
Vereinbarung zur Haftungsbegrenzung

Liability-limitation agreement
The English translation only serves for better understanding. The German version of this document is solely decisive.

zwischen der between the 

BHU GmbH

Wirtschaftsprüfungsgesellschaft

Gocher Landstraße 2

47551 Bedburg-Hau / Kleve

- nachstehend "BHU" genannt –

- hereafter referred to as "BHU" -

und der and the

Cloudiax AG

Kastanienallee 11

23899 Gudow

- nachstehend "Auftraggeber" genannt –

- hereafter referred to as "client" –

und and ________________________________________

 Firmenname des auslagernden Unternehmens 1
 Company name of the outsourcing company 1

 Adresse:
 Address: ____________________________

____________________________

____________________________

____________________________

- nachstehend „Partner“ genannt –

- hereafter referred to as "partner" –



und and ________________________________________

 Firmenname des auslagernden Unternehmens 2
 Company name of the outsourcing company 2

 Adresse:
 Address: ____________________________

____________________________

____________________________

____________________________

- nachstehend „Dritter“ genannt –

- hereafter referred to as "third party" -

und and ________________________________________

 Name des Abschlussprüfers
 Name of the auditor

 Adresse:
 Address: ____________________________

____________________________

____________________________

____________________________

- nachstehend „Abschlussprüfer“ genannt –

- hereafter referred to as "auditor" –

wird folgende Vereinbarung getroffen:

BHU wurde seitens des Auftraggebers mit der Prüfung des internen Kontrollsystems des 
Auftraggebers für die auf den Auftraggeber ausgelagerten Funktionen beauftragt (nachfolgend 
„Auftrag“). Die Prüfung erfolgt nach dem Prüfungsstandard IDW PS 951, Typ 2, der mit den ISAE 
3402 im Einklang steht. 
Der Auftraggeber hat BHU um Zustimmung gebeten, dem (Partner/Dritten/Abschlussprüfer) 
Zugang zu der dem Auftrag zugrundeliegenden Berichterstattung nebst damit in Zusammenhang 
stehenden mündlichen Informationen (nachfolgend zusammen „Informationen“) im 
Zusammenhang mit der vom Abschlussprüfer als Abschlussprüfer des Dritten als auslagerndes 
Unternehmen geplanten Verwertung der Informationen gemäß IDW PS 331) zu gewähren. BHU 
erteilt diese Zustimmung unter der Bedingung, dass der Auftraggeber, der Partner, der Dritte und 
der Abschlussprüfer folgenden Regelungen zustimmen:



the following agreement is made:

The BHU was commissioned by the client to perform the audit of the clients internal control system 
for operations outsourced to the client (hereafter referred to as the „contract“).  The audit was 
conducted in accordance with the auditing standard IDW PS 951, type 2, which is equivalent to the 
international standard ISAE 3402.

The client requested the BHU for their consent to grant (partner/third party/auditor) access to 
the relevant reports related to the auditing contract, as well as related verbal information 
(hereafter information) in connection to the use of this information as intended by the auditor as 
the auditor of the third party as the outsourcing company in accordance with IDW PS 331). BHU 
consents on the condition that the partner, the client, the third party and the auditor agree to the 
following principles:

1. Der Partner, der Dritte und der Abschlussprüfer nehmen mit Ausnahme der Honorarregelung 
die anliegende Auftragsvereinbarung vom 25. Mai 2023 und insbesondere den vereinbarten 
begrenzten Auftragsumfang zur Kenntnis. 

The partner, the third party and the auditor take note of the enclosed (with the exception of 
the fee arrangement) contract agreement dated May 25th, 2023 and in particular the scope of 
the contract.

2. Der Zugang zu den Informationen wird nur unter der Bedingung gewährt, dass der Partner, 
der Dritte und der Abschlussprüfer die Informationen streng vertraulich behandeln. Der 
Partner, der Dritte und der Abschlussprüfer werden die Informationen ausschließlich für ihre 
Zwecke im Zusammenhang mit der im ersten Absatz beschriebenen Tätigkeit verwenden; eine 
Bezugnahme auf die Quelle der Informationen ist lediglich für den Abschlussprüfer im Rahmen 
des IDW PS 951 i.V.m. IDW PS 331 gestattet. Der Partner, der Dritte und der Abschlussprüfer 
dürfen Kopien der Informationen lediglich im notwendigen Umfang anfertigen.

Access to the information is only granted on the condition that the partner, the third party and 
the auditor treat the information as strictly confidential. The partner, the third party and the 
auditor will use the information solely for purposes in connection with the activity referred to 
in the first paragraph; referencing the source of the information is only permitted for the 
auditor within the framework of IDW PS 951 and IDW PS 331. The partner, the third party and 
the auditor may only make copies of the information to the extend necessary.

3. Der Partner, der Dritte und der Abschlussprüfer stimmen zu, dass die Haftung von BHU auch 
gegenüber dem Dritten und dem Abschlussprüfer gemäß der anliegenden 
Auftragsvereinbarung auf einen Haftungshöchstbetrag von EUR 4 Millionen begrenzt ist. Der 
Partner, der Dritte, der Abschlussprüfer und der Auftraggeber können den 
Haftungshöchstbetrag insgesamt nur einmal verlangen und sind, insoweit ihre Ansprüche in 
der Summe den Haftungshöchstbetrag überschreiten, Gesamtgläubiger im Sinne des § 428 
BGB. Der Auftraggeber erklärt sich hiermit einverstanden. 

The partner, the third party and the auditor agree that BHU's liability also towards the third 
party and the auditor is limited to a maximum liability amount of EUR 4 million in accordance 
with the attached engagement agreement. The Partner, the third party, the auditor and the 
Client may claim the maximum liability amount only once in total and shall be joint and 
several creditors within the meaning of Section 428 of the German Civil Code (BGB) to the 
extent that their claims exceed the maximum liability amount in total. The client hereby 
declares its agreement. 



4. Der Partner, der Dritte und der Abschlussprüfer nehmen zur Kenntnis, dass auch weitere 
auslagernde Unternehmen und deren Abschlussprüfer diese Informationen erhalten können. 
Der Dritte und der Abschlussprüfer sind damit einverstanden, dass damit sämtliche weitere 
auslagernde Unternehmen und deren Abschlussprüfer Gesamtgläubiger der 
Haftungshöchstsumme werden können. 

The partner, the third party and the auditor agree that other outsourcing companies and their 
auditors may also receive the information. The partner, the third party and the auditor agree 
that all other outsourcing companies and their auditors may thereby become joint and several 
creditors of the maximum liability amount. 

5. Keine der Parteien ist berechtigt, Ansprüche aus diesem Auftrag an einen Dritten ohne die 
vorherige schriftliche Zustimmung der anderen Partei(en) abzutreten.

Neither party shall be entitled to assign any claims arising from this contract to a third party 
without the prior written consent of the other party or parties.

6. Änderungen und Ergänzungen der Vereinbarung bedürfen der Schriftform. Dies gilt auch für 
eine Vereinbarung über den Verzicht auf das Schriftformerfordernis.

Changes and additions to the agreement must be made in written form. This requirement of 
written form may only be renounced by written agreement.

7. Diese Vereinbarung sowie sämtliche Angelegenheiten aus und im Zusammenhang mit dieser 
Vereinbarung, einschließlich außervertraglicher Schuldverhältnisse, unterliegen dem Recht der 
Bundesrepublik Deutschland unter Ausschluss des Internationalen Privatrechts. Gerichtsstand 
ist Bedburg-Hau/Kleve, Deutschland.

This agreement as well as all matters arising from and related to this agreement, including 
non-contractual obligations, are subject to German law with the exclusion of the international 
private law. Juridical venue is Bedburg-Hau/Kleve, Deutschland.

Anlagen Enclosures

Auftragsvereinbarung Contractual agreements

Allgemeine Auftragsbedingungen (IDW-AAB) General engagement terms

Ort, Datum: _________________________

Place, Date:

Unterschrift: _________________________ _________________________

Signature: BHU GmbH

Wirtschaftsprüfungsgesellschaft



Ort, Datum: _________________________

Place, Date:

Unterschrift: _________________________ _________________________

Signature: Cloudiax AG

Ort, Datum: _________________________

Place, Date:

Unterschrift: _________________________ _________________________

Signature: Partner partner

Ort, Datum: _________________________

Place, Date:

Unterschrift: _________________________ _________________________

Signature: der Dritte third party

Ort, Datum: _________________________

Place, Date:

Unterschrift: _________________________ _________________________

Signature: Abschlussprüfer auditor
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BHU GmbH Wirtschaftsprüfungsgesellschaft

BHU GmbH ∙ Gocher Landstraße 2 ∙ 47551 Bedburg-Hau

Cloudiax AG

Herrn Cyrener

ONLY EMAILS

Kastanienallee 11

23899 Gudow

Dipl.-Kfm. Per-Olaf Ulrich
Wirtschaftsprüfer
Steuerberater

Dipl.-Kfm. Heinz Brinkmann
Vereidigter Buchprüfer
Steuerberater

Our reference: 29224 U/deca Date: 05/25/2023

Audit of the internal control system at Cloudiax AG for the period from July 1, 2022 to 
June 30, 2023

Dear Mr Cyrener,

we,  the  BHU  GmbH  Wirtschaftsprüfungsgesellschaft  (hereinafter  referred  to  as  "we"  or 

"BHU"), would like to thank you for the oral assignment given to us to audit your description 

of the internal controls of your company (hereinafter referred to as "you" or "Company")  for 

the period from July 1, 2022 to June 30, 2023 (TYPE 2).

We assure you that we will give our full attention to the engagement.

1. Engagement Team

The auditor directly responsible for the performance of the engagement will be Per-

Olaf  Ulrich  (WP/StB).  In  addition,  Mr  Barthel  will  be  responsible  for  the  entire 

mandate. Other employees are called in as required.
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2. Scope of the engagement

The object of the audit is the description of the service-related internal control system 

(hereinafter  referred  to  as  the  "ICS  Description")  and  the  controls  and  control 

objectives set out in the ICS Description on the basis of the statement issued by the 

Company's legal representatives in this regard (see No. 4).

We will plan and perform our audit in accordance with IDW Auditing Standard (the 

audit of the internal control system at service companies, IDW PS 951 n.F.), so as to 

obtain reasonable assurance about whether

a. the criteria used to design the service company's service-related internal control 

system, including derived control objectives, are suitable for the intended purpose 

of application and are appropriately presented in the ICS description,

b. the ICS description by the service company properly represents the actual design 

and set-up of the service-related internal control system during the period under 

audit (TYPE 2),

c. the controls described in the ICS description are appropriately designed during 

the period under audit (TYPE 2).

d. the controls described in the ICS description are effective during the period under 

review.

We will perform our audit procedures (as is usual in the auditing profession) on a test 

basis. Performing the audit on a test basis, in conjunction with the inherent limitations 

of  any  audit,  involves  an unavoidable  risk  that  even  material  misstatements  may 

remain  undetected.  Accordingly,  embezzlement  and  other  irregularities  will  not 

necessarily be detected by our audit.

3. Reporting

We  will  report  on  the  results  of  our  audit  in  accordance  with  the  IDW  Auditing 

Standard: The Audit of the Internal Control System of Service Enterprises (IDW PS 

951 n.F.) and issue an attestation corresponding to the audit result. We will enclose 

the ICS description prepared by you in an annex to our report.

We consent to the transfer of our reporting to the outsourcing companies and their 

auditors for use in the respective audits of the financial statements on condition that, 

with  the  exception  of  the  fee  arrangement,  they  take  note  of  this  engagement 

agreement and in particular the limited scope of the engagement and agree in writing 



3

that BHU's liability is is limited to a maximum liability amount of EUR 4 million towards 

the respective outsourcing companies and their auditors. The respective outsourcing 

companies, their auditors and the client may claim the maximum liability amount only 

once in total and shall be joint and several creditors within the meaning of Section 428 

of the German Civil Code (BGB) to the extent that their claims exceed the maximum 

liability  amount  in  total.  Moreover,  our  report  may  only  be  passed  on  to  these 

person(s) in its entirety, including all annexes. 

For internal information purposes, you have asked us to provide you with the draft 

reports and/or the report on the agreed investigation actions in electronic form in PDF 

format. The PDF files are protected against editing for security purposes. They may 

not be converted to any other file format or otherwise altered in any way. The PDF 

files  and  their  contents  are  to  be  treated  confidentially  and  may  not  be  made 

accessible to third parties. Only the written copy of the respective final report is legally 

binding.

4. Responsibility, participation and management tasks

The implementation  and  maintenance  of  an  effective  internal  control  system,  the 

proper  description  of  the  relevant  controls  as  well  as  the selection  of  the  control 

objectives are solely in the responsibility of the legal representatives of the company. 

This responsibility of the legal representatives of the Company is not affected by the 

audit.

The responsibility  for the ICS description and its contents lies with the company's 

legal  representatives.  For  this  purpose,  you  will  provide  us  with  the  attached 

statement on the adequacy of the ICS description and on the effectiveness of the 

service-related internal control system presented in the ICS description at the start of 

the audit,  which also includes the processes and procedures for  establishing and 

implementing the controls described.

The  Company's  legal  representatives  shall  also  inform  us,  unprompted,  of  such 

circumstances  that  may  be  of  significance  for  the  proper  completion  of  the 

engagement. The legal representatives of the Company shall comply with the duties 

to  provide  information  pursuant  to  Section  320 of  the  German Commercial  Code 

(HGB) and, at our request, shall confirm in writing the completeness of the documents 

submitted  and  of  the  information  provided  in  the  form  of  a  declaration  of 

completeness in accordance with professional practice.
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Should  we,  in  order  to  carry  out  the  agreed  investigative  measures,  require 

information  from  other  third  parties  working  for  the  Company,  such  as  auditors, 

lawyers,  experts,  tax  advisors  or  other  experts  or  other  experts,  the  legal 

representatives  of  the  Company  will  also  give  us  unrestricted  access  to  this 

information.

Furthermore, we request that you provide us with the ICS description prepared by you 

in a timely manner prior to the start of the audit.

5. Dissemination of information and communication

We assume that,  in  order  to  streamline  the  internal  process,  we  may  store  and 

evaluate task-related information and data in electronically administered files.

Within the framework of our contractual relationship, information and data are also 

exchanged electronically. It is acknowledged that data sent via the Internet cannot be 

reliably protected against access by third parties, may be lost, transmitted with delays 

or  infected  with  viruses.  Agreements  and  encryption  techniques,  etc.  are  to  be 

arranged separately, if necessary.

You agree that for our internal services (e.g., accounting and translations) we may 

use affiliated companies and external service providers. We ensure the confidential 

treatment of any mandate-related information also through these affiliated companies 

and service providers.

We may use the Company's name and logo and a general description of the services 

provided  in  connection  with  this  engagement  in  proposals  and  communications 

materials as a reference.

BHU could be obliged to notify competent authorities of certain arrangements and 

proposals to implement such arrangements. The decision to make such a notification, 

the timeframe for implementation and content of such notification shall be at BHU's 

sole discretion. Nonetheless,  BHU may notify the Company if  BHU makes, or has 

already made, any such notification  that  BHU will  be relevant  with respect  to the 

services to be provided. BHU could also be required to report to these authorities the 

parties involved in such arrangements.
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The Company may also be legally required to report such arrangements. In the event 

that other current or future laws or regulations of any jurisdiction require disclosure 

with respect to services provided by BHU, BHU will also comply with such disclosure 

requirements. For the avoidance of doubt,  nothing in this Engagement Agreement 

restricts the Company from disclosing work results or other results to another taxing 

authority  and  other  intermediaries  (as  defined  in  the  Directive  (EU)  2018/822).

6. Subcontractors

We  may  subcontract  any  services  under  this  engagement  agreement,  with  your 

consent,  to  other  third  parties  (collectively,  "Subcontractors").  However,  your 

contractual relationship is exclusively with us, as the party contractually obligated to 

perform the service.

We will remain responsible to you for all services under this Engagement Agreement, 

including  services  performed by  subcontractors.  Accordingly,  to  the  extent  legally 

permissible, none of these subcontractors will be liable to you in any way arising out 

of or in connection with this Engagement Agreement. You will not assert any claim or 

take any legal action against such subcontractors. The foregoing limitations shall not 

apply in the event of injury to life, body or health or wilful misconduct.

7. Fee

Our  fee  will  be  based  on  the  time  spent,  which  will  be  calculated  at  our  usual 

hourly/daily rates. In addition, expenses and sales tax will be charged. At this point in 

time, it  is  not yet possible to predict  the number of hours required.  Based on the 

planned  investigation  activities,  we estimate  that  the  fee excluding  expenses and 

sales tax will not exceed the amount XXXXXXXXXXXXXXX. The aforementioned fee 

is the result of estimating the hours to be incurred using an average hourly rate.

Should a significant  overrun of the fee estimated by us become apparent,  we will 

inform you in a timely manner in order to solve the problems that have arisen together 

with you. In estimating the fee, we have assumed that the Company will  meet its 

obligations to cooperate.

If this is not the case or if additional work is caused by unforeseeable developments 

and circumstances on our part, we will invoice the additional work in accordance with 

the negotiated fee rates.  The fee is due for payment immediately after the report has 

been sent.
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8. Limitation of Liability, General Engagement Terms  

For the conduct of this engagement and our liability, also in relation to third parties,  

the General Engagement Terms for German Public Auditors and Public Audit Firms in 

the version dated January 1, 2017 ("IDW-AAB") (attachment) shall apply, in which the 

maximum liability amount is set at EUR 4 million in Clause 9 Paragraph 2 IDW-AAB. If 

you consider a higher  maximum liability amount to be necessary for  an individual 

case,  this  can  be  covered  by  taking  out  an  individual  risk  insurance  policy.  The 

additional costs arising from the increase of the maximum liability amount shall be 

covered by you.

In addition to Section 9 Paragraphs 3 and 4 of the IDW-AAB, the aforementioned 

provisions shall also apply to other persons insofar as their liability claims are based 

on the fact that they are included in the scope of protection of the engagement. These 

persons must allow any negligence on their part to be taken into account. They and 

any third parties nevertheless included in the scope of protection of the contract may 

only claim the maximum liability  amount once in total  and, insofar as their  claims 

exceed  the  maximum  liability  amount  in  total,  are  joint  and  several  creditors  in 

accordance  with  §  428  BGB  (German  Civil  Code).  We  shall  also  be  entitled  to 

objections arising from the present contract against any third parties included in the 

scope of protection of the contract.

Notwithstanding  any  specific  provisions  in  this  engagement  agreement,  any 

disclosure of our professional statements (reports, expert opinions and the like) to a 

third party is subject to our prior written consent in accordance with Section 6 of the 

IDW AAB. The granting of consent is at our discretion. We may make such consent 

conditional, among other things, on the third party agreeing with us on an exclusion of 

liability or, with your consent, acknowledging the validity of the present limitation of 

liability also towards him as joint creditor. Our consent alone shall not constitute an 

extension of the scope of protection of this contract.

The  above  limitations  of  liability  shall  also  apply,  in  addition  to  the  IDW-AAB,  to 

additional activities in connection with this engagement and to future engagements. 

If  our engagement or the establishment of the business relationship with us takes 

place at the request of another natural person or within the framework of a trustee 

relationship with this natural person, you will inform us of their name and provide us 

with proof  of  their  identity (§ 10(1) no. 2,  § 11(6) GwG (Money Laundering Act)). 

Furthermore, you will  inform us whether you or the beneficial  owner are politically 



7

exposed persons or a family member or a known close person of a politically exposed 

person (§ 10(1) no. 4, § 11(6) GwG).

Neither party is entitled to assign claims arising from this contract to a third party 

without the prior written consent of the other party.  

Amendments and supplements to this contract agreement must be made in writing; 

this shall also apply to a change in the requirement for the written form. 

9. Place of jurisdiction

Place of jurisdiction is Bedburg-Hau/Kleve.

If  you agree with the above regulations  and have no requests for  changes or additions, 

please confirm this by signing the enclosed duplicate. 

We would like to thank you for the trust you have placed in us and are at your disposal for 

any additional comments and further information.

Sincerely

BHU GmbH
Wirtschaftsprüfungsgesellschaft

Per-Olaf Ulrich
Auditor

Attachments:

· Duplicate of this letter
· Agreement on limitation of liability
· General Engagement terms (IDW-AAB)
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Audit of the internal control system at Cloudiax AG for the period from July 1, 2022 to 
June 30, 2023

· Declaration of consent of the client  

We hereby agree with the above contract content and the IDW-AAB we have received.

Place, Date:    Rees, May 30, 2023                          .         

Signature:        Dirk Cyrener, Cloudiax AG     .  
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