
 
 

Amendment Agreement to the Profit and Loss Transfer Agreement 

 

between 

 

euromicron AG communication & control technology 

Zum Laurenburger Hof 76 

60594 Frankfurt/Main 

entered in the commercial register of  

Frankfurt/Main Local Court under HRB 45562 

 

- hereinafter referred to as the “controlling company” - 

 

and  

 

LWL Sachsenkabel GmbH  

– Spezialkabel und Vernetzungstechnik 

Auerbacher Straße 24, 09390 Gornsdorf 

entered in the commercial register of  

Chemnitz Local Court under HRB 5862 

 

- hereinafter referred to as the “controlled company” - 

 

 

Preamble 

 

On October 14, 2002, the parties concluded a profit and loss transfer agreement (hereinafter 

referred to as the “agreement”), which is attached as Annex 1 to this amendment 

agreement. At the time the agreement was concluded, the controlling company had its 

registered offices at Kennedyallee 97 a, 60596 Frankfurt/Main. In the wake of changes to 

statutory requirements demanded of the profit and loss transfer agreement by the German 

Act on Modification and Simplification of Business Taxation and the Tax Law on Travel 

Expenses (BT Drs 17/10774), the parties hereby amend the agreement to adapt it to the new 

regulations.  

 

The parties wish to amend the agreement and therefore agree the following: 

 

 

1. Amendment of the agreement’s recitals 

 

The agreement’s recitals are amended by way of clarification and now read: 

 

“Profit and Loss Transfer Agreement  

 

between 

 

euromicron AG communication & control technology 

Zum Laurenburger Hof 76 

60594 Frankfurt/Main 



 
 

entered in the commercial register of  

Frankfurt/Main Local Court under HRB 45562 

 

- hereinafter referred to as the “controlling company” - 

 

and  

 

LWL Sachsenkabel GmbH  

– Spezialkabel und Vernetzungstechnik 

Auerbacher Straße 24, 09390 Gornsdorf 

entered in the commercial register of  

Chemnitz Local Court under HRB 5862 

 

- hereinafter referred to as the “controlled company” - 

 

 

in the version of the amendment agreement dated March 24, 2014” 

 

 

2. Amendment of Section 3 of the agreement 

 

Section 3 of the agreement is amended as follows: 

 

“Section 3: Assumption of losses 

 

The controlling company undertakes toward the controlled company to assume the 

latter’s losses in accordance with the provisions of Section 302 AktG (German Stock 

Corporation Law) (in its entirety and in all its elements) in its applicable version (or 

provisions replacing it). 

 

 

3. Continued validity of the rest of the agreement 

 

The provisions of the rest of the agreement shall remain unchanged. 

 

 

4. Final version 

 

Annex 2 contains the agreement in the version as modified pursuant to this amendment 

agreement. This Annex 2 is only for the purpose of clarity and does not contain any 

provision binding on the parties. 

 

 

 

 

 

 

 



 
 

 

Frankfurt/Main, March 24, 2014 

euromicron AG communication & control technology 

 

 

 

Dr. Willibald Späth     Thomas Hoffmann 

 

 

 

 

Gornsdorf, March 24, 2014 

 

LWL Sachsenkabel GmbH  

– Spezialkabel und Vernetzungstechnik 

 

 

 

Silvia Duus      Dr. Volker Wilkening 
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Annex 2  

 

 

Profit and Loss Transfer Agreement  

 

between 

 

euromicron AG communication & control technology 

Zum Laurenburger Hof 76 

60594 Frankfurt/Main 

entered in the commercial register of  

Frankfurt/Main Local Court under HRB 45562 

 

- hereinafter referred to as the “controlling company” - 

 

and  

 

LWL Sachsenkabel GmbH  

– Spezialkabel und Vernetzungstechnik 

Auerbacher Straße 24, 09390 Gornsdorf 

entered in the commercial register of  

Chemnitz Local Court under HRB 5862 

 

- hereinafter referred to as the “controlled company” - 

 

in the version of the amendment agreement dated March 24, 2014 

 

 

Section 1: Running of the controlled company  

 

1. The controlled company is integrated financially, economically and organizationally in 

the controlling company. The legal independence of both companies shall remain 

unaffected. 

 

2. The controlled company shall subordinate running of it to the controlling company. 

The controlling company shall accordingly be authorized to issue instructions to the 

management of the controlled company as to how the controlled company must be 

managed. Instructions shall be issued in writing. 

 

3. Management of the controlled company shall still be responsible for running the 

business of and representing the controlled company. 

 

 

Section 2: Transfer of profits 

 



 
 

1. The controlled company undertakes, for the first time for its fiscal year starting on 

January 1, 2002, to transfer to the controlling company its entire profit, as calculated 

in accordance with the relevant provisions under the German Commercial Code 

(HGB) and taking into account Subsection 2, minus any losses carried forward. The 

nominal capital of the controlled company must never be paid out in full or in part. 

 

2. The controlled company can, with the consent of the controlling company, allocate 

amounts from the net income for the year to free reserves insofar as this is permitted 

under commercial law and is economically justified on the basis of a reasonable 

commercial assessment (Section 14, Nr. 4 KStG (German Corporation Tax Act)). 

Amounts allocated to other revenue reserves during the term of this agreement shall 

be withdrawn at the request of the controlling company and used to equalize any net 

loss for the year or transferred as profits.  

 

Transfer of amounts from the reversal of reserves set up before this agreement 

commenced shall be excluded. 

 

 

Section 3: Assumption of losses  

 

The controlling company undertakes toward the controlled company to assume the latter’s 

losses in accordance with the provisions of Section 302 AktG (German Stock Corporation 

Law) (in its entirety and in all its elements) in its applicable version (or provisions replacing 

it). 

 

 

Section 4: Adoption of the annual financial statements 

 

1. The annual financial statements of the controlled company shall be prepared and 

adopted before the annual financial statements of the controlling company. 

 

2. If the fiscal year of the controlled company is the same as the fiscal year of the 

controlling company, the profit or loss of the controlled company must be included in 

the annual financial statements of the controlling company for the same fiscal year. 

 

 

Section 5: Right to information 

 

The controlling company shall have an unrestricted right of verification and right to obtain 

information in all matters of the controlled company. It shall be authorized to inspect the 

books and documents of the controlled company at any time. 

 

 

Section 6: Term and termination of the agreement 

 

1. This agreement shall apply for the first time to the fiscal year of the controlled 

company that ends on December 31, 2002, and shall run for a fixed term of five years 



 
 

until December 31, 2006. After that it shall be extended by a further year from time to 

time. 

 

2. This agreement shall be concluded subject to the approval of the shareholders’ 

meeting of the controlling company and of the controlled company. Its existence shall 

be entered in the commercial register of the controlled company. 

 

3. This agreement is concluded for an indefinite period of time and can be terminated by 

either with period of notice of 6 months to the end of a fiscal year of the controlled 

company, but no earlier than effective December 31, 2006, if a fiscal year of the 

controlled company ends on that date. 

 

4. The right to terminate the agreement prematurely for an important reason shall 

remain unaffected. An important reason shall be in particular circumstances than are 

recognized as such by the German fiscal authorities (A 55 Paragraph 7 of the KStR 

1995 (Corporation Tax Guidelines) and Section 14 No. 3 Sentence 3 KStG (German 

Corporation Tax Act)). If part of the contribution of the consolidated interest is 

disposed of, the agreement can be terminated effective the date of transfer. 

 

5. Notice of termination shall not be valid unless given in writing. 

 

6. When the agreement ends, the controlling company is obliged to provide security for 

the creditors of the controlled company in analogous application of Section 303 AktG 

(German Stock Corporation Law). 

 

 

Section 7: Compensation for outside shareholders 

 

1. The controlling company guarantees to pay outside shareholders of the controlled 

company a dividend 5% of the respective full amount to be distributed, minus the 

capital levy of 25% on it, for each full fiscal year of the controlled company for the 

term of the agreement. If the term of this agreement does not correspond to the full 

fiscal year in a fiscal year, this compensation shall be granted on a pro rata temporis 

basis. The compensatory payment by the controlling company shall be due on the 

day after the ordinary general meeting of the controlling company for the past fiscal 

year, but not before the annual financial statements of the controlled company have 

been adopted. 

 

2. At the request of the outside shareholders of the controlled company, the controlling 

company undertakes to acquire their shares in exchange for a purchase price to be 

paid in cash, at an amount of 10,000.00 for each €100.00 of shares. The outside 

shareholders of the controlled company who want all or some of their shares to be 

taken over by the controlling company can request that by issuing a written 

declaration to the controlling company within a period of 8 weeks; this period shall 

commence at 12 midnight on the day on which the existence of this agreement was 

entered in the commercial register of the controlled company. 

 

 



 
 

 

 

Section 8: Final provisions 

 

1. Section 14 and Section 17 KStG (German Corporation Tax Act) is referred to as 

regards the interpretation of individual provisions of this agreement. 

 

2. Any amendments to or modifications of this agreement shall only be valid when given 

in writing. This shall also apply to any waiver of the above requirement for written 

form. 

 

3. If individual provisions of this agreement are or become invalid or unworkable, this 

shall not affect the remaining provisions of the agreement. In place of the invalid or 

unworkable provision, an arrangement which corresponds as closely as possible to 

the economic purpose of the invalid or unworkable provision in a legally permissible 

manner shall be deemed as agreed. The same shall apply if there are gaps in this 

agreement. 

 

4. The place of performance for both parties is the place of the registered offices of the 

controlling company. 

 

Dated October 14, 2002, signatures 


