte gelten die in Punkt 8. der AAB fiir
Wirtschaftstreuhandberufe der KWT enthaltenen Ausfiihrungen zur Haftung auch gegentiber Dritten.
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Rechtliche Verhiltnisse

Firma: Sete Holding GmbH

Sitz: Wien

Adresse: 1190 Wien, Langackergasse 18

Unternehmensgegenstand: Beteiligung an und der Erwerb von Unternehmungen und Gesellschaften

Grindung: 30.8.2013

Geschaéftsjahr: 30.8.2013 bis 31.12.2013

Rechtsform: Gesellschaft mit beschrankter Haftung

Gesellschaftsgréfie: kleine Kapitalgesellschaft im Sinne des § 221 UGB

Firmenbuch: Handelsgericht Wien, FN 401499 s

Stammeinlage: EUR 70.000,00

Gesellschafter: Name Anteil in € Anteil in %
Sete Brasil Participacoes S.A., Brasilien 70.000,00 100
Andre Vinicius Celani Duarte 0,00 0

70.000,00 100

Geschéftsfiihrung: Name seit bis
Andre Vinicius Celani Duarte 20.11.2013 13.7.2014
Bernardo Clemente Da Fonseca Neto 14.7.2014
Dr. Klaus Hafner 30.8.2013

Vertretung: Die Gesellschaft wird, wenn mehrere Geschaftsfiihrer bestellt sind, durch

zwei Geschaftsfiihrer gemeinsam oder durch einen von ihnen gemeinsam
mit einem Prokuristen vertreten.

Die Gesellschafter kénnen durch Beschluss einem Geschéftsfiihrer
Einzelvertretungsbefugnis erteilen.





Sete Holding GmbH

Steuerliche Verhéltnisse

Finanzamt: Finanzamt Wien 9/18/19 Klosterneuburg
Steuernummer: 261/2732
Steuerliche Vertretung: TAXCOACH

Wirtschaftspriifung und Steuerberatung GmbH
1190 Wien, Muthgasse 109
WT803735

Gewinnermittlung: Bilanzierung gem. § 5 EStG

Evidenzkonto gemél § 4 Abs. 12 EStG

Eigenkapilal Eigenkapital Einlagen Einlagen

It. Bilanz It. Bilanz Stand Stand
31.12.2013 30.8.2013 Verédnderung 31.12.2013 30.8.2013 Verdnderung
Nenn(Stamm-)kapital 70.000,00 0,00 70.000,00 70.000,00 0,00 70.000,00
Kapitalricklagen 0,00 0,00 0,00 0,00 0,00 0,00
Gewinnriicklagen 0.00 0,00 0,00 0,00 0,00 0,00
Bilanzgewinn -12.947 91 0,00 -12.947, 91 0,00 0,00 0,00

Summe 57.052,09 0,00 57.052,09 70.000,00 0,00 70.000,00
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Sete Holding GmbH 30.8.2013 bis 31.12.2013

2013
€
1. SONSTIGE BETRIEBLICHE ERTRAGE
a) ubrige 70,00
2. SONSTIGE BETRIEBLICHE AUFWENDUNGEN
a) ubrige
Spesen des Geldverkehrs 31,38
Rechts- und Beratungsaufwand 12.986,65
_13.018,03
3. ZWISCHENSUMME AUS Z 1 BIS 2 (BETRIEBSERFOLG) -12.948,03
4. SONSTIGE ZINSEN UND AHNLICHE ERTRAGE 0,16
5. ZWISCHENSUMME AUS Z 4 BIS 4 (FINANZERFOLG) 0,16
6. ERGEBNIS DER GEWOHNLICHEN GESCHAFTSTATIGKEIT -12.947,87
7. STEUERN VOM EINKOMMEN UND VOM ERTRAG 0,04
8. JAHRESFEHLBETRAG -12.947,91
9. JAHRESVERLUST -12.947,91
BILANZVERLUST -12.947,91

i Seite 5
Wirtschaftsprifung und Steuerberatung GmbH
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Sete Holding GmbH

Anhang

Bilanzierungs- und Bewertungsmethoden

Allgemeine Grundsitze

Auf  den vorliegenden Jahresabschluss zum 31. Dezember 2013 wurden die
Rechnungslegungsbestimmungen des Unternehmensgesetzbuches in der geltenden Fassung angewandt.
Der Jahresabschluss wurde unter Beachtung der Grundsétze ordnungsméaRiger Buchfiihrung, sowie unter
Beachtung der Generalnorm, ein méglichst getreues Bild der Vermégens-, Finanz- und Ertragslage des
Unternehmens zu vermitteln, aufgestellit.

Bei der Bilanzierung und Bewertung wurde den allgemein anerkannten Grundsétzen Rechnung getragen.
Dabei wurden die im § 201 Abs. 2 UGB kodifizierten Grundsétze ordnungsmabiger Buchfiihrung ebenso
beachtet wie die Gliederungs- und Bewertungsvorschriften fiir die Bilanz und die Gewinn- und

Verlustrechnung der §§ 195 bis 211 und 222 bis 235 UGB. Die Gewinn- und Verlustrechnung wird nach dem
Gesamtkostenverfahren erstellt.

Bei der Erstellung des Jahresabschlusses wurde der Grundsatz der Vollstéandigkeit eingehalten.

Bei der Bewertung der einzelnen Vermdégensgegenstande und Schulden wurde der Grundsatz der
Einzelbewertung beachtet und eine Forlfiihrung des Unternehmens unterstellt.

Dem Vorsichtsprinzip wurde dadurch Rechnung getragen, dass nur die am Abschlussstichtag realisierten

Gewinne ausgewiesen wurden. Allen erkennbaren Risiken und drohenden Verlusten wurde entsprechend
Rechnung getragen.

Anlagevermégen

Finanzanlagen

Finanzanlagen wurden zu Anschaffungskosten angesetzt und soweit notwendig auferplanmafige
Abschreibungen durchgefihrt.

AuRerplanmafiige Abschreibungen werden nur dann vorgenommen, wenn Wertminderungen voraussichtlich
von Dauer sind.

Umlaufvermégen

Forderungen und sonstige Vermégensgegenstdnde
Die Forderungen und sonstigen Vermégensgegenstande wurden mit dem Nennwert angesetzt.

Fremdwahrungsforderungen wurden mit ihrem Entstehungskurs oder mit dem niedrigeren Devisengeldkurs
zum Bilanzstichtag bewertet.





Sete Holding GmbH

Riickstellungen

Sonstige Riickstellungen

In den sonstigen Riickstellungen wurden unter Beachtung des Vorsichtsprinzips alle im Zeitpunkt der
Bilanzerstellung erkennbaren Risiken und der Héhe oder dem Grunde nach ungewisse Verbindlichkeiten mit
den Betragen berlicksichtigt, die nach verniinftiger kaufmannischer Beurteilung erforderlich sind.

Verbindlichkeiten

Verbindlichkeiten sind mit dem Riickzahlungsbetrag unter Bedachtnahme auf den Grundsatz der Vorsicht
ermittelt.





Sete Holding GmbH

Erlduterungen zu Bilanz und Gewinn- und Verlustrechnung

Allgemeine Angaben
Grundlagen fiir die Umrechnung von Fremdwé&hrungsposten in Euro
Der Jahresabschluss enthélt auf fremde Wahrung lautende Sachverhalte, die in Euro umgerechnet wurden.

Forderungen in fremder Wéhrung wurden mit dem Devisengeldkurs im Zeitpunkt ihrer Entstehung
eingebucht. Kursriickgénge am Bilanzstichtag filhrten zu einer entsprechenden Abwertung.

Fir vorhandene Guthaben bei Kreditinstituten war der Devisengeldkurs zu beachten.

Verbindlichkeiten in fremder Wahrung wurden mit dem Devisenbriefkurs im Zeitpunkt ihrer Entstehung
eingebucht. Kursanstiege am Bilanzstichtag flihrten zu einer entsprechenden Aufwertung.





Sete Holding GmbH

Erlduterungen zu einzelnen Posten der Bilanz

In der Bilanz nicht gesondert ausgewiesene Riickstellungen

Folgende Riickstellungen haben einen erheblichen Umfang, wurden jedoch in der Bilanz nicht gesondert
ausgewiesen:

Stand 30.8.2013 Zuweisung Stand 31.12.2013
€ € €
Riickstellung fir WT-Honorar 0,00 7.200,00 7.200,00

Verbindlichkeiten

Zur Fristigkeit der in der Bilanz ausgewiesenen Verbindlichkeiten werden folgende Erlauterungen gegeben:

davon
Restlaufzeit
Gesamtbetrag bis 1 Jahr
€ €

Verbindlichkeiten
Verbindlichkeiten gegentiber Kreditinstituten 0,33 0,33
Verbindlichkeiten aus Lieferungen und Leistungen 5.786,65 5.786,65

Summe Verbindlichkeiten 5.786,98 5.786,98






Sete Holding GmbH

Sonstige Pflichtangaben

Zahl der Arbeitnehmer

Die durchschnittliche Zahl der Arbeitnehmer gegliedert nach Arbeitern und Angestellten betragt
(§ 239 Abs. 1 Z 1 UGB):

2013 2012
Arbeiter 0 0
Angestellte 0 0
Gesamt 0 0
Angaben zu den Mitgliedern der Geschéftsfiihrung
Geschéftsfiihrung: Name seit bis
Andre Vinicius Celani Duarte 20.11.2013 13.7.2014
Bernardo Clemente Da Fonseca Neto 14.7.2014
Dr. Klaus Hafner 30.8.2013

Wien, am 9. September 2014

Unterschrift der Geschaftsfiihrung





r " FAMMERLER
WRTSCHAFTSTREUHANDER

Allgemeine Auftragsbedingungen
fiir Wirtschaftstreuhandberufe
(AAB 2011)

Feslgeslelit vom Arbeitskreis fur Honorarfragen und Auftragsbedingungen
bei der Kammer der Wirlschaftstreuhander und zur Anwendung empfohlen
vom Vorstand der Kammer der Wirtschafistreuhdnder mit Beschluss vom
8.3.2000, adapliet vom  Arbeitskreis fur Honorarfragen  und
Auftragsbedingungen am 23.5.2002, am 21.10.2004, am 18.12.2006, am
31.8.2007, am 2622008, am 30.6.2009, am 22.3.2010 sowie am
21.02.2011.

Praambel und Allgemeines

(1) Diese Allgemeinen Auftragsbedingungen fur Wirlschaftstreuhandberufe
gliedern sich in vier Teile: Der |. Teil belrifit Verlrége, die als Werkvertrdge
anzusehen sind, mit Ausnahme von Verlrdgen @iber die Fihrung der
Bucher, die Vomahme der Personalsachbearbeitung und der
Abgabenverrechnung; der Il. Teil betrifft Werkvertrége iiber die Fiihrung
der Bucher, die Vornahme der Personalsachbearbeitung und der
Abgabenverrechnung; der Ill. Teil hat Verlrdge, die nicht Werkverlrage
darstellen und der IV. Teil hat Verbrauchergeschifte zum Gegenstand.

(2) Fur alle Teile der Auftragsbedingungen gilt, dass, falls einzelne
Bestimmungen unwirksam sein sollten, dies die Wirksamkeit der iibrigen
Bestimmungen nicht beriihrt. Die unwirksame Bestimmung ist durch eine
giltige, die dem angestrebten Ziel méglichst nahe kommt, zu ersetzen.

(3) Fur alle Teile der Auftragsbedingungen gilt weiters, dass der zur
Ausiibung eines Wirtschaftstreuhandberufes Berechtigle verpfiichtet ist, bei
der Erullung der vereinbarten Leistung nach den Grundsalzen
ordnungsgemaRer Berufsausiibung vorzugehen. Er ist berechtigt, sich zur
Durchfthrung des Auflrages hiefur geeigneter Mitarbeiter zu bedienen.

(4) Fir alle Teile der Auftragsbedingungen gilt schlieRlich, dass
auslandisches Recht vom Berufsberechligten nur bei ausdricklicher
schriflicher Vereinbarung zu berucksichligen ist.

(5) Die in der Kanzlei des Berufsberechligten erstellten Arbeiten konnen
nach Wahl des Berufsberechligten entweder mit oder ohne elektronische
Datenverarbeitung erstellt werden. Fir den Fall des Einsalzes von
eleklronischer Datenverarbeilung ist der Auftraggeber, nicht der
Berufsberechligte, verpflichtet, die nach den DSG notwendigen
Registrierungen oder Verstandigungen vorzunehmen.

(6) Der Auftraggeber verpflichtet sich, Mitarbeiter des Berufsberechligten
wahrend und binnen eines Jahres nach Beendigung des
Auftragsverhaltnisses nicht in seinem Unternehmen oder in einem ihm
nahestehenden Unternehmen zu beschéftigen, widrigenfalls er sich zur
Bezahlung eines Jahresbezuges des Gbemommenen Milarbeiters an den
Berufsberechtigten verpfiichtet.

I.TEIL
1. Geltungsbereich

(1) Die Auftragsbedingungen des |. Teiles gelten fur Vertrige iber
(gesetzliche und freiwillige) Prifungen mit und ohne Beslatigungsvermerk,
Gutachten, gerichliche Sachverstdndigentatigkeit, Erstellung von Jahres
und anderen Abschlissen, Steuerberatungstatigkeit und iiber andere im
Rahmen eines Werkvertrages zu erbringende Tatigkeiten mit Ausnahme
der Fuhrung der Biicher, der Vomahme der Personalsachbearbeitung und
der Abgabenverrechnung.

(2) Die Auftragsbedingungen gelten, wenn ihre Anwendung ausdriicklich
oder slillschweigend vereinbart ist. Darliber hinaus sind sie mangels
anderer Vereinbarung Auslegungsbehelf.

(3) Punkt 8 gilt auch gegeniiber Dritten, die vom Beauftragten zur Erfillung
des Auftrages im Einzelfall herangezogen werden.

2. Umfang und Ausfuhrung des Auflrages
(1) Auf die Absatze 3 und 4 der Praambel wird verwiesen.

(2) Andert sich die Rechtslage nach Abgabe der abschlieRenden
berufiichen schrifichen als auch mindlichen AuRerung, so ist der
Berufsberechtigte nicht verpfiichlet, den Auftraggeber auf Anderungen oder
sich daraus ergebende Folgerungen hinzuweisen. Dies gilt auch fur
abgeschlossene Teile eines Aufirages.

(3) Ein vomn Berufsberechtigten bei einer Behérde (z.B. Finanzamt,
Sozialversicherungstriger) elektronisch eingereichtes Anbringen ist als
nicht von ihm beziehungsweise vom iibermittelnden Bevollmachtigten
unterschrieben anzusehen.

3. Aufklarungspfiicht des Auflraggebers; Vollstandigkeitserklarung

(1) Der Auftraggeber hat dafur zu sorgen, dass dem Berufsberechtigten
auch ohne dessen besondere Aufforderung alle fir die Ausfuhrung des
Auftrages notwendigen Unterlagen rechtzeilig vorgelegt werden und ihm
von allen Vorgangen und Umstanden Kennlnis gegeben wird, die fir die
Ausfuhrung des Aufirages von Bedeutung sein kénnen. Dies gilt auch fur
die Unterlagen, Vorginge und Umstande, die erst wahrend der Tatigkeit
des Berufsberechtigten bekannt werden.

(2) Der Auftraggeber hat dem Berufsberechliglen die Vollstindigkeit der
vorgeleglen Unlerlagen sowie der gegebenen Auskinfte und Erkldrungen
im Falle von Prifungen, Gutachten und Sachverstandigentatigkeit schriftlich
zu bestatigen. Diese Vollstandigkeitserklarung kann auf den berufsiblichen
Formularen abgegeben werden.

(3) Wenn bei der Erstellung von Jahresabschliissen und anderen
Abschliissen vom Auftraggeber erhebliche Risken nicht bekannt gegeben
worden sind, beslehen fur den Auftragnehmer insoweit keinerei
Ersatzpflichten.

4. Sicherung der Unabhéngigkeit

(1) Der Aufiraggeber ist verpflichtet, alle Vorkehrungen zu treffen, um zu
verhindern, dass die Unabhangigkeit der Mitarbeiter des Berufsberechligten
gefahrdet wird, und hat selbst jede Gefahrdung dieser Unabhangigkeit zu
unterlassen. Dies gilt insbesondere fur Angebote auf Anstellung und fur
Angebote, Auftrage auf eigene Rechnung zu libernehmen.

(2) Der Auftraggeber stimmt zu, dass seine persdnlichen Daten,
ndmlich sein Name sowie Art und Umfang inklusive Leistungszeitraum
der zwischen Berufsherechtigten und Auftraggeber vereinbarten
Leistungen (sowohl Priifungs- als auch Nichtpriifungsleistungen) zum
Zweck der Uberpriifung des Vorliegens von Befangenheits- oder
AusschlieBungsgriinden iSd §§ 271 ff UGB im Informationsverbund
(Netzwerk), dem der Berufsherechtigte angehért, verarbeitet und zu
diesem Zweck an die iibrigen Mitglieder des Informationsverbundes
(Netzwerkes) auch ins Ausland iibermittelt werden (eine Liste aller
Ubermittlungsempfanger wird dem Auftraggeber auf dessen Wunsch
vom beauftragten Berufsberechtigten zugesandt). Hierfiir entbindet
der  Auftraggeber den Berufsberechtigten nach dem
Datenschutzgesetz und gem § 91 Abs 4 Z 2 WTBG ausdriicklich von
dessen Verschwiegenheitspflicht. Der Auftraggeber nimmt in diesem
Zusammenhang des Weiteren zur Kenntnis, dass in Staaten, die nicht
Mitglieder der EU sind, ein niedrigeres Datenschutzniveau als in der
EU herrschen kann. Der Auftraggeber kann diese Zustimmun jederzeit
schriftlich an den Berufsberechligten widerrufen,





5. Berichterstaltung und Kommunikation

(1) Bei Prufungen und Gutachten ist, soweit nichls anderes vereinban
wurde, ein schriftlicher Bericht zu erstatten.

(2) Alle Auskinfte und Stellungnahmen vom Berufsberechtiglen und
seinen Mitarbeitern sind nur dann verbindlich, wenn sie schrifllich erfolgen
oder schrifich bestatigt werden. Als schrifiche Stellungnahmen gelten nur
solche, bei denen eine firmenmanige Unterferligung erfolgt. Als schriftliche
Stellungnahmen gellen keinesfalls Auskiinfte auf elektronischem Wege,
insbesandere auch nicht per E-Mail,

(3) Bei elektronischer Ubermittung von Informationen und Daten kénnen
Ubertragungsfehler nicht ausgeschlossen werden. Der Berufsberechtigte
und seine Mitarbeiter haften nicht fur Schaden, die durch die eleklronische
Ubermittiung verursacht werden. Die elektronische Ubermitilung erfolgt
ausschlieflich auf Gefahr des Auftraggebers. Dem Aufiraggeber ist es
bewusst, dass bei Benutzung des Intemet die Geheimhaltung nicht
gesichert ist Weiters sind Anderungen oder Erganzungen zu Dokumenten,
die ubersandt werden, nur mit ausdriicklicher Zustimmung zulassig.

(4) Der Empfang und die Weiterleitung von Informationen an den
Berufsberechtigten und seine Mitarbeiter sind bei Verwendung von Telefon
- insbesondere in Verbindung von aulomatischen
Anrufbeantwortungssystemen, Fax, E-Mail und anderen elektronischen
Kommunikationsmittel ~ nicht immer sichergestelit. Auftrage und wichtige
Informationen gelten daher dem Berufsberechtigten nur dann als
zugegangen, wenn sie auch schrifllich zugegangen sind, es sei denn, es
wird im Einzelfall der Empfang ausdriicklich bestdligt Automalische
Ubermittiungs- und  Lesebestatigungen gellen  nicht als solche
ausdrucklichen Empfangsbestitigungen. Dies gilt insbesondere fur die
Ubermittlung von Bescheiden und anderen Informalionen iiber Fristen.
Kritische und wichtige Mitteilungen miissen daher per Post oder Kurier an
den Berufsberechligten gesand! werden. Die Ubergabe von Schrifistiicken
an Mitarbeiter auRerhalb der Kanzlei gilt nicht als Ubergabe.

(5) Der Auftraggeber stimmt zu, dass er vom Berufsberechtigten
wiederkehrend allgemeine steuerrechlliche und allgemeine
wirlschaftsrechtliche Informationen elektronisch libermitlelt bekommt Es
handelt sich dabei nicht um unerbetene Nachrichten geman § 107 TKG.

6. Schulz des geistigen Eigentums des Berufsberechtigten

(1) Der Auftraggeber ist verpflichtet, dafur zu sorgen, dass die im Rahmen
des Auftrages vom Berufsberechtigten erstelllen Berichte, Gutachten,
Organisationsplane, Entwirfe, Zeichnungen, Berechnungen und
dergleichen nur fur Aufragszwecke (z.B. gemaB § 44 Abs 3 ESIG 1988)
verwendet werden. Im Ubrigen bedarf die Weitergabe beruflicher
schriftlicher als auch miindlicher AuBerungen des Berufsherechtigten an
einen Dritten zur Nutzung der schriflichen Zustimmung des
Berufsberechtigten.

(2) Die Verwendung schriflicher als auch mundlicher beruflicher
AuRerungen des Berufsberechligten zu Werbezwecken ist unzulassig; ein
Verslofy berechtigt den Berufsberechtigten zur fristlosen Kindigung aller
nech nicht durchgefuhrten Aufirage des Auftraggebers.

(3) Dem Berufsberechtigten verbleibt an seinen Leistungen das
Urheberrecht. Die Einraumung von Werknutzungsbewilligungen bleibt der
schrifichen Zustimmung des Berufsberechtigten vorbehalten.

7. Mangelbeseitigung

(1) Der Berufsberechligte ist berechtigt und verpfichlet, nachtrglich
hervorkommende Unrichligkeiten und Ménge! in seiner beruflichen
schrifflicher als auch mindlicher Auferung zu beseitigen, und verpflichtet,
den Auftraggeber hievon unverziglich zu versténdigen. Er ist berechligt,
auch Gber die urspriingliche AuBerung informierte Dritte von der Anderung
zu verstandigen.

(2) Der Auftraggeber hat Anspruch auf die koslenlose Beseitigung von
Unrichtigkeiten, sofern diese durch den Auftragnehmer zu vertreten sind;
dieser Anspruch erlischt sechs Monale nach erbrachter Leistung des
Berufsberechtigten bzw. — falls eine schriftiche Aufierung nicht abgegeben
wird — sechs Monate nach Beendigung der beanstandeten Tatigkeit des
Berufsberechtigten.

(3) Der Aufltraggeber hat bei Fehlschldgen der Nachbesserung etwaiger
Mangel  Anspruch  auf Minderung. Soweit dariiber  hinaus
Schadenersatzanspriiche bestehen, gilt Punkt 8.

8. Haftung

(1) Der Berufsberechtigte haftet nur fur vorsatzliche und grob fahriassig
verschuldele Verletzung der iibernommenen Verpflichtungen.

(2) Im Falle grober Fahrassigkeit betragt die Ersatzpflicht des
Berufsberechligten hochstens das zehnfache der
Mindestversicherungssumme der Berufshaftpfiichtversicherung geman § 11
Wirtschaftstreuhandberufsgesetz  (WTBG) in der jeweils gellenden
Fassung.

(3) Jeder Schadenersatzanspruch kann nur innerhalb von sechs Monaten
nachdem der oder die Anspruchsberechtigten von dem Schaden Kenntnis
erlangt haben, spatestens aber innerhalb von drei Jahren ab Eintritt des
(Primar)Schadens nach dem anspruchsbegriindenden Ereignis gerichtlich
geltend gemacht werden, sofern nicht in gesetzlichen Vorschriften zwingend
andere Verjahrungsfristen festgesetzt sind.

(4) Gilt fur Tatigkeiten § 275 UGB kraft zwingenden Rechtes, so gelten die
Haflungsnormen des § 275 UGB insoweit sie zwingenden Rechtes sind und
zwar auch dann, wenn an der Durchfihrung des Auftrages mehrere
Personen beteiligt gewesen oder mehrere zum Ersatz verpflichtete
Handlungen begangen worden sind, und ohne Riicksicht darauf, ob andere
Beteiligte vorsatzlich gehandelt haben.

(5) In Fallen, in denen ein foérmlicher Bestatigungsvermerk erteilt wird,
beginnt  die  Verahrungsfrist  spatestens mit  Erleilung  des
Bestatigungsvermerkes zu laufen.

(6) Wird die Tatigkeit unter Einschallung eines Dritten, z.B. eines Daten
verarbeitenden Unternehmens, durchgefuhrt und der Auftraggeber hievon
benachrichligt, so gelten nach Geselz und den Bedingungen des Dritten
entstehende Gewahrleistungs- und Schadenersatzanspriich gegen den
Dritten als an den Aufraggeber abgelreten. Der Berufsberechligte haftet
nur fur Verschulden bei der Auswahl des Dritten.

(7) Eine Haftung des Berufsberechligten einem Dritten gegeniiber wird bei
Weilergabe schriflicher als auch mundlicher beruflicher AuRerungen durch
den Aufiraggeber ohne Zustimmung oder Kenntnis des Berufsberechtiglen
nicht begriindet.

(8) Die vorstehenden Bestimmungen gelten nicht nur im Verhaltnis zum
Aultraggeber, sondern auch gegeniber Drilten, soweit ihnen der
Berulsberechtigte ausnahmsweise doch fir seine Téligkeit haften sollte. Ein
Dritter kann jedenfalls keine Anspriiche stellen, die Gber einen alifalligen
Anspruch des Auflraggebers hinausgehen. Die Haftungshdchstsumme gilt
nur insgesamt einmal fur alle Geschadigten, einschlieflich der
Ersatzanspriche des Auftraggebers selbst, auch wenn mehrere Personen
(der Auftraggeber und ein Dritter oder auch mehrere Dritte) geschadigt
worden sind; Geschadigte werden nach ihrem Zuvorkommen befriedigt

9. Verschwiegenheilspflicht, Datenschulz

(1) Der Berufsberechtigle ist gemaR § 91 WTBG verpfiichtet, iiber alle
Angelegenheiten, die ihm im Zusammenhang mit seiner Tatigkeit fur den
Auftraggeber bekannt werden, Stillschweigen zu bewahren, es sei denn,
dass der Auftraggeber ihn von dieser Schweigepflicht entbindet oder
gesetzliche AuBerungspflichten entgegen stehen,

(2) Der Berufsberechligte darf Berichte, Gutachten und sonstige schriftiche
AuRerungen Gber die Ergebnisse seiner Tatigkeit Dritten nur mit
Einwilligung des Auftraggebers aushdndigen, es sei denn, dass eine
geselzliche Verpflichtung hiezu besteht.

(3) Der Berufsberechtigle ist befugt, ihm anvertraute personenbezogene
Daten im Rahmen der Zweckbestimmung des Aufrages zu verarbeilen
oder durch Dritte gemaR Punkt 8 Abs 6 verarbeiten zu lassen. Der
Berufsberechtigle gewahrleislet gemaR § 15 Datenschutzgesetz die
Verpflichtung  zur  Wahrung  des Datengeheimnisses. Dem
Berufsberechtigten  (berlassenes  Material  (Datentrager, Dalen,
Konlrollzahlen, Analysen und Programme) sowie alle Ergebnisse aus der
Durchfihrung der Arbeiten werden grundsatzlich dem Auftraggeber geman
§ 11 Datenschutzgeselz zuriickgegeben, es sei denn, dass ein schrifticher
Auftrag seitens des Auftraggebers vorliegt, Material bzw. Ergebnis an Dritte
weiterzugeben. Der Berufsberechtigle verpflichtet sich, Vorsorge zu treffen,
dass der Auftraggeber seiner Auskunftspflicht laut § 26 Dalenschutzgesetz
nachkommen kann. Die dazu nolwendigen Aufirage des Auftraggebers sind
schriftlich an den Berufsberechligten weiterzugeben. Sofern fir solche
Auskunfisarbeiten kein Honorar vereinbart wurde, ist nach tatsdchlichem
Aufwand an den Auftraggeber zu verrechnen. Der Verpflichtung zur
Information der Betroffenen bzw. Registrierung im
Datenverarbeitungsregister hat der Auftraggeber nachzukommen, sofern
nichts Anderes ausdriicklich schriftlich vereinbart wurde.
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10. Kiindigung

(1) Soweit nicht etwas Anderes schriftlich vereinbarl oder gesetzlich
zwingend vorgeschrieben ist, kénnen die Verlragspariner den Verlrag
jederzeit mit sofortiger Wirkung kiindigen. Der Honoraranspruch bestimmt
sich nach Punkt 12.

(2) Ein - im Zweifel stets anzunehmender — Dauerauftrag (auch mit
Pauschalvergitung) kann allerdings, soweit nichls Anderes schriftlich
vereinbarl ist, ohne Vorliegen eines wichtigen Grundes (vergleiche § 88
Abs 4 WTBG) nur unter Einhaltung einer Frist von drei Monaten zum Ende
eines Kalendermonats gekiindigt werden.

(3) Bei einem gekindigten Daueraufiragsverhéltnis zahlen - auRer in Fallen
des Abs 5 - nur jene einzelnen Werke zum verbleibenden Auftragsstand,
deren vollstandige oder Ubenviegende Ausfuhrung innerhalb  der
Kondigungsfrist ~ méglich ist, wobei  Jahresabschlisse  und
Jahressteuererklarungen innerhalb von 2 Monaten nach Bilanzstichlag als
Uberwiegend ausfihrbar anzusehen sind. Diesfalls sind sie auch
latsachlich innerhalb berufsiblicher Frist fertig zu stellen, sofern samtiiche
erforderichen Unterlagen unverziiglich zur Verfugung gestellt werden und
soweit nicht ein wichtiger Grund iSd § 88 Abs 4 WTBG vorliegt

(4) Im Falle der Kiindigung geman Abs 2 ist dem Auftraggeber innerhalb
Monatsfrist schriftiich bekannt zu geben, welche Werke im Zeitpunkt der
Kiindigung des Auftragsverhalinisses noch zum ferlig zu stellenden
Auftragssland zihlen.

(5) Unterbleibt die Bekanntgabe von noch auszufuhrenden Werken
innerhalb dieser Frist, so gilt der Daueraufirag mit Fertigstellung der zum
Zeitpunkt des Einlangens der Kiindigungserklarung begonnenen Werke als
beendet

(6) Waren bei einem Dauerauftragsverhdltnis im Sinne der Abs 2 und 3 -
gleichgultig aus welchem Grunde - mehr als 2 gleicharlige, iiblicherweise
nur einmal jahrich zu erstellende Werke (z.B. Jahresabschliisse,
Steuererkldrungen elc)) fertig zu stellen, so zdhlen die dariiber hinaus
gehenden Werke nur bei ausdricklichem Einverstidndnis des
Auftraggebers zum verbleibenden Auflragsstand. Auf diesen Umstand ist
der Auftraggeber in der Mitteilung gemif Abs 4 gegebenenfalls
ausdricklich hinzuweisen.

11. Annahmeverzug und unterlassene Mitwirkung des Auflraggebers

Kommt der Auftraggeber mit der Annahme der vom Berufsberechligten
angebotenen Leistung in Verzug oder unlerlasst der Auftraggeber eine ihm
nach Punkt 3 oder sonst wie obliegende Mitwirkung, so ist der
Berufsberechtigte zur frislosen Kiindigung des Vertrages berechtigt Seine
Honoraranspriiche bestimmen sich nach Punkt 12. Annahmeverzug sowie
unterlassene Mitwirkung seitens des Auftraggebers begriinden auch dann
den Anspruch des Berufsberechtigten auf Ersatz der ihm hierdurch
entstandenen Mehraufivendungen sowie des verursachten Schadens,
wenn der Berufsberechtigte von seinem Kindigungsrecht keinen Gebrauch
macht.

12. Honoraranspruch

(1) Unterbleibt die Ausfuhrung des Auftrages (z.B. wegen Kindigung), so
gebiihrt dem Berufsberechligten gleichwohl das vereinbarte Entgelt, wenn
er zur Leistung bereit war und durch Umstande, deren Ursache auf Seiten
des Beslellers liegen, daran verhindert worden ist (§ 1168 ABGB); der
Berufsberechligte braucht sich in diesem Fall nicht anrechnen zu lassen,
was er durch anderweitige Verwendung seiner und seiner Mitarbeiter
Arbeitskraft erwirbt oder zu enwerben unterldsst.

(2) Unterbleibt eine zur Ausfihrung des Werkes erforderiche Mitwirkung
des Auftraggebers, so ist der Berufsberechtigte auch berechtigt, ihm zur
Nachholung eine angemessene Frist zu setzen mil der Erkldrung, dass
nach fruchliosem Verstreichen der Frist der Vertrag als aufgehoben gelte,
im Ubrigen gelten die Folgen des Abs 1.

(3) Kiindigt der Berufsberechligte ohne wichtigen Grund zur Unzeit, so hat
er dem Aufiraggeber den daraus entstandenen Schaden nach MaRgabe
des Punktes 8 zu ersetzen. (4) Ist der Auflraggeber — auf die Rechtslage
hingewiesen — damit einverstanden, dass sein bisheriger Vertreter den
Auftrag ordnungsgemaR zu Ende fuhrt, so ist der Aufrag auch
auszufihren.

13. Honorar

(1) Sofern nicht ausdriicklich Unentgeltiichkeit, aber auch nichts Andere
vereinbart ist, wird gemat § 1004 und § 1152 ABGB eine angemessenen
Enllohnung  geschuldet. Sofern  nicht  nachweislich eine andere
Vereinbarung getroffen wurde sind Zahlungen des Auftraggebars immer auf
die  alteste  Schuld apzurechnen. Der Honoraranspruch  des
Berufsberechligten ergibt sich aus der zwischen ihm und seinem
Auftraggeber gelroffenen Vereinbarung,

(2) Das gute Einvernehmen zwischen den zur Ausiibung eines
Wirlschaftstreuhandberufes Berechtigten und ihren Auflraggebern wird vor
allem durch maglichst klare Enlgeltvereinbarungen bewirkt

(3) Die kleinste verechenbare Leistungseinheit betragt eine viertel
Stunde.

(4) Auch die Wegzeit wird ublichenweise im notwendigen Umfang
verrechnet

(5) Das Aktenstudium in der eigenen Kanzlei, das nach Arl und Umfang zur
Vorbereitung des Berufsberechligten notwendig ist, kann gesondert
verrechnet werden.

(8) Enweist sich durch nachiraglich hervorgekommene besondere
Umstande oder besondere Inanspruchnahme durch den Auftraggeber ein
bereils vereinbartes Entgelt als unzureichend, so sind Nachverhandlungen
mit dem Ziel, ein angemessenes Entgelt nachlraglich zu vereinbaren,
ublich. Dies ist auch bei unzureichenden Pauschalhonoraren {iblich.

(7) Die Berufsberechtigten verrechnen die Nebenkosten und die
Umsatzsteuer zusatzlich.

(8) Zu den Nebenkosten zahlen auch belegle oder pauschalierte
Barauslagen, Reisespesen (bei Bahnfahrten 1. Klasse, gegebenenfalls
Schlafwagen), Diaten, Kilometerge!ld, Fotokopierkosten und &hnliche
Nebenkosten.

(9) Bei besonderen Haftpfichtversicherungserfordernissen zahlen die
belreffenden Versicherungsprémien zu den Nebenkosten.

(10) Weiters sind als Nebenkosten auch Personal- und Sachaufwendungen
fur die Erstellung von Berichten, Gutachten ua. anzusehen.

(11) Fur die Ausfahrung eines Auftrages, dessen gemeinschaftliche
Erledigung mehreren Berufsberechliglen Ubertragen worden ist, wird von
jedem das seiner Tatigkeit entsprechende Enlgelt verrechnet.

(12) Entgelte und Enlgeltvorschisse sind mangels anderer Vereinbarungen
sofort nach deren schriftlicher Geltendmachung fallig. Fur Enlgeltzahlungen,
die spater als 14 Tage nach Filligkeit geleistet werden, kénnen
Verzugszinsen verrechnet werden. Bei beiderseitigen
Unternehmergeschaften gelten Verzugszinsen in der Héhe von 8 % uber
dem Basiszinssalz als vereinbart (siehe § 352 UGB).

(13) Die Verjahrung richtet sich nach § 1486 ABGB und beginnt mit Ende

der Leistung bzw. mit spalerer, in angemessener Frist erfolgter
Rechnungslegung zu laufen.
(14) Gegen Rechnungen kann innerhalb von 4 Wochen ab

Rechnungsdatum schrifilich beim Berufsberechligten Einspruch erhoben
werden. Andernfalls gilt die Rechnung als anerkannt. Die Aufnahme einer
Rechnung in die Biicher gilt jedenfalls als Anerkenntnis.

(15) Auf die Amwendung des § 934 ABGB im Sinne des § 351 UGB, das ist
die Anfechtung wegen Verkiirzung iber die Hélfte fur Geschafte unter
Unternehmern, wird verzichtet.

14. Sonsliges

(1) Der Berufsberechtigte hat neben der angemessenen Gebiihrenoder
Honorarforderung Anspruch auf Ersatz seiner Auslagen. Er kann
entsprechende Vorschiisse verlangen und seine (forigesetzte)-Tatigkeit von
der Zahlung dieser Vorschiisse abhangig machen. Er kann auch die
Auslieferung des Leistungsergebnisses von der vollen Befriedigung seiner
Anspriiche abhangig machen. Auf das gesetzliche Zuriickbehaltungsrecht
(§ 471 ABGB, § 369 UGB) wird in diesem Zusammenhang venwiesen. Wird
das  Zuriickbehaltungsrecht zu  Unrecht ausgeiibt, haftet der
Berufsberechtigte nur bei krass grober Fahr&ssigkeit bis zur Hohe seiner
noch offenen Forderung. Bei Dauervertridgen darf die Erbringung weiterer
Leistungen bis zur Bezahlung friherer Leistungen venweigert werden. Bei
Erbringung von Teilleistungen und offener Teilhonorierung gilt dies
sinngeman.
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(2) Nach Ubergabe samllicher, vom Wirlschaftstreuhdnder ersteliten
aufbewahrungspfiichtigen Dalen an den Auftraggeber bzw. an den
nachfolgenden Wirlschaftslreuhdnder ist der Berufsberechtigte berechligt,
die Daten zu l6schen

(3) Eine Beanstandung der Arbeiten des Berufsberechligten berechtigl,
auler bei offenkundigen wesentlichen Mangeln, nicht zur Zurickhallung
der ihm nach Abs 1 zustehenden Vergiitungen.

(4) Eine Aufrechnung gegen Forderungen des Berufsberechligten auf
Vergiitungen nach Abs 1 ist nur mit unbeslrittenen oder rechtskraftig
festgesteliten Forderungen zulassig.

(5) Der Berufsberechligte hat auf Verangen und Kosten des
Auftraggebers alle Unterlagen herauszugeben, die er aus Anlass seiner
Tatigkeit von diesem erhalten hat. Dies gilt jedoch nicht fur den
Schriftwechsel  zwischen dem  Berufsberechtigten und  seinem
Auftraggeber und fur die Schriftstiicke, die dieser in Urschrift besitzt und
fir  Schriftsticke, die einer Aufbewahrungspflicht nach  der
Geldwascherichtlinie unterliegen. Der Berufsberechtigte kann von
Unterlagen, die er an den Auftraggeber zurlickgibt, Abschriften oder
Fotokopien anfertigen. Der Auflraggeber hat hiefur die Kosten insoweit zu
fragen als diese Abschriften oder Fotokopien zum nachlrdglichen
Nachweis der ordnungsgeméafen Erfollung der Berufspflichten des
Berufsberechtigten erforderlich sein kénnten.

(6) Der Auftragnehmer ist berechtigt, im Falle der Auftragsbeendigung fur
weiterfuhrende Fragen nach Auftragsbeendigung und die Gewahrung des
Zugangs zu den relevanten Informationen Uber das gepriifte Unternehmen
ein angemessenes Entgelt zu verrechnen.

(7) Der Auftraggeber hat die dem Berufsberechtiglen Ubergebenen
Unterlagen nach Abschluss der Arbeilen binnen 3 Monalen abzuholen. Bei
Nichtabholung dbergebener Unterlagen kann der Berufsberechtigte nach
zweimaliger nachweislicher Aufforderung an den  Auftraggeber,
iibergebene Untertagen abzuholen, diese auf dessen Kosten zuriickstellen
und/oder Depotgebiihren in Rechnung stellen.

(8) Der Berufsberechtigle ist berechligl, fallige Honorarforderungen mit
etwaigen Depotgulhaben, Verrechnungsgeldern, Treuhandgeldern oder
anderen in seiner Gewahrsame befindlichen liquiden Mitteln auch bei
ausdriicklicher Invernwahrungnahme zu kompensieren, sofern der
Auftraggeber mit einem Gegenanspruch des Berufsberechtigen rechnen
musste.

(9) Zur Sicherung einer bestehenden oder kinftigen Honorarforderung ist
der Berufsberechtigte berechtigt, ein finanzamtliches Guthaben oder ein
anderes Abgaben- oder Beitragsguthaben des Auftraggebers auf ein
Anderkonto zu transferieren. Diesfalls ist der Auftraggeber vom erfolgten
Transfer zu verstdndigen. Danach kann der sichergestelile Betrag
entweder im Einvernehmen mit dem Auftraggeber oder bsi
Vollstreckbarkeil der Honorarforderung eingezogen werden.

15. Anzuwendendes Recht, Erfullungsort, Gerichtsstand

(1) Fur den Auftrag, seine Durchfihrung und die sich hieraus ergebenden
Anspriiche gilt nur dsterreichisches Recht.

(2) Erfullungsort ist der Ort der beruflichen Niederlassung des
Berufsberechligten.

(3) Fiir Streitigkeiten ist das Gericht des Erfullungsortes zustandig.
16. Erganzende Bestimmungen fur Prafungen

(1) Bei Abschlusspriifungen, die mil dem Ziel der Erleilung eines
férmlichen Bestatigungsvermerkes durchgefuhrt werden (wie z.B. §§ 268ff
UGB) erstreckt sich der Auftrag, soweit nicht andenweitige schriftiche
Vereinbarungen getroffen worden sind, nicht auf die Priifung der Frage, ob
die Vorschriften des Steuerrechts oder Sondervorschriften, wie z.B. die
Vorschriften des Preis-, Wetibewerbsbeschrankungs- und Devisenrechts,
eingehallen sind. Die Abschlusspriifung erstreckt sich auch nicht auf die
Prufung der Fithrung der Geschédfte hinsichliich Sparsamkeit,
Wirtschaftlichkeit und ZweckmaBigkeit. Im Rahmen der Abschlusspriifung
besteht auch keine Verpflichlung zur Aufdeckung von Buchfélschungen
und sonstigen Unregelmatigkeiten.

(2) Bei Abschlussprifungen ist der Jahresabschluss, wenn ihm der
uneingeschrénkte oder eingeschrdnkte Bestitigungsvermerk beigesetzt
werden kann, mit jenem Bestatigungsvermerk zu versehen, der der
betreffenden Unternehmensform entspricht.

(3) Wird ein Jahresabschluss mit dem Besldligungsvermerk des Prifers
verdffentlicht, so darf dies nur in der vom Prilfer bestétigten oder in einer
von ihm ausdricklich zugelassenen anderen Ferm erfolgen.

(4) Widerruft der Prifer den Besléligungsvermerk, so darf diedgrgnicht
weiterverwendet werden. Wurde der Jahresabschluss  mit\Ja
Besldligungsvermerk veroffentiicht, so ist auch der Widerruf
veroffentliichen.

(5) Fur sonstige gesetzliche und freiwillige Abschlussprifungen sowie fur
andere Prufungen gelten die obigen Grundsatze sinngeman.

17. Erganzende Bestimmungen fur die Erstellung von
Jahres- und anderen Abschliissen,
fur Beratungstatigkeit und andere im Rahmen eines
Werkverirages zu erbringende Tatigkeiten

(1) Der Berufsberechligte ist berechligl, bei ebgenannten Téligkeiten die
Angaben des Auflraggebers, insbesondere Zahlenangaben, als richtig
anzunehmen. Er hat jedoch den Auftraggeber auf von ihm festgestelite
Unrichtigkeiten hinzuweisen. Der Auftraggeber hat dem Berufsberechtigten
alle fur die Wahrung von Fristen wesentlichen Unterlagen, insbesaondere
Steuerbescheide, so rechizeitig vorzulegen, dass dem Berufsberechtigten
eine angemessene Bearbeitungszeit, mindestens jedoch eine Woche, zur
Verfugung steht.

(2) Mangels einer andenweitigen schrifichen Vereinbarung umfasst die
Beratungstatigkeit folgende Téatigkeiten:

a) Ausarbeitlung der Jahressteuererkldrungen fur die Einkommen- oder
Kérperschafisteuer sowie Umsalzstever und zwar auf Grund der vom
Auftraggeber  vorzulegenden oder vom  Auftragnehmer erstellten
Jahresabschlisse und sonstiger, fur die Besteuerung erferderichen
Aufstellungen und Nachweise.

b) Priifung der Bescheide zu den unter a) genannten Erklarungen.

c) Verhandlungen mit den Finanzbehdrden im Zusammenhang mit den unter
a) und b) genannten Erklarungen und Bescheiden.

d) Mitwirkung bei Belrebsprifungen und Auswertung der Ergebnisse von
Betriebspriifungen hinsichtiich der unter a) genannten Steuern.

e) Mitwirkung im Rechtsmittelverfahren hinsichtlich der unter a) genannten
Steuern. Erhalt der Berufsberechtigte fur die laufende Steuerberatung ein
Pauschalhonorar, so sind mangels anderweitiger  schrifficher
Vereinbarungen die unter d) und e) genannten Tatigkeiten gesondert zu
honorieren.

(3) Die Bearbeitung besonderer Einzelfragen der Einkommensteuer,
Kaorperschaftsteuer und Einheitsbewertung sowie aller Fragen der
Umsatzsteuer, Lohnsteuer und sonsliger Steuern und Abgaben erfolgt nur
auf Grund eines besonderen Auftrages. Dies gilt auch fur

a) die Bearbeitung einmalig anfallender Steuerangelegenheiten, z.B. auf
dem Gebiet der Erbschaftssteuer, Kapitalverkehrsleuer,
Grundenverbsteuer,

b) die Verteidigung und die Beiziehung zu dieser im Finanzstrafverfahren,

c) die beratende und gutachtliche Tatigkeit im Zusammenhang mit
Grindung, Umwandlung, Verschmelzung, Kapitalerhdhung und -
herabsetzung, Sanierung, Einlritt und Ausscheiden eines Gesellschafters,
Belriebsverduferungen, Liquidalion, betriebswirtschaflliche Beratung und
andere Taligkeiten geman §§ 3 bis 5 WTBG,

d) die Verfassung der Eingaben zum Firmenbuch im Zusammenhang mit
Jahresabschlissen einschlieflich der erforderichen Evidenzfuhrungen.

(4) Soweit die Ausarbeilung der Umsalzsteuerjahreserklarung zum
iibernommenen Auftrag zahlt, gehért dazu nicht die Uberpriiffung etwaiger
besonderer buchmagiger Vorausselzungen sowie die Prifung, ob alle in
Betracht kommenden umsaltzsteuerrechliichen Begiinsligungen
wahrgenommen worden sind, es sei denn, hieriber besteht eine
nachweisliche Beauftragung.

(5) Vorstehende Absétze gellen nicht bei Sachverstandigentatigkeit.
Il. TEIL

18. Geltungsbereich

Die Auftragsbedingungen des Il. Teiles gelten fur Werkvertrage (ber die
Fiihrung der Biicher, die Vornahme der Personalsachbearbeitung und die
Abgabenverrechnung.

19. Umfang und Ausfiihrung des Aufirages
(1) Auf die Absatze 3 und 4 der Préambel wird verwiesen.

(2) Der Berufsberechtigte ist berechligt, die ihm erteilten Auskiinfte und
lbergebenen Unterlagen des Auftraggebers, insbesondere Zahlenangaben,
als richtig und vollstandig anzusehen und der Buchfihrung zu Grunde zu
legen. Der Berufsberechligle ist ohne gesonderten schriftlichen Auftrag nicht
verpflichtet, Unrichtigkeiten fest zu slellen. Stelit er allerdings Unrichligkeiten
fest, so hat er dies dem Auftraggeber bekannt zu geben.





(3) Falls fur die im Punkt 18 genannten Tatigkeiten ein Pauschalhonorar
vereinbart ist, so sind mangels anderweitiger schriftlicher Vereinbarung die
Vertretungstatigkeit im Zusammenhang mit abgabenund
beitragsrechtlichen Prifungen aller Art einschlieRlich der Abschluss von
Vergleichen Uber Abgabenbemessungs- oder Beitragsgrundlagen,
Berichterstattung, Rechismittelerhebung ua gesondert zu honorieren.

(4) Die Bearbeitung besonderer Einzelfragen im Zusammenhang mit den
im Punkt 18 genannten Tatigkeilen, insbesondere Feslstellungen iiber das
prinzipielle Vorliegen einer Pllichtversicherung, erfolgt nur aufgrund eines
besonderen Auftrages und ist nach dem |. oder Ill. Teil der voriegenden
Auftragsbedingungen zu beurteilen.

(5) Ein vom Berufsberechtigten bei einer Behorde (z.B. Finanzamt,
Sozialversicherungstrager) elektronisch eingereichtes Anbringen ist als
nicht von ihm beziehungsweise vom ubermittelnden Bevollméchligten
unlerschrieben anzusehen.

20. Mitwirkungspflicht des Auftraggebers

Der Auftraggeber hat dafur zu sorgen, dass dem Berufsberechtigten auch
ohne dessen besondere Aufforderung alle fur die Fiihrung der Blcher, die
Vornahme der Personalsachbearbeitung und die Abgabenverrechnung
notwendigen Auskiinfte und Unterlagen zum vereinbarten Termin zur
Verfugung stehen.

21. Kandigung

(1) Soweit nicht etwas Anderes schrifich vereinbart ist, kann der Verlrag
ohne Angabe von Grinden von jedem der Vertragspartner unter
Einhaltung einer dreimonatigen Kundigungsfrist zum Ende eines
Kalendermonats gekiindigt werden.

(2) Kommt der Aufiraggeber seiner Verpflichtung gemaf Punkt 20
wiederholl nicht nach, berechtigt dies den Berufsberechliglen zu sofortiger
fristioser Kiindigung des Vertrages.

(3) Kommt der Berufsberechtigte mit der Leistungserstellung aus Griinden
in Verzug, die er allein zu vertreten hat, so berechligt dies den
Auftraggeber zu soforliger fristloser Kiindigung des Verlrages.

(4) Im Falle der Kindigung des Auftragsverhdllnisses zahlen nur jene
Werke zum Auftragsstand, an denen der Auftragnehmer bereits arbeilet
oder die uberwiegend in der Kiindigungsfrist ferlig gestellt werden kénnen
und die er binnen eines Monats nach der Kundigung bekannt gibt.

22. Honorar und Honoraranspruch

(1) Sofern nichts Anderes schriflich vereinbart ist, gilt das Honorar als
jeweils fur ein Auftragsjahr vereinbart

(2) Bei VertragsauflGsung gemall Punkt 21 Abs 2 behalt der
Berufsberechligte den vollen Honoraranspruch fur drei Monate. Dies gilt
auch bei Nichteinhallung der Kiindigungsfrist durch den Auftraggeber.

(3) Bei Vertragsauflésung gemaB Punkt 21 Abs 3 hat der
Berufsberechtigte nur Anspruch auf Honorar fur seine bisherigen
Leistungen, sofern sie fur den Auftraggeber venwertbar sind.

(4) Ist kein Pauschalhonorar vereinbart, richtet sich die Hohe des
Honorars gemal Abs 2 nach dem Monatsdurchschnitt des laufenden
Auftragsjahres bis zur Vertragsaufiésung.

(5) Sofern nicht ausdrucklich Unentgeltlichkeit, aber auch nichts Anderes
vereinbart ist, wird geman § 1004 und § 1152 ABGB eine angemessenen
Entliohnung geschuldet Sofern nicht nachweislich eine andere
Vereinbarung getroffen wurde sind Zahlungen des Auftraggebers immer
auf die &lteste Schuld anzurechnen. Der Honocraranspruch des
Berufsberechtiglen ergibt sich aus der zwischen ihm und seinem
Auftraggeber getroffenen Vereinbarung. Im Ubrigen gellen die unler Punkt
13. (Honorar) normierten Grundsétze.

(6) Auf die Anwendung des § 934 ABGB im Sinne des § 351 UGB, das ist
die Anfechtung wegen Verkiirzung Gber die Hélfte fir Geschafte unter
Unternehmem, wird verzichtet.

23. Sonsliges

Im UObrigen gelten die Bestimmungen des | Teiles der

Auftragsbedingungen sinngemang.

. TEIL

24. Geltungsbereich

(1) Die Auftragsbedingungen des Ill. Teiles gelten fur alle in den
vorhergehenden Teilen nicht enwahnten Verlrage, die nicht als Werkvertrage
anzusehen sind und nicht mit in den vorhergehenden Teilen enwdhnten
Vertragen in Zusammenhang stehen.

(2) Insbesondere qilt der lIl. Teil der Auftragsbedingungen fur Verlrédge Uber
einmalige Teilnahme an Verhandlungen, fur Téligkeiten als Organ im
Insolvenzverfahren, fur Verlrage Gber einmaliges Einschreiten und Uber
Bearbeitung der in Punkt 17 Abs 3 erwahnten Einzelfragen ohne Vorliegen
eines Dauerverirages.

25. Umfang und Ausfuhrung des Auftrages
(1) Auf die Absétze 3 und 4 der Prdambel wird verwiesen.

(2) Der Berufsberechligte ist berechligt und verpfiichtet, die ihm erleillen
Auskiinfte und iibergebenen Unlerdagen des Auflraggebers, insbesondere
Zahlenangaben, als richtig und wvollstandig anzusehen. Er hal im
Finanzslrafverfahren die Rechte des Auflraggebers zu wahren.

(3) Der Berufsberechtigte ist ochne gesonderten schriftichen Auftrag nicht
verpfiichtet, Unrichtigkeiten fest zu stellen. Stellt er allerdings Unrichtigkeiten
fest, so hat er dies dem Auftraggeber bekannt zu geben.

26. Mitwirkungspflicht des Auftraggebers

Der Auftraggeber hat daftr zu sorgen, dass dem Berufsberechligten auch
ohne dessen besondere Aufforderung alle notwendigen Auskiinfte und
Unterlagen rechtzeitig zur Verfugung stehen.

27. Kundigung

Soweit nicht etwas Anderes schriftlich vereinbart oder gesetzlich zwingend
vorgeschrieben ist, kénnen die Verlragspariner den Vertrag jederzeit mit
sofortiger Wirkung kiindigen (§ 1020 ABGB)

28. Honorar und Honoraranspruch

(1) Sofern nicht ausdriicklich Unentgeltlichkeit, aber auch nichts Anderes
vereinbart ist, wird geman § 1004 und § 1152 ABGB eine angemessenen
Entiohnung geschuldel. Sofern nicht nachweislich eine andere Vereinbarung
getroffen wurde sind Zahlungen des Auflraggebers immer auf die &lteste
Schuld anzurechnen. Der Honoraranspruch des Berufsberechtigten ergibt
sich aus der zwischen ihm und seinem Auftraggeber getroffenen
Vereinbarung. Im Ubrigen gelten die unter Punkt 13. (Honorar) normierten
Grundsélze.

(2) Im Falle der Kiindigung ist der Honoraranspruch nach den bereits
erbrachten Leistungen, sofern sie fur den Auftraggeber venvertbar sind, zu
aliquotieren.

(3) Auf die Anwendung des § 934 ABGB im Sinne des § 351 UBG, das ist
die Anfechtung wegen Verkiirzung iber die Hélfte fur Geschéfte unter
Unternehmern, wird verzichtet.

29. Sonsliges

Die Venweisungen des Punktes 23 auf Bestimmungen des |. Teiles der
Auftragsbedingungen gelten sinngemaf.

IV. TEIL
30. Geltungsbereich
Die Auftragsbedingungen des [V. Teiles gelten ausschliefilich fir
Verbrauchergeschafte gema® Konsumentenschulzgesetz (Bundesgeselz
vom 8.3.1979/BGBI! Nr.140 in der derzeit giltigen Fassung).

31. Ergdnzende Bestimmungen fur Verbrauchergeschéfte

(1) Fiir Vertrage zwischen Berufsberechtigten und Verbrauchemn gelten die
zwingenden Bestimmungen des Konsumentenschutz-gesetzes.

(2) Der Berufsberechtigte haftet nur fir vorsatzliche und grob fahrassig
verschuldete Verlelzung der libemommenen Verpflichtungen.

(3) Anstelle der im Punkt 8 Abs 2 AAB normierten Begrenzung ist auch im
Falle grober Fahrldssigkeit die Ersatzpflicht des Berufsberechtigten nicht
begrenzt





(4) Punkt 8 Abs 3 AAB (Geltendmachung der Schadenersatzanspriiche
innerhalb einer beslimmlen Frist) gilt nicht

(5) Rucklrittsrecht gemaBR § 3 KSchG: Hat der Verbraucher seine
Verlragserkldrung nicht in den vom Berufsberechtigten dauermd beniitzten
Kanzleiraumen abgegeben, so kann er von seinem Vertragsanlrag oder
vom Vertrag zuriicktreten. Dieser Rucktritt kann bis  zum
Zustandekommen des Vertrages oder danach binnen einer Woche erklart
werden; die Frist beginnt mit der Ausfolgung einer Urkunde, die zumindest
den Namen und die Anschrift des Berufsberechliglen sowie eine
Belehrung lber das Rucktrittsrecht enthalt an den Verbraucher,
frithestens jedoch mit dem Zustandekommen des Verlrages zu laufen.
Das Riicklrittsrecht steht dem Verbraucher nicht zu,

1. wenn er selbst die geschafliche WVerbindung mit dem
Berufsberechtigten oder dessen Beauftragten zwecks Schliefung dieses
Vertrages angebahnt hat,

2. wenn dem Zustandekommen des Vertrages keine Besprechungen
zwischen den Beteiligten oder ihren Beauftragten vorangegangen sind
oder

3. bei Vertrdagen, bei denen die beiderseitigen Leistungen sofort zu
erbringen sind, wenn sie Ublichenveise von Berufsberechtigten auerhalb
ihrer Kanzleiraume geschlossen werden und das vereinbarte Entgelt € 15
nicht Gbersleigt. Der Rickltritt bedarf zu seiner Rechlswirksamkeit der
Schriftform. Es genugl, wenn der Verbraucher ein Schriftsliick, das seine
Vertragserklarung oder die des Berufsberechtiglen enthdlt, dem
Berufsberechligten mit einem Vermerk zuriickstellt, der erkennen l3sst,
dass der Verbraucher das Zustandekommen oder die Aufrechterhaltung
des Vertrages ablehnt. Es geniigt, wenn die Erklarung innerhalb einer
Woche abgesendet wird. Tritt der Verbraucher geman § 3 KSchG vom
Verirag zuriick, so hat Zug um Zug

1. der Berufsberechtigte alle empfangenen Leistungen samt gesetzlichen
Zinsen vom Empfangstag an zuriickzuerstatten und den vom Verbraucher
auf die Sache gemachlen notwendigen und niilzlichen Aufwand zu
ersetzen,

2. der Verbraucher dem Berufsberechtigten den Wert der Leistungen zu
verguten, soweit sie ihm zum klaren und iibenrwiegenden Vorteil gereichen.
Gemdn § 4 Abs 3 KSchG bleiben Schadenersatzanspriiche unberiihrt

(6) Koslenvoranschlage gemalt § 5 KSchG Fir die Erstellung eines
Koslenvoranschlages im Sinn des § 1170a ABG durch den
Berufsberechtigten hat der Verbraucher ein Entgelt nur dann zu zahlen,
wenn er vorher auf diese Zahlungspflicht hingewiesen worden ist. Wird
dem Vertrag ein Kostenveranschlag des Berufsberechtigten zugrunde
gelegt, so gilt dessen Richtigkeit als gewdhrleistet, wenn nicht das
Gegenteil ausdriicklich erklart ist

(7) Mangelbeseitigung: Punkt 7 wird ergénzt Ist der Berufsberechtigle nach
§ 932 ABGB verpflichtet, seine Leistungen zu verbessern oder Fehlendes
nachzutragen, so hat er diese Pflicht zu erfullen, an dem Ort, an dem die
Sache Ubergeben worden ist. Ist es fur den Verbraucher tunlich, die Werke
und Unterlagen vom Berufsberechtigten gesendet zu erhalten, so kann
dieser diese Ubersendung auf seine Gefahr und Koslen vornehmen.

(8) Gerichtsstand: Anstelle Punkt 15 Abs 3: Hat der Verbraucher im Inland
seinen Wohnsitz oder seinen gewohnlichen Aufenthalt oder ist er im Inland
beschaftigt, so kann fur eine Klage gegen ihn nach den §§ 88, 89, 93 Abs
2 und 104 Absi JN nur die Zustdndigkeit eines Gerichtes begriindet
werden, in dessen Sprengel der Wohnsitz, der gewohnliche Aufenthalt
oder der Ort der Beschéfligung liegt

(9) Vertrage tber wiederkehrende Leistungen

(a) Vertrage, durch die sich der Berufsberechtigte zu Werkleistungen und
der Verbraucher zu wiederholten Geldzahlungen verpflichten und die fur
eine unbestimmte oder eine ein Jahr (bersteigende Zeit geschlossen
worden sind, kann der Verbraucher unter Einhaltung einer zweimonatigen
Frist zum Ablauf des ersten Jahres, nachher zum Ablauf jeweils eines
halben Jahres kiindigen.

(b) Ist die Gesamtheit der Leistungen eine nach ihrer Art unteilbare
Leistung, deren Umfang und Preis schon bei der VertragsschlieRung
bestimmt sind, so kann der erste Kiindigungstermin bis zum Ablauf des

zweiten Jahres hinausgeschoben werden. In solchen Vertragen kanp die
Kiindigungsfrist auf hdchstens sechs Monale verlangert werden. T,
(c) Erfordert die Erfullung eines bestimmten, in lita) genannten Verlrades
erhebliche Aufwendungen des Berufsberechtiglen und hat er dies dem
Verbraucher spélestens bei der VertragsschlieBung bekannt gegeben, so
kénnen den Umstdnden angemessene, von den in lita) und b) genannlen
abweichende Kindigungstermine und  Kindigungsfristen  vereinbart
werden.

(d) Eine Kundigung des Verbrauchers, die nicht fristgerecht ausgesprochen
worden ist, wird zum nachsten nach Ablauf der Kundigungsfrist liegenden
Kindigungstermin wirksam.

s
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ALESSANDRA OTERO GOEDERT

TRADUTOR PUBLICO
Inglés-Portugués
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Rua Antonio Tavares, 603 - Apto. 104, Cambuci, Sdo Paulo CEP: 01542-010 Tel.:9 9467-5609
Matr. JUCESP 566 «C.C.M. 2.653.775-3 * R.G. 16.978.994-9 - C.P.F. 132.963.348-23

Traducéo 1-09656/16 Livro 133

Folhas 474

Eu, ALESSANDRA OTERO GOEDERT, Tradutora Publica, atesto que esta é uma
tradugdo fiel e correta de um documento que me foi apresentado em lingua inglesa.

Sete Holding GmbH
ATIVO B R
A. ATIVO CIRCULANTE

I. DEPOSITOS BANCARIOS

Total do ativo

Sete Holding GmbH
PASSIVO E PATRIMONIO LiQUIDO
A. CAPITAL E RESERVAS
I. CAPITAL SOCIAL ’
IL. PREJUIZO DO BALANCO ;’ATRIMONIAL
B. PROVISOES
1. Outras provisdes
C. PASSIVO
1. Dividas )com bancos

2. Dividas de bens e servigos

Total do passivo e patrimégio liquido B

Balango Patrimonial
GAAP austriaca
31/12/2013

31/12/2013
€
70.039,07

70.039,07

Balanco Patrimonial
31/12/2013

31/12/2013
€

70.000,00
-12.947,91

57.052,09

7.200,00

0,33
5.786,65
5.786,98

70.039,07
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ALESSANDRA OTERO GOEDERT
TRADUTOR PUBLICO
Inglés-Portugués

Rua Antnio Tavares, 603 - Apto. 104, Cambuci, Sdo Paulo CEP: 01542-010 Tel.:9 9467-5609
Matr. JUCESP 566 + C.C.M. 2.653.775-3 - R.G. 16.978.994-9 - C.P.F. 132.963.348-23

5 Traduc&o |-09656/16 Livro 133 Folhas 475

Demonstracio do Resultado
GAAP austriaca
30/08/2013 - 31/12/2013

Sete Holding GmbH
DEMONSTRACAO DO RESULTADO 2013
€
1. OUTRAS RECEITAS OPERACIONAIS REDND,
a) Outros S 70,00
2. OUTRAS DESPESAS OPERACIONAIS
a) Outros i ’
Custos de operagao Clesen B . S 31,38
Honorarios advocatlcms e de consultoria ‘ ‘ 12.986.65
: ~ ' ‘ 13.018,03
3. RESULTADO OPERACIONAL ‘ e -12.948,03
4. RECEITA FINANCEIRA E OUTRA RECEITA " | 0,16
5. RESULTADO FINANCEIRO o N 0,16
6. PREJUIZO DAS ATIVIDADES OPERACIONAIS -12.947,87
7.IMPOSTO DE RENDA ERECEITA 004 |
8. LUCRO LIQUIDO ) o o -12.947,91
9. PREJUIZO DO EXERCiClO : | o191
PREJUIZO DO BALANCO PATRIMONIAL | ' -12.947,91
Nada mais. ;
Conferi a tradugdo, dou fé e assino. A TA&Q P
Sao Paulo, 18 de fevereiro de 2016. o0

21 Tabel”‘o de Nota :
° C Saoc Paulo - -Capital
Ly LuizAﬁmsoSm:nyoioRedins - Tabeliio

D Reconteco por  SERELHANCA ‘a(s) Firmais} S{'Jﬁmﬁ .

I COMMMICD de- f4 ESGANDRA -BTERD 2 qual
yf confore com padrao 66 136 cartoric.
San Paulp, 1870203006 - 1003 4
by a verdade.
58{} me” Fg Testepnily mm?ﬁt 5 3 ‘ ‘M{) {
ERs TR T8 SARTG 7 ‘ %‘r‘ N—g-gs vk
s ALESSANDRA OTERO COEDERT
L, ‘ Tradutor POdlico

oA
425 CEPL 01000 000 Centro - Sao Paulo - SP
Tela (111 3299 9500 Fax: (111 32019501

-
vihar aadaru,
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Sete Holding GmbH

Sete Holding GmbH
Langackergasse 18
1190 Wien

Report on the Compilation of the Financial Statements of
Sete Holding GmbH as of December 31, 2014.

We have been engaged to compile the following financial statements of Sete Holding GmbH as of
December 31, 2014 — consisting of the balance sheet, the profit and loss statement, and the notes — on the
basis of the accounting and the inventory as well as the provisions of applicable accounting and valuation
methods.

The entire accounting carried out by us and, in addition, the documentation, accounting and inventory records
— the regularity or plausibility of which we did not check in compliance with our.engagement — as well as the
information provided to us served as the basis for the compilation of the financial statements. You are
responsible for the preparation of the inventory and the financial statements pursuant to Austrian Commercial
Code (UGB) and the supplementary provisions of the Company's Articles of Association.

We did not perform either an audit, a review of the financial statements or an assurance engagement or
agreed-upon procedures and, therefore, do not provide an assurance (confirmation) on these financial
statements.

You are responsible for the accuracy as well as the exhaustiveness of the documentation and information
provided to us; a responsibility which also applies vis-a-vis the users of the financial statements compiled by
us. In this context, we refer to the Letter of Representation which you signed on March 27, 2015 on our
request.

The compilation engagement was carried out under the provisions of the expert opinion KFS/RL 26
“Principles for the Compilation of Financial Statements”. The General Conditions of Contract for the Public
Accounting Professions (AAB), issued by the Austrian Chamber of Public Accountants and Tax Advisors
(KWT), as of February 21, 2011, shall apply to this compilation engagement.

Any distribution to third parties of the financial statements compiled by us is only permissible upon inclusion
of the compilation report.

If the financial statements compiled by us are distributed to any third parties, the provisions stipulated in Point
8. AAB for the Public Accounting Professions of KWT on the liability vis-a-vis third parties shall apply.

This English translation of the compilation report is presented for the convenience of the reader only and the
German wording is the only legally binding version.





Sete Holding GmbH

Legal Matters

Company:

Location of the corporate seat:

Address:

Business purpose:

Incorporation:

Financial year:

Legal form:

Articles of Association:

Size of the company:

Commercial register:

Capital stock:

Shareholder:

Managing Directors:

Representation:

Sete Holding GmbH

Vienna

A-1190 Vienna, Langackergasse 18

Holding

2013-08-30

- December 31

private limited company (Gesellschaft mit beschrankter Haftung)

2013-08-23 Declaration of the establishment of the company

"smalldimited company" for the purpose of § 221 UGB

Commercial Court Vienna (Handelsgericht Wien), FN 401499s

€70,000.00

Name Share in € Share in %
Sete Brasil Participacoes S.A., Brasilien 70,000.00 100
Name as of until
Andre Vinicius Celani Duarte 2013-11-20 2014-07-13
Bernardo Clemente da Fonseca Neto 2013-11-20 2014-07-13
Dr. Klaus Hafner 2013-08-30

The managing directors represent the company together with a second
managing director or together with an authorised representative.
Shareholders may authorise a Managing Director to represent individually
through resolution.





Sete Holding GmbH

Tax Matters

Tax authority: Tax office Vienna 9/18/19 Klosterneuburg(Finanzamt Wien 9/18/19
Klosterneuburg)

Tax number: 261/2732

Tax representative: TAXCOACH

Wirtschaftsprifung und Steuerberatung GmbH
A-1190 Vienna, Muthgasse 109
WTB803735

Determination of tax income:  Balancing of accounts acc. to § 5 Austrian Income Tax Act (EStG)

Tax assessments: Value-Added Tax (VAT) and Corporate Income Tax (CIT) were assessed as
declared during the past fiscal'year.

Pending appeals: No appeals were pending as of the balance sheet date.

Tax evidence account according to § 4 para 12 Austrian Incmoe Tax Act (EStG)

Equity Equity

ace. to acc. to Capital paid-in Capital paid-in

Balance Sheet Balance Sheet as of as of
2014-12-31 2014-01-01 Change 2014-12-31 2014-01-01 Change
Stated Capital 70,000.00 70,000.00 0.00 70,000.00 70,000.00 0.00
Capital Reserves 2,119,496,212.08 0.00  2,119,496,212.08 2,119,496,212.08 0.00 2,119,496,212.08
Revenue Reserves 0.00 0.00 0.00 0.00 0.00 0.00
Balance Sheet Profit -206,391.33 -12,947.91 -193,443.42 0.00 0.00 0.00

Total 2,119,359,820.75 57,052.09  2,119,302,768.66 2,119,566,212.08 70,000.00 2,119,496,212.08






Sete Holding GmbH

ASSETS 2014-12-31 2013-1231  LIABILITIES AND OWNER'S EQUITY
€ €
A. FIXED ASSETS A. EQUITY
I. FINANCIAL ASSETS I. STATED CAPITAL

1. shares in affiliated undertakings 2,119,326,212.08 0.00 Il. CAPITAL RESERVES
B. CURRENT ASSETS 1. not appropriated
I. BANK DEPOSITS 138,431.78 70,039.07 lll. BALANCE SHEET LOSS

thereof loss carried forward from the previous years

B. ACCRUALS
1. tax accruals

2. other accruals

C. LIABILITIES
1. liabilities to banks

2. liabilities arising from deliveries and services

Total assets 2,119,464,643.86 70,039.07 Total Liabilities and Owner’s Equity

2014-12-31
2014-12-31 2013-12-31
€ €
70,000.00 70,000.00
2,119,496,212.08 0.00
-206,391.33 -12,947.91
-12,947.91 0.00
2,119,359,820.75 57,052.09
1,000.00 0.00
103,123.87 7,200.00
104,123.87 7,200.00
0.00 0.33
699.24 5,786.65
699.24 5,786.98
2,119,464,643.86 70,039.07






Sete Holding GmbH

10.

1.

12,

PROFIT AND LOSS STATEMENT

OTHER OPERATING INCOME
a) other

OTHER OPERATING EXPENSES
a) taxes, as far as they are not on income or on revenue
b) other

fees and contribution

transaction costs

legal and consulting costs

other operating expenses

SUBTOTAL OF LINES 1 TO 2 (OPERATING RESULT)
OTHER INTEREST AND SIMILAR INCOME
INTEREST AND SIMILAR EXPENSES

SUBTOTAL OF LINES 4 TO 5 (FINANCIAL RESULT)
LOSS FROM OPERATING ACTIVITIES

TAXES ON INCOME AND REVENUE
NET LOSS OF THE YEAR

LOSS FOR THE YEAR

LOSS CARRIED FORWARD FROM THE PREVIOUS YEARS

BALANCE SHEET LOSS

2014-01-01 - 2014412-31

ba

2014 2013

€ €

6,759.36 70.00
2,400.00 0.00
215.65 0.00
1,712.20 31.38
195,207.17 12,986.65
171.13 0.00
197,306.15 13,018.03
199,706.15 13,018.03
-192,946.79 -12,948.03
4.76 0.16

0.19 0.00

4.57 0.16
-192,942.22 -12,947.87
501.20 0.04
-193,443.42 -12,947.91
-193,443.42 -12,947.91
-12,947.91 0.00
-206,391.33 -12,947.91

%

S
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Accounting and valuation principles

General principles

These financial statements as of December 31, 2014 have been prepared in accordance with the financial
reporting requirements of the Austrian Commercial Code (UGB) as amended. The financial statements,
prepared under Austrian generally accepted accounting principles, present a true and fair view of the assets
and liabilities, the financial situation of the Company as of December 31, 2014, as well as of the results of its
operations for the year then ended.

Accounting and valuation methods are based on generally accepted accounting. principles. Section 201 (2)
UGB was adhered to, as were the provisions on classification and valuation of balance sheet and income
statement items under Sections 195 to 211 and 222 to 235 UGB. The profitand loss statement was prepared
using the total expenditure format.

The principle of completeness was applied in the preparation of the financial statements.

The valuation of assets and liabilities was carried out considering the principle of individual valuation and the
going concern concept.

The principle of prudence was considered by showing only the realised gains at the balance sheet date. All
recognizable risks and possible future losses arisen in the fiscal year were taken into account.

The financial statements as of December 31, 2014 were prepared under the going concern assumption.
According to the business plan of Sete Group, short-term obligations as of December 31, 2014 shall be
settled by raising long-term funds. The ultimate shareholder is under negotiations with multiple financial
institutions which are in advanced stages. The completion of such negotiations depends on the fulfilment of
certain precedent conditions which indicates the existence of a material uncertainty that may cast significant
doubt about the Company-s.ability-to continue as a going concern. Based on the assumption that long-term
financing will be obtained management considers it appropriate to prepare the financial statements on a
going concern basis.

Fixed assets

Financial assets

Financial assets are valued at acquisition cost or at the lower market value.

Extraordinary depreciation is considered if deteriorations in values are expected to be permanent.
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Current assets

Receivables and other assets

Receivables and other assets are valued at their nominal value. Recognizable risks are considered by
individual allowances.

Accruals

Other accruals

Other accruals are calculated according to Ithe principle of prudence and considering all recognizable risks
and anticipated losses at the balance sheet date that are deemed appropriate according to reasonable
entrepreneurial judgement.

Liabilities

Liabilities are valued at repayment amounts, taking into account the principle of prudence.
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Comments on the balance sheet

General information

Principles for the conversion of foreign currency items into euro

The financial statements contain foreign currency transactions converted into euro.

Foreign currency receivables are converted using the exchange rate at the date of initial recognition or at the
balance sheet date if lower. Declines in exchange rates led to a corresponding write-down.

Foreign currency bank deposits are valued at the foreign exchange rate.

Foreign currency liabilities are converted using the exchange rate of initial recognition or or at the balance
sheet date. Increases in exchange rates led to a corresponding revaluation
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Notes to the balance sheet and the profit and loss statement

ASSETS

2014-12-31 2013-12-31
€ €
A. FIXED ASSETS
I. FINANCIAL ASSETS
1. SHARES IN AFFILIATED UNDERTAKINGS
Shares to affiliated companies 2,119,326,212.08 0.00
Development of fixed assets
The development of fixed assets and details to the depreciation’(Section 226 (1) UGB):
Depreciation
Purch-value cumulated Book value
2014-01-01 Addition Disposal 2014-01-01 2014-01-01 Depreciation
2014-12-31 Transfer posting  Transfer posting 2014-12-31 2014-12-31 Write-up
€ € € € € €
I. Financial Assets
1. shares in affiliated undertakings
Shares to affiliated companies 0:.00 2,119,326,212.08 0.00 0.00 0.00 0.00
2,119,326,212.08 0.00 0.00 0.00 2,119,326,212.08 0.00
2014-12-31 2013-12-31
€ €
B. CURRENT ASSETS
I. BANK DEPOSITS
Deutsche Bank EUR 0038306000 91,276.77 70,039.07
Deutsche Bank USD 0038306050 47,155.01 0.00
138,431.78 70,039.07
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LIABILITIES AND EQUITY

A. EQUITY
|. STATED CAPITAL
Nominal Capital (Share Cap)
Il. CAPITAL RESERVES
1. NOT APPROPRIATED
unlinked accruals
[ll. BALANCE SHEET LOSS

Annual loss
PY loss add carry

B. ACCRUALS

1. TAXACCRUALS
Accruals for other taxes

2. OTHER ACCRUALS

Miscellaneous accruals
Consulting cost accruals
Accounting & tax advisory accruals

2014-12-31 2013-12-31
€ €

70,000.00 70,000.00
2,119,496,212.08 0.00
-193,443.42 -12,947.91
-12,947.91 0.00
-206,391.33 -12,947.91
2,119,359,820.75 57,052.09
2014-12-31 2013-12-31

€ €

1,000.00 0.00

101.13 0.00

73,954.19 0.00
29,068.55 7,200.00
103,123.87 7,200.00
104,123.87 7,200.00
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2014-12-31 2013-12-31
€ €
C. LIABILITIES
1. LIABILITIES TO BANKS
Deutsche Bank USD 0038306050 0.00 0.33
2. LIABILITIES ARISING FROM DELIVERIES AND SERVICES
Delivery liabilities domestic 699.24 5,786.65
699.24 5,786.98
Liabilities

The following information is disclosed in the maturity of the liabilities reported in the balance sheet:

thereof maturity

Total amount up to 1 year
€ €

C. Liabilities
1. liabilities to banks 0.00 0.00
Previous year 0.33 0.33
2. liabilities arising from deliveries and services 699.24 699.24
Previous year 5,786.65 5,786.65
Total Liabilities 699.24 699.24

Previous year 5,786.98 5,786.98
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Profit and Loss Statement

2. OTHER OPERATING EXPENSES

a. TAXES, AS FAR AS THEY ARE NOT ON INCOME OR ON
REVENUE

Company tax
b. OTHER
FEES AND CONTRIBUTION
Other fees & costs
TRANSACTION COSTS
Financial transaction fees
LEGAL AND CONSULTING COSTS

Tax advisory costs
Legal and consulting costs
Auditing costs

OTHER OPERATING EXPENSES

Other operational costs

4. OTHER INTEREST AND SIMILAR INCOME

Interest proceeds fixes int-secur
Interest proceeds from bank credits

5. INTEREST AND SIMILAR EXPENSES

Interest for bank credits

2014 2013

€ €

2,400.00 0.00
215.65 0.00
1,712.20 31.38
18,978.19 10,800.00
165,500.22 2,186.65
10,728.76 0.00
195,207.17 12,986.65
171.13 0.00
197,306.15 13,018.03
199,706.15 13,018.03
2014 2013

€ €

4.76 0.00

0.00 0.16

4.76 0.16

2014 2013

€ €

0.19 0.00
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8. TAXES ON INCOME AND REVENUE

Corporate income tax
Capital gain tax

9. NET LOSS OF THE YEAR

10. LOSS FOR THE YEAR

11. LOSS CARRIED FORWARD FROM THE PREVIOUS YEARS
PY loss add carry

2014 2013

€ €

500.00 0.00

1.20 0.04

501.20 0.04
2014 2013

€ €
-193,443.42 -12,947.91
2014 2013

€ €
-193,443.42 -12,947.91
2014 2013

€ €
-12,947.91 0.00
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Other statutory information

Related Parties
The company holds at least 20% of the following corporations (Section 238 Number 2 UGB):

Profit or loss

of the
Capital previous
interest financial year in Balance
Company name Domicil Equity in € in % € sheet date
1,900,569,429.1
Sete International One GmbH A-1010 Vienna 6 ~100.0 -83,472,921.92 2014-12-31

Sete International Two GmbH A-1010 Vienna  80,819,803.94 ' 100.0 -901,326.27 2014-12-31

Group relations

The consolidated financial statements prepared by Sete Brasil Participacoes S.A., Rio de Janeiro, Brazil, will
be published at the Company’s register in Rio de Janeiro.

The option to apply the exemption regulation pursuant to Section 245 (4) UGB was used. The consolidated
financial statements and the management report for the group of Sete Brasil Participacoes S.A., Rio de

Janeiro, Brasil, are prepared under IFRS, as adopted by the IASB. There are no significant deviations from
the IFRS, as adopted by the EU.

Average number of staff

The average number of employees, broken daown in workers and empoyees, is (Section 239 (1) No. 1 UGB)

2014 2013
Workers 0 0
Employees 0 0

Total 0 0
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Composition of the management board

Managing Directors: Name
Andre Vinicius Celani Duarte
Bernardo Clemente da Fonseca Neto
Dr. Klaus Hafner

Vienna, March 27, 2015

as of

2013-11-20
2013-11-20
2013-08-30

Signatures of the Managing Directors

until

2014-07-13
2014-07-13





Diese Seite ist ein Platzhalter flr ein externes Dokument. Wenn Sie den Ausdruck starten, wird das echte

Dokument am Drucker ausgegeben:
G:\Wirtschaftsprifung\Qualitatssicherung\Qualitatssicherungshandbuch\Handbuch 2014 03 01\Arbeitshilfen\

A_3_6 AAB fur Wirtschaftstreuhandberufe (english) 2011.pdf
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Eu, ALESSANDRA OTERO GOEDERT. Tradutora Publica, atesto que esta é uma
tradugdo fiel e correta de um documento que me foi apresentado em lingua inglesa.

DEMONSTRACOES CONTABEIS
do exercicio fiscal de 01/01/2014 até 31/12/2014

Sete Holding GmbH
Langackergasse 18
1190 Wien
Austria

INDICE
Contratagdo € DeSEMPENNO .........vuimrieioiiiiie oo 1
QUESTBES JUMTAICAS ...ttt 2
QUESEOES FISCAIS ... 3
Balango Patrimonial ............ccoooioiiiiieoeeeeeeeeeeeee 4
Demonstragdo do ReSUlAdO ................o.oooiviieoeeeoeeeeeeeeeee S
Notas Explicativas as Demonstragdes CONtabeis ............oooooovooooooooo 6-15
Termos € Condigdes GEraiS ............oue.vveiueeeeeeeeeeeeeeeeeeeeeeeeeeeeoee 16 - 21

Relatoério sebre a Compilagiio das Demonstracdes Contabeis da
Sete Holding GmbH em 31 de dezembro de 2014,

Fomos contratados para compilar as seguintes demonstragdes contdbeis da Sete Holding
GmbH em 31 de dezembro de 2014 — consistindo do balango patrimonial, da demonstragio do
resultado e das notas — com base na contabilidade ¢ no inventdrio, bem como nas disposi¢oes
dos métodos contabeis e de valorizagdo aplicaveis.

Toda a contabilidade conduzida por nés e, além disso, a documentagio, registros contabeis ¢ de
inventario — cuja regularidade ou plausibilidade ndo verificamos em conformidade com nossa
contratacdo — bem como as informagdes a nés fornecidas, serviram como base para a
compilagdo das demonstragdes contébeis. A Sociedade é responsavel pela preparacdo do
inventdrio e das demonstragdes contabeis em conformidade com o Codigo Comercial da Austria
(UGB) e das disposi¢des suplementares do Estatuto Social da Sociedade.

Também ndo realizamos uma auditoria, uma revisio das demonstragdes contabeis ou um
compromisso de garantia ou procedimentos acordados e, portanto, ndo fornecemos uma garantia
(confirmag@o) sobre as demonstra¢des contabeis.
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A Sociedade € responsavel pela exatiddo, bem como pela abrangéncia da documentagdo e
informagdes a nos fornecidas; uma responsabilidade que também se aplica em relagdo aos
usudrios das demonstragdes contabeis compiladas por nds. Neste contexto, fazemos referéncia a
Carta de Representagdo assinada pela Sociedade em 13 de junho de 2014 a nosso pedido.

O compromisso de compilagdo foi conduzido segundo as disposi¢des do parecer de especialistas
KFS/RL 26 “Principios para a Compilagdo de Demonstragdes contabeis”. As Condi¢des Gerais
do Contrato para as Profissdes de Contabilidade Publica (AAB), publicadas pela Camara
Austriaca de Contadores PUblicos e Assessores Fiscais (KWT), em 21 de fevereiro de 2011,
deverdo se aplicar a este compromisso de compilacao.

Qualquer distribuigdo a terceiros das demonstragdes contdbeis compiladas por nos somente €
permitida mediante inclusdo do relatorio de compilagdo.

Se as demonstra¢des contabeis compiladas por nos forem distribuidas a quaisquer terceiros, as
disposigdes estipuladas no Ponto 8. AAB para as Profissdes de Contabilidade Publica de KWT
sobre a responsabilidade perante terceiros deverdo se aplicar.

A tradugdo para o inglés do relatorio de compilag@o ¢ apresentada somente para referéncia do
leitor e a redacdo no idioma alem&o € a Gnica versdo que prevalece para fins de direito.

Questdes Juridicas

Companhia: Sete Holding GmbH

Local da sede: Viena

Endereco: A-1190 Vienna, Langackergasse 18

Objeto social: Holding

Constitui¢do: 30/08/2013

Exercicio financeiro: - 31 de dezembro

Espécie: sociedade limitada de capital fechado (Gesellschaft mit beschrinkter Haftung)
Atos Constitutivos: 23/08/2013 Declaragdo da constitui¢do da sociedade

Porte da companhia: “sociedade limitada de pequeno porte” para os fins do § 221 UGB
Registro comercial: Junta do Comércio de Viena (Handelsgericht Wien), FN 401499s
Capital social: € 70.000,00
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Acionista: Nome Capital em €  Participacio em %
Sete Brasil Participagdes S.A., brasileira 70.000,00 100
Diretores Nome de até
Executivos: Andre Vinicius Celani Duarte 20/11/2013 13/07/2014
Bernardo Clemente da Fonseca Neto 20/11/2013 13/07/2014
Dr. Klaus Hafner 30/08/2013

Representagdo: Os diretores executivos representam a sociedade com um segundo diretor
executivo ou com um representante autorizado.

Os acionistas podem autorizar um Diretor Executivo a representar individualmente mediante
deliberagio.

Questdes Fiscais

Autoridade fiscal: Orgdo fiscal, Viena 9/18/19 Klosterneuburg (Finanzamt Wien 9/18/19
Klosterneuburg)

Namero fiscal: 261/2732

Representante fiscal: TAXCOACH
Wirtschaftspriifung und Steuerberatung GmbH
A-1190 Vienna, Muthgasse 109
WT803735

Apuragdo do imposto de renda: Balango de contas, de acordo com o § 5 da Lei do Imposto de
Renda Austriaca (EStG)

Aferigao fiscal: Imposto sobre Valor Agregado (IVA) e Imposto de Renda Pessoa Juridica
(CIT) foram declarados com base no exercicio fiscal anterior.

Recursos pendentes: Nao existem recursos pendentes na data do balango patrimonial.
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Demonstracio fiscal de acordo com

Austriaca (EStG)

Patriménio
segundo o Balango

Livro 133

§ 4, paragrafo

Patriménio
segundo o Balango

Folhas 479

12 da Lei do Imposto de Renda

Patrimonial de Patrimonial de Capital Capital

31/122014 01/012014 integralizado integralizado
Variagdo em 31/12/2014 em 01/01/2014 Variagdo
Capital Social 70.000,00 70.000,00 0,00 70.000,00 70.000.00 0.00
Reservas de Capital 2.119.496.212.08 0.00 2.119.496.212,08 2.119.496.212.08 0,00 2.119.496.212.08
Reservas de Receita 0,00 0.00 0,00 0,00 0,00 0.00
Lucro do Exercicio -206.391,33 -12.94791 -193.443 42 0,00 0,00 0,00
Total 2.119.359.820,75 57.052,09 2.119.302.768,66 2.119.566.212,08 70.000,00 2.119.496.212,08

Sete Holding GmbH
ATIVO

A. ATIVO IMOBILIZADO

I. ATIVO FINANCEIRO
1. agdes em empresas coligadas

B. ATIVO CIRCULANTE
I. DEPOSITOS BANCARIOS

Total do ativo

Balanc¢o Patrimonial

31/12/2014
3171272014 31/12/2013
€ €
2.119.326.212,08 0,00
138.431,78 70.039,07
2.119.464.643,86 70.039,07
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Balango Patrimonial
31/12/2014
Sete Holding GmbH
PASSIVO E PATRIMONIO LiQUIDO 31/12/2014 31/12/2013
€ €
A. PATRIMONIO
L CAPITAL SOCIAL 70.000,00 70.000,00
II. RESERVAS DE CAPITAL
1. ndo destinadas 2.119.496.212,08 0,00
III. PREJUIZO DO EXERCIiCIO -206.391,33 -12.947 91
Prejuizo lan¢ado dos exercicios anteriores -12.947.91 0.00
2.119.359.820,75 57.052,09
B. PROVISOES
1. Provisdes fiscais 1.000,00 0,00
2. Outras provisdes 103.123,87 7.200,00
104.123,87 7.200,00
C. PASSIVO
. Dividas com bancos 0,00 0,33
2. Dividas de bens e servigos 699,24 5.786,65
699,24 5.786,98

Total do passivo e patrimdnio liguido 2.119.464.643,86 70.039,07
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Demonstra¢io do Resultado
01/01/2014 - 31/12/2014

Sete Holding GmbH
DEMONSTRACAO DO RESULTADO 2014 2013
€ €
1. OUTRA RECEITA OPERACIONAL
a) Outro 6.759,36 0,00
2. OUTRAS DESPESAS OPERACIONAIS
a) impostos, desde que nfio incidam sobre renda ou receita 2.400,00 0.00
b) outros
Impostos e contribui¢io 215.65 0,00
Custos de operagio 1.712.20 3138
Honordrios advocaticios e de consultoria 195.207.17 12.986,65
Outras despesas operacionais 171,13 0.00
197.306,15 13.018.03
199.706,15 13.018,03
3. SUBTOTAL DAS LINHAS 1 e 2 (Resultado Operacional) -192.946,79 -12.948,03
4. RECEITA FINANCEIRA E OUTRA RECEITA 4,76 0,16
5. DESPESAS DE JUROS E OUTRAS DESPESAS 0,19 0,00
6. SUBTOTAL DAS LINHAS 4 e 5 (Resultado Financeiro) 4,57 0,16
7. PREJUIZO DAS ATIVIDADES OPERACIONAIS -192.942,22 -12.947.87
8. IMPOSTO DE RENDA E RECEITA 501,20 0,04
9. PREJUIZO LIQUIDO DO EXERCICIO -193.443,42 -12.947,91
10. PREJUIZO DO EXERCICI0 -193.443,42 -12.947,91
11. PREJUIZO LANCADO DOS EXERCICIOS ANTERIORES -12.947,91 0,00

12. PREJUIiZO DO BALANCO PATRIMONIAL -206.391,33 -12.947,91
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Principios contabeis e de avaliagio
Principios gerais

As demonstragdes contabeis em 31 de dezembro de 2014 foram elaboradas de acordo com os
requisitos para relatorios financeiros do Codigo Comercial Austriaco (UGB), conforme aditado.
As demonstragdes contébeis, elaboradas segundo as préticas contabeis adotadas na Austria,
apresentam uma visdo fiel e justa dos ativos e passivos, da situacio financeira da Sociedade em
31 de dezembro de 2014, bem como dos resultados de suas opera¢Oes para o exercicio entio
findo.

Os métodos contabeis e de avaliagdo sdo baseados nas praticas contdbeis adotadas. O Capitulo
201 (2) do UGB foi observada, como foram as disposigdes sobre classificagdo e valorizacao dos
itens do balango patrimonial e da demonstragdo do resultado segundo as Secdes 195 a 211 e 222
a 235 do UGB. A demonstragio do resultado foi preparada utilizando o formato do dispéndio
total.

O principio da integralidade foi aplicado na elaboragio das Demonstragdes Contabeis.

A avalia¢do do ativo e passivo foi conduzida considerando o principio da valorizagio de itens
individuais ¢ o conceito de operacionalidade.

O principio da prudéncia foi considerado mostrando somente os ganhos realizados na data do
balango patrimonial. Todos os riscos reconheciveis e possiveis prejuizos futuros surgidos no
exercicio fiscal foram levados em conta.

As demonstragdes contabeis em 31 de dezembro de 2014 foram preparadas presumindo-se a
operacionalidade da Sociedade.

De acordo com o Plano de Negécios do Grupo Sete, obrigagdes de curto prazo em 31 de
dezembro de 2014 deverdo ser liquidadas mediante a captagdo de recursos de longo prazo. O
acionista final estd em negociacdes com diversas institui¢des financeiras, as quais estio em
estagios avangados. A conclusio dessas negociagdes depende da satisfagio de certas condigdes
prévias, as quais indicam a existéncia de uma incerteza relevante que podera levantar duvidas
significativas sobre a capacidade da Sociedade de continuar em operagdo. Com base na
suposi¢do de que um financiamento de longo prazo sera obtido, a administragdo considera
apropriado preparar as demonstragdes contébeis tendo como base a operacionalidade da
Sociedade.

Ativo imobilizado
Ativos financeiros

Os ativos financeiros sdo avaliados pelo custo de aquisi¢ao ou pelo valor de mercado mais
baixo.

Uma depreciacdo extraordinaria sera considerada, caso o valor justo seja inferior ao valor
contabil.
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Ativo circulante
Contas a receber e outros ativos

As contas a receber sdo avaliadas pelo seu valor nominal. Os riscos a serem reconhecidos sdo
considerados por provisdes individuais.

Provisoes
Outras Provisoes

As provisdes sdo calculadas de acordo com o principio da prudéncia e considerando todos os
riscos contabilizaveis e perdas previstas na data do balango patrimonial que sdo consideradas
apropriadas segundo o parecer comercial razoavel.

Passivo

O passivo € avaliado pelos valores de pagamento, levando em conta o principio da prudéncia.
Comentarios sobre o balan¢o patrimonial

Informacdes Gerais

Principios para a conversio de itens em moeda estrangeira para Euros

As demonstragdes contdbeis anuais contém transagdes em moeda estrangeira convertidas para
Euros.

Recebiveis em moeda estrangeira sdo convertidos utilizando a taxa de cdmbio na data da
contabiliza¢@o inicial ou na data do balango patrimonial, se inferior. As quedas nas taxas de
cAmbio levaram a uma baixa correspondente.

Depésitos bancarios em moeda estrangeira sdo avaliados pela taxa de cambio.

Obriga¢des em moeda estrangeira sdo convertidas utilizando a taxa de cdmbio da contabilizagio
inicial ou na data do balango patrimonial. Os aumentos nas taxas de cambio levaram a uma
reavaliagio correspondente.
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Notas explicativas ao balanco patrimonial e a demonstragio do resultado

ATIVO 31/12/2014 31/12/2013
€ €

A. ATIVO IMOBILIZADO

. ATIVO FINANCEIRO
1. ACOES EM EMPRESAS COLIGADAS
Agdes em empresas coligadas 2.119.326.212,08 0,00

Desenvolvimento do ativo imobilizado

Desenvolvimento do ativo imobilizado e detalhes quanto a depreciagdo (Segdo 226 (1) do
UGB):

Valor de Depreciagdo
compra acumulada Valor contabil
01/01/2014 Acréscimo Alienagdes 01/01/2014 01/01/2014  Depreciagio
31/12/2014 Transferéncia  Transferéncia 31/12/2014 31/12/2014 Baixa
€ € € € € €

1. Ativos
Financeiros
1. agdes em 0,00 211932621208 0,00 0,00 0,00 0.00
empreendimentos
coligados
Ac¢des para empresas 2.119.326 212,08 0.00 0,00 0,00 2.119.326212,08 0,00
coligadas

B. ATIVO CIRCULANTE

31/12/2014 31/12/2013
€ €

I. DEPOSITOS BANCARIOS
Deutsche Bank EUR 0038306000 91.276,77 70.039,07
Deutsche Bank EUR 0038306050 47.155,01 0,00

138.431,78 70.039,07
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PASSIVO E PATRIMONIO LIQUIDO 31/12/2014 31/12/2013
€ €

A. PATRIMONIO
1. CAPITAL SOCIAL
Capital Nominal (Share Cap) 70.000,00 70.000.00
I. RESERVAS DE CAPITAL
1. NAO DESTINADAS

provisdes ndo vinculadas 2.119.496.212.08 0.00

111, PREJUIZO DO EXERCICIO

Prejuizo anual -193.773.42 -12.947.91
Langamento do prejuizo do exercicio fiscal -12.947.91 0.00
-206.391,33 -12.947.91

2.119.359.820,75 57.052,09

31/12/2014 31/12/2013

€ €
B. PROVISOES

1. PROVISOES FISCAIS
Provisdes para outros impostos 1.000,00 0,00

2. OUTRAS PROVISOES
Provisdes diversas 101,13 0.00
Provisdes para custo de consultoria 73.954,19 0,00
Provisdes para consultoria contabil e fiscal 29.068,55 7.200,00
103.123,87 7.200.00
104.123,87 7.200,00

31/12/2014 31/12/2013

€ €
C. PASSIVO
1. DIVIDAS COM BANCOS
Deutsche Bank US$ 0038306050 0,00 0.33

2. DIVIDAS DECORRENTES DE BENS E SERVICOS
Divida de entrega doméstica 699,24 5.786.65
699,24 5.786,98
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Passivo

As seguintes informagdes sfo divulgadas no vencimento do passivo contabilizado no balango
patrimonial:

Valor total Vencimento
€ até | ano
C. Passivo
1. Dividas com bancos 0,00 0.00
Exercicio anterior 0,33 0.33
2. Dividas decorrentes de bens e servigos 699,24 699,24
Exercicio anterior 5.786,65 5.786.65
Total do passivo 699,24 699,24
Exercicio anterior 5.786,98 5.786.98
Demonstraciio do Resultado 2014 2013
€ €
2. OUTRAS DESPESAS OPERACIONAIS
a. IMPOSTOS, DESDE QUE NAO INCIDAM SOBRE
RENDA OU RECEITA
Imposto de sociedade 2.400,00 0,00
b. OUTROS
IMPOSTOS E CONTRIBUICAO
Outros custos € despesas 215.65 0,00
CUSTOS DE OPERACAO
Custos de operaco financeira 1.712,20 31.38
HONORARIOS ADVOCATICIOS E DE CONSULTORIA
Custos de consultoria tributaria 18.978.19 10.800.00
Honordrios advocaticios e custos de consultoria 165.500.22 2.186.63
Custos de auditoria 10.728,76 0,00
195.207.17 12.986.65
OUTRAS DESPESAS OPERACIONAIS
Outros custos operacionais 171,13 0.00
197.306,15 13.018.03

199.706,15 13.018,03
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2014 2013
€ €

4. RECEITA FINANCEIRA E OUTRA RECEITA

Receitas financeiras fixas int-secur 4,76 0.00
Receitas financeiras de créditos bancarios 0.00 0.16
4,76 0,16

2014 2013

€ €

5. DESPESAS DE JUROS E OUTRAS DESPESAS
Juros de créditos bancarios 0,19 0,00

8. IMPOSTO DE RENDA E RECEITA

Imposto de renda pessoa juridica 500.00 0.00

Imposto sobre ganhos de capital 1,20 0,04

501,20 0,04

2014 2013

€ €

9. PREJUIZO LIQUIDO DO EXERCICIO -193.443,42 -12.947,91
2014 2013

€ €

10. PREJUIZO DO EXERCICIO -193.443,42 -12.947,91
2014 2013

€ €

11. PREJUIZO LANCADO DOS EXERCiCIOS ANTERIORES

Prejuizo Langado dos Exercicios Anteriores -12.947,91 0,00
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Outras informacdes estatutarias
Partes Relacionadas

A Sociedade detém pelo menos 20% das seguintes companhias (Capitulo 238 Namero 2 UGB):

Nome da sociedade Lucro ou prejuizo
Participagdo do exercicio
Patrimdnio  no capitalem  financeiro anterior ~ Data do balango
Sede em€ % em € patrimonial
Sete Intemnational One GmbH A-1010 Viena  1.900.569.429, 100.0 -83.472.921.92 31/12/2014
16
Sete International Two GmbH A-1010 Viena 80.819.803,94 100,0 -901.326,27 31/12/2014

Relag¢des com o Grupo

As demonstragdes contabeis consolidadas preparadas por Sete Brasil Participagdes S.A., Rio de
Janeiro, Brasil, serdo publicadas no registro da Sociedade no Rio de Janeiro.

Foi utilizada a opgfo de aplicar o regulamento de isen¢do segundo a Segdo 245 (4) do UGB. As
demonstragdes contabeis consolidadas € o relatério da administragdo para o grupo da Sete Brasil
Participagdes S.A.. Rio de Janeiro, Brasil, sdo preparados segundo as IFRS, conforme adotado
pelo IASB. Nio existem variagdes significativas em relagdo as IFRS, conforme adotada pela
EU.

Quantidade média de empregados
O namero médio de empregados, discriminado em operarios e empregados, ¢ demonstrado
abaixo (Capitulo 239 (1) N° 1 UGB).

2014 2013
Operarios 0 0
Empregados 0 0
Total 0 0

Composiciio da diretoria

Diretores Executivos:
Nome de até

André Vinicius Celani Duarte 20/11/2013 13/07/2014
Bernardo Clemente da Fonseca Neto 20/11/2013 13/07/2014
Dr. Klaus Hafner 30/08/2013

Viena, 27 de margo de 2015.
(a.) (ilegivel) Adriano Fagundes, Diretor Executivo

Nada mais.
Conferi a tradugdo, dou fé e assino.
Sdo Paulo, 18 de fevereiro de 2016.

ALESSANDRA OTERO COERERT

Tradutor PUsHCD
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Eu, ALESSANDRA OTERO GOEDERT. Tradutora Publica, atesto que esta é uma
tradugdo fiel e correta de um documento que me foi apresentado em lingua inglesa.

DEMONSTRACOES CONTABEIS
do exercicio fiscal de 01/01/2014 até 31/12/2014

Sete Holding GmbH
Langackergasse 18
1190 Wien
Austria

INDICE
Contratagdo € DeSEMPENNO .........vuimrieioiiiiie oo 1
QUESTBES JUMTAICAS ...ttt 2
QUESEOES FISCAIS ... 3
Balango Patrimonial ............ccoooioiiiiieoeeeeeeeeeeeee 4
Demonstragdo do ReSUlAdO ................o.oooiviieoeeeoeeeeeeeeeee S
Notas Explicativas as Demonstragdes CONtabeis ............oooooovooooooooo 6-15
Termos € Condigdes GEraiS ............oue.vveiueeeeeeeeeeeeeeeeeeeeeeeeeeeeoee 16 - 21

Relatoério sebre a Compilagiio das Demonstracdes Contabeis da
Sete Holding GmbH em 31 de dezembro de 2014,

Fomos contratados para compilar as seguintes demonstragdes contdbeis da Sete Holding
GmbH em 31 de dezembro de 2014 — consistindo do balango patrimonial, da demonstragio do
resultado e das notas — com base na contabilidade ¢ no inventdrio, bem como nas disposi¢oes
dos métodos contabeis e de valorizagdo aplicaveis.

Toda a contabilidade conduzida por nés e, além disso, a documentagio, registros contabeis ¢ de
inventario — cuja regularidade ou plausibilidade ndo verificamos em conformidade com nossa
contratacdo — bem como as informagdes a nés fornecidas, serviram como base para a
compilagdo das demonstragdes contébeis. A Sociedade é responsavel pela preparacdo do
inventdrio e das demonstragdes contabeis em conformidade com o Codigo Comercial da Austria
(UGB) e das disposi¢des suplementares do Estatuto Social da Sociedade.

Também ndo realizamos uma auditoria, uma revisio das demonstragdes contabeis ou um
compromisso de garantia ou procedimentos acordados e, portanto, ndo fornecemos uma garantia
(confirmag@o) sobre as demonstra¢des contabeis.
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A Sociedade € responsavel pela exatiddo, bem como pela abrangéncia da documentagdo e
informagdes a nos fornecidas; uma responsabilidade que também se aplica em relagdo aos
usudrios das demonstragdes contabeis compiladas por nds. Neste contexto, fazemos referéncia a
Carta de Representagdo assinada pela Sociedade em 13 de junho de 2014 a nosso pedido.

O compromisso de compilagdo foi conduzido segundo as disposi¢des do parecer de especialistas
KFS/RL 26 “Principios para a Compilagdo de Demonstragdes contabeis”. As Condi¢des Gerais
do Contrato para as Profissdes de Contabilidade Publica (AAB), publicadas pela Camara
Austriaca de Contadores PUblicos e Assessores Fiscais (KWT), em 21 de fevereiro de 2011,
deverdo se aplicar a este compromisso de compilacao.

Qualquer distribuigdo a terceiros das demonstragdes contdbeis compiladas por nos somente €
permitida mediante inclusdo do relatorio de compilagdo.

Se as demonstra¢des contabeis compiladas por nos forem distribuidas a quaisquer terceiros, as
disposigdes estipuladas no Ponto 8. AAB para as Profissdes de Contabilidade Publica de KWT
sobre a responsabilidade perante terceiros deverdo se aplicar.

A tradugdo para o inglés do relatorio de compilag@o ¢ apresentada somente para referéncia do
leitor e a redacdo no idioma alem&o € a Gnica versdo que prevalece para fins de direito.

Questdes Juridicas

Companhia: Sete Holding GmbH

Local da sede: Viena

Endereco: A-1190 Vienna, Langackergasse 18

Objeto social: Holding

Constitui¢do: 30/08/2013

Exercicio financeiro: - 31 de dezembro

Espécie: sociedade limitada de capital fechado (Gesellschaft mit beschrinkter Haftung)
Atos Constitutivos: 23/08/2013 Declaragdo da constitui¢do da sociedade

Porte da companhia: “sociedade limitada de pequeno porte” para os fins do § 221 UGB
Registro comercial: Junta do Comércio de Viena (Handelsgericht Wien), FN 401499s
Capital social: € 70.000,00
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Acionista: Nome Capital em €  Participacio em %
Sete Brasil Participagdes S.A., brasileira 70.000,00 100
Diretores Nome de até
Executivos: Andre Vinicius Celani Duarte 20/11/2013 13/07/2014
Bernardo Clemente da Fonseca Neto 20/11/2013 13/07/2014
Dr. Klaus Hafner 30/08/2013

Representagdo: Os diretores executivos representam a sociedade com um segundo diretor
executivo ou com um representante autorizado.

Os acionistas podem autorizar um Diretor Executivo a representar individualmente mediante
deliberagio.

Questdes Fiscais

Autoridade fiscal: Orgdo fiscal, Viena 9/18/19 Klosterneuburg (Finanzamt Wien 9/18/19
Klosterneuburg)

Namero fiscal: 261/2732

Representante fiscal: TAXCOACH
Wirtschaftspriifung und Steuerberatung GmbH
A-1190 Vienna, Muthgasse 109
WT803735

Apuragdo do imposto de renda: Balango de contas, de acordo com o § 5 da Lei do Imposto de
Renda Austriaca (EStG)

Aferigao fiscal: Imposto sobre Valor Agregado (IVA) e Imposto de Renda Pessoa Juridica
(CIT) foram declarados com base no exercicio fiscal anterior.

Recursos pendentes: Nao existem recursos pendentes na data do balango patrimonial.
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Demonstracio fiscal de acordo com

Austriaca (EStG)

Patriménio
segundo o Balango

Livro 133

§ 4, paragrafo

Patriménio
segundo o Balango

Folhas 479

12 da Lei do Imposto de Renda

Patrimonial de Patrimonial de Capital Capital

31/122014 01/012014 integralizado integralizado
Variagdo em 31/12/2014 em 01/01/2014 Variagdo
Capital Social 70.000,00 70.000,00 0,00 70.000,00 70.000.00 0.00
Reservas de Capital 2.119.496.212.08 0.00 2.119.496.212,08 2.119.496.212.08 0,00 2.119.496.212.08
Reservas de Receita 0,00 0.00 0,00 0,00 0,00 0.00
Lucro do Exercicio -206.391,33 -12.94791 -193.443 42 0,00 0,00 0,00
Total 2.119.359.820,75 57.052,09 2.119.302.768,66 2.119.566.212,08 70.000,00 2.119.496.212,08

Sete Holding GmbH
ATIVO

A. ATIVO IMOBILIZADO

I. ATIVO FINANCEIRO
1. agdes em empresas coligadas

B. ATIVO CIRCULANTE
I. DEPOSITOS BANCARIOS

Total do ativo

Balanc¢o Patrimonial

31/12/2014
3171272014 31/12/2013
€ €
2.119.326.212,08 0,00
138.431,78 70.039,07
2.119.464.643,86 70.039,07
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Balango Patrimonial
31/12/2014
Sete Holding GmbH
PASSIVO E PATRIMONIO LiQUIDO 31/12/2014 31/12/2013
€ €
A. PATRIMONIO
L CAPITAL SOCIAL 70.000,00 70.000,00
II. RESERVAS DE CAPITAL
1. ndo destinadas 2.119.496.212,08 0,00
III. PREJUIZO DO EXERCIiCIO -206.391,33 -12.947 91
Prejuizo lan¢ado dos exercicios anteriores -12.947.91 0.00
2.119.359.820,75 57.052,09
B. PROVISOES
1. Provisdes fiscais 1.000,00 0,00
2. Outras provisdes 103.123,87 7.200,00
104.123,87 7.200,00
C. PASSIVO
. Dividas com bancos 0,00 0,33
2. Dividas de bens e servigos 699,24 5.786,65
699,24 5.786,98

Total do passivo e patrimdnio liguido 2.119.464.643,86 70.039,07
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Demonstra¢io do Resultado
01/01/2014 - 31/12/2014

Sete Holding GmbH
DEMONSTRACAO DO RESULTADO 2014 2013
€ €
1. OUTRA RECEITA OPERACIONAL
a) Outro 6.759,36 0,00
2. OUTRAS DESPESAS OPERACIONAIS
a) impostos, desde que nfio incidam sobre renda ou receita 2.400,00 0.00
b) outros
Impostos e contribui¢io 215.65 0,00
Custos de operagio 1.712.20 3138
Honordrios advocaticios e de consultoria 195.207.17 12.986,65
Outras despesas operacionais 171,13 0.00
197.306,15 13.018.03
199.706,15 13.018,03
3. SUBTOTAL DAS LINHAS 1 e 2 (Resultado Operacional) -192.946,79 -12.948,03
4. RECEITA FINANCEIRA E OUTRA RECEITA 4,76 0,16
5. DESPESAS DE JUROS E OUTRAS DESPESAS 0,19 0,00
6. SUBTOTAL DAS LINHAS 4 e 5 (Resultado Financeiro) 4,57 0,16
7. PREJUIZO DAS ATIVIDADES OPERACIONAIS -192.942,22 -12.947.87
8. IMPOSTO DE RENDA E RECEITA 501,20 0,04
9. PREJUIZO LIQUIDO DO EXERCICIO -193.443,42 -12.947,91
10. PREJUIZO DO EXERCICI0 -193.443,42 -12.947,91
11. PREJUIZO LANCADO DOS EXERCICIOS ANTERIORES -12.947,91 0,00

12. PREJUIiZO DO BALANCO PATRIMONIAL -206.391,33 -12.947,91
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Principios contabeis e de avaliagio
Principios gerais

As demonstragdes contabeis em 31 de dezembro de 2014 foram elaboradas de acordo com os
requisitos para relatorios financeiros do Codigo Comercial Austriaco (UGB), conforme aditado.
As demonstragdes contébeis, elaboradas segundo as préticas contabeis adotadas na Austria,
apresentam uma visdo fiel e justa dos ativos e passivos, da situacio financeira da Sociedade em
31 de dezembro de 2014, bem como dos resultados de suas opera¢Oes para o exercicio entio
findo.

Os métodos contabeis e de avaliagdo sdo baseados nas praticas contdbeis adotadas. O Capitulo
201 (2) do UGB foi observada, como foram as disposigdes sobre classificagdo e valorizacao dos
itens do balango patrimonial e da demonstragdo do resultado segundo as Secdes 195 a 211 e 222
a 235 do UGB. A demonstragio do resultado foi preparada utilizando o formato do dispéndio
total.

O principio da integralidade foi aplicado na elaboragio das Demonstragdes Contabeis.

A avalia¢do do ativo e passivo foi conduzida considerando o principio da valorizagio de itens
individuais ¢ o conceito de operacionalidade.

O principio da prudéncia foi considerado mostrando somente os ganhos realizados na data do
balango patrimonial. Todos os riscos reconheciveis e possiveis prejuizos futuros surgidos no
exercicio fiscal foram levados em conta.

As demonstragdes contabeis em 31 de dezembro de 2014 foram preparadas presumindo-se a
operacionalidade da Sociedade.

De acordo com o Plano de Negécios do Grupo Sete, obrigagdes de curto prazo em 31 de
dezembro de 2014 deverdo ser liquidadas mediante a captagdo de recursos de longo prazo. O
acionista final estd em negociacdes com diversas institui¢des financeiras, as quais estio em
estagios avangados. A conclusio dessas negociagdes depende da satisfagio de certas condigdes
prévias, as quais indicam a existéncia de uma incerteza relevante que podera levantar duvidas
significativas sobre a capacidade da Sociedade de continuar em operagdo. Com base na
suposi¢do de que um financiamento de longo prazo sera obtido, a administragdo considera
apropriado preparar as demonstragdes contébeis tendo como base a operacionalidade da
Sociedade.

Ativo imobilizado
Ativos financeiros

Os ativos financeiros sdo avaliados pelo custo de aquisi¢ao ou pelo valor de mercado mais
baixo.

Uma depreciacdo extraordinaria sera considerada, caso o valor justo seja inferior ao valor
contabil.
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Ativo circulante
Contas a receber e outros ativos

As contas a receber sdo avaliadas pelo seu valor nominal. Os riscos a serem reconhecidos sdo
considerados por provisdes individuais.

Provisoes
Outras Provisoes

As provisdes sdo calculadas de acordo com o principio da prudéncia e considerando todos os
riscos contabilizaveis e perdas previstas na data do balango patrimonial que sdo consideradas
apropriadas segundo o parecer comercial razoavel.

Passivo

O passivo € avaliado pelos valores de pagamento, levando em conta o principio da prudéncia.
Comentarios sobre o balan¢o patrimonial

Informacdes Gerais

Principios para a conversio de itens em moeda estrangeira para Euros

As demonstragdes contdbeis anuais contém transagdes em moeda estrangeira convertidas para
Euros.

Recebiveis em moeda estrangeira sdo convertidos utilizando a taxa de cdmbio na data da
contabiliza¢@o inicial ou na data do balango patrimonial, se inferior. As quedas nas taxas de
cAmbio levaram a uma baixa correspondente.

Depésitos bancarios em moeda estrangeira sdo avaliados pela taxa de cambio.

Obriga¢des em moeda estrangeira sdo convertidas utilizando a taxa de cdmbio da contabilizagio
inicial ou na data do balango patrimonial. Os aumentos nas taxas de cambio levaram a uma
reavaliagio correspondente.
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Notas explicativas ao balanco patrimonial e a demonstragio do resultado

ATIVO 31/12/2014 31/12/2013
€ €

A. ATIVO IMOBILIZADO

. ATIVO FINANCEIRO
1. ACOES EM EMPRESAS COLIGADAS
Agdes em empresas coligadas 2.119.326.212,08 0,00

Desenvolvimento do ativo imobilizado

Desenvolvimento do ativo imobilizado e detalhes quanto a depreciagdo (Segdo 226 (1) do
UGB):

Valor de Depreciagdo
compra acumulada Valor contabil
01/01/2014 Acréscimo Alienagdes 01/01/2014 01/01/2014  Depreciagio
31/12/2014 Transferéncia  Transferéncia 31/12/2014 31/12/2014 Baixa
€ € € € € €

1. Ativos
Financeiros
1. agdes em 0,00 211932621208 0,00 0,00 0,00 0.00
empreendimentos
coligados
Ac¢des para empresas 2.119.326 212,08 0.00 0,00 0,00 2.119.326212,08 0,00
coligadas

B. ATIVO CIRCULANTE

31/12/2014 31/12/2013
€ €

I. DEPOSITOS BANCARIOS
Deutsche Bank EUR 0038306000 91.276,77 70.039,07
Deutsche Bank EUR 0038306050 47.155,01 0,00

138.431,78 70.039,07
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PASSIVO E PATRIMONIO LIQUIDO 31/12/2014 31/12/2013
€ €

A. PATRIMONIO
1. CAPITAL SOCIAL
Capital Nominal (Share Cap) 70.000,00 70.000.00
I. RESERVAS DE CAPITAL
1. NAO DESTINADAS

provisdes ndo vinculadas 2.119.496.212.08 0.00

111, PREJUIZO DO EXERCICIO

Prejuizo anual -193.773.42 -12.947.91
Langamento do prejuizo do exercicio fiscal -12.947.91 0.00
-206.391,33 -12.947.91

2.119.359.820,75 57.052,09

31/12/2014 31/12/2013

€ €
B. PROVISOES

1. PROVISOES FISCAIS
Provisdes para outros impostos 1.000,00 0,00

2. OUTRAS PROVISOES
Provisdes diversas 101,13 0.00
Provisdes para custo de consultoria 73.954,19 0,00
Provisdes para consultoria contabil e fiscal 29.068,55 7.200,00
103.123,87 7.200.00
104.123,87 7.200,00

31/12/2014 31/12/2013

€ €
C. PASSIVO
1. DIVIDAS COM BANCOS
Deutsche Bank US$ 0038306050 0,00 0.33

2. DIVIDAS DECORRENTES DE BENS E SERVICOS
Divida de entrega doméstica 699,24 5.786.65
699,24 5.786,98
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Passivo

As seguintes informagdes sfo divulgadas no vencimento do passivo contabilizado no balango
patrimonial:

Valor total Vencimento
€ até | ano
C. Passivo
1. Dividas com bancos 0,00 0.00
Exercicio anterior 0,33 0.33
2. Dividas decorrentes de bens e servigos 699,24 699,24
Exercicio anterior 5.786,65 5.786.65
Total do passivo 699,24 699,24
Exercicio anterior 5.786,98 5.786.98
Demonstraciio do Resultado 2014 2013
€ €
2. OUTRAS DESPESAS OPERACIONAIS
a. IMPOSTOS, DESDE QUE NAO INCIDAM SOBRE
RENDA OU RECEITA
Imposto de sociedade 2.400,00 0,00
b. OUTROS
IMPOSTOS E CONTRIBUICAO
Outros custos € despesas 215.65 0,00
CUSTOS DE OPERACAO
Custos de operaco financeira 1.712,20 31.38
HONORARIOS ADVOCATICIOS E DE CONSULTORIA
Custos de consultoria tributaria 18.978.19 10.800.00
Honordrios advocaticios e custos de consultoria 165.500.22 2.186.63
Custos de auditoria 10.728,76 0,00
195.207.17 12.986.65
OUTRAS DESPESAS OPERACIONAIS
Outros custos operacionais 171,13 0.00
197.306,15 13.018.03

199.706,15 13.018,03
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2014 2013
€ €

4. RECEITA FINANCEIRA E OUTRA RECEITA

Receitas financeiras fixas int-secur 4,76 0.00
Receitas financeiras de créditos bancarios 0.00 0.16
4,76 0,16

2014 2013

€ €

5. DESPESAS DE JUROS E OUTRAS DESPESAS
Juros de créditos bancarios 0,19 0,00

8. IMPOSTO DE RENDA E RECEITA

Imposto de renda pessoa juridica 500.00 0.00

Imposto sobre ganhos de capital 1,20 0,04

501,20 0,04

2014 2013

€ €

9. PREJUIZO LIQUIDO DO EXERCICIO -193.443,42 -12.947,91
2014 2013

€ €

10. PREJUIZO DO EXERCICIO -193.443,42 -12.947,91
2014 2013

€ €

11. PREJUIZO LANCADO DOS EXERCiCIOS ANTERIORES

Prejuizo Langado dos Exercicios Anteriores -12.947,91 0,00
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Outras informacdes estatutarias
Partes Relacionadas

A Sociedade detém pelo menos 20% das seguintes companhias (Capitulo 238 Namero 2 UGB):

Nome da sociedade Lucro ou prejuizo
Participagdo do exercicio
Patrimdnio  no capitalem  financeiro anterior ~ Data do balango
Sede em€ % em € patrimonial
Sete Intemnational One GmbH A-1010 Viena  1.900.569.429, 100.0 -83.472.921.92 31/12/2014
16
Sete International Two GmbH A-1010 Viena 80.819.803,94 100,0 -901.326,27 31/12/2014

Relag¢des com o Grupo

As demonstragdes contabeis consolidadas preparadas por Sete Brasil Participagdes S.A., Rio de
Janeiro, Brasil, serdo publicadas no registro da Sociedade no Rio de Janeiro.

Foi utilizada a opgfo de aplicar o regulamento de isen¢do segundo a Segdo 245 (4) do UGB. As
demonstragdes contabeis consolidadas € o relatério da administragdo para o grupo da Sete Brasil
Participagdes S.A.. Rio de Janeiro, Brasil, sdo preparados segundo as IFRS, conforme adotado
pelo IASB. Nio existem variagdes significativas em relagdo as IFRS, conforme adotada pela
EU.

Quantidade média de empregados
O namero médio de empregados, discriminado em operarios e empregados, ¢ demonstrado
abaixo (Capitulo 239 (1) N° 1 UGB).

2014 2013
Operarios 0 0
Empregados 0 0
Total 0 0

Composiciio da diretoria

Diretores Executivos:
Nome de até

André Vinicius Celani Duarte 20/11/2013 13/07/2014
Bernardo Clemente da Fonseca Neto 20/11/2013 13/07/2014
Dr. Klaus Hafner 30/08/2013

Viena, 27 de margo de 2015.
(a.) (ilegivel) Adriano Fagundes, Diretor Executivo

Nada mais.
Conferi a tradugdo, dou fé e assino.
Sdo Paulo, 18 de fevereiro de 2016.

ALESSANDRA OTERO COERERT

Tradutor PUsHCD
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Audit Report

(Translation)

Sete International GmbH,
Vienna

Long-form Audit Report on the Financial Statements
as of December 31, 2012

We draw attention to the fact that the English translation of this long-form audit report
according to Section 273 of the Austrian Commercial Code (UGB) is presented for the con-
venience of the reader only and that the German wording is the only legally binding version.

pwc





|
Table of Contents Page
1. Engagement and Performance.......owonmoniinn retecas e s an b asan cerennner 1
2. Notes on and Disclosure of Material Items in the Financial Statements vvceevveeeriereeens voreee 3
3. Audit Summary.......... vereerrientsenens s et e rae sira s SO PP POt 4
3.1. Report on Business Activities............ renesniens rrveeee ettt araenenneanns e tisaeaernererrrne e tbnanns 4
3.2. Report on the Compliance of the Accounting and the Financial Statements.......... o &
3.3. Information Provided......ccccoverevuverervrreenss eertstsirs e rsesrss st s rssteneaenarrbenns ressrsssreenueerane 4
3.4. Statement on Matters Pursuant to Section 273 (2) and (3) UGB..uveevereevevvrrsnnnnens et
4, Auditor’s Reportt.............. 4 rrtreree et rrratertrea rrrTaT e a e e e raererraer et rraranrrareas et e e e 5
Index of Appendices ' Appendix
Financial Statements as of December 31, 2012.............. TN Ferretreitrseisereerasateenerennterrnesestaneenns 1
General Conditions of Contract for the Public Accounting Professions.......ccceverivcrrrrcvcmnnniinne 2

Q.0673607.001/PIR





pwc PwC Wirtschaftspritfung GmbH

Erdbergstrafe 200

1030 Vienna
Austrig
Tel: +43150188-0
Fax:  +431501 88 - 601
E-mail: office.wien@at.pwe.com
wivw, pwe,at

To the

Management Board of
Sete International GmbH
Schubertring 6

1010 Vienna

LONG-FORM AUDIT REPORT ON THE

FINANCIAL STATEMENTS AS OF DECEMBER 31, 2012
(TRANSLATION)

1. Engagement and Performance

The management board in a letter dated March 19, 2013 engaged us to audit the financial
statements as of December 31, 2012 and to issue a report thereon. Prior to our appointment as
auditor, we issued a declaration on out independence pursuant to Section 270 UGB,

The Comparny is a small corporation pursuant to Section 221 UGB, This audit is voluntary.
This is an initial audit,

Responsible for the proper performance of the engagement is Mr. Karl Hofbauer, Austrian Certi-
fied Public Accountant,

The objective of the audit was to examine compliance with legal requirements,

In performing the audit, we adhered to the applicable legal provisions and the relevant expert
opinions and standards. We draw attention to the fact that the audit provides adequate assur-
ance as to whether the financial statements are free from material misstatement. Absolute as-
surance cannot be achieved, since the possibility of errors is inherent in each accounting and
.internal control system and since the audit is based on samples, there is an unavoidable risk that
matetial misstatemments in the financial statements are not detected. The accounting, the rec-
ords, inventory listings, as well as the financial statements as of December 31, 2012 provided by
the Company served as the basis for our audit.

We performed the audit, with interruptions, from August 2013 to April 2014 in Vienna. The
audit was concluded by the date of this report.

Neuherz, WP/S1B Mag. Peter Pessenlahner, WP/StB Mag. Gerhard Prachner, WP/SIB Dipl.Kfm.Univ. Dorotea-E. Rebmann, WP/StB Mag. Alexandra Rester, WF/5tB Mag. Jargen
Sohauar, WP/SIB Mag, Johannes Schmidtbaugr, WHSIB Mag. Helga M. Stangl, WPIStB Mag. Ute Unden-Schubert, WP/StR Mag. Kristina Wels, WP/SIB Mag. Ginter Wiltschek,
WP/StB Mag. Fellx Wirth

Domiclla: Vienna; Compary Reglater: FN 88248 b, Gommerclal Court of vienna; DVR: 0G566071; VAT number; ATU1S124660; WT, 800834

PwC refers to the PwC network Bndfor one or more of {8 member firms, aach of which is e separate legal entity, Plaase sea www.pwo.comistruciure for furthar details.





PwC

QOur audit is based on the audit contract concluded with the Company, an integral part of which
are the General Conditions of Contract for the Public Accounting Professions (“AAB”) issued by
the Austrian Chamber of Public Accountants and Tax Advisors on March 8, 2000, last amended
ot February 21, 2011 (refer to Appendix 2). These General Conditions of Contract do not only
apply between the Company and the auditor, but also towards third parties. Section 275 UGB
applies with regard to our responsibility and liability as auditor towards the Company and to-
wards third parties. As provided under Section 275 (2) UGB (liability provision regarding the
audit of financial statements of small and medium-sized companies), our responsibility and
liability towards the Company and any third parties arising from the audit are limited to a total
of EUR 2 million,
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2. thes on and Disclosure of Material Items in the Financial Statements

All required disclosures of material items in the balance sheet and income statement are includ-
ed in the notes to the financial statements, We therefore refer you to the related disclosures by
the management board in the notes to the financial statements.
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3. Audit Summary

3.1. Report on Business Activities

Sete Intemational GmbH, Vienna, acts as a holding company for 29 companies located in the
Netherlands that charter oil rigs in the pre-salt area in front of the Brazilian coast in the Atlantic
Ocean.

3.2, Report on the Compliance of the Accounting and the Financial State-
ments

In performing our audit, we established the compliance with statutory provisions and generally
accepted accounting principles,

Under our risk and control oriented audit approach, we included in the audit - where we con-
sidered it necessary for our audit report - the internal controls in parts of the accounting pro-
cess,

With regard to the legal compliance of the financial statements, we refer to our comments in
the auditor’s report.

3.3. Information Provided

We were allowed to inspect the Company’s documents, contracts and correspondence. All the
information required was provided by the management board and by the respective operative
employees. A letter of representation signed by the management board has been included in our

working papers.

3.4. Adverse Changes in the Financial Position, Financial Performance and
Cash Flows and Significant Losses

The Company generated a negative operating result in 2012 which mainly resulted from USD
exchange rate differences. The subsidiaries are still in the start-up phase and require significant
investments.

3.5. Statement on Matters Pursuant to Section 273 (2) and (3) UGB

In performing our duties as auditor, we have not established any facts that might endanger the
audited company’s position as a going concern or adversely affect its future development, nor
that would constitute a serious breach of the law or of the Company’s articles of association by
management or employees. Material weaknesses in the internal control of the accounting pro-
cess have not come to our attention. The criteria for assuming a reorganization requirement
(Section 22 (1) No. 1 URG (Austrian Reorganization Act)) are not met,

G.0673607.001/PIR





We draw attention to the fact that the English translation of this auditor’s report according to
Section 274 of the Austrian Commercial Code (UGB) is presented for the convenience of the
reader only and that the German wording is the only legally binding version.

4. Auditor’s Report

We have audited the accompanying financial statements, including the accounting system, of
Sete International GmbH, Vienna, for the fiscal year from January 1 to December 31, 2012,
These financial statements comprise the balance sheet as of December 31, 2012, the income
statement for the fiscal year ended December 31, 2012, and the notes. As provided under Sec-
tion 275 (2) UGB (liability provision regarding the audit of financial statements of small and
medium-sized companies), our responsibility and liability towards the Company and any third
parties arising from the audit are limited to a total of EUR 2 million.

Management’s Responsibility for the Financial Statements and for the Accounting System

The Company’s management is responsible for the accounting system and for the preparation
and fair presentation of the financial statements in accordance with Austrian Generally Accept-
ed Accounting Principles, This responsibility includes: designing, implementing and maintain-
ing internal control relevant to the preparation and fair presentation of financial statements
that are free from material misstatement, whether due to fraud or error; selecting and applying
appropriate accounting policies; making accounting estimates that are reasonable in the cir-
cumstances.

Auditor’s Responsibility and Description of Type and Scope of the Audit

Our responsibility is to express an opinion on these financial statements based on our audit. We
conducted our audit in accordance with laws and regulations applicable in Austria and Austrian
Standards on Auditing. Those standards require that we comply with professional guidelines
and that we plan and perform the audit to obtain reasonable assurance whether the financial
statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and dis-
closures in the financial statements, The procedures selected depend on the auditor’s judgment,
including the assessment of the risks of material misstatement of the financial statements,
whether due to fraud or error. In aking those risk assessments, the auditor considers internal
control relevant to the Company’s preparation and fair presentation of the financial statements
in order to design audit procedures that are appropriate in the circumstances, but not for the
purpose of expressing an opinion on the effectiveness of the Company’s internal control. An
audit also includes evaluating the appropriateness of accounting policies used and the reasona-
bleness of accounting estimates made by management, as well as evaluating the overall presen-
tation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
reasonable basis for aur audit opinion.

0,0673607.001/PIR





PwC

Opinion

Our audit did not give rise to any objections. In our opinion, which is based on the results of our
audit, the financial statements comply with legal requirements and give a true and fair view of
the financial position of the Company as of December 31, 2012 and of its financial performance
for the fiscal year from January 1 to December 31, 2012 in accordance with Austrian Generally
Accepted Accounting Principles.

A managemernt report was not prepared in accordance with Section 243 (4) UGB.

Vienna, April 17, 2014

PwC Wirtschaftspriifung GmbH
Wirtschaftspriifungs- und
Steuerberatungsgeselischaft

signed: signed:

p.p. Christina Decker _ Kar]l Hofbauer
Austrian Certified Public Accountant Austrian Certified Public Accountant

Disclosure, publication and duplication of the financial statements together with the auditor’s report ac-
cording to Section 281 (2) UGB in a form not in accordance with statutery requirements and differing
from the version audited by us is not permitted. Reference to our audit may not be made without prior
written permission from us.
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Financial Statements

of the fiscal year from 2012-01-01 until 2012-12-31

Sete International GmbH

Schubertring 6
1010 Wien
Austria






Sete International GmbH

ASSETS

A. FIXED ASSETS

1. FINANCIAL ASSETS

1. shares in affiliated undertakings
B. CURRENT ASSETS

I. RECEIVABLES AND OTHER ASSETS

1. receivables due from affiliated undertakings
thereof other

2. other receivables and assets

iIl. BANK DEPOSITS

C. PREPAID EXPENSES, DEFERRED CHARGES

Total assets

TAXCGACH
Wirtschafisprifung und Steuerberatung GmbH

Batance Shast

2012-12-3
€

2012-12-3

2011-12-31
€

331,147,480.75

48,709,540.78

481,396,266.23 0.00
481,396, 266.23 0.00
8,098,375.05 31.88
488,494,641.28 31.88
3,541,095.65 _ 2950,548.77
493,035,736.93  2,950,578.65
365,326.16 0.00
824,548,553.84 61,660,119.43






Sete International GmbH

LIABILITIES AND OWNER'S EQUITY

A. CAPITAL AND RESERVES
). STATED CAPITAL

Il. CAPITAL RESERVES
1. not appropriated

INl. BALANCE SHEET LOSS
thereof foss carmied forward from the previous years

B. AGCRUALS
1. tax accruals

2. ather accruals

C. LIABILITIES
1. liabilities to banks
2. liabillties arising from deliveries and services

2. liabilities to affiliated undertakings
thareof other

4, other liabilities
thereof taxes

Totai Liabllities and Owner's Equity

CONTINGENT LIABILITIES

TARCOACH
Wirtschaftsprifung und Steuerberatung GmbH

Balance Shest

2012-12-31
€

2012-12-31

2011-12-31
€

51,035,000.00

51,035,000.00

654,224,432 08 176,000.00
-25,794,149.17 -202,226.38
-202,226.38 -631.35
679,465,282.91 51,008,773.62
0.00 954.00
357.118.46 99,609.70
357,118.46 100,593.70
0.00 26.05

0.00 40,726.08
138.761,064.35 0.00
139,761,064.35 0.00
4,985,088.12 510,000.00
4,965,088.12 0.00
144,726,152.47 §50,752.11
824,548,553.84 51,660,119.43
908,176,001.64 0.00





Sete Intemational GmbH

10.
1.

12.

13.
14.

Profit and Loss Acoount

2012-01-01 - 2012-12-31

PROFIT AND L.OSS ACCOUNT

OTHER OPERATING INCOME
@) other

STAFF EXPENSES

a) Expenses for social security payment prescribed by law as well

as taxes and mandatory contributions dependant on
compensation

OTHER OPERATING EXPENSES
a) taxes, as far as they are not on income or on revenue
bj other

OPERATING RESULT

OTHER INTEREST AND SIMILAR INCOME

INCOME FROM THE DISPOSAL OF AND REVALUATION OF
FINANCIAL ASSETS

INTEREST AND SIMILAR EXPENSES
FINANCIAL RESULT

LOSS FROM OPERATING ACTIVITIES
TAXES ON INCOME AND REVENUE
NET INCOME

LOSS FOR THE YEAR

LOSS CARRIED FORWARD FROM THE PREVIOUS YEARS
BALANCE SHEET LOSS

2012 2011

€ €
3,151,306.09 0.00
55.36 0.00
6,803,340.82 0.00
30,008,811.12 _ 204,918.82
36,813,151.94 _ 204,918.82
-33,661,901.21  -204,918.82
14,518,751,07 4,480.79
18,900.00 0.00
8,465,922.65 0.00
8,071,728.42 4,480.79
-25,500,172.79  -200,438.03
1,750.00 1,257.00
-25,591,922,79  -201,695.03
-25,591,922.79  -201,696.03
-202,226.38 -531.36
-25,794,149.17 __ -202,226.38

TAXCOACH

Wirtschaftsprifung und Steuerberatung GmbH
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Sete International GmbH
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Notes to the Financial Statements
for the Financial Year 2012

Sete International GmbH

Vienna, Austria

General principles

The financial statements as of December 31, 2012 were prepared in accordance with current
accounting principles of the Austrian Commercial Code (UGB).

The profit and loss account was drawn up in total cost format.
Compared to previous years, the presentation of the financial statements remained the same.

The company is classified as ,small limited company" according to § 221 of the Commercial Code.

Accounting and valuation principles

The Financial Statements were prepared under the Austrian Generally Accepted Accounting
Principles, giving a true and fair view of the Company's financial position.

The principle of completeness was appiied at preparation of the Financial Statements.

The evaluation of assets and liabilities was carried out considering the principle of individual items
valuation and the going concern concept.

The principle of prudence was considered by showing only the realized gains at balance sheet
date. All recognizable risks and possible future losses arisen in the fiscal year were taken into
account.

Valuation principles remained unchanged compared to prior years.

Financial assets are valued at acquisition cost or at the lower market value.

Accounts receivable are valued at their nominal value. Recognizable risks are considered by
individual allowances.

Foreign currency receivables are converted using the exchange rate at the date of initial
recognition or at balance sheet date if lower.

Accruals are calculated according to legal requirements and considering all recognizable risks and
anticipated losses.

TAXCOACH
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Motes to the Finenoial Statemenis
Sete International GmbH

Liabilities are valued at repayment amounts.

Foreign currency liabilities are converted using the exchange rate of initial recognition or or at
balance sheet date if higher.

The company is included in the consolidated financial statement of Sete Brasil Participacoes S.A.,
Rio de Janeiro, Brazil The consolidated financial statements are deposited at the Civil
Commercial Court of Vienna, Austria. Regulation according to § 245 Commercial Code is applied.

TAXCOACH
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Sete International GmbH

Motes to the Financial Blatemende, o

Fixed assets

The development of fixed assets and details to the depreciation:

Depraciation

Purch-vaiue cumulated Book value
2012-01-01 Additlons Disposals 2012.01-01 £012-01-04 Depreciation
20121231 “Transfer Transfer 20121231 2012-12-31 Appreciation
€ £ € € £ €

. Financlal Assels
1, shares in affiialed underakings  48.702.540,76 375.831.51083  £3.013.190,47 0,00  4B708.540,76 0,00
331.147.480,75 0,00  10.380.370,39 0,00 331.147.490,75 0,00
The company holds at least 20% of the following corporations:

Profit or

loss

of the

previous

Capital financial

Equity interest year
Firmenname Firmensitz UshD in% USD Closing date
ARPOADOR Drilling B.V. Amsterdam 45.064.22600 850 -387.775,00 2012-12-31
COPACABANA Drilling B.V. Amsterdam " 33.468.869,00 85,0 -393.533,00 2012-12-31
GRUMARI Drilling B.V. Amsterdam 32131.660,00 850 -462.436,00 2012-12-31
IPANEMA Drilling B.V. Amsterdam 29.206.374,00 850 -469.238,00 2012-12-31
LEBLON Drilling B.V. Amsterdam 20206.172,00 850 -469.430,00 2012-12-31
LEME Drilling B.V. Amsterdam 29.206.187,00 B850 -469.432,00 2012-12-31
MARAMBAIA Drilling B.V. Amsterdam 29.206.126,00 850 -469.552,00 2012-12-31
URCA Drilling B.V. Amsterdam 33.194.279,00 850 -220.221,00 2012-12-31
GUARAPARI Drilling B.V. Amsterdam 37.630.467,00 80,0 -593.004,00 2012-42-31
BRACLUHY Drilling B.V. Amsterdam 6.814.11000 850 -2962500 2012-12-31
PORTOGALOQ Drilling B.V. Amsterdam 6.813.753,00 850 -29.983,00 2012-12-31
MANGARATIBA Drilling B.V. Amsterdam 6.814.173,00 850 -29.562,00 2012-12-31
BOTINAS Drilling B.V Amsterdam 6.814.276,00 850 -20.45900 2012-12-31
ONDINA Drilling B.V. Amsterdam 16.060.907,00 850 -202.829,00 2012-12-31
PITUBA Driliing B.V. Amsterdam 9.969.11500 850 -146621,00 2012-12-31
BOIPEBA DBrilling B.V. Amsterdam 10.086.446,00 850 -29.28000 2012-12-31
INTERLAGOS Drilling B.V. Amsterdam 2666,58300 850 -29.153,00 2012-12-31
ITAPEMA Drilling B.V. Amsterdam 546918300 850 -426533,00 2012-12-31
COMANDATUBA Driliing B.V. Amsterdam 5,469.279.00 850 -42645700 2012-12-31
FRADE Drilling B.V, Amsterdam 6.814.04500 850 -29.691,00 2012-12-31
CAMBURI Drilling B.V. Amsterdam 13.503.987.00 700 -28.749,00 2012-12-31
ITAQCA Driling B.V. Amsterdam 10.042.455,00 80,0 -31.28100 2012-12-31
ITAUNAS Drilling B.V. Amsterdam 10.003.658,00 700 -30.076,00 2012-12-31
SIRI Drilling B.V., Amsterdam 10.403.157,00 80,0 -30.578,00 2012-12-31
SAHY Drilling B.V. Amsterdam 5.285.345,00 70,0 -148.390,00 2012-12-3%1
CASSINO Drilling B.V. Amsterdam 21.207.24000 850 -16.496,00 2012-12-31
CURUMIM Driiling B.V. Amsterdam 20.861.107,00 850 -22.620.00 2012-12-31
SALINAS Drilling B.V. Amsterdam 20.832.220,00 B850 -21.51600 2012-12-31
JOATINGA Drilling B.V. Amsterdam 412814800 100,0 -94.92700 2012-12-31

TAACOACH
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Sete Intermnational GmbH

Motas to the Financial Sistements
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Accounts receivable and other assets

thereof maturity
Total amount up to 1 year
£ €
Receivables and other Assets
réceivables due from affiliated undertakings 481,396,266.23  481,396,266.23
Previous year 0.00 0.00
thersof other 481,396,266.23 481,396,266.23
Previous year 0.00 0.00
other receivables and assets 8,098,375.05 B,098,375.06
Previous year 31.88 31.88
Sum Receivables 489,404,641.28 489,494 641.28
Previous year 31.88 31.88
Liabilities
thereof maturity therecf maturity of  thereof maturity
Total amount up to 1 year more than 1 year over § years
€ € € €
Liabilities
liabilities to banks .00 0.00 0.00 0.00
Previous year 26,05 26.05 0.00 Q.00
fiabllities arising from deliveries
and services (.00 0.00 Q.00 0.00
Pravious year 40,726.06 40,726.068 0.00 0.00
liabilities to affiliated
undertakings 139,761,064.35 42,341,062.80 97,420,001.55 97 ,420,001.55
Previous year 0.00 0.00 D.0D 0.00
thereof other 139,761,064.35 42,341,062.80 97,420,001.55 97.420,001.55
FPrevious year 0.00 0.00 0.00 0.00
other liabilities 4,965 088.12 4,965,088.12 0.00 0.00
Previous year 510,000.00 510,000.00 0.00 0.00
thereof laxes 4,965,088.12 4,965,088.12 0.00 0.00
Previous year 0.00 0.00 0.00 0.00
Sum Payables 144,726,152 .47 47,306,150.92 97,420,001.55 97,420,001.55
Previous year 550,752.11 550,752.11 0.00 0.00
TAXCOACH
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Sete International GmbH
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Contingent liabilities

Copacabana Drilling B.V.
Grumari Drilling B.V.
Ipanema Drilling B.V.
Leblon Drilling B.V.
Leme Drilling B.V.
Marambaia Drilling 8.V.
Guarapari Drilling B.V.
Ondina Drilling 8.V,
Pituba Drilling B.V.
Boipeba Drilling B.V.
Camburi Drilling B.V.
Haoca Drilling B.V.
{taunas Drilling B.V.
Cassino Drilling BV,
Curumim Drilling B.V.
Salinas Drilling B.V,

2012

€
89.415.359,13
90.349.504,83
84.117.066,98
84.117.066,96
84.117.066,97
84.117.086,97
41.172.524,72
34.212,734,96
25.291.8565,01
4.664.523,67
37.227.226,04
30.032.584,75
30.216.068,16
63.750.541,60
63.103.799,68
62.271.201,41

Summe 908.176.001,64
Personnel expense
2012 2011
€ TE
a. Expenses for social security payment prescribed by law as well as
taxes and mandatory contributions dependant on compensation 55.36 0.00
Other operating expenses
2012 2011
€ TE
a. taxes, as far as they are not on income or on revenue 6,803,340.82 0.00
b. other 30,009,811.12 204,92
38,813,151.94 204.92
TAKCOACH
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Seta International GmbH

Other information

The Company's Managing Directors are:

Name as of until
Isabela Costa de Faria 2011-04-01  2012-09-23
Adriano Jose dos Santos Fagundes 2012-05-03 2012-09-14
André Vinicius Celani Duarte 20713-12-01

Susanna Gmeiner 2011-07-29  2012-09-23
Mag. Peter Anton Hammerschrmidlt 2010-07-13

Wanderley Rezende de Souza 2012-08-24  2013-12-02

Average nhumber of employees

2012 2011
Workers 0 0
Employees 0 0
0 0

Vienna, April 17, 2014

Managing Directors

TARCOACH
Wirtschaftspriifung und Steuerberatung Gmbk Seite





KAMMER DER

»
&

YARTSCHAFTSTREUMANDER

General Conditions of Contract

for

the Public Accounting Professions
{AAB 2011)

Laid down by the Working Group for Fees and Conditions of Goniract of
tha Chamber of Public Accountants and Tax Advisors, recommenclad for
use by tha Board of the Chamber of Public Accountants and Tax Advisars
In Ita decigion of March 8, 2000, and revised by the Wortking Group for
Fees and Conditions of Contract an May 28, 2002, on Cclgber 21, 2004,
on Decembaer 1B, 2008, on August 31, 2007, on February 26, 2008, on
June 30, 2009, on March 22, 2010, as well as on February 21, 2011

Preamble and General Points

{1)  Tha Geneval Conditlons of Conlract for the professions in the fleld
of public accounting are divided ino Jour sections: Section | deals with
contracts lor services, excluding contracts congerning bookkeeping,
payroll accounting and administration and assessment of payroll-refated
faxes and contributions; Section 1l deals with contracts for rendaring
services in the fleld of bockkeeping, payrall accounting and administration
and asgessmant of tax9s and contributions; Section Il covers contracts
not regardad as contracts for the rendering of services, while Section IV is
devoted o consumer business coverad by the Austrian Consumer Acl.

{2)  In the event that ingividual provisions of these General Conditions
of Contract are vold, this shall not affect the vaiidity of the remaining
provisions. The invalid provigion shail be replaced by a valid provision that
is as cluse as possible lo the desired objective.

{3)  The person entitled 10 exarcise profassion in the fisld of public
accountny shall be obliged to rander the services negotiated in
accurdance with the principles of due profassianal care and conduct.
Heishe shall havae the right to engage sultable slalf for the exscution of the
cantract. This shali apply to all sections of The General Conditions of
Cortract.

{4)  Fingily, foreign law shall only be taken into account by the parson
erdiled o sxerclse the professlon, If this has been expllcilly agreed upon
in wrilting. This shall apply to all seclions of the General Canditlans of
Caontract,

(6)  The work prepared in the ulices of the persan antitled to exercise
the profession may, at the discretion of the person entitled io exerclse the
profession, be carrisd out with or withoul using electronic data processing.
In case sleetronic dala processing is used, the client — not tha parson
antitied to exercisa the profession - I3 obliged to effect the registrations or
netlfications raquired Under the relevant provisions of the Data Protection
Act.

{8)  Tha client undertakes nat to employ slafl of the parson entilled 1o
exarcise the profession during and within one year after lerminagion of the
contractual relationship, either in hisher company or in an assoclatad
sompany, Jalling which hefshe shall be cbliged to pay the person entitled
to exercige the profession the amount of the annual salary of the employee
taken over,

SECTION |
1. Scope

(1) The General Conditions of Contract in Section | shall apply to
contracts concerning (statutory and voluntary} audils with or without
auditor's certificate, axpert opinions, court expert opinions, preparation of
annual financial statements and other financial statements, lax
consultancy and cther senvices to be rendered within the framework of &
contract for the rendering of services, excluding bookkeeping, payroll
accounting and the administration and aesessment of payroll-ralated taxes
and contributions.

(2)  The General Conditions of Contract shall apply, If their use has
bean explicify or (acitly agreed wpon. Furthermore, in the absence of
another agreement, they shall be used for relerence 1o iacilitata
intampretation.

(3)  Point 8 shah also apply to third parties whose services, in certain
GAges, May be enlistad by the contrasior for the execution of tha contract.

@

2. Seope and Exacution of Coniract
(1

(2}  Should the legal sltuation change subsequent to defivering a final
professional gtatement passed on by the client orally or in wriling, the
person entitled to exercise the protession shall not be obliged to Inform khe
cllent of changes or of the consequences theraof. This shall aleo apply to
the completad parts of a contract.

{3)  Aa application submitted by the person entitled to axsrcise the
profession to an authority (8.g. 1ax oflice, social secuiity institution) by
dlectronic means, shall be regarded as neither signed by the person
entltied 10 exarcise the profession not by the person authorized to submit
such an application.

Relerence shall be made to liems 3 and 4 of the Preamble.

3. Client's Obligation 1o Provide Informatlon and Submit Complete Sst of
Bocuments

() The cliant shall make sure that all documents required for the
exagution ol the contract be placed in goed fime and without spacial
raquest at tha disposal of the person aentitled to exerclse the profession
and that he/she be informed of all evants and circumstances which may
be of sigrificance for the executian of the contract. This shall also apply to
documents, vents and circumstances which become known anly aher the
persan entitted to exercise the profession has commeanced his/her wark.

Tha client shall cenlirm in writing that all documents submilied, all
information provided and explanations given In the context of audis,
axpert opinions and expert Services are complets. This statement may be
made on the forms specifically designed for thls purpose.

(3) I the client falls to disclose considerable risks In cennection with
the preparation of anmal financial statements and other slatsments, the
coniractor shalk not D obliged 1o render any compansation It shis respest,

4_Maintenance of Independence

{1)  The client shall be obliged ta take all measures to make sure that
the independence of the employess of the person entitled 1o exerciss the
profession bhe maintained and shall refrain from jeopardizing their
Indapendsnce in any way. In particular, this shall apply to offera of
employment and to offers to acoept contracis on thelr ewn atcount,

{2)  The client consents that their personal detalis, meaning their
name and the type and scope of the services, including the
performance period, agreed betwasn the professional practitioner
and the client {both audit and non-audit services), shall ba handlad
within the information network (network), to which the professional
practitioner belongs, and far this purpose tranaferred to the other
members of the information network (network) including abroad (2
Rst of all reciplents of communications shall he sent to the client at
thelr request by the commissioned professional practitionert) for the
purpose of axamination of the existence of grounds of blas or
grounds for excluslon within the meaning of Sections 271 et seq. ot
the Company Code (UGB). For this purpose the client exprassly
raleasaes the professional practitioner in accordance with the Data
Proteciion Act and in accordance with Section 81 Subsection 4
Clause 2 of the Auditing, Tax Advising and Related Professions Act
(WTBG) from thelr cbligation to maintain secrecy. Moreovet, the
client acknowledges in this regard that In states which are not EU
members a lower level of data protection than in tha EU may prevall,
The client can revoke this consent at any time In writing to the
professional practitioner.

5. Reporting Regulrements

{1 In the absence of an agreement o the confrary, & written report
shall be drawn up in the case of audits and expert opinions.
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@ Al information and opinions of the person entitied to exercise the
profgssion and his smployeas shall only be binding provided thay are set
dawr or canfirmed in writing. Weltten ¢pinions shall only be those on which
there is a company slgnature. Written opiniens shall in no droumstances
be information sent alectronically, specifically not via e—-mall.

(3) Transmission errors cannol be exciuded whan informatlon and data s
fransmitted sfectronically, The persan entiffed to exetcise the profession
and his employees shall not be liable for logses which arise as a result of
slechonic Iransmission, Electronic transmission shall be exclusivaly at the

, client's risk. The cliant Is awara that confidentiality is not guaranteed when
the Internet is used, Furthermore, amendmenie or supplements to
documents irangmitted shali only be permissible subject to explicit
approval,

{4) Raceipt and {orwarding of informailon 1o the person entilled to exarcise
the prolession and his smployess are nol always guaranieed when the
telephone Is used, in particular in conjunction with automatic telephone
answering systems, fax, &maill and other electronic means of
communication. As a resull, Instructions and Important information shall
only be deamed 1o have bean recelved by the parson entitled {0 axercise
the profession provided they are also ressivad in wriling, unkess explicit
confirmation of receipt is provided In individua! Instences. Aitomatic
conflmation that items have been transmitted and read shall not as such
constitule explicit confirmations of receipt. This shall apply in pariioular fo
the transmission of decisiens and other infarmation relating to deadlines.
As a result, oriileal and imponiant noliflcations must be sent 10 the persan
enlitlted 1o exercise the profession by post or couwrler. Delivery of
documents 10 empioyees outside the firm's oifices shall not count as
delivary,

(5) The olient agraas to baitg sent recurrent general tax law and gensra)
cammarcial law information by the perscn entitled to exercise the
profassion via elecironic means, This shall not apply 1o unsoliciied
information in accordance wilh § 107 of the Austrian Telecommunications
Act (TKG),

6. Prolection of Intellectual Property of the Parson Entilled o Exercise the
Profassion

(1) The client shali ba obliged 1o ensure that reports, expert opinions,
organizational plans, dralts, drawings, calculations and the (ike, issued by
the person entiled to exercise the profession, be usad only for the
purpose speclfied in the contragt (e.g. pursuant to Section 44 Para, 2
Austrlan Income Tax Act 188B). Furthermore, professlonal statements
passad on by the client orally or in writing made by the persan entitled 1o
exarcise the profession may be passed on to a third patty for use anly with
the writian consent of the persun entitled te axerclse the profession.

{2)  The use of profassional statements passed on by the cliant orally or
In wiiting made by the person enlitled 1o exercise the profession for
prometional purpeses shall not be permitted; a viplation of this provision
shall give the parson enfitied to exercise the profession the right to
tarminate without notice to the client all contracts not yet executad,

(3)  The person entitled to exetcise the profession shall retain the
copyright on histher work. Permission to use the work shall be subject to
the writtan congert by the person entitled to axarcise the profession.

7. Camection of Errors

{1)  The persan entillad to exerclae the prolession shali have tha right
and shall be obliged to comecl all errors and inaccuracies in hs/er
projesslonal stalement passed on by the cllent orally or in writing which
subsequently come to light and stial be obiiged o inform the client thereol
without delay. Hesshe shall aisa heve the right 1o inform a third party
acquainted with the original statement of tha change.

() The client has the right 1o heve all strors corrected free of chargs, it
the gontractor can be held responsibte for them; this right will expire six
months aftar corpletion of the services rendered by the persan enlitled o
exerclse the protassion andlor — in cases whare a writlen slalement has
nol been delivered — &ix months after the person entitled 10 exercise the
pratesslon has complated the work that gives cause to complaint.

(3) 1 the corfractor {eils to corract errors which have coma to light, the
cliant shall have the right to demand a reductlon in price. The extent ta
whigh additional dlaims for damages can be asserted Is stipulated under
Point 8,

8. Liability

(1} The person entitlad 1o exercise the profession shall onfy by ifable
for violating intentionally or by gross negligence the contractual duties and
abligatiorns entered fitg.

{8 In cages of gross negligence, the maximum liabikly kor damages
due from the appointed person entittad lo exardse the profession is
teniold the minimum insurance sum of the professional liability insurance

9,7,)7
according 1o Segtlon 11 of the Act on Prafessions 'n the Field of Public
Accounting (WTBG) in the currently valid varsion.

{3)  Any action for damages may only be brought within six manths aftar
those entitled 1o assert & claim have geined knowledge of the damage, but
naot later than thrae years after the occurrance of the (primary) loss
following \ha incident upon which tha claim Is based, unless ather statutory
tmitatlon periods are laid down In other legal provisions.

(4)  Bhouid Sectlon 275 of the Austian Business Enterprise Cods
{Commercial Code, LK3B) be mandaterily applicable, the liabliity provisions
pursuant to Sectlon 275 shall apply where these represent mandatory law,
aven in cagses where aeveral pereons have parficipated in the execution of
the contract or whers several aclivilas raguiring compensalion have 1aken
place, lrespactive of whelher other participan:s have acted with intant.

{8} In cases where a formal audit certificale |s Issusd, the applicahle
limitation perlod shall commence at the latest at the time of issue of said
audit certificate.

{6} Y activities are carried out by enlisting the services of a third parly,
8.g. a dala-progessing company, and the client is informed thereol, any
warranty claims and claims for damages which arise againgt the third pany
acgording 1o law and In accordance with the conditlons of the third party,
shall be deemed as having been passed on 1o the client, The person
entitied to axercise the profession shall oply be liable for fauh in choosing
the third party.

{7y The person enlifled to exergise the profession shall not be llable to
a third party, if hisfher professiongl statements are passed on by the client
orally or in writing without the approval ar knowledge of the person entitled
to exercise the profession,

(8)  The abava provisions shall apply not only vis-a-vis the client but
also vis-a-vis third perties, it the person entilled 1o exercise the profession,
in excepilonal cases, should be liable for histher work. in any case, a third
party cannal raise eny clalms thai go beyond any ¢laim ralsed by the
client, The maximum sum of liabilly shell be valid only once for all pariies
Injured, including the compensation claims of tha client, aven if several
persons (the cllent and a third parly or several third paries) have been
wronged; the tlaims of the aggrieved parties shall be satisfisd in the order
i which the claims have been ralsed.

9. Secrecy, Data Protection

{1}  According lo Section 91 WTBG the person entilled t¢ exetcize the
prafesslon shall ba obliged to maintain secrecy in all matters that becoma
known 1o him/her in connection with his work for the client, unless the
cliant releasas him/her from this duty or he/she is hound by law to deliver a
stalement,

()  The person sntitied to axarcise the prolession shall be permitied to
hand on reports, sxpert oplnlons and other writlen statements pertaining to
the resulls of his/her sarvices to third parties only with the permission of
tha cllent, unlesa he'she i3 required 1 do so by law.

{3y  The person entitled 0 exercise the profassion ls authorized {o
process personal data enirusied to him/her within the framework of the
pumpese of the contract or to have them processed by a third party
according to Point 8 ern 5, The person antitled {o exercise the prafession
shall guarantee thal according to Section 15 of the Data Protection Act
secrecy be mainiained. According to Seclion 11 of the Data Prolection Act
the material made available to the person entittett to exercise the
profession (data carrier, daia, control numbers, analyses and programs)
as wall as afl results obtained as a result of the work provided shall be
retumed to the client, unless the cllent has raquested in writing that the
material and/or results be transferred to a third party, The person antitled
to exercise the profession shall be obliged ta take measures to ensure that
the clisnt can meet haker obligation 1o provide nformation aceording to
Section 26 of the Data Proteotion Acl. The client's instructions required for
this purpose shall b given in writing to tha person entitled to exercisa the
profession. Uniess a fee has been negotiated for providing such
infarmation, the client shall be charged only the actual efforts undertaken.
The chien! shall meet histher obligation 10 provide information to those
concernad and/or to reglster In the dala processing reglster, unless the
confrary has been explicitly agreed in writing.

10. Termination

[1}  Unless otherwige agreed in writing or stipulated by force of law,
gither coniraciual pariner shall have the right to terminate the cantract at
any {ime with immedlate sflect. The fee shall be calculated acoording 10
Point 12,

[2)  However, & continuing agreement {even with a flat fee}- always to
be presumed in cage of doubt —may, withoul good reason {ct. Saction BB
ltem 4 WTBG), only be terminated at the end of the galendar month by
abserving a period of nefice of three months, uniess otherwise agreed in
writing. .
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{3)  Except Jor casss listed In hem 5, in case of texmination of a
continuing agreement only those tasks shalt be part of the list of jobe to be
completed and finished that can be completed fully or to the largest pan
within tha perjod of notice, with financial statements and annual income
tax refurns baing deemed to be subject 1o successful complation within
two manths calculated o the balance shee! dats. In s case the
above-mentioned Jobs actually have to be completed within a reascnable
periad of time, if all documents and records required are provided without
deiay and il no good réason withirt tha meaning of Section B8 Paragraph 4
WTBG is cited.

{4) In casa of 2 tarmination according to tem 2 the cient shall be
informed in wiiting within ona month which assignments at the time of
tarmination are considered to be part of the work to ba completed.

(8) W the client 18 net informed within this perlod aboul the assignmants
gl to be cared out, the continuing agreament shall be deamed
terminated upon completion of the tasks under way at the date when the
notlce of termination is served.

(8)  Should it happen that in case of a continuing agreement as delined
under ttema 2 and 3 ~ for whatever reason — more than two similar jobs
which are usually compieted only onoe a year [e.g. financial statements or
annual tax returns etc.) are o be complated, any such jobs exceeding this
numbet shall be ragarded as assignments to be complated only with the
client's expllcit consent, If applicable, the ckent shall be informed of this
axplicitly in the statement pursuant to item 4.

11. Defauit in Acceptance and Fallure to Cooperate on the part of the
Cliant

1 the cllent defaults on acceptance of the sarvices rendersd by the person
entitled 1o exercise the profession or fails 1o carry out a task incumbent on
him/her slther according to Poirt 3 or impesed on himer in anather way,
the person entiled to exercise the professlon shall have the right to
terminate the cantract without prior notice. Hig/her feas shall be calculated
according 1o Paint 12. Delault in acceptance or failurs to cooperate on the
part of the client shall also justify & claim for compensation mades by the
person entiled (o exerclse the profession for the extra time and labor
hareby expended as well as jor the damage cauead, if tha person entitlad
10 exerciss the prolession dees not Invoke histher right to terminate the
contraet,

12. Entitlernsni 1o Fee

(1) if the confract fails f0 be executad (e.g. dua o termination), the
person entlled to exerclse the profession shall be entitled 10 the
negatieted fes, provided he/she was prepared to render the services and
was pravented from so dnoing by circumstances caused by the ciient
(Section 1188 of the Civil Code {ABGS)); In this casa the person entitled
to exercise the profession need not teduct the amount hefshe obtalned or
could have obtained through alternative use of his/her own profassional
services or those of his/her employeas.

{3 1f the client Jalla 1o coaperate and the assignment cannol be carred
oul because of lack of cooperation, person entilled lo exercisa the
professlon shall also have the right to set a rezsonable grace period on
the understanding thal, If this grace perod expiras without resuits, the
contract shall be deamad cancelied and the consaquences indicated in
tem 1) shell apply.

(3) U the persan entitled to exarcise the profession ferminates the
confract without good reason and at an inappartune mement, he/sha shall
compansate the client for the damage caused according to Point 8.

(4}  f the client = having been made aware of the fagal situation —
agrees that the person entitled to exarcise the profession duly completos
the task, the work shall be completed accordingly.

13. Fes

(1) Unlesa the parlies agreed thal the services would be renderad free
of charge or unless explicilly sllpulated othetwise, an aporopriate
remuneration in accordance with Sections 1004 and 1152 of the Austrian
Civil Gode (AB(B) is dus. Lnless a different agreement has demonstrably
besn reached, payments by the client shall in all cases bs credited against
the oldest debl. The claim for remuneralion by the person entitled to
oxerciae the profession is bassd upon an agreement congluded belween
him/her and the principal involved.

(2}  Proper understanding belwesn the parson entitlad to exergise the
profassion and thair principals is most effectively achieved by ciearly
axpressed remuneration agreements,

{3)  The smallest service unlt which may be charged is a guarter of an
hour,

{4y  Travel time 1o the extent required Is also charged in most cases,

(5  Swdy of dosurnents which, in \erms of their nature and extent, may
prove necessary for preparation of the person entitied to exercise the
prafession in histher awn offlce may also be charged as a speclal item

{6]  Should a remuneration already agreed upon prove inadequate as a
result of the subsequen occurrence of special circumstances or special
requirements of tha princigal, additioral negotiations for the agreament of
a more suitehle remuneratian are usual. This also usually applies where
nadaquate fixed sum rermunerafions are congerned.

(7}  Parsang eniitied to exercise the profession also include charges for
supplementary costs and valug-added (lurnover} lax In additien 1o the
ahove.

{8}  Supplementary costs also include documentad or flalrate cash
expenses, lravelling expenses (first class for irain journeys, sleaping car
(wagon lits) if necessary, dielary requirsments, mileage allowance,
photocopy cosis and simllar supplamentary costs.

{9}  Should particular third party liebilities be involved, the necessary
insurance premiums also count as supplémantary cosis,

{10)  Personnel and malerial expenses for the praparation of raports,
expertises and gimilar documents are also viewed as supplementary
costs,

(1%} For the exsculion of a commisslon wherein mutual conclusion
Involvas several persons entitled 1o exervise tha protession, each of tha
latter will charge histhar own ramuneration,

(12) Remunerations and advance payments required are due
Immediately after receipt of thair wrltien clalm should no other agreaments
exist. Where payments of remuneration are mads later than 14 days after
the due date, default interest may be c¢harged. Where mutual business
fransactions are concerned, a defaulf intarest rale of 8% above the base
rale is agread upan [Cf. Section 352 of the Austrian Business Entarprise
Code (Commarcial Code, UGB)).

{13y Time limiation Is in accordance with Section 1486 of the Austrian
Civil Code (ABGB), starting at the time of conclusion of the service
Invalved or a later rendering of accounts after an appropriate time-limit.

" {14)  An ohjection may be raised in writing against bills pragented by the

appainted frustee up to 4 weeks aftar the date of presertation. Otharwise
the bili is considered as accepted. Filing of a bill in tha agcounting systam
of tha reciplent is also considared as acceptance.

(15) Application of § 934 ABGB (Austian Cwvll Code) within tha
meaning ol § 351 Austrian Business Enterprise Cede {Commercizl Code,
UGB}, L.e. resclgsion for lassio enormls (lasion beyond maisty) among
antreprensurs, is hereby ranounced. :

14. Other Provisions

{1  In addition to the reasonable rate or lee charged, the person
entltled to exercisa the professlon shall bave the rght to claim
roimbursemant of expenses. Halsha can ask for advance payments and
can meke telivery of the results of hisfher (continued) work depentent on
sallsfactory fulfilment of his/her demands. In this contex reference shall
be made 1o the lagal right of retantion (Section 471 of the Civil Coda
{ABGB), Seciion 368 of the Austrian Business Entarprise Code
{Cornmerclal Code, UGB}). I the right of relention is wranghully exercised,
the person eniltled to axercige the profession shall be liakle only in casa of
gross negligence up to the outstanding amotnt of hisfer lee. As regards
standing orders, the provision of further services may be denled until
paymant of previous services has besn effected. This shall analogously
apply it services are rendared in installments and fee instalments are
outatanding,

{2)  After all the data to be archivad, which has been prepared by the
public accountant and tex advisor, has been dalivered to the client or to
the succeeding public accountant and lax advisor, the person entitled to
@xorcise the profession shall be entitled to delate the data in queation.

{3) With the exception of obvious essentlal errors, & complaint
conceming the work of the person antitlad o exercisa the profession: shali
not justity the ratention of remuneration owed In ccordance with ltem 1.

{4)  OMseiting the remyneration claims made by the person entitled 1o
exercise the prolesslon In accordance with ltem 1 shall only be permitted,
if the demands are uncontested end legally valid,

(5} At the request and expense of the client, the person entilled to
exgreise the profession shall hand over #ll documants received from the
clignt within the scope of histher activities. Hawaver, thig shalt nat apply to
correspondence Deiween the person antilled to exercise the prolession
and hishar cllent, to origina! documents i his’her possession or to





documents which have to be kept In accordance with the directive on
maonay Isunderdng. The person entitled to exercise the profession may
make or retaln coples or duplicates of the documents to be returned 1o the
cllent. The client shall b¢ obliged to bear ihese expanses in so far as these
coples or dupticates may be required as a proof of the orderly execution of
all prefassional duties by the persan entitled to exercisa the profession,

(8)  Inthesvent of tarmination of the contract, the centractor shall be
entitied to charge an appropriate 1se for further queries atter tarmination
o the contraet and for granting Bccess 1o the refevant injormation abaut
the audited company.

(7)  The ulient shall fatch the documents handsd over to the person
entitled 10 exeroise the profession within three months after the work has
been completed. If the cllent fails 1o do so, the parson entltlad to exercise
the projession shall heve the right to retum them o the cllent at the cost of
the clisnt or fo charge safs custody charges, if the person entitiad to
exereise the profession can prove that he/she has asked the client twice to
pick up the documents handed aver.

®  The person entitled to exarcise the professlon shall have the right
o compenaalion of any fees that are due by use of any available
daeposited funds, clearing katances, trust funds or other Yigquid resources at
hismer disposal evan i thesa funds am explicilly intended for sale
keeging, if the client had lo retkon with a counterclaim of tha person
entitlad 10 exerclse the prolassion.

{8}  To safeguard an existing or future fee payable, the person enltitied
ko exercise the profession shall have tha right to transler a balance hald by
the cllent with tha tax office or another balance held by the dlient In
connection with charges and contributions, to a trust account, In this case
the ¢llent shall be informed about the transfer. Subsequently, the amount
securad may be collectad either after agreement has baan reached with
the clien} or aller enforceability by execution has been declared.

15, Applicable Law, Place of Performanca, Jurisdiction

(#)  The coniract, lts exacution and the claims resulling from It shall be
sxcluslvely governed by Austrian law.

{2} The place of perfermance shall be the place of busingss of the
person entitled to exercise the profession.

(3] I case of diaputes, the court of the place of performance shall be
the competent court,

16. Supplementary Provisions for Audits

(1) Fer statutory audits of financlal statements which are carried outin
order to Issue a formal audit cartificate (8.0, Section 268 and the tollawing
sactions ©f the Company Coda), the purpose of the contract, unless
otherwise agreed to in wtiting, shall not be ta mvestigate whether
regulations cangerning tax 'aws or speclic regulations, e.g. price fixing,
resiriction of compefitton and forelgn exchanpe regulations have bean
gdhered to. Nelther shall the purpose of the stetutory audi of financial
statements be to investigate whether the business is run In an
aconomical, dfficient and expedient mannar. Within the framework of a
stalutory aucit of a financial statement there shall be no obligation 1o
detect the falsification of accounts or other irregularities.

{2)  Whan a qualifisd or unqualified audit certificate Is issued within the
scope of a statutory sudit of the annual financial statement, the audit
cerlificate issued shall be appropriake for the respective type of business
organization.

(3 ! inenclal statements are published togsther with the audit
certificate, thay shall only be publishad in the form confirmed or explicitly
permitied by the auditor,

(4 1 the auditor revokes hisfher audit ceriificate, the further use
thereof shall no longer be permittad. i the financial stataments have basn
published with the audit cartlficate, the ravocation thereol shall also ba
published.

{8)  For other statutory and voluntary audits of financial statements as
wall as for olher audits, the above pringiples shall apply accordingty.

17. Supplementaty Provisions concerning the
Preparation of Annual Financlal Statemants and Other Financial
Statements,

Consultation and Other Setvicas to be Provided
within the Framework of a Gontract
for the Rendering of Services

{1} The person entitled 1o exercise the profession, when performing lhe
alorementoned  acfiviies, shall ba justiied in actepting information
provided by the cllent, in particaiar figures, as correst. Howevar, helshe g

»
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obliged to inform the cilent of any arrars idantified by himher. The cllsnt
shall present the person enfitied o exercise the prolession with all
importans documants required for keeping deadlines, in paricular tex
agsesament nolices, in good 1ime so as 1o ensure that the person entitled
1o exercise the profession has B reasonable amount of Hme, but ol lese
than one wesk, to process the information.

{38)  Inihe absence of written agreemenis to the contrary, consuliation
shall consist of the following activities:

a) preparing annual tax refurns for income tax end corparate lax es
wall as value-added tax (VAT) on the basis ol the financial
statements and other documents and papers raquirad lor taxation
purposes and to be submitied by the client or prepared by the
contracar,

by  examining the tax assessment notices for the tax raturns mentionsd
under aj.

©)  negefiating with the flscal awthorities In connection with the tax
returng and notices menlioned under a) and b).

d) parlicipating in external tax audits and assessing the resulls o
exiarnal tax audits with regard 1o the taxes mentioned under a).

&) padicipating in appeat procedures with regard (o the laxes
mertioned under a). If the persan entitied 1o exercisa the profession
recelves a flal 1ea for regular tax consullation, in the absence of
written agrasments o the contrary, the activities mantioned undar 4}
and &) shall be involced separataly.

{3)  Particular matters perlaining 1o ingoma tax, comporate tex and
1atabls value fax raturn as wall as all matters relating ta valus-added tax,
withholding lax on salarles and wages and other texes and dutles shall
only be prepared on tha besis of 4 spacific contract, This shall also apply
o

a) processing nonracuning maters pertaining to  lax, a.g.
inharitance 1ax, capital transfer ax, land transfer tax,

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

3] providing consultation and expert opinions In matiers pertaining to
the foundation, restruiuring, merger, capital increase and
decrease, and reorganization of & company, entry and retiramant ot
a ghawehglder or parner, sale of a business, winding up,
managemen consuitancy and olher activities according o Sactions
3 in 5 of the Act on Professions in the Flald of Public Accounting
(WTBG),

d) the preparation of applications to the Hegister of Companies I

connectlon with annual financial statements, including the keaping
of records reguired,

(4)  Provided the preparation of the annual vaiue added tax retum i
part o the contract accepted, this shall not inciude the examination of any
particular sccounting conditions nor the examination of whethar all
relevant value added tax concesslons haeve been ulilized, unless the
person entitled to exercisg the profession can prove that hefsha has baen
commissioned accordingly.

(8) The afarementioned paragraphs shall not apply to sarvices
requiring pasticular expertise provided by an expert.

SECTION
18, Scops

The Gensral Conditions of Contract in Saction §l shall apply to contracts
for the rendering of sarvicas in the fisid of bookkeaping, payrofl accounting
and the administraion and assessment of payroll-relaled taxes and
contributions.

19. Scope and Execution of Contract
(1} Reference shall be made to (tems 3 and 4 af the Praambis,

(2)  The person entltied to exercise the profession shall be justitied In
regarding information and decuments presented 10 him/her by the cilent, in
particular ligures, as correct and complete and in using tham as a basis for
accounting. The person entitled to exercise the profession shall not be
obliged to identify errors, unless he/sha has been specifically instructed to
de so in writing. However, If arrors are identified, he/she shafl infarm the
client theraof.

{3)  |faflat fee has been negotiated for the activities menticned i Point
18, in the absence of written agreemenis to the conhtrary, representation in
matters concarning all types of tax audis and audils of payrafi-relatad
taxes and social security contributions Including settlements conceming
tax assessments and the basis for contributions, preparation of repors,
appeals and tha like shall be involced separately.

(4) Paricular individual services in connection with ne services
mantioned In Poinl 18, in parficular ascertaining whether the requirements
for gtatutary social security contributions are met, shall be dealt with anly
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on the basis of 8 specific contract and shall be treated according to
Sectlon 1 or Section I of the General Condillons of Contract,

{8)  Any application submifted to authorities (e.g. tax office, social
insurance ingtitution) efectronically, shalf ba regardad as naithar sighed by
the person entitied 1o exercise the proteasion nor by the person authordzed
10 transmlt the application.

2B, Cllent's Duty to Gooperate

The client shall make sure that all Intormation and documents required for
bookkesping, payroll accounting and administration and assessment af

"pavroll-related taxes and conttibutions be placed a1 the disposal of the

person entitied to exercige the profession on an agresd date without
hisiher spacilic request.

21, Terninalion

{1)  LUnless otherwise agreed to in wriling, sither contractual parimar
may terminate the contract at the end ol each month with three months'
riotice without glving & particular reason.

@ If e cliant repeatediy ails to fulfill his/her duties according to Paint
20, the parson entitled (o axercise the profession shalt have the right 1o
terminate the contrac! Immedlately without prior notlce.

{3y Y the person entltled 1o exercise the professlon delays In rendenng
sarvices dua 1o reasons for which he/she Is solely rasponsible, the client
shall have the right to terminale the contract immediately without prior
natice.

4y In casp of & termination of the contractual relatlonshipy only those
assignments shall be considered part of the contract which the coniractor
is already working on or major parts of which can be completed within the
perlod of natice and which are notified to the client within ane month,’

22, Fee and Entillement lo Fea

(1} Unless othorwise agreed to in writing, tha fee shal be considered
agreed upon for cne year at a time.

(2)  f the contract is terminated pursuant o Point 21 fem 2 the person
artitled 1o exercise the profession shall have the rght 1o the full fee
nggotiated for three months. This shall also apply il the client fai's to
observe the pariod of nofice.

{3) I the contract is tarminated pursuant to Folnt 21 e 3, the person
entitled 10 exercise the profession shall only have the right to the fee
corresponding ta the services renderetl up 1o this poini, provided they are
aof value ta the clent.

(4) i a flat fea fias nol been nagotiafad, the fe¢ shall be caloulated
pursuant 1 Itern 2 according to the monthly average of the current year of
coniract untll lermination,

(5)  Unless the parties agreed that the sarvices would be rendered iree
of charge or unless explicilly stipulated otherwise, an approprials
remuneration in accordance with Sectlons 1004 and 1152 ol the Austran
Civil Code {(ABGB) is dus. Unfess a different agreement has demaonstrabiy
bean reached, payments by the cllent shall in all cases be cradited against
the oldest debt. The claim for remuneration by the person enttled to
axarclae tha profession is based upon an sgreement concluded batwesn
himvher and ihe prinsipal Involved, Furthermore, the basles standardized
undar section 13 apply.

{6)  Application of § 934 ABGE [{Ausiian Civil Codej within the
meaning of § 351 Austrlan Busingss Enterprise Code (Cormmarclal Code,
UGB), i.e. resclssion for laesle enormis {lesion bayond molety) among
gnlrapraneurs, is hereby rencunced.

23, Qther Provisions

In all ather cases, the provisions of Section | of tha General Conditiona of
Gontract shall apply accordingly.

SECTION Il
24. Scope

(1} The General Conditions of Contract In Section Il shalt apply ta al
contracts not mentionad in the previous sections, which are not fo be
regarded ag conlracts lor rendering services and are not relaled to the
contracts mentionag in the previgus sectiang.

{2  In panticular, Section 11 of the General Condilions of Gontract shall
apply to. comiracts conceming the nontecurring panfcipation in
negtilalions, 1o services as an agent in maiters pertaining to insolvency, to
confracts congarning ror-recutrng interventions and the handling of tha

Individual matiers mantioned in Foint 17 em 3 in the abssnce of &
continuing agreemeant,

25, Scope and Execution of Contract
(1)  Relarence shal! be made to tems 3 and 4 of the Preamble.

{2) The person entitled fo exarcise the prafession shall be justified in
ragarding and obliged to regard information and documents presentad to
him/Mer by the ¢llant, in particular figures, as correct and complete. n case
of peral procedures he/she shall protect the rights of the client,

3]  The parson entitlad to exerciss the professian shall not be obliged
to ldantily errors, unless ha/she has been specifically Instructed to 50 In
writing, Howaver, if he/sha identilles errors, the dlient shall ba informed
accordingly,

2p. Clent's Duly io Cooperals

The cilent shall maks surs thal all the necessary Informatlon and
documeants be placed at tha disposat of the parson antltied 10 exercise the
profession in good time and without his/her spacial request.

27, Terminatlon

Unless otherwise agreed io In writing or stipulated by force of law, gither
conlractual party shall have the right 1o terminate the contract at any time
with immedizte ellect (Section 1020 of the Givil Code (ABGRY).

28, Fae and Entltlemen! to Fea

[1)  Unless the parties agreed that the services wauld be rendared free
ol charge or unless explicilly stipulated otherwise, an appropriate
ramunaration In accordance with Sactions 1004 and 1152 of the Austrian
Civll Code (ABGE) is due. Unless a different agreement has demonatrably
baen reached, payments by tha client shall in all cases be credited against
tha aldest debl. The claim for remunaration by the person entiilad 1o
exercise the profession is based upen an agreement concluded between
him/her and the principal invalved. Furthermore, the basics standardized
under sactior 13 apply,

{2)  In the event of terminalion the fes shall be calculated according lo
the services rendered up to this point, pravided they are of value 1o the
client,

(3) Application of § 834 ABGB (Austtan Civil Code) within the
meaning of § 351 Austrian Business Enterprise Gode (Commercial Gode,
UGB}, Le. resciasion or laesio énormis (leslcn beyond moiety) amang
entrepranewrs, is hereby renounced.

28. Other Provisions
Tha refarence In Point 23 to pravisions ih Section [ shall apply accomdingly.
SECTION Iv
30, Scope

The Condilions of Contract of Section I shall only apply to consumer
businass in accerdance with the Consumar Acl (Federal Law of March 8,
1879/Faderal Law Gazette No. 140 as amended).

31. Supplerneniary Provislons for Consumer Transactions

(1}  Contracts between persons antitisd to axarcisa the prolassion and
consueners shall fall under tha obligatory provisions of the Consumer Acl,

{2)  The person entltled to exercise the profession shall only be lizble
for the deliberate and gross negligent violatlon ol the cbligations
assumed,

{3)  Contrary fo the limitafion faid down in Polnt 8 #em 2 of the General
Canditions of Contract, the duty to compensate on the part of tha person
entitled to exercise the prolession shall not be limied in case of gress
negligence.

(4) Paint 8 tem 3 of the General Conditions of Contract {asserling
claims for damages within a certalh pericd) shall not apply,

5y  Right of Withdrawal according 10 Seclion 3 of the Consumar
Pratection Act

If the consumer has not made histher contract etaternant in the office
usually used by the persor entilled ta exercise histhar profession, he/she
may withdraw from tha contract application or the coniract proper. This
withcrawal may be declared until the contract has been concluded or
within one wask afler its conglusion; the pariod gommances g8 saoh as a
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document has been handed over 10 the cansumar which contains at least
the name and the addrest of tha person entifled to exercise the profession
as wall as instruolions on the right to revoke the contract, but no earier
than the concluslon of the contract.

Tha consumer shell not hava the right to withdraw from the contract,

1. ¥ the consumer himselfherself establshad the business
relationship concerning the conclusion of this contract with the person
antitted {0 exeroles the profession or his/her agent,

2. if the conclusion of the contract has pot been precaded by
any tatks betwsen the parties involved or thair agents ot

3. in case of contracts whete the mutual services have 1o be
provided immedately, f the contracts are usually concluded outside the
offices of the persons entitled to exercise the profession, and the lee
agread upon doas not exeeed €15.

i order to bacome iagally efactive, the revocallon shall be daclared in
witing. W is sufficient If the consumer returns & Hocument thal containg
hig/her contrect daclaration ar that of the person entitlied to exercise the
profession te the person ertltied to exercise the profsssion with a note
which raveals that the consumer rejects the concluslon or the
malntenance of the contraot. it is sufticient i this declaration is dispatched
within 8 week.

if the consumer wilhdraws lrom the contract according to Sectlon 3 of the
Consumar Act,

1. the person entitled o exercise the profeseion shall return all
benefils raceived, mcluding all statutary imtersst, calculated irom the day of
racaipt, and to compensate the consumer for all necessary and ussful
expenses incurred in this matter,

2. the consumer shall pay far the valua of the setvices
rendered by the person entitled 10 exercise the prelession as far as they
2ra of a clear and predominant benedit to himMer.

According to Section § Paragraph 3 of the Consumar Act claims lor
damages shall remaln unafiecied.

(8) Cost Estimatas according to Secticn 5 of the Gonsumer Act

The consurnar shall pay for the preparation of a cost estimate In
accordance with Section 1770a of the Ausiran Civii Code by the pergon
entitled to axercise the profession only, it this payment obligatloh has
baen nptified to the consumer beforehand.

i the contract Is basad on & cost estimata prepared by the person entitied
10 exercise the profession, its correctness shall be deemed warranted as
long as the npposite has nat been explicitly declared.

{7) Corectlon of Errors: Supplement 1o Paint 7

If the person entltled to exercisa the profession is ubliged according to
Saction 32 of the Austian Givil Code to imprave or complement higsther
sarvices, hasshe shall execute this duty al the place where the matter was
transferred to him/har. 1f it is In the Interest of the consumer to have the
work and the documents returnaed by the person entitted to exercise the
professian, the consumer may camy out thig transfer at his/her own risk
and expensa,

(8) Jurisdiction; Instead of Palnt 15 llem 3:

If the domiclle or the usual resldence of the consumer ig within the
tountry or If he/she Is employed within the country, in case of an Rction
against him/her agcaording 1o Sections 88, B9, 93 Paragraph 2 and 104
Paragraph 1 JN the jurisdiction of a courl shall depend on the dlsirict
where the consumer hag his domicile, usual residence or place of
smploymant.

[9) GContracts on Recurring Sarvices

{a) Contracis which oblige the person entitled to exercise the
profassion lo rander services and the consumer to efiect repeated
payments and which have been congludad for an indefinite perlod or a
petiod exceading one year, may be terminated by the consumer at the end
of the tirat year, and atter the flest year al the and of every slx months, by
adhering la & two-menth pericd of notice,

{&} If the tota! work is regarded as a service that cannot be
divided on account of iis character, the extent and price of which is
delernined already &t the conclusion of the contract, the first date of
termination may ba postponsd until the second year nas expired. In case
of such contracts the period of notice may be extended to &8 maximum of
six months,

»
o

{c} if the execution of a cerfain comract indlcated in lit.a) 1
requires cansiderable expenses on the part of the person entilled to
exarcise 1ha profession and f he/she informed the consumar abaul this
not later than when the conlract wes concluded, reasonable dates of
termination and periods of notice which deviate frem lit.a) and &} and
which it the respective circumstances may be agreed.

(d} 1 the consumer terminates the coniract without complying
with the periad of notice, the termination shall become effective af the next
temination date which folitws the expliry of the peried of notloa,
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Traducdo 1-09653/16 Livro 133 Folhas 398

Eu. ALESSANDRA OTERO GOEDERT, Tradutora Publica, atesto que esta é uma
tradugao fiel e correta de um documento que me foi apresentado em lingua inglesa.

Relatorio de Auditoria
(Traducéao)

Sete International GmbH,
Viena

Relatorio de Auditoria sobre as Demonstragdes Contabeis em Forma Longa
em 31 de dezembro de 2012

Chamamos aten¢do para o fato de que a tradugdo do inglés deste relatério de auditoria extenso,
de acordo com o Capitulo 273 do Cédigo Comercial Austriaco (UGB) ¢ apresentada somente
para referéncia do leitor e que a redagdo em idioma alemio prevalecera para os fins de direito.

Indice Pagina
1. Contratag@o € DeSeMPENhO ........c.oiiiiiiiiiiiieee e ]

2. Notas explicativas sobre e Divulgagdo de Itens Relevantes nas Demonstragdes Contabeis...... 3

3. Resumo da AUIOTIA .........oiuiiiiet e e 4
3.1 Relatorio sobre as Atividades ECONOMICAS.............oovviiieieoeeeeeeeeeeeeeeeeeeseeeoeeo 4
3.2 Relatorio sobre a Conformidade das Demonstragdes Contabeis e Financeiras.................. 4
3.3 Informagdes FOrMECIAAS .. ..o.oiuiiiiieot oo 4
3.4 Declaracio sobre Questdes conforme o Capitulo 273 (2) € (3) UGB ..ovveeeveeeeeee . 4

4. Relatorio do AUIOr..........c.oiiieiiiiiiis oo S

indice de Apéndices Apéndice

Demonstragdes Contabeis em 31 de dezembro de 2012......ouooooooeeoeoeooeooooo ]





ALESSANDRA OTERO GOEDERT
TRADUTOR PUBLICO
Inglés-Portugués

Rua Anténio Tavares, 603 - Apto. 104, Cambuci, Sao Paulo CEP: 01542-010 Tel -9 9467-5609
Matr. JUCESP 566 - C.C.M. 2.653.775-3 +R.G. 16.978.994-9+ C.PF. 132.963.348-23

Traduco 1-09653/16 Livro 133 Folhas 399
pwc PwC W, irtschafispriifung GmbH
Erdbergstrasse 200
1030 Viena
Austria

Tel.: +43 1501 88-0

Fax: +43 1501 8-601

E-mail: office. Wwien@at.pwe.com
www.pwe. at

Ao

Conselho de Administragio da
Sete International GmbH
Schubertring 6

1010 Vienna

RELATORIO DE AUDITORIA EM FORMA LONGA SOBRE AS

e

DEMONSTRACOES CONTABEIS EM 31 DE DEZEMBRO DE 2012
(TRADUCAO)

1. Contratagiio e Desempenho

sobre elas. Antes de nossa homeagao como auditores, emitimos uma declaragdo sobre nossa
autonomia em relacdo ao Capitulo 270 do UGB.

A Sociedade é uma companhia de pequeno porte segundo o Capitulo 221 do UGRB.

Esta é uma auditoria nicial.

especialistas competentes. Chamamos a atengdo para o fato de que a auditoria propicia uma
garantia adequada de que as demonstragdes contabeis estdo isentas de distorgdes relevantes.

Realizamos a auditoria, com interrupgdes, de agosto de 2013 a abri] de 2014 em Viena. A
auditoria foi concluida na data deste relatério.
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Nossa auditoria baseou-se no contrato de auditoria concluido com a Sociedade, cuja parte
integrante sio as Condi¢des Gerais do Contrato para Profissdes de Auditoria Pablica (“AAB”)
publicadas pela Camara Austriaca de Auditores Pablicos e Assessores Fiscais em 8 de margo de
2000, tendo sido alteradas pela ultima vez em 21 de fevereiro de 2011 (consultar o Apéndice 2).
Estas Condi¢des Gerais do Contrato ndo somente se aplicam entre a Sociedade ¢ o auditor, mas
também a terceiros. O Capitulo 275 do UGB se aplica a nossa responsabilidade ¢ ao
compromisso como auditores perante a Sociedade e perante terceiros. Conforme disposto na
Se¢do 275 (2) do UGB (disposi¢do de compromisso em relagdo & auditoria de demonstracdes
contabeis de pequenas ¢ médias empresas), nossa responsabilidade e compromisso perante a
Sociedade e quaisquer terceiros decorrentes da auditoria estdo limitados a um total de EUR 2
milhdes.

2. Notas sobre a Divulgacio de Itens Relevantes nas Demonstracioes Contibeis

Todas as divulgag¢des requeridas de itens relevantes no balango patrimonial e na demonstragio
do resultado estdo incluidas nas notas as demonstragdes contabeis. Portanto, solicitamos que
consultem as divulgagGes relacionadas feitas pelo conselho de administra¢do nas notas
explicativas as demonstragdes contabeis.

3. Resumo da Auditoria
3.1. Relatorio sobre Atividades Econdémicas

A Sete International GmbH de Viena atua como companhia holding de 29 companhias
localizadas nos Paises Baixos que fretam navios-sonda na area do pré-sal na frente da costa
brasileira no Oceano Atlantico.

3.2. Relatério sobre a Conformidade das Demonstragées Contabeis e Financeiras

Ao realizarmos nossa auditoria, estabelecemos a conformidade com as disposi¢des estatutarias e
as praticas contabeis adotadas.

Segundo nossa abordagem de auditoria direcionada ao risco e controle, incluimos na auditoria,
quando considerado necessario para nosso relatorio de auditoria, os controles internos em partes
do processo contabil.

Com relagdo a conformidade legal das demonstragdes contabeis, fazemos referéncia a nossos
comentarios no relatdrio dos auditores.

3.3. Informacdes Fornecidas

Foi-nos permitido inspecionar os documentos, contratos e correspondéncia da Sociedade. Todas
as informagdes requeridas foram fornecidas pelo Conselho de Administragao e pelos respectivos
funcionarios operacionais. Uma carta de representacdo assinada pela diretoria foi incluida em
nossos materiais de trabalho.
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3.4. Mudancas Adversas na Posi¢io F inanceira, Desempenho Financeiro e Fluxos de Caixa
e Prejuizos Significativos

A Sociedade gerou um resultado operacional negativo no exercicio fiscal de 2012, o qual
resultou principalmente de perdas de cdmbio na conversio de dolares norte-americanos. As
subsididrias ainda estdo na fase inicial de operacdes e demandam investimentos importantes.

3.5. Declaragdes sobre Questdes Referentes Capitulo 273 (2) e (3) do UGB

Ao desempenharmos nossas atribuicdes de auditores, nio estabelecemos quaisquer fatos que
poderiam afetar a posicdo auditada da sociedade, sua operacionalidade ou afetar adversamente
seu desenvolvimento futuro, nem constituiriam uma grave violagdo a lei ou ao estatuto da
Sociedade por parte da administragio ou dos empregados. Ndo tivemos conhecimento de
quaisquer deficiéncias relevantes no controle interno do processo contabil. Nao foram atendidos
0s critérios para se presumir a necessidade de uma reorganizagdo (Capitulo 22 (1) No. | URG
(Lei Austriaca de Reorganizagio).

Chamamos a atengao para o fato de que a tradugio para o inglés deste relatério dos auditores, de
acordo com o Capitulo 274 do Cédigo Comercial da Austria (UGB) ¢ apresentada somente para
referéncia do leitor e que a redagio no idioma alemao prevalece para fins de direito.

4. Relatorio dos Auditores

Auditamos as demonstragdes contabeis anexas, incluindo o regime contabil, da Sete
International GmbH, Viena, em relacdo ao exercicio fiscal de 1° de Jjaneiro a 31 de dezembro de
2012. Estas demonstra¢des contabeis compreendem o balango patrimonial em 31 de dezembro
de 2012, a demonstragio do resultado para o exercicio fiscal findo em 31 de dezembro de 2012,
€ as respectivas notas explicativas. Conforme disposto segundo o Capitulo 275 (2) do UGB
(provisdo de compromisso referente a auditoria das demonstragdes contabeis de empresas de
pequeno e médio porte), nossa responsabilidade e compromisso com a Sociedade e terceiros
decorrente da auditoria estdo limitados a um total de EUR 2 milhdes.

Responsabilidade da Administracdo pelas Demonstragées Contdbeis e pelo Regime Contdbil

A administragdo da Sociedade é responsavel pelo regime contabil e pela elaboragio e
apresentacdo justa das demonstragdes contabeis de acordo com as Priticas Contabeis adotadas
na Austria. Esta responsabilidade inclui: projetar, implementar e manter controle interno
relevante a elaboragdo e apresentacio justa das demonstragdes contéabeis que estejam isentas de
distor¢des relevantes, seja devido a fraude ou erro; selecionar e aplicar politicas contabeis
apropriadas; fazer estimativas contabeis que sejam razodveis nas circunstancias.

Responsabilidade dos Auditores e Descricdo do T ipo e Escopo da Auditoria

Nossa responsabilidade é expressar um parecer sobre estas demonstra¢des contabeis com base
em nossa auditoria. Conduzimos nossa auditoria de acordo com as leis e regulamentos
aplicaveis na Austria e as Normas sobre Auditoria da Austria. Essas normas requerem que
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observemos as diretrizes profissionais e que planejemos e executemos a auditoria para obter
garantia razoavel de que as demonstragdes contibeis estejam livres de distorgdes relevantes.

Uma auditoria envolve executar procedimentos para obter evidéncias de auditoria sobre 0s
valores e divulgagdes contidos nas demonstragdes contabeis. Os procedimentos selecionados
dependem do julgamento dos auditores, inclusive a avaliagdo dos riscos de distorgdes relevantes
das demonstragdes contabeis, seja devido a fraude ou erro. Ao fazer essas avalia¢des de risco, os
auditores consideram o controle interno relevante para a elaboragdo e apresentagdo justa pela
Sociedade das demonstragdes contabeis, a fim de elaborar procedimentos de auditoria que sejam
apropriados para as circunstancias, mas ndo com o intuito de expressar um parecer sobre a
eficacia do controle interno da Sociedade. Uma auditoria também inclui avaliar a propriedade
das politicas contabeis utilizadas e a razoabilidade das estimativas contdbeis feitas pela
administragdo, bem como avaliar a apresentacdo global das demonstracdes contabeis.

Acreditamos que as evidéncias de auditoria que obtivemos sdo suficientes e apropriadas para
fornecer uma base razoavel para nosso parecer de auditoria.

Parecer

Nossa auditoria nio deu ensejo a quaisquer objecdes. Em nosso parecer, o qual se baseou nos
resultados de nossa auditoria, as demonstragdes contabeis cumprem os requisitos legais e
oferecem uma visio fiel e justa da posi¢ao financeira da Sociedade em 31 de dezembro de 2012
¢ de seu desempenho financeiro para o exercicio fiscal de 1° de janeiro a 31 de dezembro de
2012, de acordo com as Préticas Contabeis adotadas na Austria.

Um relatério da administragdo nio foi elaborado de acordo com o Capitulo 243 (4) do UGB.
Viena, 17 de abril de 2014,

PwC Wirtschaftspriifung GmbH
Wirtschaftspriifungs-und
Steuerberatungsgesellschaft

assinado: fem branco] assinado: fem branco]
p.p. Christina Decker ) Karl Hofbauer
Auditora Publica Certificada na Austria Auditor Piblico Certificado na Austria

Néo € permitida a divulgagio, publicagdo e copia das demonstragdes contabeis juntamente com
o relatorio dos auditores de acordo com o Capitulo 281 (2) do UGB em uma forma que ndo
esteja de acordo com os requisitos legais e que divirja da versio auditada por nos. Nao podera
ser feita qualquer referéncia a nossa auditoria sem 0 Nnosso consentimento prévio.
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Apéndices
Apéndice 1

DEMONSTRACC)ES CONTABEIS
do exercicio fiscal de 01/01/2012 até 31/12/2012

Sete International GmbH

Schubertring 6
1010 Vienna

Austria

Sete International GmbH
ATIVO

A. ATIVO IMOBILIZADO

I.  ATIVO FINANCEIRO
1. agOes em empresas coligadas

B. ATIVO CIRCULANTE
I. RECEBIVEIS E OUTRO ATIVO
1. recebiveis devidos das empresas coligadas
Outros
2. outros recebiveis e ativos
I1I. DEPOSITOS BANCARIOS

C. DESPESAS PAGAS ANTECIPADAMENTE, ENCARGOS DIFERIDOS

Total do ativo

Folhas 403

Balanco Patrimonial

31/12/2012
31/12/2012 31/12/2011
€ €
331.147.490,75  48.709.540,78
481.396.266,23 0,00
481.396.266,23 0.00
8.098.375,05 31.88
489.494.641,28 31.88
3.541.095,65 2.950.546,77
493.035.736,93 2.950.578,65
365.326,16 0,00

824.548.553,84

51.660.119,43
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Sete International GmbH

PASSIVO E PATRIMONIO LIQUIDO
A. CAPITAL E RESERVAS

I. CAPITAL SOCIAL

II. RESERVAS DE CAPITAL
1. ndo destinadas

[1l. PREJUIZO DO BALANCO PATRIMONIAL
Prejuizo langado dos exercicios anteriores

B. PROVISOES

1. Provisdes fiscais
2. Outras provisdes

C. PASSIVO

—_—

Dividas com bancos

2. Dividas de bens e servigos

3. Dividas a empresas coligadas
Outras

4. Outras dividas

de impostos

Total do passivo e patriménio liquido

PASSIVO CONTINGENTE

Livro 133

Folhas 404

Balanco Patrimonial

31/12/2012
31/12/2012 31/12/2011
€ €
51.035.000,00  51.035.000.00
654.224.432,08 176.000.00
-25.794.149,17 -202.226,38
-202.226,38 -531,35
679.465.282,91  51.008.773,62
0,00 984.00
357.118,46 99.609,70
357.118,46 100.593,70
0,00 26.05
0,00 40.726,06
139.761.064,35 0.00
139.761.064,35 0,00
4.965.088,12 510.000,00
4.965.088,12 0,00
144.726.152,47 550.752,11

824.548.553,84

51.660.119,43

908.176.001,64

0,00

S
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Demonstracio do Resultado
01/0172012 - 31/12/2012

Sete International GmbH

DEMONSTRACAO DO RESULTADO 2012 2011
€ €
1. OUTRA RECEITA OPERACIONAL
a) Outro 3.151.306,09 0,00
2. DESPESAS COM PESSOAL
a) Despesas com pagamento de previdéncia social exigidas por
lei, bem como impostos e contribuicdes obrigatérias
incidentes sobre remuneragio 55,36 0,00
3. OUTRAS DESPESAS OPERACIONAIS
a) impostos, desde que nfo incidam sobre renda ou receita 6.803.340,82 0.00
b) outras 30.009.811,12 204.918,82
36.813.151,94 204.918,82
4. RESULTADO OPERACIONAL -33.661.901,21 -204.918,82
5. RECEITA FINANCEIRA E OUTRA RECEITA 14.518.751,07 4.480,79
6. RECEITA DE ALIENACAO E REAVALIACAO DE ATIVOS 18.900,00 0,00
FINANCEIROS
7. DESPESAS DE JUROS E OUTRAS DESPESAS 6.465.922,65 0,00
8. RESULTADO FINANCEIRO 8.071.728,42 4.480,79
9. PREJUIZO DE ATIVIDADES OPERACIONAIS -25.590.172,79 -200.438,03
10. IMPOSTO DE RENDA E RECEITA 1.750,00 1.257,00
11. LUCRO LiQUIPO -25.591.922,79 -201.695,03
12. PREJUIZO DO EXERCIiCIO -25.591.922,79 -201.695,03
13. PREJUIZO LANCADO DOS EXERCiCIOS ANTERIORES -202.226,38 -531,35
14. PREJUIZO DO BALANCO PATRIMONIAL -25.794.149,17 -202.226,38
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Notas explicativas as Demonstracoes Contabeis

do Exercicio Financeiro de 2012

Sete International GmbH

Viena, Austria

Principios gerais

As demonstragdes contabeis em 31 de dezembro de 2012 foram elaboradas de acordo com as
atuais praticas contabeis do Codigo Comercial Austriaco (UGB).

A demonstragdo do resultado foi elaborada em formato de custo total.

Comparado aos exercicios anteriores, a apresentagdo das demonstragdes contibeis permaneceu
a mesma.

A sociedade esta classificada como “sociedade limitada de pequeno porte”, de acordo com o
paragrafo 221 do Cédigo Comercial.

Principios de avaliac¢io e contabilidade

As demonstragdes contébeis foram elaboradas segundo as praticas contabeis adotadas na
Austria e apresentam uma viséo fiel e justa da situagio financeira da Sociedade.

O principio da integralidade foi aplicado na elaboragio das Demonstragdes Contabeis.

A avaliagdo de ativos e passivos foi conduzida considerando o principio da valorizagdo de itens
individuais e o conceito de operacionalidade.

O principio da prudéncia foi considerado mostrando somente os ganhos realizados na data do
balan¢o patrimonial. Todos os riscos contabilizaveis e possiveis prejuizos futuros surgidos no
exercicio fiscal foram levados em conta.

Os principios de avaliagio permaneceram inalterados comparativamente aos exercicios
anteriores.

Os ativos financeiros sdo avaliados ao custo de aquisicio ou ao menor valor de mercado.

As contas a receber sdo avaliadas pelo seu valor nominal. Os riscos contabilizdveis sdo
considerados por provisdes individuais.

Os recebiveis em moeda estrangeira sio convertidos utilizando a taxa de cambio na data da
contabilizagdo inicial ou na data do balanco patrimonial, se anterior.
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As provisdes sdo calculadas de acordo com os requisitos legais e considerando todos os riscos
contabilizdveis e as perdas previstas.

Os passivos sao avaliados pelos valores de amortizaco.

Os passivos em moeda estrangeira sdo convertidos utilizando a taxa de cambio na data da
contabiliza¢do inicial ou na data do balango patrimonial, se posterior.

A sociedade esta incluida na demonstragdo contabil consolidada da Sete Brasil Participagdes
S.A., Rio de Janeiro, Brasil. As demonstragdes contabeis consolidadas sdo depositadas na Junta
Comercial Civil de Viena, Austria. Aplica-se o regulamento de acordo com o paragrafo 245 do
Cddigo Comerecial.

Ativo imobilizado

O desenvolvimento do ativo imobilizado e detalhes a valorizagao:

Valor de Depreciagdo Valor contabil
compra acumulada 01/01/2012
01/01/2012 Acréscimo Alienagdes 01/01/2012 3171272012 Depreciagio
31/12/2012 Transferéncia  Transferéncia 31/12/2012 € Valorizagio
€ € € € €
L. Ativos Financeiros
1. agdes de empresas 48.709.540,78 375.831.510,83 83.013.190,47 0,00 48.709.540,78 0,00
coligadas
331.147.490,75 0,00 10.380.370,39 0,00 331.147 490,75 0,00

A empresa detém pelo menos 20% das seguintes companhias:

Companhia Lucro ou

prejuizo do

exercicio

Participagio financeiro
Patriménio  no capital em anterior Data de
Local da Sede US$ % US$  tfechamento
ARPOADOR Dirilling B.V. Amsterdd  46.054.226,00 85.0 -387.775.00  31/12/2012
COPACABANA Drilling B.V. Amsterdd  33.468.869,00 85.0 -393.533,00  31/12/2012
GRUMARI Drilling B.V. Amsterdd  32.131.660,00 85.0 -469.436.00  31/12/2012
IPANEMA Dirilling B.V. Amsterdd  29.206.374.00 85.0 -469.238,00  31/12/2012
LEBLON Drilling B.V. Amsterdd 29 206.172.00 85,0 -469.430,00  31/12/2012
LEME Drilling B.V. Amsterdda  29.206.187.00 85.0 -469.432,00  31/12/2012
MARAMBAIA Drilling B.V. Amsterdd  29.206.126,00 85.0 -469.552,00  31/12/2012
URCA Drilling B.V. Amsterdda  33.194.279,00 85.0 -229.221.00  31/12/2012
GUARAPARI Drilling B.V. Amsterdd  37.630.467,00 80.0 -539.004,00  31/12/2012
BRACUHY Drilling B.V. Amsterda 6.814.110,00 85.0 -29.625,00  31/12/2012
PORTOGALO Drilling B.V. Amsterda 6.813.753.00 85.0 -29.983,00  31/12/2012
MANGARATIBA Drilling B.V. Amsterda 6.814.173.00 85.0 -29.562.00  31/12/2012
BOTINAS Drilling B.V. Amsterda 6.814.276,00 85.0 -29.459.00 3171272012
ONDINA Drilling B.V. Amsterdi 15.060.907,00 85.0 -202.829.00  31/12/2012
PITUBA Drilling B.V. Amsterda 9.969.115.,00 85.0 -146.621,00  31/12/2012
BOIPEBA Drilling B.V. Amsterdi 10.086.446,00 85.0 -29.290.00  31/12/2012
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INTERLAGOS Drilling B.V. Amsterda 2.666.583.00 85.0 -29.153,00  31/12/2012
ITAPEMA Drilling B.V. Amsterda 5.469.183,00 85,0 -426.533,00  31/12/2012
COMANDATUBA Drilling B.V. Amsterda 5.469.279.00 85.0 -426.457,00  31/12/2012
FRADE Drilling B.V. Amsterda 6.814.045,00 85,0 -29.691,00  31/12/2012
CAMBURI Drilling B.V. Amsterda 13.503.987.00 70,0 -29.749.00  31/12/2012
ITAOCA Drilling B.V. Amsterda 10.042.455,00 80,0 -31.281,00  31/12/2012
ITAUNAS Drilling B.V. Amsterda 10.003.659.00 70,0 -30.076,00  31/12/2012
SIRI Drilling B.V. Amsterda 10.403.157.00 80.0 -30.578,00  31/12/2012
SAHY Drilling B.V. Amsterda 9.285.346,00 70,0 -148.390,00  31/12/2012
CASSINO Drilling B.V. Amsterdd  21.007.240,00 85.0 -16.496,00  31/12/2012
CURUMIM Drilling B.V. Amsterdd  20.861.107,00 85.0 -22.629,00  31/12/2012
SALINAS Drilling B.V. Amsterda 20.832.220.00 85,0 -21.516,00  31/12/2012
JOATINGA Drilling B.V. Amsterda 4.128.146,00 100,0 -94.927.00  31/12/2012
Contas a receber e outros ativos
Vencimento
Valor total em até 1 ano
€ €
Contas a receber e outros Ativos
Contas a receber devidas de empresas coligadas 481.396.266,23 481.396.266.,23
Exercicio anterior 0,00 0,00
Outras 481.396.266,23 481.396.266,23
Exercicio anterior 0,00 0.00
Outros recebiveis e ativos 8.098.375,05 8.098.375.05
Exercicio anterior 31.88 31.88
Contas a receber 489.494.641.28 489.494.641.28
Exercicio anterior 31.88 31,88
Passivo
Valor total Vencimento Vencimento Vencimento
em até 1 ano em até 1 ano em até 5 anos
€ € € €
Passivo
Dividas com bancos 0,00 0,00 0,00 0.00
Exercicio anterior 26,05 26,05 0,00 0.00
Dividas de bens e servigos 0,00 0,00 0,00 0,00
Exercicio anterior 40.726,06 40.726,06 0,00 0.00
Dividas com empresas coligadas 139.761.064,35  42.341.062,80  97.420.001,55  97.420.001.55
Exercicio anterior 0,00 0.00 0,00 0.00
Outras 139.761.064,35  42.341.062,80  97.420.001,55  97.420.001.55
Exercicio anterior 0,00 0,00 0,00 0,00
Outras responsabilidades 4.965.088,12 4.965.088,12 0,00 0,00
Exercicio anterior 510.000.00 510.000,00 0,00 0.00
Impostos 4.965.088,12 4.965.088,12 0,00 0,00
Exercicio anterior 0,00 0.00 0,00 0,00
Soma de contas a pagar 144.726.152.47  47.306.150.92  97.420.001,55 97.420.001.55
Exercicio anterior 550.752,11 550.752,11 0,00 0.00
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Passivos contingentes

Copacabana Drilling B.V.
Grumari Drilling B.V.
Ipanema Drilling B.V.
Leblon Drilling B.V.
Leme Drilling B.V.
Marambaia Drilling B.V.
Guarapari Drilling B.V.
Ondina Drilling B.V.
Pituba Drilling B.V.
Boipeba Drilling B.V.
Camburi Drilling B.V.
Itaoca Drilling B.V.
Itaunas Drilling B.V.
Cassino Drilling B.V.
Curumim Drilling B.V.
Salinas Drilling B.V.

Folhas

409

2012

€
89.415.359,13
90.349.504,63
84.117.066,96
84.117.066,96
84.117.066,97
84.117.066,97
47.172.524,72
34.212.734,96
25.291.655,01
4.664.523.67
37.227.226,04
30.032.594,75
30.216.068,16
63.750.541,60
63.103.799,68
62.271.201.41

Total

908.176.001,64

Despesas com pessoal

2012 2011
€ T€
a. Despesas com pagamento de previdéncia social exigidas por lei, bem 55,36 0.00
como impostos e contribuigdes obrigatérias incidentes sobre
remuneracio
Outras despesas operacionais
2012 2011
€ T€
a. impostos, desde que ndo incidam sobre renda ou receita 6.803.340,82 0.00
b. outro 30.009.811,12 204.92
36.813.151,94 204,92
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Outras informacgoes

Os Diretores Executivos da Companbhia sio:

Nome

I[sabela Costa de Faria

Adriano Jose dos Santos Fagundes
André Vinicius Celani Duarte
Susanna Gmeiner

Mag. Peter Anton Hammerschmidt
Wanderley Rezende de Souza

Niimero médio de empregados

Operarios
Empregados

Viena, 17 de abril de 2014.

Livro 133 Folhas 410
de até
01/04/2011 23/09/2012
03/05/2012 14/09/2012
01/12/2013
29/07/2011 23/09/2012
13/07/2010
24/09/2012 02/12/2013
2012 2011
0 0
0 0
0 0

Diretores Executivos
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Apéndice 2/1

[Logotipo KAMMER DER WRTSCHAFTSTREUHANDER/

Condic¢des Gerais do Contrato
para
as Profissdes de Auditoria Publica
(AAB 2011)

Estabelecidas pelo Grupo de Trabalho para Honorérios e Condigdes de Contrato da Camara de
Auditores Publicos e Assessores Fiscais, recomendadas para uso pelo Conselho da Camara de
Auditores Publicos e Assessores Fiscais na sua decisdo de 8 de margo de 2002, em 21 de
outubro de 2004, em 18 de dezembro de 2006, em 31 de agosto de 2007, em 26 de fevereiro de
2008, em 30 de junho de 2009, em 22 de margoe de 2010, bem como em 21 de fevereiro de 2011.

Predmbulo e Pontos Gerais

(1) As Condi¢des Gerais de Contrato para as profissdes no setor da Auditoria Publica estdo
divididas em quatro seg¢des: A Se¢do | trata de contratos para prestagdo de servigos, excluindo
contratos referentes a escrituragdo contabil, administragdo e contabilidade da folha de
pagamentos ¢ determinagdo de impostos e contribuigdes relacionados & folha de pagamento; a
Secdo I trata de contratos para a prestagdo de servigos no setor de escrituragdo contabil,
contabilidade ¢ administragdo da folha de pagamentos e determinagdo de impostos e
contribuigdes; a Segdo I abrange contratos ndo considerados como contratos para prestagao de
servigos, enquanto a Se¢do IV ¢ devotada a negécios do consumidor cobertos pela Lei do
Consumidor da Austria.

(2) Na eventualidade de disposi¢oes individuais destas Condigdes Gerais de Contrato serem
nulas, isto ndo devera afetar a validade das disposi¢cdes remanescentes. A disposi¢@o invalida
devera ser substituida por uma disposi¢do valida que esteja o mais proximo possivel do objetivo
desejado.

(3) A pessoa autorizada a exercer a profissdo no setor da Auditoria Publica estara obrigada a
prestar os servigos negociados de acordo com os principios do devido cuidado e conduta
profissional. Ela tera o direito de contratar pessoal adequado para a execu¢@o do contrato. Isto
devera se aplicar a todas as secdes das Condi¢des Gerais de Contrato.

(4) Finalmente, a lei estrangeira somente devera ser levada em consideragdo pela pessoa
autorizada a exercer a profissdo, se isto for explicitamente avengado, por escrito. Isto devera se
aplicar a todas as se¢des das Condigdes Gerais de Contrato.

(5) O trabalho preparado nos escritérios da pessoa autorizada a exercer a profissdo podera, a
critério da pessoa autorizada a exercer a profissdo, ser conduzido utilizando ou ndo o
processamento eletronico de dados. Caso o processamento eletrénico de dados seja usado, o
cliente — ndo a pessoa autorizada a exercer a profissdo — é obrigado a efetuar os registros ou
notificagdes requeridos segundo as disposi¢des pertinentes da Lei de Protegdo de Dados.
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(6) O cliente compromete-se a ndo empregar o pessoal da pessoa autorizada a exercer a
profissdo durante e durante o prazo de um ano ap6s o término da relagfio contratual, seja em sua
companhia ou em uma companhia associada, e caso essa condigdo nfio seja cumprida, o cliente
estara obrigado a pagar a pessoa autorizada a exercer a profissdo o montante do salario anual do
empregado incorporado.

SECAO 1
1. Escopo

(1) As Condigdes Gerais de Contrato na Segdo | deverdo se aplicar a contratos referentes a
auditorias (obrigatorias ou voluntarias), com ou sem o certificado dos auditores, pareceres de
especialistas, pareceres de peritos judiciais, preparagdo de demonstragcdes contabeis anuais e
outas demonstragdes contabeis, consultoria fiscal e outros servigos a serem prestados no ambito
de um contrato de prestagdo de servigos, excluindo escrituragdo contabil, administragio e
contabilidade da folha de pagamentos e determinagdo de impostos e contribuicdes relacionados
a folha de pagamento.

(2) As Condig¢des Gerais de Contrato deverdo se aplicar, se o seu uso tiver sido explicita e
tacitamente acordado. Além disso, na auséncia de outro acordo, elas deverdo ser usadas como
referéncia para facilitar a interpretagio.

(3) O Ponto 8 também devera ser aplicado a terceiros cujos servicos, em determinados casos,
poderdo ser solicitados pela contratada para a execugdo do contrato.

2. Escopo e Execugéo do Contrato
(1) Referéncias devem ser feitas aos Itens 3 e 4 do Preambulo.

(2) Caso haja uma mudanga na situagdo legal apds a entrega de uma declaracdo profissional
final aprovada pelo cliente verbalmente ou por escrito, a pessoa autorizada a exercer a profissédo
ndo sera obrigada a informar ao cliente as mudangas ou as suas consequéncias. Isto também
devera se aplicar as partes concluidas de um contrato.

(3) Um pedido submetido pela pessoa autorizada a exercer a profissdo a uma autoridade (ex.:
secretaria da receita, seguridade social) por meios eletrdnicos, devera ser considerado como ndo
tendo sido assinado nem pela pessoa autorizada a exercer a profissio nem pela pessoa
autorizada a submeter esse pedido.

3. Obrigagdo do Cliente de Fornecer Informagdes e Submeter um Conjunto Completo de
Documentos

(1) O cliente devera se assegurar de que todos os documentos requeridos para a assinatura do
contrato sejam colocados, pontualmente ¢ sem solicitagdo especial, a disposicio da pessoa
autorizada a exercer a profissdo e que ele seja informado de todos os eventos e circunstancias
que possam ter importancia para a assinatura do contrato. Isto também devera ser aplicado a
documentos, eventos e circunstancias que cheguem ao conhecimento somente depois que a
pessoa autorizada a exercer a profissdo tiver comegado seu trabalho.
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(2) O cliente devera confirmar por escrito que todos os documentos submetidos, todas as
informagdes fornecidas e explicagdes dadas no contexto de auditorias, pareceres de especialistas
¢ servigos de especialistas estejam completos. Esta declaragdo podera ser feita nos formularios
especialmente designados para este fim.

(3) Se o cliente deixar de divulgar riscos considerdveis em relagdo & preparacio de
demonstragdes contabeis anuais e outras demonstragdes, a contratada ndo sera obrigada a pagar
qualquer indenizagdo a este respeito.

4. Manutenc¢do da Independéncia

(1) O cliente sera obrigado a tomar todas as medidas para assegurar que a independéncia dos
empregados da pessoa autorizada a exercer a profissdo seja mantida, devendo abster-se de
prejudicar sua independéncia de qualquer forma. Em particular, isto devera se aplicar a ofertas
de trabalho e a ofertas para aceitar contratos por sua propria conta.

(2) O cliente consente que seus detalhes pessoais, quer dizer, seu nome e o tipo e escopo dos
servicos, inclusive o periodo de execuc¢io, acordados entre o profissional e o cliente (tanto
servigos de auditoria ou ndo), sejam manuseados no Ambito da rede de informagées (rede)
a qual o profissional pertence, e para este fim transferido para os outros membros da rede
de informacgdes (rede), inclusive no exterior (uma lista de todos os receptores de
comunicag¢des devera ser enviada ao cliente, a pedido deste, pelo profissional contratado)
com o fim de examinar a existéncia de motivo para preconceito ou motivo para exclusio,
na acepg¢ao das Segdes 271 et seq. do Codigo da Companhia (UGB). Para este fim, o cliente
isenta o profissional, de acordo com a Lei de Protecido de Dados e de acordo com a Secio
91, Subsecio 4, Clausula 2 da Lei de Auditoria, Assessoria Fiscal e Profissdoes Relacionadas
(WTBG), de sua obrigacio de manter sigilo. Além do mais, o cliente reconhece neste
contexto que em estados que nio sio membros da EU, podera prevalecer um nivel menor
de prote¢io de dados do que na EU. O cliente pode revogar este consentimento, a qualquer
tempo, por escrito, ao profissional.

5. Requisitos para Emissdo de Relatorio

(1) Na auséncia de acordo em contrario, um relatério por escrito devera ser redigido no caso de
auditorias e pareceres de especialistas.

(2) Todas as informagdes e pareceres da pessoa autorizada a exercer a profissdo e seus
empregados somente serdo vinculantes se estiverem estabelecidos ou confirmados por escrito.
Pareceres escritos somente serdio aqueles nos quais houver uma assinatura da companhia.
Pareceres escritos, em nenhuma circunstincia, deverdo ser informagdes  enviadas
eletronicamente, especialmente nio por e-mail.

(3) Erros de transmissdo ndo podem ser excluidos quando informagdes e dados sdo transmitidos
eletronicamente. A pessoa autorizada a exercer a profissdo e seus empregados ndo serdo
responsaveis por prejuizos decorrentes em consequéncia de transmissdo eletrdnica. A
transmissdo eletronica correra exclusivamente por conta e risco do cliente. O cliente est4 ciente
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de que a confidencialidade ndo ¢ garantida quiando a internet for usada. Além disso, alteragdes
ou complementos a documentos transmitidos somente serdo permitidos sujeito & aprovacio
explicita.

(4) O recebimento e o encaminhamento de informagdes a4 pessoa autorizada a exercer a
profissdo e seus empregados nem sempre sdo garantidos quando se fizer uso do telefone, em
particular, em conjunto com sistemas de atendimento de telefone automatico, fax, e-mail ¢
outros meios eletronicos de comunicagdo. Como resultado, instrugdes e informacgdes
importantes somente serdo consideradas como tendo sido recebidas pela pessoa autorizada a
exercer a profissdo, se também forem recebidas por escrito, salvo se uma confirmagio explicita
do recebimento for fornecida em casos individuais. A confirmagio automética de que itens
foram transmitidos e lidos ndo constituird como tal confirmagdes explicitas de recebimento. Isto
devera se aplicar particularmente a transmissio de decisdes e outras informagdes referentes a
prazos finais. Como resultado, notificagdes criticas e importantes devem ser enviadas & pessoa
autorizada a exercer a profissdo por correio ou courier. A entrega de documentos a empregados
fora dos escritérios da empresa ndo devera contar como entrega.

(5) O cliente concorda que lhe sejam enviadas informacdes periddicas referentes a Lei Geral
Tributaria e a Lei Geral Comercial pela pessoa autorizada a exercer a profissio via meios
eletronicos. Isto ndo devera se aplicar a informagdes nio solicitadas de acordo com o §107 da
Lei Austriaca de Telecomunicagdes (TKG).

6. Protecdo de Propriedade Intelectual da Pessoa Autorizada a Exercer a Profissdo

(1) O cliente sera obrigado a assegurar que relatorios, pareceres de especialistas, estruturas
organizacionais, minutas, desenhos, calculos e similares, emitidos pela pessoa autorizada a
exercer a profissdo, sejam usados somente para a finalidade especificada no contrato (ex.:
conforme a Secdo 44, Paragrafo 3 da Lei Austriaca do Imposto de Renda de 1988). Além do
mais, declaragdes profissionais aprovadas pelo cliente, verbalmente ou por escrito, feitas pela
pessoa autorizada a exercer a profissdo poderdo ser repassadas a uma terceira parte somente com
0 consentimento, por escrito, da pessoa autorizada a exercer a profissio.

(2) Nao devera ser permitido para fins promocionais, o uso de declaragdes profissionais
aprovadas pelo cliente, verbalmente ou por escrito, feitas pela pessoa autorizada a exercer a
profissdo. A violagdo desta disposi¢do dar4 a pessoa autorizada a exercer a profissdo o direito de
rescindir, sem aviso prévio ao cliente, todos os contratos ainda nio executados.

(3) A pessoa autorizada a exercer a profissio devera reter o direito autoral do seu trabalho. A
permissdo para o uso do trabalho estard sujeita ao consentimento, por escrito, da pessoa
autorizada a exercer a profisséo.

7. Corre¢éo de Erros

(1) A pessoa autorizada a exercer a profissdo terd o direito e serd obrigada a corrigir todos os
erros e incorre¢des em sua declara¢do profissional aprovada pelo cliente verbalmente ou por
escrito, que subsequentemente aparegam, devendo informar o cliente o fato sem demora. Tera
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também o direito de informar a mudanga a uma terceira parte que tenha conhecimento da
declaragdo original.

(2) O cliente tem o direito de ter todos os erros corrigidos sem dnus, se a contratada puder ser
responsabilizada por eles. Este direito expirard seis meses apos a conclusio dos servigos
prestados pela pessoa autorizada a exercer a profissdo e/ou — nos casos em que uma declara¢do
escrita ndo tiver sido entregue — seus meses depois que a pessoa autorizada a exercer a profissio
tiver concluido o trabalho que der motivo para a reclamagio.

(3) Se a contratada deixar de corrigir os erros que aparecerem, o cliente tera o direito de exigir
uma redugdo no prego. Até que ponto reivindicagdes adicionais por perdas e danos podem ser
asseveradas encontra-se estipulado no Ponto 8.

8. Responsabilidade

(1) A pessoa autorizada a exercer a profissdo somente sera responsavel pela violagdo intencional
ou por negligéncia grave dos deveres e obrigagdes contratuais firmados.

(2) Nos casos de negligéncia grave, a responsabilidade maxima por danos devida pela pessoa
nomeada autorizada a exercer a profissio é dez vezes a soma de seguro minima do seguro de
responsabilidade profissional, de acordo com a Segéo 11 da Lei sobre Profissionais no Setor de
Auditoria Pablica (WTBG) na versio valida atual.

(3) Qualquer agdo por perdas e danos podera somente ser instaurada dentro de seis meses depois
que aqueles que tenham o direito de asseverar uma reivindicagdo tenham tido conhecimento dos
danos, porém ndo antes de trés anos apds a ocorréncia da perda (inicial) apds o incidente, sobre
o qual a reivindicago se baseia, salvo se outros periodos de limitagio sejam estabelecidos em
outras disposi¢des legais.

(4) Caso a Segao 275 do Cédigo de Empresas Comerciais Austriaco (Codigo Comercial, UGB)
seja obrigatoriamente aplicavel, as disposigdes de reponsabilidade conforme a Sec¢do 275
deverdo se aplicar quando estas representarem a lei obrigat6ria, mesmo nos casos em que
diversas pessoas tenham participado da assinatura do contrato ou em que diversas atividades que
exigiam remuneragdo tenham ocorrido, independentemente do fato de outros participantes terem
agido intencionalmente.

(5) Nos casos em que um certificado de auditoria formal seja emitido, o periodo de limitagcido
aplicavel devera comegar o mais tardar na ocasido da emissio do referido certificado de
auditoria.

(6) Se forem conduzidas atividades utilizando-se dos servigos de uma terceira parte, ex.: uma
empresa de processamento de dados, e o cliente for informado disto, quaisquer reivindica¢des
de garantia e reivindicagdes por perdas ¢ danos que sejam levantadas contra a terceira parte de
acordo com a lei e de acordo com as condi¢des da terceira parte, serdo consideradas como tendo
sido repassadas ao cliente. A pessoa autorizada a exercer a profissdo somente sera responsavel
por negligéncia em ter escolhido a terceira parte.
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(7) A pessoa autorizada a exercer a profissdo ndo sera responsdvel perante uma terceira parte, se
suas declaragdes profissionais forem repassadas pelo cliente, verbalmente ou por escrito, sem a
aprovagdo ou o conhecimento da pessoa autorizada a exercer a profissao.

(8) As disposi¢des acima deverdo se aplicar n3o somente em relacdo ao cliente, mas também em
relagdo as terceiras partes, se a pessoa autorizada a exercer a profissdo, em casos excepcionais,
for responsdvel pelo seu trabalho. Em qualquer caso, um terceiro ndo pode levantar
reivindicagdes que estejam além de qualquer reivindicagdo levantada pelo cliente. A soma
maxima de responsabilidade somente sera valida uma vez para todas as partes prejudicadas,
inclusive as reivindicagdes de indenizagdo do cliente, mesmo se diversas pessoas (o cliente e um
terceiro ou diversos terceiros) tiverem sido ofendidas; as reivindicages das partes ofendidas
deverdo ser satisfeitas na ordem em que as reivindicagdes foram levantadas.

9. Sigilo, Prote¢do de Dados

(1) De acordo com a Sec¢io 91 WTBG, a pessoa autorizada a exercer a profissdo sera obrigada a
manter sigilo em todas as questdes que cheguem ao seu conhecimento em relagdo ao seu
trabalho para o cliente, salvo se o cliente a isentar deste dever ou se ela for obrigada por lei a
entregar uma declaragio.

(2) A pessoa autorizada a exercer a profissdo ¢ permitido entregar relatérios, pareceres de
especialistas e outras declaragdes escritas referentes aos resultados dos seus servicos a terceiros
somente com a permissio do cliente, salvo se for obrigada a fazé-lo por lei.

(3) A pessoa autorizada a exercer a profissio esta autorizada a processar dados pessoais a ela
confiados no ambito da estrutura da finalidade do contrato ou té-los processado por um terceiro
de acordo com o Ponto 8, Item 5. A pessoa autorizada a exercer a profissio devera garantir que,
de acordo com a Segdo 15 da Lei de Protegdo de Dados, o sigilo serd mantido. De acordo com a
Secdo 11 da Lei de protegdo de Dados, o material disponibilizado a pessoa autorizada a exercer
a profissio (transmissor de dados, dados, nimeros de controle, analises e programas), bem como
todos os resultados obtidos como resultado do trabalho prestado deverdio ser devolvidos ao
cliente, exceto se este tive solicitado, por escrito, que o material e/ou resultados sejam
transferidos a um terceiro. A pessoa autorizada a exercer a profissio serd obrigada a tomar
medidas para assegurar que o cliente possa cumprir sua obrigacio de fornecer informagdes de
acordo com a Segdo 26 da Lei de Protegéio de Dados. As instrugdes do cliente requeridas para
este fim deverdo ser dadas por escrito 4 pessoa autorizada a exercer a profissdo. Exceto se um
honoririo tiver sido negociado para fornecer essas informagdes, ao cliente sera cobrado somente
os esforgos efetivamente realizados. O cliente devera cumprir sua obrigagdo de fornecer
informagdes aqueles implicados e/ou registrar no registro de processamento de dados, salvo se o
contrario tiver sido explicitamente acordado por escrito.

10. Rescisdo

(1) Salvo acordado de outro modo por escrito ou estipulado por forca de lei, qualquer parceiro
contratual tera o direito de rescindir o contrato a qualquer tempo com efeito imediato. O
honorario devera ser calculado de acordo com o Ponto 12.
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(2) Entretanto, um acordo de continuidade (mesmo com um honorério fixo) — sempre a ser
presumido em caso de duvida — poderd, sem justa razdo (cf. Se¢do 88 item 4 WTBG), somente
ser rescindido ao final do més civil, observando-se um prazo de aviso prévio de trés meses,
salvo se acordado de outro modo por escrito.

(3) Exceto nos casos listados no Item 5, no caso de rescisdo de um acordo de continuidade,
somente aquelas tarefas fardo parte da lista de trabalhos a serem completados e terminados que
podem ser concluidos integralmente ou na maior parte dentro do prazo do aviso prévio, sendo
que as demonstragdes contabeis e as declaragdes anuais de imposto de renda estardo sujeitas &
conclusio satisfatoria dentro de dois meses calculados a partir da data do balango patrimonial.
Neste caso, os trabalhos acima mencionados devem efetivamente ser completados dentro um
prazo razodavel, se todos os documentos e registros requeridos forem fornecidos sem demora e se
nenhuma razdo justa for citada na acep¢do da Se¢do 88, Paragrafo 4 WTGB.

(4) No caso de rescisdo de acordo com o Item 2, o cliente devera ser informado, por escrito,
dentro de um més, quais tarefas na ocasido da rescisdo sdo consideradas como sendo parte do
trabatho a ser concluido.

(3) Se o cliente nao for informado dentro deste prazo sobre as tarefas ainda a serem realizadas, o
acordo de continuidade sera considerado rescindido mediante a conclusio das tarefas em
andamento na data em que o aviso de rescisdo for entregue.

(6) Caso acontega que no caso de um acordo de continuidade, conforme definido nos itens 2 e 3
~ por qualquer razio — mais de dois trabalhos similares que sejam normalmente concluidos
somente uma vez ao ano (ex.: demonstra¢des contabeis ou declara¢des anuais de imposto, etc.)
devam ser completados, quaisquer desses trabalhos que excederem este niimero deverdo ser
considerados como tarefas a serem completadas somente com o consentimento explicito do
cliente. Se aplicdvel, o cliente devera ser informado desta explicitagdo na declaragio referente
ao item 4.

11. Falta de Aceitagdo e Falta de Cooperagio por Parte do Cliente

Se o cliente deixar de aceitar os servigos prestados pela pessoa autorizada a exercer a profissio
ou deixar de realizar uma tarefa a ele incumbida, seja de acordo com o Ponto 3 ou a ele imposta
de outra forma, a pessoa autorizada a exercer a profissdo tera o direito de rescindir o contrato
sem aviso prévio. Seus honorarios serdo calculados de acordo com o Ponto 12. A falta de
aceitagdo ou a falta de cooperacio por parte do cliente também justificariio uma reivindicacdo de
indenizagéo feita pela pessoa autorizada a exercer a profissio pelo tempo e mio-de-obra extra
aqui dispendidos, bem como pelos danos causados, se a pessoa autorizada a exercer a profissdo
ndo invocar seu direito de rescindir o contrato.

12. Direito ao Honorario

(1) Se o contrato deixar de ser executado (ex.: devido a rescisdo), a pessoa autorizada a exercer
a profissdo terd direito ao honordrio negociado. desde que esta estava preparada para prestar os
servigos e foi impedida de fazé-lo pelas circunstincias causadas pelo cliente (Secdo 1168 do
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Cédigo Civil (ABGD). Neste caso, a pessoa autorizada a exercer a profissio ndo necessita
deduzir o valor que ela obteve ou poderia ter obtido mediante o uso alternativo dos seus proprios
servigos profissionais ou daqueles de seus empregados.

(2) Se o cliente deixar de cooperar e a tarefa ndo puder ser realizada por falta de cooperacio, a
pessoa autorizada a exercer a profissdo também tera o direito de definir um prazo de caréncia
razoavel, ficando entendido que, se este prazo de caréncia expirar sem resultados, o contrato
devera ser considerado cancelado e as consequéncias indicadas no Item 1) deverdo ser aplicadas.

(3) Se a pessoa autorizada a exercer a profissdo rescindir o contrato sem motivo justo e em um
momento inoportuno, ela devera compensar o cliente pelos danos causados de acordo com o
Ponto 8.

(4) Se o cliente — tendo sido informado da situagdo legal — concordar que a pessoa autorizada a
exercer a profissdo complete devidamente a tarefa, o trabalho devera ser completado de acordo.

13. Honorario

(1) Exceto se as partes tiverem concordado que os servigos seriam prestados sem 6nus ou exceto
explicitamente estipulado de outro modo, uma remuneragdo apropriada de acordo com as
Se¢des 1004 ¢ 1152 do Cddigo Civil Austriaco (ABGB) serd devida. Exceto se um acordo
diferente tiver sido comprovadamente estabelecido, os pagamentos feitos pelo cliente deverdo,
em todos os casos, ser creditados contra a divida mais antiga. A reivindicagdo de remuneragdo
por parte da pessoa autorizada a exercer a profissdo é baseada em um acordo concluido entre ela
e o diretor envolvido.

(2) Entendimentos adequados entre a pessoa autorizada a exercer a profissdo e seus diretores sdo
mais eficientemente estabelecidos mediante acordos de remuneragéo claramente expressados.

(3) A menor unidade de presta¢do de servigo que podera ser cobrada ¢ de um quarto de hora.
(4) O tempo de viagem, conforme necessario, também é cobrado na maioria dos casos.

(5) Podera também ser cobrado como um item especial o estudo de documentos os quais, em
termos de sua natureza e extensdo, possam se provar necessarios para a preparagio da pessoa
autorizada a exercer a profissdo no seu proprio escritdrio.

(6) Caso uma remuneragdo ji convencionada prove ser inadequada como resultado da
ocorréncia subsequente de circunstdncias especiais ou exigéncias especiais do diretor,
negociagdes adicionais para se chegar a um acordo com uma remuneragio mais adequada sio
habituais. Isto também normalmente se aplica no que diz respeito a remuneragdes em somas
fixas inadequadas.

(7) Pessoas autorizadas a exercer a profissio também incluem despesas com custos
complementares e imposto de valor agregado (faturamento), além dos acima.

(8) Custos complementares também incluem despesas em dinheiro documentadas ou com taxa
fixa, despesas de viagem (primeira classe para viagens de trem, vagio-dormitério (wagon lits),
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se necessario, exigéncias dietéticas, auxilio quilometragem, despesas com fotocopias e custos
complementares similares.

(9) Caso obrigagdes de terceiros especificas estejam envolvidas, os prémios de seguro
necessarios também contam como custos complementares.

(10) Despesas com pessoal ¢ material para a preparagdo de relatérios, documentos
especializados e similares também sio vistos como custos complementares.

(11) Para o estabelecimento de uma comissio na qual a conclusdo mutua envolve diversas
pessoas autorizadas a exercer a profissdo, cada uma delas cobrara sua propria remuneragao.

(12) Remuneragdes e pagamentos de adiantamento requeridos sdo devidos imediatamente ap6s
o recebimento de sua reclamagdo por escrito, caso ndo existirem quaisquer outros acordos.
Quando os pagamentos de remuneracio forem efetuados mais do que 14 dias depois da data do
vencimento, poderdo ser cobrados juros de mora. No que diz respeito a transa¢des comerciais
mutuas, fica estabelecida uma taxa de juros de mora de 8% acima da taxa base (cf. Se¢do 352 do
Codigo de Empresas Comerciais Austriaco (Cédigo Comercial UGB))

(13) O prazo de prescri¢do € de acordo com a Secdo 1486 do Cadigo Civil Austriaco (ABGB),
iniciando na ocasido da conclusio do servigo envolvido ou uma prestagdo de contas subsequente
apos um limite de tempo apropriado.

(14) Podera ser levantada uma objegdo por escrito contra faturas apresentadas pelo fiduciario
nomeado at¢ 4 semanas ap6s a data da apresentagdo. De outro modo, a fatura sera considerada
aceita. A entrada de uma fatura no sistema contabil do receptor também € considerada como
aceitagio.

(15) A aplicagio do § 934 ABGD (Cédigo Civil Austriaco) na acepgdo do §351 do Cédigo de
Empresas Comerciais Austriaco (Cédigo Comercial, UGB), i.e. rescisdo for laesio enormis
(lesdo enorme) entre empreendedores, € neste ato renunciada.

14. Outras Disposi¢coes

(1) Além da taxa ou honorario razoavel cobrado, a pessoa autorizada a exercer a profissdo terd o
direito de reivindicar reembolso de despesas. Ela pode solicitar pagamentos de adiantamentos e
pode fazer a entrega dos resultados do seu trabalho (continuado), dependendo do cumprimento
satisfatorio de suas exigéncias. Neste contexto, far-se-a referéncia ao direito legal de retengio
(Se¢@o 471 do Codigo Civil (ABGB), Secio 369 do Codigo de Empresas Comerciais Austriaco
(Codigo Comercial, UGB). Se o direito de retencdo for erroneamente exercido, a pessoa
autorizada a exercer a profissdo somente sera responsavel no caso de negligéncia grave até o
valor pendente do seu honorario. Com relagdo a pedidos existentes, a prestacdo de servigos
adicionais podera ser recusada até que o pagamento dos servigos anteriores seja efetuado. Isto
deverd se aplicar analogamente se os servigos forem prestados em prestacdes e as prestacdes dos
honorarios estiverem pendentes.
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(2) Depois que todos os dados a serem arquivados, que tenham sido preparados pelo contador
publico e pelo assessor fiscal, tiverem sido entregues ao cliente ou ao contador piblico ou
assessor fiscal sucessor, a pessoa autorizada a exercer a profissio podera deletar os dados em
questdo.

(3) Com a excegao de erros essenciais 0bvios, uma reclamagio referente ao trabalho da pessoa
autorizada a exercer a profissdo ndo devera justificar a retengdo da remuneragdo devida de
acordo com o Item 1.

(4) A compensacao das reivindicagdes de remuneragio feitas pela pessoa autorizada a exercer a
profissdo de acordo com o Item 1 somente sera permitida se as exigéncias ndo forem
contestadas e forem legalmente validas.

(5) A pedido e custas do cliente, a pessoa autorizada a exercer a profissdo devera entregar todos
os documentos recebidos do cliente no 4mbito do escopo de suas atividades. Entretanto, isto ndo
devera se aplicar & correspondéncia entre a pessoa autorizada a exercer a profissio e seu cliente,
a documentos originais em seu poder ou a documentos que devam ser mantidos de acordo com a
diretriz sobre lavagem de dinheiro. A pessoa autorizada a exercer a profissdo podera fazer ou
reter copias ou duplicatas dos documentos a serem devolvidos ao cliente. O cliente sera
obrigado a custear as despesas, na medida em que estas copias ou duplicatas possam ser
exigidas como prova da execugdo regular de todos os deveres profissionais por parte da pessoa
autorizada a exercer a profissao.

(6) No caso de rescisdo do contrato, a contratada podera cobrar um honorério apropriado por
consultas adicionais apds a rescisio do contrato e para conceder acesso as informacdes
relevantes sobre a companhia auditada.

(7) O cliente devera buscar os documentos entregues a pessoa autorizada a exercer a profissdo
no prazo de trés meses apos o trabalho ter sido completado. Caso o cliente ndo o faga, a pessoa
autorizada a exercer a profissdo tera o direito de devolvé-los ao cliente as custas deste ou de
cobrar encargos pela sua guarda segura, se a pessoa autorizada a exercer a profissdo puder
provar que pediu duas vezes ao cliente para buscar os documentos entregues.

(8) A pessoa autorizada a exercer a profissdo tera direito a remuneragdo de quaisquer honorarios
que sejam devidos pelo uso de quaisquer fundos depositados disponiveis, saldos de
compensagao, fundos fiduciarios ou outros recursos liquidos a sua disposicdo, mesmo se estes
fundos forem explicitamente destinados a serem guardados em seguranca, se o cliente tiver que
contar com umia reconvengdo da pessoa autorizada a exercer a profissio.

(9) Para proteger um honorério existente ou futuro a ser pago, a pessoa autorizada a exercer a
profissdo tera o direito de transferir um saldo detido pelo cliente na secretaria da receita ou um
outro saldo detido pelo cliente referente a encargos e contribui¢des, em uma conta fiduciaria.
Neste caso, o cliente devera ser informado sobre a transferéncia. Subsequentemente, o valor
garantido podera ser cobrado, depois que tenha se chegado a um acordo com o cliente ou depois
que tenha sido declarada sua exigibilidade por execucio.






ALESSANDRA OTERO GOEDERT

TRADUTOR PUBLICO
Inglés-Portugués
Rua Antonio Tavares, 603 - Apto. 104, Cambuci, Sdo Paulo CEP: 01542-010 Tel.:9 9467-5609
Matr. JUCESP 566 *C.C.M. 2.653.775-3 * R.G. 16.978.994-9 - C.P.F. 132.963.348-23

Tradugéo 1-09653/16 Livro 133 Folhas 421

15. Lei Aplicavel, Local de Execug¢do, Jurisdi¢io

(1) O contrato, sua execu¢do e as reivindicagdes dele resultantes deverdo ser regidos
exclusivamente pela lei da Austria.

(2) O local de execugdo devera ser o local de negocios da pessoa autorizada a exercer a
profissdo.

(3) Em caso de litigios, o tribunal do local de execugéo devera ser o tribunal competente.
16. Disposi¢cdes Complementares para Auditorias

(1) Para auditorias regulamentares de demonstragdes contabeis que sejam conduzidas a fim de
emitir um certificado de auditoria formal (ex.: Se¢do 268 ¢ as se¢des seguintes do Codigo das
Sociedades), a finalidade do contrato, exceto acordado de outro modo por escrito, ndo devera ser
investigar se os regulamentos referentes a leis fiscais ou regulamentos especificos, ex.: fixacio
de pregos, restricdo da concorréncia e regulamentos cambiais foram observados. Nio devera
também ser a finalidade da auditoria regulamentar de demonstragdes contabeis investigar se o
negocio € conduzido de maneira econdmica, eficiente e expediente. No ambito da estrutura de
uma auditoria regulamentar de uma demonstracdo contabil ndo existe a obrigagdo de detectar a
falsificagd@o de contas ou outras irregularidades.

(2) Quando um certificado de auditoria com ou sem ressalvas for emitido dentro do escopo de
uma auditoria regulamentar das demonstragdes contabeis anuais, o certificado de auditoria
emitido deverd ser apropriado para o respectivo tipo de entidade comercial.

(3) Se as demonstragdes contabeis forem publicadas juntamente com o certificado de auditoria,
elas deverdo somente ser publicadas no formato confirmado ou explicitamente permitido pelos
auditores.

(4) Se os auditores revogarem seu certificado de auditoria, o uso adicional deste ndo serd mais
permitido. Se as demonstragdes contébeis tiverem sido publicadas com o certificado de
auditoria, a sua revogagdo também devera ser publicada.

(5) Para outras auditorias regulamentares e voluntarias de demonstra¢des contabeis, bem como
para outras auditorias, os principios acima deverao se aplicar de acordo.

17. Disposi¢des Complementares referentes a Preparagio de Demonstracdes Contébeis Anuais e
Outras Demonstragdes Contabeis, Consultoria e Outros Servigos a serem Prestados dentro da
Estrutura de um Contrato para a Presta¢do de Servigos

(1) A pessoa autorizada a exercer a profissdc, ao realizar as atividades acima mencionadas,
devera ser justificada ao aceitar informagdes fornecidas pelo cliente, em particular, nimeros,
como corretas. Entretanto, ela ¢ obrigada a informar o cliente quaisquer erros que identificar. O
cliente devera apresentar a pessoa autorizada a exercer a profissio todos os documentos
importantes requeridos para manter os prazos finais, em particular, autuacdes fiscais, com
pontualidade, de modo a garantir que a pessoa autorizada a exercer a profissdo tenha um tempo
razoavel, porém néo inferior a uma semana, para processar as informagdes.
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(2) Na auséncia de acordos escritos em contrario, consultoria devera consistir das seguintes
atividades:

a) preparar declaragdes de imposto anuais para imposto de renda ¢ imposto de renda pessoa
juridica, bem como imposto de valor agregado (IVA) com base nas demonstragoes contabeis ¢
outros documentos ¢ papéis requeridos para fins de tributagdo ¢ a serem submetidos pelo cliente
ou preparados pela contratada;

b) examinar as autuagdes fiscais para as declaragdes de imposto mencionadas em a).

¢) negociar com as autoridades fiscais em relagdo as declaragdes de imposto e autuagdes
mencionadas em a e b);

d) participar de auditorias fiscais externas e determinar os resultados das auditorias fiscais
externas com relagdo aos impostos mencionado em a);

e) participar de procedimentos de apelagdo com relagdo aos impostos mencionados em a). Se a
pessoa autorizada a exercer a profissdo receber um honorério fixo pela consultoria fiscal regular,
na auséncia de acordos escritos em contrério, as atividades mencionadas em d) e e) deverdo ser
faturadas separadamente.

(3) Questdes particulares pertinentes a imposto de renda, imposto de renda pessoa juridica e
declaracdo de imposto de valor proporcional, bem como todas as questdes relacionadas ao
imposto de valor agregado, retengdo de imposto sobre salarios e ordenados e outros impostos ¢
tributos somente deverdo ser preparados com base em um contrato especifico. Isto também
devera ser aplicado aos seguintes:

a) processamento de questdes ndo recorrentes pertinentes a imposto, ex.: imposto sobre heranga,
imposto sobre transferéncia de capital, imposto de transferéncia de terra;

b) a defesa e consultoria em procedimentos penais relacionados aos impostos mencionados;

¢) prestagio de consultoria e pareceres de especialista em questdes pertinentes a fundagdo,
reestruturagio, fusdo, aumento e reducdo de capital e reorganizagio de uma companhia,
admissio e retirada de um acionista ou socio, venda de um negocio, liquidagio, consultoria de
administragdo e outras atividades de acordo com as Se¢des 3 a 5 da Lei sobre Profissdes no
Setor de Auditoria Pablica (WTBG;

d) a preparagdo de pedidos ao Registro de Sociedades com respeito as demonstragdes contabeis,
incluindo a manutengdo de registros exigidos.

(4) Na medida em que a preparag@o da declaragdo de imposto de valor agregado anual faga parte
do contrato aceito, isto nio devera incluir o exame de quaisquer condigdes contéabeis particulares
nem o exame de se todas as concessdes do imposto de valor agregado relevante foram
utilizadas, salvo se a pessoa autorizada a exercer a profissdo puder provar que ela foi
comissionada de acordo.
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(5) Os paragrafos acima mencionados nio deverdo se aplicar a servigos que requeiram uma
expertise particular prestada por um especialista.

SECAO H
18. Escopo

As Condigdes Gerais de Contrato na Segdo Il deverdo se aplicar a contratos para a prestacio de
servigos no setor de escrituragdo contabil, contabilidade da folha de pagamentos e a
administra¢do e determinagdo de impostos e contribuigdes relacionados a folha de pagamentos.

19. Escopo e Execucdo do Contrato
(1) Referéncias deverio ser feitas aos Itens 3 ¢ 4 do PreAmbulo.

(2) A pessoa autorizada a exercer a profissdo sera justificada ao considerar informacdes e
documentos a ela apresentados pelo cliente, em particular nameros, como corretos e completos e
ao utiliza-los como base para contabilidade. A pessoa autorizada a exercer a profissdo ndo serd
obrigada a identificar erros, exceto se tiver sido especificamente instruida a fazé-lo por escrito.
Entretanto, se forem identificados erros, ela deverd informar o cliente sobre o fato.

(3) Se um honorario fixo tiver sido negociado para as atividades mencionadas no Ponto 18, na
auséncia de acordos escritos em contrario, a representagdo em questdes referentes a todos os
tipos de auditorias fiscais e auditorias de impostos relacionados a folha de pagamento e
contribui¢des para a seguridade social, inclusive liquidagdes referentes a autuacdes fiscais e a
base para contribuigGes, preparagio de relatorios, apelacdes e similares, deverdo ser faturados
separadamente.

(4) Servigos individuais especificos em relagdo aos servigos mencionados no Ponto 18, em
particular estabelecer se os requisitos para as contribuigdes para a seguridade social
regulamentar sdo atendidos, deverdo ser tratados somente com base em um contrato especifico e
deverdo ser tratados de acordo com a Segdo I ou Segéo Il das Condigdes Gerais do Contrato.

(5) Qualquer pedido submetido as autoridades (ex.: secretaria da receita, seguro social)
eletronicamente devera ser considerado como nido tendo sido assinada nem pela pessoa
autorizada a exercer a profissdo nem pela pessoa autorizada a transmitir o pedido.

20. Dever do Cliente de Cooperar

O cliente devera assegurar que todas as informagdes e documentos requeridos para a
escrituragdo contébil, contabilidade e administragdo da folha de pagamento e determinacdo de
impostos e contribuigdes relacionados a folha de pagamentos sejam colocados a disposicdo da
pessoa autorizada a exercer a profissdo em uma data convencionada, sem sua solicitacdo
especifica.

21. Rescisio

(1) Exceto acordado de outro modo por escrito, qualquer sécio contratual podera rescindir o
contrato ao final de cada més com aviso prévio de trés meses, sem dar uma razio especifica.
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(2) Se o cliente deixar repetidamente de cumprir seus deveres de acordo com o Ponto 20, a
pessoa autorizada a exercer a profissio terd o direito de rescindir o contrato imediatamente sem
aviso prévio.

(3) Se a pessoa autorizada a exercer a profissio demorar em prestar servigos devido a razdes
pelas quais ela seja exclusivamente responsavel, o cliente terd o direito de rescindir o contrato
imediatamente sem aviso prévio.

(4) No caso de rescisdo da relagdo contratual, somente deverfio ser consideradas parte do
contrato aquelas tarefas nas quais a contratada ja estiver trabalhando ou as partes principais
daquelas que podem ser concluidas dentro do prazo do aviso prévio e que sejam notificadas ao
cliente dentro de um més.

22. Honorario e Direito ao Honorario

(1) Exceto acordado de outro modo por escrito, o honorario devera ser considerado acordado
por um ano de cada vez.

(2) Se o contrato for rescindido segundo o Ponto 21, Item 2, a pessoa autorizada a exercer a
profissdo tera o direito ao honorario integral negociado por trés meses. Isto também devera ser
aplicado se o cliente deixar de observar o prazo do aviso prévio.

(3) Se o contrato for rescindido segundo o Ponto 21, Item 3, a pessoa autorizada a exercer a
profissdo somente terd o direito ao honordrio correspondente aos servigos prestados até este
ponto, deste que eles sejam de valor para o cliente.

(4) Se um honorario fixo ndo for negociado, o honorario devera ser calculado conforme o Item
2, de acordo a média mensal do ano corrente do contrato até a rescisio.

(5) Salvo se as partes concordarem que os servicos serdo prestados sem Onus ou exceto
explicitamente estipulado de outro modo, uma remuneragdo apropriada de acordo com as
Secdes 1004 e 1152 do Codigo Civil Austriaco (ABGB) sera devida. Salvo se um acordo
diferente tiver sido comprovadamente estabelecido, os pagamentos pelo cliente deverdo, em
todos os casos, ser creditados contra a divida mais antiga. A reivindica¢do de remuneragio pela
pessoa autorizada a exercer a profissdo se baseia em um acordo concluido entre ela e o diretor
envolvido. Além disso, as regras basicas padronizadas segundo a Secdo 13 se aplicam.

(6) A aplicagdo do §934 ABGB (Cdédigo Civil Austriaco) na acepgdo do §351 do Cddigo das
Empresas Comerciais Austriaco (Codigo Comercial, UGB), i.e. rescisdo por laesio enormis
(les@o enorme) entre empreendedores, € neste ato renunciada.

23. Outras Disposi¢Ges

Em todos os outros casos, as disposi¢gdes da Secdo I das Condigdes Gerais do Contrato deverdo
se aplicar de acordo.

SECAO 11
24. Escopo
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(1) As Condigdes Gerais de Contrato na Secdo 1II deverdo se aplicar a todos os contratos ndo
mencionados nas se¢es anteriores, que ndo sejam considerados como contratos para a prestagio
de servigos e ndo estejam relacionados com 0s contratos mencionados nas se¢des anteriores.

(2) Em particular, a Se¢do 11l das Condigoes Gerais de Contrato devera se aplicar a contratos
referentes a participagdo ndo recorrente em negociagdes, a servicos como agente em questfes
pertinentes & insolvéncia, a contratos referentes a intervengdes ndo recorrentes e ao tratamento
de questdes individuais mencionadas no Ponto 17, Item 3, na auséncia de um acordo
continuado.

25. Escopo e Execugio do Contrato
(1) Referéncias deverdo ser feitas aos Itens 3 € 4 do Preambulo.

(2) A pessoa autorizada a exercer a profissdo sera justificada em considerar e obrigada a
considerar informagdes e documentos a ela apresentados pelo cliente, em particular nameros,
¢omo corretos ¢ completos. No caso de procedimentos penais ela devera proteger os direitos do
cliente.

(3) A pessoa autorizada a exercer a profissdo ndo sera obrigada a identificar erros, exceto se
tiver sido especificamente instruida a fazé-lo por escrito. Entretanto, se forem identificados
erros, o cliente devera ser informado sobre o fato.

26. Dever do Cliente de Cooperar

O cliente devera assegurar que todas as informagdes e documentos necessarios sejam colocados
a disposi¢do da pessoa autorizada a exercer a profissdo em tempo habil e sem sua solicitagdo
especifica.

27. Rescisdo

Exceto acordado de outro modo por escrito ou estipulado por forca de lei, qualquer das partes
contratuais podera rescindir o contrato a qualquer tempo com efeito imedijato (Secdo 1020 do
Codigo Civil (ABGB).

28. Honorario e Direito ao Honorario

(1) Salvo se as partes concordarem que os servigos serdo prestados sem énus ou exceto
explicitamente estipulado de outro modo, uma remuneragio apropriada de acordo com as
Segdes 1004 e 1152 do Cdédigo Civil Austriaco (ABGB) sera devida. Salvo se um acordo
diferente tiver sido comprovadamente estabelecido, os pagamentos pelo cliente deverdo, em
todos os casos, ser creditados contra a divida mais antiga. A reivindica¢do de remuneragdo pela
pessoa autorizada a exercer a profissio se baseia em um acordo concluido entre ela e o diretor
envolvido. Além disso, as regras basicas padronizadas segundo a Se¢do 13 se aplicam.

(2) Em caso de rescisdo, o honorario devera ser calculado de acordo com os servigos prestados
até este ponto, desde que eles sejam de valor para o cliente.
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(3) A aplicagdo do §934 ABGB (Cddigo Civil Austriaco) na acep¢do do §351 do Cédigo das
Empresas Comerciais Austriaco (Cédigo Comercial, UGB), i.e. rescisio por laesio enormis
(lesdo enorme) entre empreendedores, ¢ neste ato renunciada.

29. Outras Disposigoes
A referéncia no Ponto 23 a disposi¢des na Secdo | deverd se aplicar de acordo.
SECAO IV
30. Escopo

As Condigdes Gerais de Contrato da Secdo IV somente deverdo se aplicar ao negécio de
consumidor de acordo com a Lei do Consumidor (Lei Federal de 8 de margo de 1979/Diério da
Lei Federal No.140, conforme aditado).

31. Disposi¢des Complementares para Transagdes com Consumidor

(1) Contratos entre pessoas autorizadas a exercer a profissdo e consumidores deverdo recair sob
as disposi¢des obrigatorias da Lei do Consumidor.

(2) A pessoa autorizada a exercer a profissio somente sera responsavel pela viola¢do deliberada
e com negligéncia grave das obrigagdes assumidas.

(3) Contrariamente & limitagdo estabelecida no Ponto 8, Item 2 das Condigdes Gerais do
Contrato, o dever de indenizar por parte da pessoa autorizada a exercer a profissdo ndo sera
limitado no caso de negligéncia grave.

(4) O Ponto 8, Item 3 das Condigdes Gerais de Contrato (asseverando reivindicagdes por perdas
¢ danos dentro de um determinado periodo) ndo devera se aplicar.

(5) Direito de Retirada de acordo com a Se¢do 3 da Lei de Protec¢do ao Consumidor

Se o consumidor nao tiver feito sua declaragio contratual no escritério habitualmente usado pela
pessoa autorizada a exercer sua profissdo, ele podera retirar-se da aplicagdo do contrato ou do
proprio contrato. Esta retirada podera ser declarada até que o contrato tenha sido concluido ou
dentro de uma semana ap6s sua conclusdo; o prazo se inicia tdo logo um documento tenha sido
entregue ao consumidor que contenha pelo menos o nome ¢ o endereco da pessoa autorizada a
exercer a profissdo, bem como instrugdes sobre o direito de revogar o contrato, porém nio antes
da conclusio do contrato.

O consumidor ndo tera o direito de se retirar do contrato:

1. se o proprio consumidor estabeleceu a relagio comercial referente a conclusio deste contrato
com a pessoa autorizada a exercer a profissdo ou seu agente;

2. se a conclusdo do contrato néo tiver sido precedida por quaisquer conversas entre as partes
envolvidas ou seus agentes, ou
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3. no caso de contratos em que o0s servigos matuos devam ser prestados imediatamente, se os
contratos forem normalmente concluidos fora dos escritorios das pessoas autorizadas a exercer a
profissdo, e o honorario acordado ndo exceder €15.

A fim de se tornar legalmente valida, a revogagao devera ser declarada por escrito. E suficiente
que o consumidor devolva um documento que contenha sua declaragio de contrato ou aquela da
pessoa autorizada a exercer a profissdo a pessoa autorizada a exercer a profissdo com uma nota
que revele que o consumidor recusa a conclusdo ou a manutengéo do contrato. E suficiente que
esta declaragdo seja despachada dentro de uma semana.

Se o consumidor se retirar do contrato de acordo com a Se¢io 3 da lei do Consumidor:

1. a pessoa autorizada a exercer a profissdo devera devolver todos os beneficios recebidos,
incluindo todos os juros regulamentares, calculados a partir do dia do recebimento, e indenizar o
consumidor por todas as despesas necessarias e Qteis incorridas nesta questio;

2. o consumidor devera pagar pelo valor dos servigos prestados pela pessoa autorizada a exercer
a profissdo, desde que estes sejam um beneficio claro e predominante para ele.

De acordo com a segéo 4, Paragrafo 3 da Lei do Consumidor, reivindicagdes por perdas e danos
deverdo permanecer inalteradas.

(6) Estimativas de Custo de acordo com a Secéo 5 da Lei do Consumidor

O consumidor deverd pagar pela preparagdo de uma estimativa de custo de acordo com a Segdo
1170% do Codigo Civil Austriaco somente pela pessoa autorizada a exercer a profissio, se esta
obrigagdo de pagamento tiver sido notificada ao consumir antecipadamente.

Se o contrato estiver baseado em uma estimativa de custo preparada pela pessoa autorizada a
exercer a profissdo, sua exatidao devera ser considerada garantida desde que o oposto ndo tenha
sido explicitamente declarado.

(7) Corregdo de Erros: Complemento ao Ponto 7

Se a pessoa autorizada a exercer a profissio for obrigada de acordo com a Se¢do 932 do Codi go
Civil Austriaco a melhorar ou complementar seus servicos, ela devera cumprir seu dever no
local onde a questdo foi transferida para ela. Se for do interesse do consumidor ter o trabalho e
os documentos devolvidos pela pessoa autorizada a exercer a profissdo, o consumidor podera
realizar esta transferéncia por sua propria conta e risco.

(8) Jurisdigdo: Ao invés do Ponto 15, Item 3:

Se o domicilio ou a residéncia habitual do consumidor for dentro do pais ou ele se estiver
empregado dentro do pais, no caso de uma agdo contra ele de acordo com as Segoes 88, 89, 93,
Paragrafo 2 e 104, Paragrafo 1 JN, a jurisdi¢do de um tribunal devera depender do distrito em
que o consumidor tiver seu domicilio, residéncia habitual ou local de trabalho.

(9) Contratos de Servigos Recorrentes

e
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(a) Contratos que obriguem a pessoa autorizada a exercer a profissdo a prestar servigos e o
consumidor a efetuar repetidos pagamentos e que foram concluidos por um prazo indefinido ou
um prazo superior a um ano, ¢ apos o primeiro ano no final de cada seis meses, observando um
prazo de aviso prévio de dois meses;

b) Se o trabalho total for considerado como um servigo que ndo pode ser dividido por conta da
sua natureza, cuja extensdo e pre¢o ¢ determinado ja na conclusdo do contrato, a primeira data
da rescisdo podera ser prorrogada até que segundo ano tenha expirado. No caso desses contratos,
o prazo de aviso prévio podera ser prorrogado por um maximo de seis meses.

(¢) Se a execugdo de um determinado contrato indicado em lit.a) 1 requerer despesas
consideraveis por parte da pessoa autorizada a exercer a profissdo e se ela informou consumidor
sobre isto ndo depois que o contrato foi concluido, datas razoaveis de rescisdo e prazos de aviso
prévio que variam de lit.a) e b) e que se adequam as respectivas circunstdncias poderdo ser
acordados.

(d) se o consumidor rescindir o contrato sem cumprir o periodo de aviso prévio, a rescisdo
entrard em vigor na proxima data de rescisdo que se segue a expiragdo do periodo de aviso
prévio.

Nada mais.
Conferi a tradugdo, dou fé e assino.
Sdo Paulo, 18 de fevereiro de 2016.

Sao Paulo - Capital ‘>
ubnﬂonsospagnuoiom:na-rabenaoo 6‘
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0 - Fax: (1 1) 3291-9501

ALESSANDRA OTER() COEGERT
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1030 Viennn
Austria
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To the

Management Board of
Sete International GmbH
Schubertring 6

1010 Vienna

LONG-FORM AUDIT REPORT ON THE

FINANCIAL STATEMENTS AS OF DECEMBER 31, 2013
(TRANSLATION)

1. Engagement and Performance

The management board in a letter dated June 3, 2014 engaged us to audit the financial state-
ments as of December 31, 2013 and to issue a report thereon. Prior to our appointment as audi-
tor, we issued a declaration on our independence pursuant to Section 270 UGB,

The Company is a small corporation pursuant to Section 221 UGB, This audit is voluntary.

Responsible for the proper performance of the engagement is Mr. Karl Hofbauer, Austrian Certi-
fied Public Accountant.

The objective of the audit was to examine compliance with legal requirements.

In performing the audit, we adhered to the applicable legal provisions and the relevant expert
opinions and standards. We draw attention to the fact that the audit provides adequate assur-
ance as to whether the financial statements are free from material misstatement. Absolute as-
surance cannot be achieved, since the possibility of errors is inherent in each accounting and
internal control system and since the audit is based on samples, there is an unavoidable risk that
material misstatements in the financial statements are not detected. The accounting, the rec-
ords, inventory listings, as well as the financial statements as of December 31, 2013 provided by
the Company served as the basis for our audit.

' Managing Diractors; WPSIB Mag, Friadrich Baumgariner, WP/SIB Meg. Horst Bamegger, WR/SIB Mag. Dr. Chrisline Catasta, SIB Mag. Andraa Carne-Stark, SIB Mag. Sigrid Ganah,
WP/5IB Mag. Garhard Helmeich, WPISIB Mag. Liane Hirmar, WP/SIB Mag. Karl Hofhauar, WP/StB Mag. Werner Krumm, WPS18 Mag. Dr, Astan Milla, WR/S1B Mag. Christian
Neuherz, WR/SIB Mag. Peler Passeniehner, WR/SIB Mag. Gerherd Prachnar, WP/SHB Dipl Kim. Univ. Darales-E. Rebmann, WP/SHS Mag, Alexandra Rester, WP/S18 Mag. Jurgen
Sthauer, WP/SIE Mag Johannes Schmidibauer, WRISE Mag. Helga M, Stangl, WP/StB Mag. Lie Unden-Schubert, WPISIE Mag Krislina Weis, WP/SLB Mag. Ginler Willschek,
WPISIB Map. Falix Wirlh
Dormicile: Vienna; Company Repister; FN 88248 b, Commercial Caurt of Vianna, VR OB58071; VAT number. ATU16124600; WT. 800834
Pwi rafara to the PwC network andfor ane of mare of its member firms, each of which is a separats lagal enlity Plenss ses www pwe. comiatructurs for further delails.
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We performed the audit, with interruptions, from May to June 2014 in Vienna. The audit was
concluded by the date of this report.

QOur audit is based on the audit contract concluded with the Company, an integral part of which
are the General Conditions of Contract for the Public Accounting Professions (*AAB”) issued by
the Austrian Chamber of Public Accountants and Tax Advisors on March 8, 2000, last amended
on February 21, 2011 (refer to Appendix 2). These General Conditions of Contract do not only
apply between the Company and the auditor, but also towards third parties, Section 275 UGB
applies with regard to our responsibility and liability as auditor towards the Company and to-
wards third parties. As provided under Section 275 (2) UGB (liability provision regarding the
audit of financial statements of small and medium-sized companies), our responsibility and
liability towards the Company and any third parties arising from the audit are limited to a total
of EUR 2 million.

0.0719708.001/WGA






2. Notes on and Disclosure of Material Items in the Financial Statements

All required disclosures of material items in the balance sheet and income statement are includ-
ed in the notes to the financial statements. We therefore refer you to the related disclosures by
the management board in the notes to the financial statements.

4.0719708.901/WGA
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3. Audit Summary

3.1. Report on Business Activities

Sete International GmbH, Vienna, acts as a holding company for 29 companies located in the
Netherlands. Each of the Dutch subsidiaries entered into a contract with a shipyard to build an
ultra-deep-water drillship in the pre-salt area in front of the Brazilian coast in the Atlantic
Ocean, which - upen completion - will be chartered to an operator on the basis of a long-term
contract. The drillships are currently under construction, and the first ones are expected to be
completed in 2015.

3.2. Report on the Compliance of the Accounting and the Financial State-
ments

In performing our audit, we established the compliance with statutory provisions and generally
accepted accounting principles.

Under our risk and control oriented audit approach, we included in the audit - where we con-
sidered it necessary for our audit report - the internal controls in parts of the accounting pro-
cess.

With regard to the legal compliance of the financial statements, we refer to our comments in
the auditor’s report.

3.3. Information Provided

We were allowed to inspect the Company’s documents, contracts and correspondence. All the
information required was provided by the management board and by the respective operative
employees. A letter of representation signed by the management board has been included in our
working papers.

3.4. Adverse Changes in the Financial Position, Financial Performance and
Cash Flows and Significant Losses
The Company generated a negative operating result in the fiscal year 2013, same as last year,

which mainly resulted from USD exchange losses. The subsidiaries are still in the start-up phase
and require significant investments. The financing is predominately in USD.

4.0719708.001/WGA
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3.5. Statement on Matters Pursuant to Section 273 (2) and (3) UGB (Execu-
tion of Reporting Obligation)

3.5.1. Information Pursuant to Section 273 (2) 1* Sentence UGB (Possible
Inability to Continue as a Going Concern)

We have established the following facts:

As of balance sheet date December 31, 2013 the current liabilities and accruals (EUR 919,516k)
of the Company exceed the current assets (EUR 546,804k). On shareholder level there are cur-
rently negotiations with financial institutions to secure long-term financing of the group and the
completion of the drillships including the financing of Sete International GmbH, Vienna, The
completion of such negotiations depends on the fulfillment of certain conditions precedent, the
non-occurrence of which indicates the existence of a material uncertainty that may cast signifi-
cant doubt about the Company's ability to continue as a going concern,

Apart from that, in performing our duties as auditor, we have not established any facts that
would constitute a serious breach of the law or of the Company’s articles of association by man-
agement or employees, Material weaknesses in the internal control of the accounting process
have not come to our attention. The criteria for assuming a reorganization requirement (Sec-
tion 22 (1) No. 1 URG) are not met.

0.6719708.001/LUEV
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We draw attention to the fact that the English translation of this auditor’s report according to
Section 274 of the Austrian Commercial Code (UGB) is presented for the convenience of the
reader only and that the German wording is the only legally binding version,

4. Auditor’s Report

We have audited the accompanying financial statements, including the accounting system, of
Sete International GmbH, Vienna, for the fiscal year from January 1 to December 31, 2013.
These financial statements comprise the balance sheet as of December 31, 2013, the income
statement for the fiscal year ended December 31, 2013, and the notes. As provided under Sec-
tion 275 (2} UGB (liability provision regarding the audit of financial statements of small and
medium-sized companies), our responsibility and liability towards the Company and any third
parties arising from the audit are limited to a total of EUR 2 million,

Management’s Responsibility for the Financial Statements and for the Accounting System

The Company’s management is responsible for the accounting system and for the preparation
and fair presentation of the financial statements in accordance with Austrian Generally Accept-
ed Accounting Principles. This responsibility includes: designing, implementing and maintain-
ing internal control relevant to the preparation and fair presentation of financial statements
that are free from material misstatement, whether due to fraud or error; selecting and applying
appropriate accounting policies; making accounting estimates that are reasonable in the cir-
cumstances.

Auditor’s Responsibility and Description of Type and Scope of the Audit

Our responsibility is to express an opinion on these financial statements based on our audit. We
conducted our audit in accordance with laws and regulations applicable in Austria and Austrian
Standards on Auditing. Those standards require that we comply with professional guidelines
and that we plan and perform the audit to obtain reasonable assurance whether the financial
statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and dis-
closures in the financial statements. The procedures selected depend on the auditor’s judgment,
including the assessment of the risks of material misstatement of the financial statements,
whether due to fraud or error. In making those risk assessments, the auditor considers internal
control relevant to the Company’s preparation and fair presentation of the financial statements
in order to design audit procedures that are appropriate in the circumstances, but not for the
purpose of expressing an opinion on the effectiveness of the Company’s internal control. An
audit also includes evaluating the appropriateness of accounting policies used and the reasona-
bleness of accounting estimates made by management, as well as evaluating the overall presen-
tation of the financial statements. '

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
reasonable basis for our audit opinion.

0.0719708.001/WGA
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Opinion

Our audit did not give rise to any objections. In our opinion, which is based on the results of our
audit, the financial statements comply with legal requirements and give a true and fair view of
the financial position of the Company as of December 31, 2013 and of its financial performance
for the fiscal year from January 1 to December 31, 2013 in accordance with Austrian Generally
Accepted Accounting Principles.

Without qualifying our audit opinion, we draw attention to the note on page 5 in the notes to
the financial statements according to which negotiations on shareholder level are currently un-
derway with the aim to secure the funding of Sete Group in the long run. Management assumes
that the negotiations will be successfully concluded in 2014 and has therefore prepared the fi-
nancial statements under the going concern assumption, to which at present no objections have
been raised. If this assumption is not realized there is a material uncertainty that may cast sig-
nificant doubt about the Company’s ability to continue as a going concern.

A management report was not prepared in accordance with Section 243 (4) UGB.

Vienna, June 13, 2014

PwC Wirtschaftspriifung GmbH
Wirtschaftspriifungs- und
Steuerberatungsgesellschaft

signed: signed:
p.p. Christina Decker Karl Hofbauver
Austrian Certified Public Accountant Austrian Certified Public Accountant

Disclosure, publication and duplication of the financial statements together with the auditor’s report ac-
cording to Section 281 (2) UGB in a form not in accordance with statutory requirements and differing
from the version audited by us is not permitted. Reference to our audit may not be made without prior
written permission from us.

0.0719708.001/LUEY
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Sete International GmbH

Sete International GmbH
Schubertring 6

A-1010 Vienna

Austria

Report on the Compilation of Financial Statements of
Sete International GmbH as of December 31, 2013

We have been engaged to compile the following financial statements of Sete International GmbH as of
December 31, 2013 — consisting of the balance sheet, the iIncome statement, and the notes — on the basis of
the accounting and the inventory as well as the provisions of applicable accounting and valuation methods.

The entire accounting carried out by us and, in addition, the documentation, accounting and inventory records
— the regularity or plausibility of which we did not check in compliance with our engagement — as well as the
information provided to us served as the basis for the compilation of the financial statements. You are
responsible for the preparation of the inventory and the financial statements pursuant to the Austrian
Commercial Code {UGB) and the supplementary provisions of the Company's Articles of Association.

We did not perform either an audit, a review of the financial statements or an assurance engagement or
agreed-upon procedures and, therefore, do not provide an assurance {confirmation) on financial statements.

You are responsible for the accuracy as well as the exhaustiveness of the documentation and information
provided to us; a responsibility which also applies vis-a-vis the users of the financial statements compiled by
us. In this context, we refer to the Letter of Representation which you signed on June 13, 2014 on our
request.

The compilation engagement was carried out under the provisions of the expert opinion KFS/RL 26
“Principles for the Compilation of Financial Statements”. The General Conditions of Contract for the Public
Accounting Professions (AAB), issued by the Austrian Chamber of Public Accountants and Tax Advisors
(KWT), as of February 21, 2011, shall apply to this compilation engagement.

Any distribution to third parfies of the financial statements compiled by us is only permissible upon inciusion
of the compilation report.

If the financial statements compiled by us are distributed to any third parties, the provisions stipulated in Point
8. AAB for the Public Accounting Professions of KWT on the liability vis-&-vis third parties shall apply.

This English translation of the compilation report is presented for the convenience of the reader only and the
German wording is the only legally hinding version,

TAXTOACDH
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Sete International GmbH

ASSETS

A. FIXED ASSETS

I. FINANCIAL ASSETS

1. shares in affiiated undertakings
B. CURRENT ASSETS

|. RECEIVABLES AND OTHER ASSETS

1. receivables due from affiliated undertakings
thereof other

2. other receivables and assets

Il. SECURITIES AND SHARES

1. other securities and shares

lil. BANK DEPOSITS

C. PREPAID EXPENSES, DEFERRED CHARGES

Total assets

TAXGOALH

wWirtschaltspetdung uid Steusrharaiung Smblt

Halance Sheet

2013-12-31
€

2013-12-31

2012-12-31
€

434,231,541.45

1,763.687,822.53
1,763,687,822.53

0.00

331,147,480.75

481,396,266.23
481,396,266.23

8,098,375.05

1,763,687, 822.53

419,778.93

82,210,118.92

489,494.641.28

0.00

3,541,0985.65

1,846,317,720.39

6,912,610.65

493,035,736.93

365,326.16

2,287,461,872.48

824,548,553.84






Sete Intemational GmbH

LIABILITIES AND OWNER'S EQUITY

A. CAPITAL AND RESERVES
I. STATED CAPITAL

Ii. CAPITAL RESERVES
1. not appropriated

{ll, BALANCE SHEET LOSS
thereof loss carried forward from the previous years

B. ACCRUALS
1. tax accruals

2. other accruals

C. LIABILITIES
1. liabilities to banks
2. liabilities arising from deliveries and services

3. liabilities to affiliated underiakings
thereof other

4. other liabilities
thereof faxes

Total Liabilities and Owner’s Equity

CONTINGENT LIABILITIES

TARCOACH

Wirlsehaftsprifung wid Sievsrberatung GrbH

Ealance Sheet

2013-12-31
€

2013-12-31

2012-12-31
€

51,035,000.00

51,035,000.00

784,224432.08 £654,224,432.08
53,562,700.79  -25,794,149.17
-25,794,149.17 __-202,226.38
781,696,731.29  679,465,282.91
230,000.00 0.00
701,340.23 ___357,118.46
931,340.23  357,118.46
918,040,531.52 0.00
542,937 32 0.00
586,248,805.00  130,761,064.35
586,248,805.00  139,767,064.35
1,527.12  4,965,088.12
1,527.12 __4,965,088.12

1,504,833,800.96

144,726,152.47

2,287,461,872.48

824,548,553.84

1,725,451,705.4¢6

908,176,001.64





Sete International GmbH

10.

1.
12,

13.

14.

PROF!T AND LOSS ACCOUNT

OTHER OPERATING INCOME
a) other

STAFF EXPENSES

a) Expenses for social security payment prescribed by law as well

as taxes and mandatory contributions dependant on
compensation

OTHER OPERATING EXPENSES
a) taxes, as far as they are not on income or on revenue
b} other

OPERATING RESULT

REVENUES RESULTING FROM OTHER SECURITIES

OTHER INTEREST AND SIMILAR INCOME
THEREQF FROM AFFILIATEDED COMPANIES

INCOME FROM THE DISPOSAL OF AND REVALUATION OF
FINANCIAL ASSETS

INTEREST AND SIMILAR EXPENSES
THEREOF CONGERNING AFFILIATED UNDERTAKINGS

FINANCIAL RESULT

LOSS FROM OPERATING ACTIVITIES

TAXES ON INCOME AND REVENUE

NET INCOME

LOSS FOR THE YEAR

1L.OSS CARRIED FORWARD FROM THE PREVIOUS YEARS

BALANCE SHEET LOSS

FTAXCOACH

WirlsehaltsprDfang und Steusrberptung Gmbt

Profit and Loss Accoypt

@b roa
3 Mdo Ejetron'®

2013 2012

€ €

0.00 3,151,306.09

0.00 55.36
1,340,000.00  6,803,340,82
60,308,007.90¢ 30,000.811.12

61,649,007.90

36,813,151.94

-61,649,007.90
2,108.71

62,850,116.81
62,818,361.63

+33,661,901.21
0.00

14,518,751.07
14,340,526.70

454,012.27 18,900.00
29,422,140.72  6,465,922.85
24,457,680.78 0.00
33,884,007.06  8,071,728.42
-27,764,910.84  -25,590,172.79

3,640.78 1,750.00

-27,768,651.62

-25,591,922.79

-27,768,551.62

-25,591,922.79

-25,794,148.17 -202,226.38
-53,562,700.79 -25,794,149.17





Motes Lo the Financial Statem
Sete Internationat GmbH

Accounting and valuation principles

General principles

The financial statements as of December 31, 2013 have been prepared in accordance with the
financial reporting requirements of the Austrian Commercial Code (UGB) as amended. The
financial statements, prepared under Austrian generally accepted accounting principles, present a
true and fair view of the assets and liabilities, the financial situation of the Company, as well as of
the results of its operations for the year then ended.

Accounting and valuation methods are based on generally accepted accounting principles. Section
201 (2) UGB was adhered to, as were the provisions on classification and valuation of balance
sheet and income statement items under Sections 195 to 211 and 222 to 235 UGB. The income
statement was prepared using the total expenditure format.

The principle of completeness was applied at preparation of the Financial Statements.

The evaluation of assets and liabilities was carried out considering the principle of individual items
valuation and the going concem concept.

The principle of prudence was considered by showing only the realized gains at balance sheet
date. All recognizable risks and possible future losses arisen in the fiscal year were taken into
accaunt.

The financial statements for financial year 2013 were prepared under the going-concern
assumption.

As of December 31, 2013, the Company’s current liabilities exceed its current assets. According to
the Business Plan of Sete Group, short-term obligations applicable on December 31, 2013 shali be
settled by raising long-term funds. The ultimate shareholder is under negotiations with multiple
financial institutions which are in advanced stages. The completion of such negotiations depends
on the fulfiiment of certain precedent conditions which indicates the existence of a material
uncertainty that may cast significant doubt about the Company's ability to continue as a going
concern. Based on the assumption that long-term financing will be obtained management
considers it appropriate to prepare the financial statements on a going-concern basis.

TAXCOACH
wirtschafiaorutung und Sleusiberatung GGmbH 5
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Notes to the Financial Staten lenie®’

Sete International GmbH

Fixed assets

Financial assets

Financial assets are valued at acquisition cost or at the lower market value.

Extraordinary depreciation is considered if the fair value is lower than the book-value.

Current assets

Accounis receivable and other assets

Accounts receivable are valued at their nominal vaiue. Recognizable risks are considered by
individual allowances.

Accruals

Other Accruals

Accruals are calculated according to legal requirements and considering all recognizable risks and
anticipated losses.

Liabilities

Liabilities are valued at repayment amounts.

TAXCCACH
wWirtschattagriifung und Staverbarsfung GrobH 6





Hnies o the Financial Slateme
Sete International GmbH

Comments on the balance sheet

General information

Principles for the conversion of forelgn currency items into euros

The annual financial statements contain foreign currency transactions converted into euros,

Foreign currency receivables are converted using the exchange rate at the date of initial
recognition or at balance sheet date if lower.

Foreign currency bank deposits are valued at the foreign exchange rate.

Foreign currency liabilities are converted using the exchange rate of initial recognition or or at
balance sheet date if higher.

TEXCOALH
wWirlschafspritfung und Stevsrbaratung Gmbh 7





Sete International GmbH

MNotes to the Financial Stateme

Notes to the balance sheet and the profit and loss account

Assets

A. Fixed Assets

I. Financial Assets

1. shares in affiliated undertakings

Arpoador Driling B.V.
Leblon Drilling B.V,
Marambala Drilling B.V,
{panema Driling B.V.
Grumari Drilling B.V.
Copacabana Drilfing B.V.
Leme Drilling B.V.

Urca Drilling B.V.
Guarapari Drilling B.V.
Mangaratiba Drilling B.V.
Cassino Drilling B.V.
Pituba Drilling B.V.
ltaunas Drilling B.V.
Portogalo Drilling B.V.
itapema Drilling 8.V.
Ondina Drilling B.V.

Siri Drilling B.V.

Frade Drilling B.V.
Camburi Drilling B.V.
Bracuhy Drilling B.V.
Salinas Drilling B.V.
Boipeba Drilling B.V.
Sahy Drilling B.V.
interlagos Drilling B.V.

Comandatuba Drilling B.V.

Jtaoca Drilling B.V.
Botinas Drilling B.V.
Curumim Drilling B.V.
Joatinga Driling B.V.

TAXCQALH

2013-12-31 2012-12-31

€ €
45,923,456.06  26,930,370.37
20,207,050.27  20,207,050.27
20,188,959.08  20,188,959.09
19,941968.46  19,941,968.46
21,831,220.11  21,831,220.11
27.480,577.76  23,124,089.85

20,188,577.32
38,116,527.86
25,003.746.20
4,658,002.85
15,465,518.40
6.774,226.30
5,549.455,17
4,601,732.72
8.089,420.25
17,938,609.71
8,644 643.04
20,682,260.56
7,476,395.99
4,474,107.17
13,218,735.69
9,820,474.83
5,806,808, 12
4,837.424.29
6,089,420.25
6,556,383.76
4,610,852 45
13,545,217.74
29,508,680.03

20,188,959.09
21,814,886.07
23,563,054.00
4,479,507.17
13,751,776.00
6,602,018.68
5,549,455.17
4,474,171.52
3,674,635.75
10,275,817.98
6,614,887.76
4,286,731.52
7,423,870.79
4,474,107.17
13,552 548.34
6,541,542.03
5,224, 75317
1,772,883.25
3,874,635.75
£,394,306.00
4,432,266.77
13,566,870.92
3,189,248.00

434,231,541.45

331,147,490.75

Wirlsehaftaprifung und Steysrbaratung GmibH





Sete International GmbH

Development of fixed assets

Development of fixed assets and details to the depreciation {Section 226 (1) UGB).

Depreciation

Purch-value cumulated Book value
2013-01-01 Addition Disposal 2013-01-01 2013-01-1 Dapreciation
2013-12-31 Reposting Reposting 2013-12-31 2013-12-31 Wile-up
€ € € [ € €

l. Financlal Assets

1, sharesin afflialed undertskings  331,147,480.75 110,584 495.01 7.500,444.31 0.00  331,147,490.75 0.00
434@3.541.45 0.00 0.00 0.00  434,231,541.49 .00

TAXCOACH
wirtachattopridung und Steusrbarafung GmbH g





Sete International GmbH

Motes to the Financisal %tat@mgm

Q
%

B. Current Assets

l. Recsivables and other Assets

1. receivables due from affiliated undertakings

Urca Drilling B.V.
Cassino Drilling B.V.
Salinas Drilling B.V.
Curumim Drilling B.V.
Camburi Drilting B.V.
ltaunas Drilling B.V.
ltaoca Drilling B.V.
Guarapari Drilling B.V.
Copacabana Drilling B.V.
Grumari Drilling B.V.
Marambaia Drilling B.V.
Leme Driling B.V.
Leblon Dritling B.V.
ipanema Drilling B.V.
Comandatuba Driling B.V.
ltapema Drilling B.V.
Boipeba Drilling B.V.
Botinas Driling B.V.
Bracuhy Drilling B.V.
Frade Drilling B.V.
Interfagos Drilling B.V.
Ondina Drilling B.V.
Pituba Drilling B.V.

Sahy Drilling B.V.
Mangaratiba Drilling B.V.
Portogalo Drilling B.Y.
Siri Drilling B.V.
Joatinga Drliling B.V.
Arpoador Drilling BV,

TAXCGALH

2013-12-31 2012-12-31
€ €
68,089,875.28 103,523,795.60
48,872,224.85 2,998 050.14
50,006,003.25 3,0089,845.43
54 677,980.82 4,002,381.42
66,075,875.03 0.00
78,377,234.26 0.00
30,662,185.63 0.00
68,700,686.36 113,833,973.05
62,638,642.03 0.00
40,045,618.65 0.00
147.593,286.09 0.00
19,160,413.49 0.00
19,161,634.57 0.00
33,673,567.54 0.00
40,256,050.28 5,847,150.13
40,253,844.09 5,847,070.93
16,556,284.94 5,189,3568.10
60,985,721.72  21,305,682.61
46,008,873.50 21,726,131.59
199.625,267.08  21,726,131.62
42,915,492.68 B,1985,932.87
34,944 411.51  35,032,434.97
71,207,080.04  14,622,126.29
74746,976.56  27,266,715.36
60,830,184.96  21,724,382.90
39,206,236.80  21,724,392.87
78,041,315.68  30,377,264.18
103,141,757.67  12,692,425.07
97.044,097.36 0.00
1.763,687,822.5
3 481,396,266.23

wirtsehafisonduag und Steuerbaraiung Gmbh
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Sete International GmbH

Motes to the Financial Statem

thereof other

Urca Drilling B.V.
Cassino Drilling B.V.
Salinas Drilling B.V.
Curumim Drilling B.V.
Camburi Drilling B.V.
itaunas Drilling B.V.
Itaoca Drilling B.V.
Guarapari Drilfing B.V,
Copacabana Drilling B.V.
Grumari Drilling B.V.
Marambala Drilling B.V.
Leme Drilling B.V.
Leblon Drilling B.V.
Ipanema Drilling B.V.
Comandatuba Drilling B.V.
Itapema Drilling B.V.
Boipeba Drilling B.V.
Botinas Drilling B.V.
Bracuhy Drilling B.V.
Frade Driling B.V.
Interlagos Drilling B.V.
Ondina Drifling B.V.
Pituba Drilling B.V.

Sahy Drilling B.V.
Mangaratiba Drilling B.V.
Portogalo Drilling B.V.
Siri Drilling B.V.
Joatinga Drilling B.V.
Arpoador Drilling B.V.

2. other receivables and assets

Seaworthy Investment GmbH

Odfjell Galvao B.V.

TAXCGACH

2013-12-31 2012-12-31

€ €
68,089,875.28 103,523,795.60
48,872,224.85 2,998,050.14
50,096,003.25 3,999,845.43
54,677,980.62 4,002,391.42
66,075,875.03 0.00
78,377,234.26 0.00
30,662,185.63 0.00
68,700685.36 113,633,973.05
62,638,642.03 0.00
40,045,618.66 0.00
117,593,286.09 0.00
19,160,413.48 0.00
19,161,634.57 0.00
33,673,567.54 0.00
40,256,050.28 5,847,150.13
40,253,844.09 5,847,070.93
16,556,284.54 5,169,355.10
60,985,721.72  21,306,682.61
46,098,873.50  21,726,131.59
199,625,267.08  21,726,131.62
42,915,492.68 8,195,932.97
3494441151 35,032,434.97
71,207,080.04  14,622,128.29
74,746,976.56  27,256,715.36
60,839,184.96  21,724,392.90
39,206,236.80 21,724,392.87

78,041,315.68
103,141,767.67
97,044 087.36

30,377,264.18
12,692,425.07
0.00

1,762,687,622.5

3 481,308,266.23
2013-12-31 2012-12-31
€ €

0.00 2,307,864.21

0.00 5790,510.84

0.00 8,008,375.05

Wirlsehafiaprifung und Steuerberaiung GmbH
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Sete International GmbH

Notes to the Financial Statem

H. Securities and Shares

SECURITIES AND SHARES
OTHER SECURITIES AND SHARES

Santander FIC Fundo BRL
Santander Depos. Certificate CDB DI

. Bank deposits

7470038221000 Deutsche Bank EUR
0038221050 Deutsche Bank {USD)
Santander Brasil S/A 8900560681 USD
Santander Money BRL

Santander Time Deposit USD

BTG Pactual Time Deposit USD

Accounts receivable and other assets

. Receivables and other Assets

1. receivables due from affiliated undertakings

Previous year
thereof other
Pravious ysar
2. other receivables and assets
Previous year
Sum Receivables
Previous year

2013-12-31 2012-12-31
€ €
309,215.00 0.00
110,563.93 0.00
419,778.93 0.00
2013-12-31 2012-12-31

€ €

26,229.48 87,583.43
089,314.10  3,453,512.22
1,087.67 0.00

3.07 0.00
36,255.88 0.00
81,157 228.74 0.00
82,210,118.92 _ 3,541,095.65

thereof maturity thereof maturity of

Total amount

up to 1 year
€ €

more than 1 year

1,763,687,822.53 464,174,524.77 1,289,5613,297.76

481,306,266.23  481,396,266.23 0.00
1,763,687,822.53  464,174,524.77 1,299,513 297.76
481,396,266.23  481,396,266.23 0.00
0.00 0.00 0.00
8,008,375.05 8,008,375.05 0.00
1,763,687 82253  464,174,5624.77 1,299,513,297.76
489,494,641.28 0.00

489 404 641.28

Recelvables due from affiliated undertakings with maturitly more than one year have been subordinated to
and shall rank second in terms of priority after any indebtedness of the subsidiaries to any of its present and

future creditors.

TAXCGACH
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C. Prepaid expenses, deferred charges

2013-12-31 2012-12-31
€ €
Disagio 6,912,610.85 365,325.16

TAXCOACH
Waischifisprifung und Steusrberatung Grmbi 13





Sete International GmbH

Motes to the Financial Statam s

Liabilities and Owner’s Equity

A. Capital and Reservas

). Stated Capital
I. Capital Reserves (not appropriated)
ill. Balance Sheet Loss

iil. Balance Sheet L.oss

Annual loss
Loss add carry

B. Accruals

2013-12-31 2012-12-31

€ €
51,035,000.00  51,035,000.00
784,224,432 08 654,224,432.08
-53,662,700.79  -25794 149.17
781,696,731.29 679,465,282.91
2013-12-31 2012-12-31

€ €
-27,768,551.62  -25,691,622.79
-25,784,148.17 -202,226.38

-53,562,700.79

-25,794,148.17

1. fax accruals
2. other accruals

Sum accruals

2. other accruals

l.egal and consulting costs accruals
Tax advicory costs accruals
Financial advisory costs accruals
Engineering advisory costs accruals
Audit costs accruals

Miscellaneous accruals

Status 2013-01-01 Usage Allocation Status 2013-12-31
€ £ € €
0.00 0.00 230,000.00 230,000.00
357,118.46 357,118.48 701,340.23 701,340.23
357,118.46 357,118.46 931,340.23 931,340.23
2013-12-31 2012-12-31
€ €
0.00 53,348.00
23,400.00 0.00
293,240.28 0.00
185,532.45 0.00
41,677.74 0.00
157,489.76 303,770.46
701,340.23 357,118.46
TAXCOACH
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Notes to the Financial Statemients®’®
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C. Liabilities

1. liabllities to banks

Sumitomo Mitsui BKG Loan

2. Habilities arising from defiveries and services

Delivery liabilities

3. liabilities to affiliated undertakings

Luce Venture Capital-Drilling Serfe
EIG Sete Holdings SARL

Boipeba Drilling B.V,

Sete Brasl| Participacoes S.A. USD
Sete Brasil Participacoes S.A. EUR

thereof other

Luce Venture Capital-Drilling Serie
EIG Sete Haoldings SARL

Boipeba Drilling B.V.

Sete Brasil Participacoss S.A. USD
Sete Brasil Participacoes S.A. EUR

4. other liabilities

Tax office settlement
Tax office settlement {fees/tax)

TAXCOACH

2013-12-31 2012-12-31

€ €
918,040,531.52 0.00
2013-12-31 2012-12-31

€ €

542 937.32 0.00
2013-12-31 2012-12-31

€ €
08,388,082.19  98,449,455.31
0.00  35897,052.28

0.00 5,414,556.78
447,235,260.52 0.00
40,625,462.29 0.00
586 248,805.00 138,761,064.35

2013-12-31 2012-12-31

€ €
98,388,082.19  98,440,455.31
0.00  35,897,052.26

0.00 5,414,656.78
447,235,260.52 0.00
40,625,462.25 0.00
586,248 805.00 139,761,064.35
2013-12-1 2012-12-31

€ €

1,527.12 1,088.12

0.00 4,964,000.00

1,627.12 4,965,088.12

Wirtschafienithung und Steusrbaralung Gmbh
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Hotes to the Financial Statem :

Pagina

577
e

thereof taxes

Tayx office seftlement

Tax office settlement (fees/tax)

Liabilities

C. Liabilities

1. liabilities to banks
Previous year

2. liabilities arising from
deliveries and services
Previous year

3. liabilities to affiliated
undertakings
Previous year
thereof other
Previous year

4, other liabilittes
Previous year
thereof faxes
Previous year

Sum Payables

Pravious year

2013-12-31 2012-12-31
€ €

1,527.12 1,088.12
0.00 4,964,000.00
1,627.12 4,985 088.12

thereof maturity thereof maturity

thereof maturity  of more than 1 between 1 and 5  thereof maturity

Tolal amount up to 1 year year years over 5 years

€ € €

0918,040,531.52 918,040,531.62 0.00 0.00 0.00

0.00 0.00 0.00 0.00 0.00

542 937.32 542,937 .32 0.00 0.00 0.00

0.00 0.00 0.00 0.00 0.00

586,248,805.00 0.00 £586,248,805.00 98,388,082.19 487,860,722.81

139,761,084,35 42341,062.80 97,420,001.55 0.00 97,420,001.55

586,248,805.00 0.00 586,248,805.00 98,358,082.19 487,860,722.81

139,761,064.35 42 341,062.80 97,420001.55 0.00 97,420,001.55

1,627 .12 1,527.12 0.00 0.00 0.00

4,965,088.12 4,965,088.12 0.00 0.00 0.00

1,527,12 1,527.12 0.00 0.00 0.00

4,965 088.12 4,965088.12 0.00 0.00 .00
1,504,833,800.9

6 918,584 995968 b586,248,805.00 1©98,368,082.19 487,860,722.81

144,726,152,47  47,306,150.92 97 420,001 55 0.00  87,420,001.55

TAXCOACH
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Sete international GmbH

Contingent liabillties (Section 199 UGB)

Contingent liabilities shown underthe balance sheet represent guarantees for loans of affiliated
companies of € 1,725,451,705.46

2013-12-31 2012-12-31
€ €

1,725,451,7054

Eventual liakilities

6§ 008,176,001.64

2013 2012

£ €

Copacabana Drilling B.V. 103.833.258,65 89.415.359,13
Grumari Drilling B.V. 104.766.151,84 90.349.504,63

Ipanema Drilling B.V.

98.597.636,14

84.117.066,96

Lebion Drilling B.V. 08.608.337,47 84.117.066,96
Leme Drilling B.V. 98.601.261,69 84.117.068,97
Amoador Drilling B.V. 208.786.890,00 0,00
Urca Drilling B.V. 228.223.479,08 0,00
Frade Drilling B.V. 28.475.019.94 0,00
Brahucy Drilling B.V. 22.423.319,56 G,00
Portogalo Brilling B.V. 22.164.455,08 0,00
Marambaia Drifling B.V. 0,00 84.117.066,97
Guarapari Drilling B.V. 132.683.634,25 41.172.524,72
Ondina Drilling B.V. 146,806.613,01 34.212.734,96
Pituba Drilling B.V. 32.376.912,48 25.291.655,01
Boipeba Drilling B.V. 32.020.158,07 4.664,523,67
Camburi Drilling B.V. 64.671.887,46 37.227.226,04
Itaoca Driling B.V. 51.560.437 87 30.032.594,75
ltaunas Drilling B.V. 0,00 30.216.068,16
Cassino Drilling B.V. 114.985.860,34 63.750.541,60
Curumim Drilling B.V. 72.483.603,73 63.103.799,68
Salinas Drilling B.V. 652.384.888.70 62.271.201,41
Total 1.725.451,70546 908.176.001,64
TAXCOACH
whirsohaftspridung und Skeusbaratung GmbH 17





Sete International GmbH

Notes to the Financial %%&ai@t

Profit and Loss Account

1. Other operating income

a. other

Market profit FC transaction

a. Expenses for social security payment prescribed by law as
well as taxes and mandatory contributions dependant on

compensation

Legal social costs

3. Other operating expenses

a. taxes, as far as they are not on income or on revenue

Capital duty

b. other

fees and contribution
management costs
transaction costs

legal and consulting costs
other cperating expense

TAXCOACH

2013 2012

€ €

0.00 3,151,306.09

2013 2012

€ €

0.00 55.36

2013 2012

€ £
1,340,000.00 6,803,340.82
2013 2012

€ €

6,105.28 108.00
3,000.00 0.00
3,635,168.05 1,324,346.98
4,160,600.96 BE6,935.75
5250423561 27,818,420.38
60,309,007.90 30,008, 811.12

wirtschaftaprifung und Stauerbaratung GrmbH
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5. revenues resulting from other securities

Revenues from securities

6. Other interest and similar income

interest proceeds from bank credits

Interest proceeds other credits

thereof from affiliated undertakings

(nterest proceeds other credits

7. Income from the disposat of and revaluation of financial

assets

Proceeds withdr of participation
Asset val withdrawn FinAssels

8. Interest and similar expenses

Interest paid
Interest for loans
Interest for loans - rel. parties

TAXCOACH

2013 2012

€ €

2,108.71 0,00
2013 2012

€ €

31,755.18 178,224.37
62,818,361.63 14,340 526.70

62,850,116.81

14,618,751.07

2013 2012

3 €
62,818,361.63 _ 14,340,526.70
2013 2012

€ €
795445658  83,032,090.47
-7,500,444.31 _-83,013,190.47
454,012.27 18,800.00
2013 2012

€ €

9.43  5,114,808.43
496445052  1,351,114.22
24,457,680.78 0.00
29,422 140.73 _ 6,465,922.65
18
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Sete International GmbH

thereof from affiliated undertakings

interest for loans - rel. parties

11. Taxes on income and revenue

Corparate tax

Financial transaction tax {IOF) BRA

income tax (IR) BRA

12. net income

13. Loss for the year

14. Loss carried forward from the previous years

TAXCOACH

2013 2012

€ €
24,457,680.78 0.00
2013 2012

€ €
2,702.00 1,750.00
22327 0.00
715.51 0.00
3,640.78 1,750.00
2013 € -27,768,551.62
2012 €  -26,591,922.79
2013 _€ _ -27,768,551.62
2012 €  -25591922.79
2013_€ __ -75794,148.17
2012 € -202,226.38
20

Wirtschaftsgrifung und Steusrberalung Gmb





Sete Intarnational GmbH

Motes to the Financial Statem

Other information

Related Parties

The company holds at least 20% of the following corporations (Section 238 Number 2 UGB}

Firmenname

ARPOADOR Drilling B.V.
COFACABANA Drilling B.V.
GRUMARI Drilling B.V.
IPANEMA Drilling B.V.
LEBLON Driling B.V.

LEME Drifling B.V.
MARAMBAIA Driling B.V.
URCA Dirilling B.V,
GUARAPAR Drilling B.V.
BRACUHY Drilling B.V.
PORTOGALOQ Drilling B.V.
MANGARATIBA Drilling B.V.
BOTINAS Driling B.V
ONDINA Driling B.V.
PITUBA Driling B.V.
BOIPEBA Drilling B.V.
INTERLAGOS Drilling B.V.
ITAPEMA Drilling B.V.

COMANDATUBA Drilling B.V.

FRADE Dyifling B.V.
CAMBURI Drilling B.V.
ITAQCA Drilling B.V.
ITAUNAS Drilling B.V.
SIRI Drilling B.V.
SAHY Drilling B.V.
CASSINO Driling B.V.
CURUMIM Drilling B.V.
SALINAS Drilling B.V.
JOATINGA Orilling B.V.

Firmensitz

Amsterdam
Amsterdam
Amsterdam
Amsterdam
Amsterdam
Amsterdam
Amsterdam
Amsterdam
Amsterdam
Amsterdam
Amsterdam
Amsterdam
Amsterdam
Amsterdam
Amsterdam
Amsterdam
Amsterdam
Amsterdam
Amsterdam
Amsterdam
Amsterdam
Amsterdam
Amsterdam
Amsterdam
Amsterdam
Amsterdam
Amsterdam
Amsterdam
Amsterdam

Vhrischafispridung und Sieuerbaratung Gmbh

Profit or
loss
of the
previous
Capital financial
Equity interest year
UsD in % Usb
71.552.461 a5 75.894
30.745.317 a5 -896.065
31.747.157 85 -389.414
28.858.060 85 445,668
28.855.230 85 444,980
28.851.869 85 441.731
28.855.263 85 461.628
53.186.921 85  .2.468.830
40.409.022 80 427.283
6.721.978 85 -80.194
6.936.526 85 -69.570
7.016.470 85 -73.358
7.006.221 85 -83.631
26.129.833 85  -1.333.883
9.612.871 85 -623.741
15.226.302 85 -57.570
7.446.772 85 -75.691
10.271.434 75 5.950
10.271.272 75 5.800
32.172.835 85 -823.956
13.520.321 70 -57.885
9.927.126 80 -361.285
8.631.038 70 -348.384
13.360.721 B0 -369.790
12.048.934 70 -206.074
27.098.910 75 22.343
23.877.317 75 -32.137
23.022.461 75 -18.422
38.579.729 100 -516.620
TAXCOATH

Closing date

31.12.2013
31.12.2013
31.12.2013
31.12.2013
31.12.2013
31.12.2013
31.12.2013
31.12.2013
31.12.2013
31.12.2013
31.12.2013
31.12.2013
31.12.2013
31.12.2013
31122013
31.12.2013
31.12.2013
31.12.2013
31.12.2013
31.12.2013
31.12.2013
31.12.2013
31.12.2013
31.12.2013
31.12.2013
31.12.2013
31.12.2013
31.12.2013
31.12.2013
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Motes fo the Financial Statenie

Sete International GmbH

Group relations

The consolidation financiai statements prepared by Sete Brasil Participacoes S.A., Rio de Janeiro, Brazil, will

be published at the Company’s register in Rio de Janeirp.

The option to apply the exemption regulation pursuant to Section 245 (4) UGB was used. The cansolidated
financial statements and the management report for the group of Sete Brasil Participacoes SA. Rio de
Janeiro, Brasil, are prepared under IFRS, as adopted by the IASB. There are no significant deviations to the

IFRS, as adopted by the EU.

Average number of employees

Woarkers
Empioyees

Compeosition of the management board
The Company's Managing Directors are:

Name

Andre Vinicius Celani Duarte
Mag. Peter Antan Hammerschmidt
Wanderley Rezende de Souza

Vienna, 13% June, 2014

Managing Directors

TAXCOALH

2013
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since
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WIRTSCHAFTSTREURANDER

General Conditions of Contract

for

the Public Accounting Professions
(AAB 2011)

Laid down by tha Working Graup for Fees and Canditiens of Gontract of
the Chambar ol Public Accouniants and Tax Advisers, recommended for
usa by the Board of Iha Chamber of Public Accountants and Tax Advigors
in iis decislon of March B, 2000, and ravised by the Warking Group for
Fees and Condilions of Coniract on May 23, 2002, on Oclober 21, 2004,
on December 18, 2006, on August 31, 2007, on February 28, 2008, on
Jung 30, 2009, on March 22, 2010, as wall as on Fabruary 21, 2011

Preamble and Beneral Points

(1}  The Genaral Condfilans of Cantract for the protagsions in tha Fald
ol public accounting are divided into four sectiona: Section ¢ deals with
contracts for services, excluding contracls conceming bookkesping,
payrall accounting and administration and assessment of payrol-related
laxes snd conlributions; Section N deals with contracts for randering
sorvices It the fiald of bookkeeping, payroll accounting and adminisiration
and assassment of taxes$ and conirbuiions; Section 1} covers contracis
nol regarded as contracts for the rendering of services, white Segtion IV (s
devolad lp consumer business cavered by the Austrian Consumer Act.

{2) I the event that individual provisions of thess General Conditions
of Contract are void, this shall not aflact the validity of the remalning
provisions, The invalld provisian shall be replaced by a valid provision that
i3 a8 closa as possible to the deslrad ob|ective.

{3  The person entitled lo axercise prolession in the lisld of public
aceounling shall be obliged io render the services negatiated In
accordance with the principles of due professional care and condugt.
He/she shall have the right 10 engage suitable stall for the execution af he
caniragl. This shall apply 1o all sections of The Genaral Condilions of
Coniract.

{4)  Finally, loreign Jaw shall only be 1aken into account by tha persan
entillad to exergise the profession, il this hag been explicitly agreed upon
in writing. This shall apply lo all sections of the General Gondilions of
Conlract,

(5]  The work prepared in the ofiices of the person entitled lo exorcise
tha profession may, at the discration of the person entitled 1o exercise the
profession, be carried out wilh or without uging slactronic data processing,
In case slectranic data processing is used, the client — not the person
ertillad 1o exereise the prafession — ie obliged to eflact the registrations or
noflfications requited under tha relevant provisions of the Dala Prolection
Act,

(8)  The client undertakes not to erploy stall of the person entilled to
exercisa the pralesslon during and within ora year after terminaiion of 1he
contracive) relationship, either In hisher company or in an assoctated
company, taiieg which he/she shall be obliged to pay the person entilled
10 exarcise the profession the amount of the annual salary of the employas
1aksn pver.

SECTION |
1. Scope

(1}  The Gensral Conditions ol Conlract in Sactlon | shal apply 1o
conleacts conceming (slatutory and volunary] audits with or without
auditor's certificats, exper opinlans, court axpen opinions, preparation of
annual financtal stalaments and other flnancial stalements, lax
gansultancy and other services 1o be rendered within the framewark of a
contragt lor the rendering of sorvices, excluding bockkeaping, payrod
accounling and the administration and assassment of payroli-relaled taxes
and contributions.

{#) The General Condillons of Contract shall apply, if thelr use has
hean explicilly or 1acitly agreed upon. Furlhermore, in the absence of
another agreemant, they shall be used for raferance lo facilitate
interprotation.

(1) Puaint B shafl also apply 1o third partes whose services, In canaln
casas, may be enfisted by the contracior lor the @xecution af 1ha contract.

2. Scope gnd Exacution of Contract
(1)  Relerence shall be made to kems 3 and 4 of the Preamble.

(#  Should the legal siluation change subsaguent to delivering a final
prolessional slatemant passed on by {he client arally or in writing, the
persan entlitled to exercise the profession shall not be obliged 10 inform the
chem of shangas or ol the congequences theraod. This shall also apply 10
the compleled parls of & contracL

{3)  An application submitted by the person entiled lo exercize lhe
profession 1o an suthority {e.g. tax ofiice, soclal security instlution) by
slecironic means, shall be regarded as neither signed by the persan
antilled to exercise the profession nor by the parson authorized 1o submit
such an apphication.

3. Client's Obligation to Provide information and Submil Complete Set ol
) Documanie

(¥}  The client shall make sura lhat all documanis required for the
execution ol the conlract be placed in good time and withoul special
request at the disposal of the person entitled 10 exercise 1he prolession
end that he/she be informed of all events and clreumstances which may
be o significance for the execution of the cantract. This shall alsa apply to
documents, evants and cirgumsiances which become kngwn only after the
person entitled ta exercise the prolession has commanced Ws/her work.

(2y  The dient shall confirm in writing that all documenis subrnitted, afl
information provided and explanetions given in the coniext of audits,
expert opinions and exper services are complete. This statement may be
mads on the {orms specifically designed fer this purpose.

{3) i the client {alls 1o disclose cansiderable risks in connection with
the preparalion of annua! fnancial statements and other statements, lhe
coniractor ghall not be obliged to render any compansation in this respect.

4. Maintenance ol indepentance

{1)  The cilent shall ba ubliged to take all measures 10 make sure that
the Independance of the emplayaaa of tha person entitled to exercise the
profession be mainlained and shall refrain from jeapardizing their
independencs In any way. In panicular, this shall apply o offers of
employmant and to offers to accept confracis on their own aceaunt,

{2)  The client consents that thelr personal detalls, maaning thelr
nama and the type and scope of the services, including the
performance perlod, agreed between the protassional practitioner
nnd the client (both audit and non-audit sarvices), shall be handled
within the information hetwork {netwark}, to which the prolesaienal
practitioner balongs, and tor this purpose transferred Yo the cther
members of the Informatlon network {network) including abroad (a
list of alt reciplants of communications shall be sent to the clienl at
thelr request by the commissioned professional prectitioner) for the
purpose of examination of the existonce ot grounds of bias or
grounds far axciusion within the meaning of Sections 271 &t seq. of
the Campany Cods {UGE). For this purpose the client expressly
relances the prolessional practitioner In accerdance with the Data
Protection Act and In accordance with Section 91 Subsection 4
Clause 2 of the Auditing, Tax Advising and Related Professlons Act
(WTBG) from their cbiigation to maintaln sacrecy. Moreover, the
client acknowledges in thia regard that in states which ara not EU
members a lower lavel of data prolection than In the EU may prevail.
The cllent can revoke this consent at any time In writing te the
pralessional practitioner,

5. Reporting Agquirements

{1}  in the absence ol an agresment to tha contrary, a wrillen raport
shall be drawn up in the case of audils ant expen opinlons.
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{2} Al inlermalion and opinions of the parson entitled to axarcise the
profession and his empioyess shall only ba binding provided they ara set
dawn of confismed In wiiling. Written opinlons shall only be those on which
thera is a company signalure. Writlen opinions shall in no circurmstances
b Information sent slecironically, specitically nol via e~mail.

{3) Transmission arfors cannot be excludad when Information and dala Is
transmitted elecironically. The person entifled to oxercige the profession
and hls employees shall not be liatie for losses whick arisa as a rasult of
sleclranic transeisgion, Electronia Iransmission shall ba exclusively al \he
chent's risk. Tha client ls aware thal conlidentiality is not guaranieed when
the Intemst 18 used. Funhermose, amendments or supplements i
documenis transmilted shall only be permissible subject lo explicit
approval,

{4} Recwip! and forwarding of indonmation to the person entlilad 1o exercise
the prolesslon snd his employase 8re not always guaranteed when the
wlaphone I used, in pandicular in oonjungtion with automatic telephane
angwaring sSystems, fax, e-mall and other elecironic means ol
cammunication, As a resuil, instruglions and important information shalf
onfy be deamed 10 have been raceived by tha parsen entitled lo exarcise
the prolesslon provided they are also raceived in writing, unlsss explicit
confirmation of receipt is provided o Individual inslances. Automatic
canflimmation Ihal items have been fransmitiad and read shall not as such
canstilute explich conlirmalions of recelpt. This shall apely in particular ta
the iransmission of declslons and other informatlon relating 10 deadlines.
Ag a resull, ciitical and imporant notificationg must be seat to the parsan
entitled 1o exertisa the profession by post or courler. Delivery of
documants 1o employees autside the linm's offices shall not count as
calivary.

{5) The clieni agrees 1o being sent recurrent general 1ax law and general
commercial 1aw Information by the pargon entitled to exercise the
professlon via electronic means, This shall rol apply 1o ursolicied
information in accordance with § 107 of the Ausirian Telecommunications
Act (TKG).

B, Prolgetlon of Inglleciual Properly ol the Person Entitlad to Exercise the
Profession

{1}  The client shall be obiiged 10 ensura that raports, axpert apinions,
organizalipnal plang, drafts, drawings, calculations and Lhe like, issued by
the person antitied (o exercise the profassion, ba used only far the
purpose apecilled in the conlract {e.g. pursusnl to Saction 44 Para. 3
Auslrian Income Tax Act 1888), Funhermore, prolassional slalements
passad on by tha cllent orally or in wriling made by the person entitled to
axercise the prolession may he passed on Yo a third party for usa anly with
tha wrilten consant of the parson entitled 10 exarcise the pralession.

(2]  The use of professional stataments passed on by the cliant orally ar
in wiling made by the person entitied to exercise the profession for
promotional purpeses shall not be permitied; a viplatlon of 1his provision
ghall give the person enltlad 10 exercise the prolession tha right lo
{erminate withaut notice 1o tha client ali contracts not yet executed.

{3) The person enlltled 1o exerclse the prelession shall retain the
copydght on histher work, Parmission tc use tha wark shall be subject la
1ha writien consent by 1he persen enlitled lo sxarcise the profession,

7. Coregetion of Errors

{1y The person eniitted 1o exerclse the profession shall have the right
and shali ba obliged 1o correcl all errors and Ineccuracies in hisMer
professional statemant passed on By the clisnt orally or in writing which
subseguently come 1o light and shall be obfiged Lo inform the cient theseol
withaut dalay. He/she shall also have Ine riphl fo inform a third party
acquainied with the original statement of the change.

{3  The client has Ihe right to have alf arrars corrected lree ol charga, it
tha coniractor can be held responsibla lor them; this right wilt expire six
months afler compiation of the services randered by the person entitiad ta
axarcise the prafession andlor - In cases whare a writlen stalement has
nal bean deliverad ~ six momhs after the herson enlilled 1o exercise the
prafession has completed tha work that gives cause 1o complaint.

{3) I the contractor fails 1o carrect errgrs which have come to g, the
clienl shall have iha right 1o demand a reduciion in price. The extent to
which additional claims for damages can be assered is stipufated under
Paint 8,

8. Liability

{1} The person entilled to exercise the professicn shall only be liable
tor viclating intenllanally or by gross negligence the contractual dutées and
chligations enjerad inio.

{2) in cases of gross negligence, the maximum hiabilily for damapes
due from the appointed person enlitled lo exersise the prolession is
tentoid the minimum nsumnce sum of the protessional kability Insurance
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acaording 10 Section 11 of the Act en Profassions In the Fieid of Public
Actounting (WTBG) In the currently valld versian,

{3} Any aclion for damages may only ba brought wilhin six manths aftar
thosa entitled o sssevt a claim have gained knowiedge ¢f the damage, but
nol later than Ihrea years after the opccumence bf fhe (primary) foss
foligwing the Incident upon which tha claim is based, unlass other statutory
fimilation pariods ara laid down in ather lagal provisions.

{4)  Should Secticn 275 of the Augidan Business Enterprise Cods
{Commarcial Coda, UGB) be mandalorily applicable, the liabifity provisions
pursuant 10 Seclion 275 shall apply where these represant mandatory law,
aven in cases whera several persons have participated in the execution of
tha contract or where saveral activities requiring compensation have taken
place, irrespactive of whether ather parileipants have acled with Intent,

{5 In cases whers a forme! gudi certificate Is issued, the applicable
limitation perad shalt commence ai the latesl at lhe ime of issue of said
audit cedilicala.

(8) il aclhvitigs are cariad oul by enlisting 1he services of & third pary,
6.9. 8 dala-processing company, and the client is inlormed thersol, any
warranty cleims and ¢lsims for damages which arise apainst the third party
according to law and in accordance with the conditlons of the third party,
shall be deemed as having been passed on 1o the cllent. The parson
aniitled 1o exercise the profession ehall only ba liable for fault In ¢haosing
tha third party.

{7} The parsen antitled (o axercise the prafessian shall nol be llable 1o
a third party, if hisher professional statemenls are passed on by tha client
oraliy or in wriing withou! tha Bpproval or knowledgs ot the person antitlad
{0 axarcisa the profession,

{8) The abave provisions shafl apply not only vis-2-vis Ihe client but
also vis-&-vis third parias, if the parson entillad 1o exercise the profession,
in excaplional cages, should ba fiable far hisher wark, In any case, a third
perty cannot raise any claims that go beyond any claitn reised by the
chent. The madmum sum of liabilily shall ba valid anly once ter ali panias
Injured, including the compensation claims of the clienl, even i several
persons (tha clier and & third party or several third pariles} hava been
wronged; ihe ¢laims of the aggriaved parlies shall ba satisfied in the order
in which the claims bave beean raised.

9. Sacrecy, Data Protection

{1}  According to Section 81 WTBQ the person artitled (o exercise the
protession shall be abliged 10 maintain secrecy in all matters 1hal becoma
known lo himvhar I connestion with his work for the oliant, unlgss the
¢lignt releases him/her from this duty or he/she is bound by law to deliver a
slatemant.

(@) Tre person entitled! 1o exercise the profassion shall be permittad 1o
hand on reports, exper opinions and other written stalements partaining o
the results of hisfher services o third paries only with the permisslon of
the client, uniess he’sha is raquired to do so by Jaw,

{3) Tha parson enfitied fo exercise the profession (s autharzed to
precess personal data enirusted le him/her within the framework of the
purpose of thg cenirs! ar 1o have them procassed by a thind pary
acconding to Poit 8 ltem 5. The person antitled to exercise the protession
shall guarantes thal according to Seclion 15 ol the Data Protection Act
secrecy be maintainad. According 10 Section 11 of the Data Pralection Act
the material made avallable to the person entitlted lo exerdise tha
prolession {dala carrigr, data, contral numbers, analyses and programsj
as well as all results abtained as a result of the work provided shall be
returned te the clignt, unless the cllerl has requested in writing that the
maiarial and/ar reaults be transferred 1o a third party. The person antitied
to axerciae lhe prafassion shall be obliged \o take measuras io ansure thal
the chent can meet his/her obligation to provide infermation accerding to
Sactlon 26 of the Data Predecilon Act. The clisnl's Instructiens reguired for
1his purpose shadl be given in witing o the parson enlitied to axercise the
prolession, Unless a fea has been negolialed for providing such
infarmation, the cllent shall be charged only the aclual aons undertaken.
Tha client shall mast histher obligatlon to provide information Lo those
concarned andfor 1o register in the dala processing ragister, unless the
conlrary has been explicilly agraed in writing.

10. Termination

{1} Unless olharwise agreed in wrifing or stipulatad by orce of faw,
either contractual partner shall have the right 1o terminala the contract at
any time with immediale alfect. The ap shail be catculaled according to
Paini 12,

{3)  Howsaver, 8 continuing agreemeant (even with & 1lat jee]~ alweys 10
ba prasumed In casa of doubl ~may, without good reason (cl, Secilon 88
liem 4 WTB), only ba terminaled at the erd of the calendar month by
chsarving a period of nolica of three months, unless otharwise agreed in
writing.





(3t  Excapl for cases fisted In Rem &, In case af lermination of a
continuing agraement anly those tasks shali be part of the iisl of jobs 10 be
completed and finlshed that can be completed fully or Lo the largest part
wilhin 1he perind of notice, with linancial statements and annual income
tax retums being deamed 10 be sublact 10 succeseful compiation within
two morths calouiased from the balance gsheet date. [n ihis casa the
abave-maniloned |obs aciually have o ba complated within a reasorable
period of tima, if all documenis and reconds required ara provided withoul
delay and il no good reason within the meaning of Section 88 Paragraph 4
WTYBG |5 cited.

{4}  In casa of @ termination according lo ltem 2 thwe client shall be
informed i wrillng within one meonth which assignmants at tha time of
{ammination are consldered 1o De par of the work to be completed,

(5)  Ifthe client is not infarmed within this period about the assignments
still to be camied out, the continuing agreement shall be deamed
leminated upon completion of the tasks under way al the data when the
netice of termination (s served.

(8} Should it happen that in case ol & continuing agreemant as defined
undar lerng 2 and 3 - lor whatever fpason — mors than two similar jobs
which arg usually compleled only onca a yaar (e.g. linanclal statemanis or
annual {ax ratums atc.) are 1o ba complated, any such jobs axceeding this
number shall be regarded a8 assignments 1o be complated only with the
cliant's axplicit consent. Il applicable, the client shall be informed of this
axplicitly in the statament purstant ia tam 4.

11. Defaull in Acceplance and Failure to Cooperate on the par of the
Ciient

If the client defaulls on accapiance of the services rendared by the persan
enlltied to exercise tha profession of lails 10 carry out a task incumbent gn
him/har aither accarding lo Paint 3 or Impased on him/her in another way,
the parson enlitles 10 exercise the prolession shall have the right to
tarminale the contract withaul prior notice. His/Mer fees shall ba calcutated
according ie Point 2. Belaull in acceptance or lailure to cooperale on the
part of the client shall also justify a claim lor compensation made by the
person enllled 1o exerclse Lha profagsion for the exira time and labor
hareby expended as well as for the damage causaed, il the persan entltled
{0 exarcise the pralssslon doas nel Invoke hisher right fo ferminate he
coniract.

12. Entittemant lo Fae

(1) 11 the contract fals fo be executed (a.¢. dus (o termination), the
persun entitled o exercise ihe profession shall ba enthled lo the
nagoliated e, proviced hel/she wes preparad 1o render the services and
was prevented rom so doing by circumstances cauged by the client
{Section 1188 of the Civil Coda (ABGB)); in this case the person emitled
ta axercige the profession nasd not deduct the ameount he/she obtained o
could have obtained through ahemalive usa of hisfar own professional
services or those of his/her employees.

{2) i ihs client Jpils 1o cooperate and the assignment cannot be carrled
out becauge ol lack ol cooparation, person entiled to exarcisa the
profession shall alzo have the right te set a reasonably graca peried on
lhe understanding that, if this grace pedod expires without results, the
contract shall be deemed cancelled ard the congaquences indicated in
ftam 1} ghiall appiy.

{3} I the parson entifled lo exercise the professlon lerminales the
coniract withoul good reason &nd at an inopportune moment, he/she ghall
compansate tha client jor the damage causaed accerding 10 Point 8.

{4) 1l the otient — having bean made aware of 1he legal siiuation -
agrees thel the person antitled to exarcice tha prolession duly complotes
the task, the work shall be compleled accordingly.

13. Feg

{1)  Unfess the parfies agreed that the sgrvicas wauld be rendarad iree
ol charge or umigss explicily stipulated otherwise, an appropriate
ramunaration In Accordance with Sections 1004 and 1152 of the Ausirlan
Givil Code (ABGB) is due. Unlass a different agreement has demonsirably
bean reached, paymenis by the client shall in all cases be credited against
the oldaat debl. The clalm for remuneration by the person enlitied to
exercise the profession ls based upon an sgreement concluded betwean
him/Rar and the prinsipal invalved.

{2)  Proper undersianding between the person enfitied Lo exercise the
profassion and thelr principals is mosl eltectivaly achleved by clearly
expressed ramuneration agreemants.

(3)  The smallest service unit which may be charged is a quarter of an
haur.

{43 Travel time 1o the exiant requited is aiso charged In most cases.
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(5}  Study of documants which, in terms of their nature and exterd, may
prove necessary for preparation of the parson entilled to exercise the
professian in hismher own office may also be charged as a spacial tem

(6}  Shouid a remunaration alresdy agreed upon prove inadequate as a
result af the subsequent occurrence ol special crcumstances or speclal
ragquirernants of the principal, additional negotiations lor the agreament of
a mora sujlable remuneration are usual. This atso usually applies where
inadaquate fixed sum rermunarations are concarned.

(7}  Permons antitled 1o exercise the profession also includa charges for
supplamentary costs and value-added (tumoaver) tax in addition Ino the
abave.

(8}  Supplementary cosis alst include dogumeanted or llairate cash
Bxpenses, travelling axpenses (firsl class for traln journeys, sleeplng car
{wagon iits) i nacassary, distary reguiremanis, mileage allowance,
photocopy costs and slmilar suppfementary coats.

{9y  Should panicular third parly lisbililes be involved, the necessary
insurance premiums aiso count a5 supplementary costs.

{10) Parsonnel and malerial expenses lor tha preparaticn of repons,
expertisas and similar documerts are also viewed as supplemenary
£05ts.

{41} For the sxecution of a commission wharein mulual conclusion
involves several parsons entitied to axercise the profession, each of the
taner will charge his/her own remuneraticn,

(12) PRemunerations and advance payments required are due
immaediately afier racelpt of thair wrillen claim should no other sgresmenis
axist. Whers paymeits of semuneration are made later than 14 days after
the due date, default interast may be charged. Where mutual business
transactions are concarned, a delault interest rate ol 8% above the base
rate is agreed upon (G Saction 352 of the Ausiran Business Enterprise
Code (Commercial Code, UGR)}.

(13} Time limitation is in accordante with Saction 14B6 cf the Ausirian
Civil Codg {ABGEH), starting al the lima of goncligion ol the eervice
inveived or a later rendering of actouns aiter an appropriate time-lmit.

{14} An objacllon may be raised in wriling against bills presanted by the
appolnted frusiee up to 4 wasks after the date of preeantaiion. Otharwize
Iha bill is considerad as aceepted, Filing of a bill in the accaunling system
o the recipient s 230 considered as sceeplance.

[15) Application ol § 934 ABGB {Austdan Civil Code) within the
maaning of § 351 Ausidan Business Enterprise Gode {Commescial Gods,
UGB), i.e. rescission for laesio enormis (lesion bayand moisty) among
enlraprenewrs, is hergby renounced.

14, Qther Pravisions

{1}  In addition to the reasonable rate or lee charged, tha person
antilled to exercise the prolession shall have the right o claim
raimbursemsnt of expenses. Ha'she can ask lor advance peymanis and
can make delivary of tha results of his/her {conlinued) work dependenl on
sallsiaztory fultillment of histher demands. In this context raference shail
be mady 1o the logal right of ratention (Section 471 of the Givil Code
(ABGH], Section 369 ol the Ausiian Husiness Entemrizse Code
(Commercial Code, UGB)). H the rght of ratertion is wrongfully exercisad,
the persan entitled to exersise the profession shall ba liable only in casa of
gross nagligence up to the outstanding amount of Nis/ner fes, Az repards
standing orders, the provision of further senices may be denled untdi
payman| of pravious services has been eflacied. This shall analogously
apply If sendces are randerad in instalimenta and lee nstallmenis are
auistanging.

(2)  Afier all the dala 1o be arghived, which has baan prepared by the
prublic accountant and tax advisor, has been deliverst! 1o the cliant or fo
the sutteeding pubiic accountant and tax advisor, the parson antitled to
exarcise the prolession shall be enlitled i¢ delels the data in question.

(3) Witk the exception of obvious essenfial errors, a complain
concening the work of the persan eniitted to axercise the prafession shal!
not justity the ratention of remunaratien pwed in accordance with ftem 1,

(4}  Qmsatling 1ths remuneration clglms made by the parson enlitied (o
exar¢ise tha prolession In accordance wilh ftsm 1 shall only be permitied,
Il the demands ara uncontestad and tegally valid,

{8} Al the raguest and expense of the client, the parsar sniftled 1o
exarcise the prolession shall hand over all decumants recelved from the
cliant within the scope of his/her aclivities. Howaver, this shall not apply to
corraspondances betwesn the persan enlitled o exercise the profession
and hisher cliant, to original documants in histher passession or 1o





documents which have o be kept In accordance with the directive on
money laurddering. The pergon entitied lo exerdise the professiun may
maka or retain capies or duplicates of the dporments to ba retumed 1o the
clignt, The cliant shal! be obliged to bear these expanses in so (ar as these
copies or duplicates may be requirsd a3 a prool of tha arderly execution of
all professional duties by the parson entilled 1o exercise the prafeseion.

{6)  Inthe event of termination: of the contracl, tha contractor shall be
entitled lo tharge an appropriate fee for further queries aller tarmination
of tha cantract and tor granting accass o tha relavant informatian about
the audited company.

{7} The clisnt shall feich the documents handed over to the parson
antitled to exsroise the profession within three months aller the work has
besn complated. I the client 1ails 1o do so, the person entilled to exercise
the prolession shall hava the rght to ratum tham fo the cliem ai the cost of
the clio or lo charge safe custody charges, If the parsan entilied o
exarcise The profession can prove that he/she has asked tha clienl twice (o
pick up the dooumenis handed ovar.

(8) The person enlltied to exercise the prolassion shall have lhe right
toc compensation o any fees that are due by use of any avallable
deposited funds, clearing balances, trust funds or oiker liguid resources al
hismher disposal even il thesa lunds are explicitly intendad for sale
kegping, if the clienl had to sreckon with a ¢ounterclaim of the parson
entiliad to exercise the profession,

{9)  To saleguard an existing or luture lee payable, the perser antitied
lo exarcise the prolession shall have the right 1o transler a balance held by
the clien! with 1he lax offica or another balance held by the cliant in
connaclion with charges and contribullong, 1o a trust account. In this case
the gliant shalt be irflormad about the transler. Subsequantly, the amoun
secured may ba collected either after agraement has been reachad wilh
tha clisnt ar aller eniosceabifity by axecution has been declared.

15. Applicabiie Lew, Place of Parlormance, Jurisdiction

{1}  The contract, Its execuilon and the ¢laims resulting from i ghall be
excluslvely governsd by Austrian law.

{2} Tha place ol perfoemance shall be the place of business of ihe
person eniltied 1o exarciss \ha profession,

(3 In casa ol dispules, the courl of the place af performance shall be
the compelant court.

1B, Supplemenlary Provisions for Audits

{1}  Faor stautory audits of linancial statemenis which are caried oul in
orcler 1o issue a formal audit cerlificate {e.g. Section 268 and the fotlowing
secllons of the Company Code}, the purpose of the contracl, unless
othevwise agreed fo i wiiting, shafl not be to invesligate whather
regulations concarning tax laws or spadilic requlatiens, e.g, price fxing,
raglriction of compelition and loreign exchanpe regulaticns have been
achared fo. Neither shali 1he purpose ol the slahutory audit of tinancial
statemants  be lo investigale whelher the businggs Is run in an
economical, ellicient and expadient manner. Within the framework of a
slatulory audit of a financial slatement shere shall be no obligation to
detect the falsitication of actounts or othar irregularities.

()  When a qualified or unqualiied audi{ certificate is issuad within the
scape of A stalutory audil of the annual financial siatemen!, the audi
cerlificate Issued shall be appropriale for the respective type of business
arganization.

{3) I tinancial statemenis ara published together with the audit
certilicate, they shall only be publishad in tha form confirmed or explicitly
parmitted by the auditor.

(4) # the auditor revokes hig/her audit cerliticate, the further use
theraol shall no longer be permitied. W the fnancial slatemenls have bean
published with the sudit cerlilicate. the revacation thereaf shall also be
published.

{8}  For ather statulory and voluniary audits of financial statemants as
wall as for tiher audits, the abovae pringiples shall apply accondingly.

17, Supplementary Provisions conceming the
Praparation of Annual Financlal Statemants and Qther Financia)
Staterments,

Consultation any Othar Sarvices to be Provided
wilhin the Framework of a Contrac
for the Rendering of Sarvices

{1} The person entitled to exercise tha profession, when performing the

alorementioned activities, ehall be jusiffed in accepling Infonnation
provided by the client, In paricular figures, as corracl. Howsvar, he/she is
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obliged to inform the client of any errars identified by himther, The client
shall presenl the person entitied to exerglse the profession with ab
impartant documents required for kesping deadiines, in paricular lax
assessmant natices, in goed 1ime sc as to ensure that the person enlilled
1o exarcise the prolession has & reasonabls amount of time, but nat less
than png waak, to procese the Infgrmation,

{2)  Inihe absence of whlten agraements to the conirary, cansultalion
shall consist of the fallowing activities:

a) preparng annual tax returns for income tax and cosporale 1ax as
wall as valus-added tax (VAT} on the basis of the financial
staternants ar other documents and papers raquired for 1axation
purposes and lo ba submittied by the client or prepared by the
coniractor,

bl  examining the tax agsessment natices lor the tax relurns mantionad
undear 8}.

¢) negotiating with the fiscal autharities in conneclion with the tax
returns and notices mentiorad undor &) and b).

d)  panicipating In extarnal tax audits and assessing the results of
exiernal tax audits wilh regard 1o the taxes mentioned under a).

o) peticlpating In eppeal procedures with regard to the taxes
manlionad under a). I the person enlitled to exercisa the profession
receives & flal 188 for regular tax eonsultation, in the abgence of
wrilten agreements to the conirary, the aclivitias menilonad under d}
and &) shall be Invoicad separaialy.

{3)  Paricular matters pertalning o income tax, corporate lax and
rajable valus tax return as well as all matters retating (o value-added tax,
withholding tax on safades and wages and other taxes and dulies shall
anly be prepared on the basis of a specific contracl. This shal afso apply
1o

)] processilg  romerecurring  malters  pertalalng o lax, eg.
inharitanca tax, capilal translar tax, land transler tex,

b) the defensa and consullation in penal procedures relating to the
1axes meniianed,

[4] providing consullation and sxpert opinions In matiars perlaining to
the foundation, restructuring, merger, capital increase and
decreasa, and redrganizatiun of & company, entry and refirement of
a shareholder or partner, sale of a business, winding up,
managemanl consuliancy and other aclivities according to Sectlons
3 1o 5 of the Act un Prolassions in the Field of Publiz Accounting
{(WTBG).

d) the preparation of applications 10 the Register of Companies in
connaclion with annual financlal statermens, including the keeping
of records requirad,

(4} Provided {ha preparation of the snnual valus added tax return Is
par of the conlracl accepted, this shall not include the examination of any
particular accounding conditions nor tha examination of whether all
ralavant valus added tex concesslons have been utlized, unless tha
person entitled 10 axerciss the profession can prove that he/she has baen
commissioned accordingly.

[55  The alaramentioned paragraph$ shall nol apply o services
requiring parlicular expertise provided by an expert.

SECTION NI
18, Scopa

The Gaenaral Conditions of Contract In Section I} shall apply ta contracts
for the rendering ol services in the fiald of bookkeeping, payrofl accounting
and the sdminisiration and as%essment of payroll-relaled taxes and
contributions.

19. Scopa and Execution ol Contracl
{1}  Referance shall be mada 1o lems 3 and 4 of the Preamble.

{2)  The pavson anlilled o exercise he profession shal be justified in
ragarding informatien and documenis presented o him/hee by the clent, In
particular figures, as correct and complete and in vaing them as a basls for
gccounting. The person entitled to exerclse the profession shali nat be
obliged to identily errors, uniese he/she has been spacilically Instrucled o
da so in wriling. Howavar, if errors are identilied, hel/she shall iniorm the
ckent thareql.

{3)  (Fallat fae has been negotialed lor the activities mentloned in Peint
18, in the absence of wrilten agreaments to the contrary, reprasentation in
malers conceming all types of {ax audils and audits of payroll-related
taxes and social securily contibutions including seltlements concarning
tax msgessmenis and the basls lor contributiong, peparation ol reports,
appeals and the fike shall be involced separataly.

(4)  Particular individual services In eponeclion with the services
maenticned in Polnt 18, In parlicular ascertainiag whather the reguiremanls
tar stalutary social securily contributions are mat, shall ba deall with only






on the basis of a specitic conlract and shall be (reated according 1o
Section | or Seclion 11 of the Genaral Condilons of Gontract.

{5) Any application submitted fo authorities (s.g. tax office, social
Insurance (nstifution] electronically, shall be regardad as neither signad by
tha parson snlitted 1o Bxercisa the prolession nar by the person authorized
to Iransmii the apphcation.

24. Cliant's Duty 10 Gooperita

Tha ¢llan shalk make sure thet all information and documents raquired for
bookkesping, payrcll accounting and adminietration and assessment of
payrok-ralaled taxes and contributions be placed at the disposal of the
person entitfed lo exercise the profession on an agreed date without
hisfer spaeific request.

21. Terminaticn

(1}  Unlass aihawise agreed to in writing, either contraciual pariner
may terminale the contract at the and of sech month with three manths'
natica withou! ghving a parlicular reasgn.

2) If the client repeatadiy fails 1a fullill hisfher dutles socording 1o Point
20, the person entified 1o exercise the prolession shall have the right 1o
terminals tha contract immediataly withaut prior natics.

(3) Il the person entilled to exerclse the prolassion delays in rendering
services due 1o reasons for which hefshe is solaly responsibla, the client
shall have the sight to lermingte the contract immediataly without prior
nofice,

[4)  In case of a tarmination of the coniraciual relatlonship anly those
assignmants shall be considerad part of the contract which the cantraciar
ia already working on or majer parts of which can be competad within the
pariod of natice and which are notified to the cllant within one month,

22. Fes and Entitlemant to Fea

{13 Unless otharwize agreed to In writing, the fee shall be¢ consldersd
agread uporn for ane yaar &t & ime.

{2) | the contrac! is tarminated pursuant 1o Point 21 Item 2 the person
entitled 10 exercies the prolession shall have the right 1o the full fee
negoliated lor three manths, This shall also apply Hf the client falis to
observa ilie pariad of natics.

13y Hthe conlract is terminated pursuan 1o Point 21 Bem 3, the parson
enlitled o exercise the profession shall only have tha right to the lee
comaspending to the zervices rendered up {o this point, provided they ara
of valse io the client.

{4}  If ailat lee has not been negotiated, the fee shali be calculaied
pursuan {a ltem 2 according to Ihe manthty average of the current yaar of
contract uatil termination,

{5)  Uniess tha parties agread that the senices would be rendared free
ol charge or unless explicitly slipuiated otherwise, an approphate
remuneration in accordance with Sections 1004 and 1152 of the Austrian
Givil Cads (ABGB) is dua. Linless a diflarant agresmenl has demonsirably
teen reached, payments by the chent shall in all cases be credited against
the oldest debt, The clabm for remuneration by the parson entitled to
exercisa the prolession is based upon an agreamant concludad between
himer and the principat Involved, Purthermere, the basics slandardized
unger saction 13 apply,

(8}  Application ol § 934 ABGB (Austian Chvil Code) within the
meaning ot § 351 Austrian Business Enierprise Code (Commercial Code,
UGB), l.e. rascigsion lor lzesio enomis (lesien beyand moiety) among
entrepraneaurs, is hareby renounced,

23, Othar Provigions

In all elher cases, \he provisions of Section | of the General Conditlons of
Conlract shall apply accondingly.

SECTION I
24, Scope

{1}  The General Gonditions of Contract in Section |l shall apply o all
canleacts not mentlenad in the pravious sections, which ara not to be
regarded as commacls for randering services and are not mlated o the
contracis mentioned in the previous sections.

(2)  In padicular, Section Nl of the General Canditions of Coniract shall
apply 1o ocoatracls concerning the nonerecurring  parficipalion  in
negotiations, 1o services as an agant in mallers perlaining Lo Insalvency, 10
coritracls conceraing non-recurring interventions and the handling of the

individual matlers mentioned in Point 17 llem 3 in the absance of a
continuing agreemant,

25, Scope and Execution of Contract
{1}  Relerente shall be made to liems 3 and 4 of tha Praambla.

{2)  Tha person entitled 1o exercise the profession shall be justitied in
regarding and obliged o regard inlormation and documents presented 1o
him/har by the client, in particular figures, as correct and complats. In case
of penal procedures ho/she shall prolect tha righis ol the client.

{3)  The persan sntitied to exerclse the profassion shalt net be abliged
to ideniiy errors, unless helshe has been spacifically instrucied to sa in
writing. Howsvar, if ha/she Identifies erroms, the ciient shall be informed
accordingly.

26, Client's Duly to Gooperate

Tha client shell make sura thal all lhe necessary Information and
doguments be placed at the disposal of the parscn enliled to exercise the
prolession In gand time and without hissher special requasi.

7. Tarmination

Unlass otherwise agresd to fn wriling or stipuiated by force of law, aither
contractugl parly shedl have the right Lo tetminate the contracl al dny $me
with immediale sifec] [Section 1020 of the Civii Code [ABGB)).

28, Fee and Enlitfemnt o Fee

{1)  Unigss the parlies agreed lhat the services would be randered free
of charge or unless explicitly stipulated otherwise, an appropriale
remuneration in accomance with Sactions 1004 and 1152 of the Augirian
Clvil Cots (ABGB} is due. Unless a differant agraamant has demanstrably
been reached, payments by ths cllant shall in all cases bs credited agalnsl
the oldest debl. The claim for remuneration by ihe person enlitled to
exercisa the prolession is based upon an agreement toncluded belween
himmar and the principal involved. Futhermors, the basics slandardized
undar section 13 apply.

{2} In the event o} taminallon ihe Jee shall be calculated according to
the servicas randered up Yo this poinl, provider they are of value 1o the
client,

{3) Application of § 934 ABGH (Austdan Civil Code) within the
maening ol § 351 Austrian Business Enterprise Coda (Commercial Code,
UGA), Le. rescission for laesio enormis (lesion beyond moiely) @mang
anlrapreneurs, is hereby rencunced.

29, Qther Provisians
Tha reterance in Faint 23 1o provislans in Saction | shall apply acooedingly.
SECTION fv
30. Scope

The Conditlons of Contract of Saction IV shall only apply te consumer
businass in accordance with the Consurter Acl {Federal Law of March 8,
1978/Federal Law (azeite Mo, 140 as amandad).

31. Supplamentary Provisions for Consumer Transactions

{11 Cuniracis between pdrsons enlitied to axercise the profession and
caonsumers shall fall undar the obligatory provisions of the Gongumer Act.

{2}  The person enlitied ty exercise the profassion shail only be Hahle
for the delberate and gross negligent violalion of the obligations
assumed,

{3 Conlrary io the limiialion Jald down in Point A llem 2 of the Genaral
Canditions of Conltract, the duty to compénsale on the pan of the person
anlitied 1o exercise e prolession shall nol be §mited in casa of gross
negligence.

{4)  Paint 8 Jtem 3 of the General Conditions of Contracl (asserting
claims {or damages within a eertain period) shall nat apply.

(5%  Aight of Withdrawal aegording fo Seciion 3 of the Consumer
Protaciion Acl

If the consumer has not made his’her contract slatement in the oflice
usually used by the parson enfilled to exarcisa hisfher prolession, hafshe
may withdraw from the conivact application ar the comract proper. This
withdrawal may be declared unlil the contract has been concluded or
within one week aRer ils conclusion; the pariod commeances as s0on as a






dociment has been hanged over 1o Jhe tonsumer which conlains at lpast
the name and the address of the person enilled o axarcise the profession
as wall as insiructions on the rght Lo revoke the contract, but no sarlier
than the conclusion of the cantract,

The consumer shall not hava lhe right 10 withdraw lrom the conlract,

1. #l the consumer himselfharsalf established the busingss
relationship conceming the concluslon af this contract with the parson
ertilled to mxercie the prafeasion or histhar agen,

2, if the conglusion of the contract has nct baen preceded by
any lalks between the pardies involved or their agents or

3. in case of contracls where 1he muual sesvicas have 1o be
provided Immediately, it the contracts are usually concluded culside the
olficas ol the persans enlitled to exerclse tha prolession, and Lhe fae
agreed upon does nol exceed €15,

In order to become leqally effeciive, the revocalion shell be declared in
writing, 4 is suflicient if the consumer fetums & documant that containg
hig/Mmar cantraci daeclaration or that of the person entitfed o exercise (ha
profession to the parson enlitled 1o exercise tha profession with a note
which reveals thal the consunier rejecls the conclusion or the
mainignance ol the contract. 1t Is sufticlent i this declaration |s dispatched
within a week.

It the consumer withdraws trom the contracl aceording 1o Section 3 of tha
Consumar Act,

1. the persen entitled 1o exercisa the prolesslan shall return all
benefits received, including alt statutory interest, caleulated iram the day of
raceipt, and 1o compansate the consumar for all necessary ang useiul
expenses incurred in this mallar,

2. the consumer shall pay for the velue ol the services
renderad by the parson entitled to axercise tha prolesslon ag lar as they
are of a clear and predominant henalil 1o himher,

Accarding o Seclicn 4 Paragraph 3 of the Consumer Act claims for
damages shall rermain unailected,

{6) Cosl Estimates aceording to Section § of the Consumer Act

Tha consumer shall pay for the preparallon of a cost estimate in
accordance with Seclion 1170a of the Ausirlan Civil Coda by the parson
enlitte lo exercise the profession only, if this paymant obfigation has
been nalified ta tha consumers balorehand,

If thes confracs is based on & cost astimate preparad by the parson entitlsd
1a exerclse tha prolession, its torreciness shall be deemed warranted as
long a3 the opposlte has not been explicitly daclared.

(7 Corraction of Emors; Supplament to Point 7

it the person enfitled o exerclse the profassion ig ohliged accarding io
Saclion 932 of the Ausirian Civil Code 1o imprave or camplemen higfhar
senvices, ha/she shall execute this duty at the place where the matter was
transterred 10 himer. i It is in the interest al the consumar to have the
wark and the documents returnad by the persen entilled o exercise the
prolession, the consurner may carry out this transler at his/her own rigk
and axpernse.

{8) Jurisdicticn: Instead of Paint 15 Ham 3:

If the domicile or tha usual residence o! the consumer is within the
cauniry or it he/ehe is employed within the country, it ¢ase of an action
agains! himMer according to Sections 88, 89, 93 Paragraph 2 and 104
Paragraph 1 JN the jurisdiction of a court shall depend an the district
wheta tha cansumer has hig domicile, usual residence or place of
amployment.

(8) Coniragts on Aecuring Services

{a) Contracts which oblige the parson enfitled (o exercise the
profession to render services and the consumer lo allect repeated
payments and which hava bean cencluded tor an indsfinile petiod or a
periad exceading one year, may be terminaled by the consumer at the end
ol the first year, and atter the first year at the and of evary six months, by
adhering 1o a two-month peried of nolice,

{b) ¥ the (otal work is regarded as a service thal cannot be
divided on account of its character, the exten! and price ol which is
determined aiready a1 the conclusion of the contract, the first date of
farminalion may Ha pastiponed until the second year has expired. In case
ol such contracts the period of nolice may be extended to & maximum of
six months,

Appendix

(c] I the exseution of a cerlain coniract indicated In lta) 1
requires considerable expenses on the pan of the person estiifed to
axarcise the professlon and if hefshe informed the consumar aboul this
not later than when the contract was conclucied, reasonable dates of
termination ang perlads of notice which daviats kom Nt.a} and b} and
which fit the respective elrcumstances may be agresd.

(et} ¥ tha consurner lerminates the contrast withoul complying
with the pericd of nolice, the lemination shall become effecliva al the next
tarmination date which foilows the axpiry ! the pariod of nollca.
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FEu, ALESSANDRA OTERO GOEDERT, Tradutora Publica, atesto que esta é uma
tradugdo fiel e correta de um documento que me foi apresentado em lingua inglesa.

Relatorio de Auditoria
(Tradugdo)

Sete International GmbH,
Viena

Relatério de Auditoria sobre as Demonstrag:(”)estontébeis em Forma Longa
em 31 de dezembro de 2013

Chamamos atengéo para o fato de que a tradugio do inglés deste relatério de auditoria extenso,
de acordo com o Capitulo 273 do Cédigo Comercial Austriaco (UGB) € apresentada somente
para referéncia do leitor e que a redagdo em idioma alemao prevalecera para os fins de direito.
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pwe PwC Wirtschafispriifung GmbH
Erdbergstrasse 200
1030 Viena
Austria
Tel: +43 1501 88-0

o - Fax: +43 1501 8-601
v E-mail: office.wien@at.pwc.com
‘ ‘www.pwe.at
Ao

Conselho de Administragio da
Sete International GmbH
Schubertring 6

1010 Vienna

RELATORIO DE AUDITORIA EM FORMA LONGA SOBRE AS
DEMONSTRAGOES CONTABEIS EM 31 DE DEZEMBRO DE 2013
(TRADUCAO)

1. Contratacio e Desempenho

O Conselho de Admmlstrac;ao em carta datada de 03 de junho de 2014 nos contratou para
auditarmos as demonstragdes contabeis em 31 de dezembro de 2013 e emitirmos um relatério 4
sobre elas. Antes de nossa nomeagdo como auditores, emitimos uma declaragdo sobre nossa
autonomia em relagéo ao Capitulo 270 o UGB.

A Sociedade é uma sociedade de pequeno porte segundo a Capitulo 221 do UGB. Esta auditoria
¢ voluntaria.

O responsavel pelo desempenho dev1do da contratag@o € o Sr. Karl Hofbauer Auditor Pablico
Certificado na Austria.

O objetivo da auditoria foi examinar a conformidade com os requisitos legais.

Ao realizar a auditoria, observamos as disposi¢des legais aplicaveis e as normas e pareceres dos
especialistas pertinentes. Chamamos a atengdo para o fato de que a auditoria propicia uma
garantia adequada de que as demonstragdes contabeis estdo isentas de distor¢des relevantes.
Nio se pode obter uma garantia absoluta, ja que a possibilidade de erro é inerente a cada sistema
de controle interno e cortabil e, visto que a auditoria é baseada em amostras, ha um risco
inevitdvel de que ndo sejam detectadas distorgdes relevantes nas demonstragdes contabeis. A
contabilidade, os registros, listagens de estoque, bem como as demonstragdes contabeis em 31
de dezembro de 2013 fornecidos pela Sociedade serviram de base para nossa auditoria.

Realizamos a auditoria, com interrup¢des, de maio a junho de 2014 em Viena. A auditoria foi
concluida na data deste relatorio.
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Nossa auditoria baseou-se no contrato de auditoria concluido com a Sociedade, cuja parte
integrante sdo as Condi¢des Gerais do Contrato para Profissdes de Auditoria Piblica (“AAB”)

Capitulo 275 (2) do UGB (disposi¢do de compromisso em relagdo a auditoria de demonstracdes
contabeis de empresas de pequeno e meédio porte), hossa responsabilidade e compromisso com a
Sociedade e terceiros decorrentes da auditoria estdo limitados a um total de EUR 2 milh3es.

2. Notas sobre e Divulgacio de Itens Relevantes nas Demonstragées Contibeis

Todas as divulgacdes requeridas de itens relevantes no balango patrimonial e na demonstracio
do resultado estio incluidas nas notas as demonstragdes contébeis. Portanto solicitamos que

3. Resumo da Auditoria
3.1. Relatério sobre Atividades Econémicas

A Sete International GmbH de Viena atua como companhia holding de 29 companhias
localizadas nos Paises Baixos. Cada uma das subsidiarias holandesas firmou um contrato com
um estaleiro para construir um navio-sonda para dguas ultra profundas na rea do pré-sal na
frente da costa brasileira no Oceano Atlantico, os quais, apos concluidos, serdo fretados a um
operador em base de um contrato de longo-prazo. Os navios-sonda estdo atualmente sendo
construidos, sendo que os primeiros estio previstos para serem concluidos em 2015.

3.2. Relatério sobre a Conformidade das Demonstracées Contabeis e F inanceiras

Ao realizarmos nossa auditoria, estabelecemos a conformidade com as disposi¢des estatutérias e
as praticas contabeis adotadas.

Segundo nossa abordagem de auditoria direcionada ao risco e controle, incluimos na auditoria,
quando considerado necessario para nosso relatorio de auditoria, os controles internos em partes
do processo contabil.

Com relagdo a conformidade legal das demonstragses contdbeis, fazemos referéncia a nossos
comentarios no relatério dos auditores,

3.3. Informacées Fornecidas

Foi-nos permitido inspecionar Gs documentos, contratos e correspondéncia da Sociedade. Todas
as informagdes requeridas foram fornecidas pelo Conselho de Administragio e pelos respectivos
funcionarios operacionais. Uma carta de representacio assinada pela diretoria foi incluida em
nossos materiais de trabalho.
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3.4. Mudangas Adversas na Posi¢io Financeira, Desempenho Financeiro e Fluxos de Caixa
e Prejuizos Significativos

A Sociedade gerou um resultado operacional negativo no exercicio fiscal de 2013, do mesmo
modo que no exercicio passado, o qual resultou principalmente de perdas de cdmbio na
conversdo de délares norte-americanos. As subsidirias ainda estdo na fase inicial de operagdes
e requerem investimentos significativos. O financiamento é predominantemente em ddlares
norte-americanos.

3.5. Declaracdes sobre Questdes Referentes ao Capltulo 273 (2) e (3) do UGB (Execugio de
Obrigacio de Emissao de Relatérios)

3.5.1. Informacgdes Referentes ao Capitulo 273 (2) 1°. Sentenca do UGB (Possivel
Incapacidade de Contmua em Operaciio)

Estabelecemos os seguintes fatos:

Na data do balango patrimonial de 31 de dezembro de 2013, o passivo circulante e as provisdes
(EUR 919.516 mil) da Sociedade excedem o ativo circulante (EUR 546.804 mil). No nivel dos
acionistas, existem atualmente negociagdes com instituicdes financeiras para garantir um
financiamento de longo prazo do grupo e a conclusdo dos navios-sonda, incluindo o
financiamento da Sete International GmbH de Viena. A conclusio dessas negocia¢des depende
do atendimento de certas condi¢des prévias, e caso isto ndo ocorra, indicara a existéncia de uma
incerteza relevante que podera levantar duvidas quanto a capacidade de a Soc1edade contmuar
em operagio.

A parte disso, ao desempenharmos nossas atribuigcdes de auditores, néo estabelecemos quaisquer
fatos que poderiam constituir uma grave violagdo a lei ou ao estatuto social da Sociedade por
parte da administracio ou dos empregados. N#o tivemos conhecimento de quaisquer
deficiéncias relevantes no controle interno do processo contabil. Nao foram atendidos os
critérios para se presumir a necessidade de uma reorganizagdo (Capitulo 22 (1) No. 1 URG).

Chamamos a atengio para o fato de que a tradugdo para o inglés deste relatorio dos auditores, de
acordo com o Capitulo 274 do Cédigo Comercial da Austria (UGB), é apresentada somente para
referéncia do leitor e que a redag@o no idioma aleméao prevalecera para os fins de direito.

4. Relatorio dos Auditores

Auditamos as demonstragdes contabeis que acompanham o presente, incluindo o sistema
contabil, da Sete International GmbH, Viena, para o exercicio fiscal de 1° de janeiro a 31 de
dezembro de 2013. Estas demonstragdes contabeis compreendem o balango patrimonial em 31
de dezembro de 2013, ademonstragdo do resultado para o exercicio fiscal findo em 31 de
dezembro de 2013, e as notas. Conforme disposto segundo o Capitulo 275 (2) do UGB
(provis@o de compromisso referente a auditoria das demonstragdes contabeis de pequenas e
médias empresas), nossa responsabilidade e compromisso perante a Sociedade e quaisquer
terceiros decorrente da auditoria estdo limitados a um total de EUR 2 milhdes.
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Responsabilidade da Administragdo pelas Demonstragées Contdbeis e pelo Sistema Contdbil

A administragdo da Sociedade € responsavel pelo sistema contabil e pela preparagdo e
apresentagdo justa das demonstragdes contibeis de acordo com os Principios Contdbeis

Geralmente Aceitos na Austria. Esta responsabilidade inclui: projetar, implementar e manter -

controle interno relevante & preparagio e apresentagdo justa das demonstragdes contdbeis que
estejam isentas de distor¢des relevantes, seja devido a fraude ou erro; selecionar e aplicar
politicas contdbeis apropriadas; fazer ,’estimat,iya‘s contdbeis que sejam razodveis nas
circunstancias. R

Responsabilidade dos Auditores é,Descrigﬁo do Tipo e Escopd da Auditoria

Nossa responsabilidade ¢ expressar um parecer sobre estas demonstragdes contébeis com base
em nossa auditoria. Conduzimos nossa auditoria de acordo com as leis e regulamentos
aplicaveis na Austria e as Normas sobre Auditoria da Austria. Essas normas requerem que
cumpramos as diretrizes profissionais e que planejemos e executemos a auditoria para obter
garantia razoavel de que as demonstragdes contébeis estejam livres de distorgdes relevantes.

Uma auditoria envolve executar procedimentos para obter evidéncias de auditoria sobre os
valores e divulgagdes contidos nas demonstracdes contabeis. Os procedimentos selecionados
dependem do julgamento dos auditores, inclusive a avaliagdo dos riscos de distor¢des relevantes
das demonstragdes contabeis, seja devido a fraude ou erro. Ao fazer essas avaliagdes de risco, os
auditores consideram o controle interno relevante para a prepara e apresentagdo justa pela
Sociedade das demonstrages contabeis, a fim de elaborar procedimentos de auditoria que sejam
apropriados para as circunstdncias, mas ndo com o intuito de expressar um parecer sobre a
eficdcia do controle interno da Sociedade. Uma auditoria também inclui avaliar a propriedade
das politicas contabeis utilizadas e a razoabilidade das estimativas contabeis feitas pela
administragdo, bem como avaliar a apresentag@o global das demonstragdes contébeis.

Acreditamos que as evidéncias de auditoria que obtivemos sdo suficientes e apropriadas para
fornecer uma base razodvel para nosso parecer de auditoria.

Parecer

Nossa auditoria ndo deu ensejo a quaisquer objecdes. Em nosso parecer, o qual se baseou nos
resultados de nossa auditoria, as demonstragdes contébeis cumprem 0s requisitos legais e
oferecem uma viséo fiel e justa da posigdo financeira da Sociedade em 31 de dezembro de 2013
e de seu desempenho financeiro para o exercicio fiscal de 1° de janeiro a 31 de dezembro de
2013, de acordo com as Praticas Contabeis adotadas na Austria.

Sem fazer ressalvas ao nosso, parecer de auditorid, chamamos a ateng@o para a nota na pagina 5
nas notas as demonstragdes contabeis, de acordo com as quais negociagdes no nivel dos
acionistas estéo atualmente em andamento visando garantir o financiamento do Grupo Sete no
longo prazo. A administragdo presume que as negociagdes estardo satisfatoriamente concluidas
em 2014, tendo, portanto, preparado as demonstragdes contabeis presumindo a continuidade da
sua operagdo, para a qual, até o momento, nenhuma objecdo foi levantada. Se esta hipétese ndo

i
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se concretizar, existe uma incerteza relevante que podera levantar davidas significativas quanto
a capacidade de a Sociedade continuar em operagao.

Um relatdrio da administrag@o néo foi preparado de acordo com o Capitulo 243 (4) do UGB.
Viena, 13 de junho de 2014.

PwC Wirtschaftspriifung GmbH
Wirtschaftspriifungs-und

Steuerberatungsgesellschaft 7 Ve

assinado: fem branco] " assinado: [em branco]

por procuraggo Christina Decker Karl Hofbauer )
Auditora Publica Certificada na Austria Auditor Pablico Certificado na Austria

Nio € permitida a divulgacgdo, publicagio e cOpia das demonstragdes contabeis juntamente com
o relatério dos auditores de acordo com o Capitulo 281 (2) do UGB em uma forma que nio
esteja de acordo com os requisitos legais e que divirja da versdo auditada por nds. Nio podera
ser feita qualquer referéncia 4 nossa auditoria sem o nosso consentimento prévio.

Apéndices
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Demonstracdes Contabeis
do exercicio fiscal de 01/01/2013 ate 31/12/2013
Sete International GmbH

Schubertring 6
1010 Vienna
Austria
Ve
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Sete International GmbH
Contratacio

Sete International GmbH

Schubertring 6

A-1010 Vienna y
Austria

Relatorio sobre a Compila¢io das Demonstra¢oes Contabeis da
Sete International GmbH em 31 de dezembro de 2013

Fomos contratados para compilar as seguintes demonstragdes contabeis da Sete International
GmbH em 31 de dezembro de 2013 — consistindo no balango patrimonial, da demonstragio do
resultado e das notas — com base na contabilidade e no inventario, bem como nas disposi¢des
dos métodos contabeis e de valorizagdo aplicaveis.

Toda a contabilidade conduzida por nds e, além disso, a documentagdo, registros contabeis e de
inventdrio — cuja regularidade ou plausibilidade ndo verificamos em conformidade com nossa
contratagdo — bem como as informagdes a: nos fornecidas, serviram como base para a
compilagdo das demonstragdes contabeis.” A Sociedade & responsavel pela preparagéio do
inventério e das demonstragdes contabeis em conformidade com o Cédigo Comercial da Austria
(UGB) e das disposig¢des suplementares do Estatuto Social da Sociedade.
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Também n#o realizamos uma auditoria, uma revisdo das demonstracSes contibeis ou um
compromisso de garantia ou procedimentos acordados e, portanto, nio fornecemos uma garantia
(confirmagdo) sobre as demonstragdes contébeis.

A Sociedade € responsdvel pela exatiddo, bem como pela abrangéncia da documentagdo e

informagdes a nds fornecidas; uma responsabilidade que também se aplica em relagido aos
usudrios das demonstragdes contabeis compiladas por nés. Neste contexto, fazemos referéncia a
Carta de Representagdo assinada pela Sociedade em 13 de junho de 2014 a nosso pedido.

O compromisso de compilagio foi conduzido seg"l/;lndo as disposi¢des do parecer de especialistas
KFS/RL 26 “Principios para a Compilagdo de Demonstragdes contabeis”. As Condig6es Gerais
do Contrato para as Profissdes de Auditoria Publica (AAB), publicadas pela Cidmara Austriaca
de Auditores Pliblicos e Assessores Fiscais (KWT), em 21 de fevereiro de 2011, deverdo se
aplicar a este compromisso de compilagio.

Qualquer distribui¢do a terceiros das demonstragdes contabeis compiladas por nés somente &
permitida mediante inclusdo do relatério de compilagéo.

Se as demonstragGes contabeis compiladas por nés forem distribuidas a quaisquer terceiros, as
disposi¢des estipuladas no Ponto 8. AAB para as Profissdes de Auditoria Piblica de KWT sobre
a responsabilidade perante terceiros deverdo se aplicar.

A tradugdo para o inglés do relatério de compilagdo é apresentada somente para referéncia do
leitor e a redagio no idioma alemdo € a tinica versdo que prevalece para fins de direito.
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Sete International GmbH
ATIVO

A. ATIVO IMOBILIZADO

I. ATIVO FINANCEIRO
1. Agdes em empresas coligadas

B. ATIVO CIRCULANTE
I. RECEBIVEIS E OUTRO ATIVO
1. Recebiveis devidos das empresas coligadas

Outros
2. Outros recebiveis e ativos

II. VALORES MOBILIARIOS E ACOES
1. Outros valores mobilidrios e a¢des
II1. DEPOSITOS BANCARIOS
C. DESPESAS PAGAS ANTECIPADAMENTE, ENCARGOS DIFERIDOS

Total do ativo
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Folhas 437

Balanc¢o Patrimonial

31/12/2013
€

31/12/2013

31/12/2012°
€

434.231.541,45

1.763.687.822,53
1.763.687.822,53
0,00

331.147.490,75

481.396.266,23
481.396.266,23
8.098.375.05

1.763.687.822,53

489.494.641,28

419.778,93 0.00
82.210.118,92 3.541.095,65
1.846.317.720,38  493.035.736,93
6.912.610,65 365.326,16

2.287.461.872,48

824,548.553,84
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Sete International GmbH

PASSIVO E PATRIMONIO LiQUIDO

A. CAPITAL E RESERVAS

I. CAPITAL SOCIAL

II. RESERVAS DE CAPITAL
1. ndo destinadas

IIl. PREJUiZO DO EXERCICIO
Prejuizo langado dos exercicios anteriores

B. PROVISOES

1.

Provisdes fiscais

2. OQutras provisoes
C. PASSIVO
1. Dividas com bancos
2. Dividas de bens e servigos
3. Dividas a empresas coligadas
Qutras 3
4. Outras dividas

Impostos

Total do passive e patrimdnio liquido

PASSIVO CONTINGENTE

Livro 133

ALESSANDRA OTERO GOEDERT
TRADUTOR PUBLICO
Inglés-Portugués

Rua Antonio Tavares, 603 - Apto. 104, Cambuci, Sdo Paulo CEP: 01542-010 Tel.:9 9467-5609
Matr. JUCESP 566 *+ C.C.M. 2.653.775-3 * R.G. 16.978.994-9 - C.PF. 132.963.348-23

Folhas 438

Balang¢o Patrimonial

31/12/2013
€

31/12/2013

31/12/2012
€

51.035.000,00

784.224.432,08

-53.562.700,79

51.035.000,00

654.224 432,08

-25.794.149.17

-25.794.149,17 -202.226,38
781.696.731,29 679.465.282,91
230.000,00 0,00
701.340,23 357.118,46
931.340,23 357.118,46
918.040.531,52 0,00
542.937,32 0,00

586.248.805,00
586.248.805,00
1.527,12
1.527,12

139.761.064.35
139.761.064,35
4.965.088,12
4.965.088,12

1.504.833.800,96

144.726.152,47

2.287.461.872,48

824.548.553,84

1.725.451.705,46

908.176.001,64





TRADUTOR PUBLICO
Inglés-Portugués

ALESSANDRA OTERO GOEDERT

“Rua Antonio Tavares, 603 - Apto. 104, Cambuci, S&o Paulo CEP: 01542-010 Tel.:9 9467-5609

»édugéo 1-09654/16 Livro 133
Sete International GmbH
DEMONSTRACAO DO RESULTADO
1. OUTRA RECEITA OPERACIONAL
a) Outro : e

2. DESPESAS COM PESSOAL
a) Despesas com pagamento de previdéncia social exigidas por
lei, bem como impostos e contribuigdes obrigatorias
incidentes sobre remuneragio
3. OUTRAS DESPESAS OPERACIONAIS
a) impostos, desde que ndo incidam sobre renda ou receita
b) outras
4. RESULTADO OPERACIONAL
5. RECEITA DE OUTROS VALORES MOBILIARIOS

6. RECEITA FINANCEIRA E OUTRA RECEITA
DE EMPRESAS COLIGADAS

7. RECEITA DE ALIENACAO E REAVALIACAO DE ATIVOS
FINANCEIROS

8. DESPESAS DE JUROS E OUTRAS DESPESAS
DE EMPRESAS COLIGADAS

9. RESULTADO FINANCEIRO

10. PREJUIZO DE ATIVIDADES OPERACIONAIS
11. IMPOSTO DE RENDA E RECEITA
12. LUCRO LiQUIDO

13. PREJUIZO DO EXER&CIO

14. PREJUIZO LANCADO DOS EXERCICIOS ANTERIORES

PREJUIZO DO BALANGCO PATRIMONIAL

Matr. JUCESP 566 - C.C.M. 2.653.775-3 - R.G. 16.978.994-9 - C.P.F. 132.963.348-23

Folhas

439

Demonstrac¢io do Resultado
01/01/2013 - 31/12/2013

2013 2012

€ €

0,00 3.151.306,09

0,00 55,36
1.340.000,00 6.803.340,82
60.309.007,90 30.009.811,12

61.649.007,90

36.813.151,94

-61.649.007,90
2.108,71

62.850.116,81

-33.661.901,21
0,00

14.518.751,07

62.818.361,63 14.340.526,70
454.012,27 18.900,00
29.422.140,73 6.465.922,65
24.457.680,78 0,00
33.884.097,06 8.071.728,42
-27.764.910,84 -25.590.172,79
3.640,78 1.750,00

-27.768.551,62

-25.591.922,79

-27.768.551,62

-25.794.149,17

-25.591.922,79

-202.226,38

-53.562.700,79

" -25.794.149,17
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