
Translation for Convenience Only 

Disclaimer: This English translation is provided solely for the convenience of non-German-speaking shareholders. 
Please note that German shall be the exclusive language governing this Agreement and only the original German-
language version of contract shall be legally binding. 
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Supplementary Agreement to the Profit and Loss Transfer Agreement 

b y  a n d  b e t w e e n 

SARTORIUS AKTIENGESELLSCHAFT 

Otto-Brenner-Str. 20, 37079 Göttingen, Germany 

Local Court “Amtsgericht” of Göttingen, HRB 1970 

– hereinafter referred to as the “Controlling 

Company” –  

a n d 

SARTORIUS CORPORATE ADMINISTRATION GMBH 

Otto-Brenner-Str. 20, 37079 Göttingen, Germany 

Local Court “Amtsgericht” of Göttingen, HRB 200280 

– hereinafter referred to as the “Subsidary” –  

 

– and the Controlling Company and its Subsidiary 

hereinafter jointly referred to as “Contractual Parties” –  

 

Recitals of the Preamble 

WHEREAS, the Controlling Company holds all voting rights and shares in the share capital of 

the Subsidiary and is thus the sole shareholder of said Subsidiary. 

 

WHEREAS, on May 10, 2011, the Controlling Company and the Subsidiary concluded a 

profit and loss transfer agreement (hereinafter referred to as the “Profit and Loss 

Agreement”) that the Annual General Shareholders’ Meeting of Sartorius 

Aktiengesellschaft approved on April 20, 2011, and that was entered in the Commercial 

Register of the Controlling Company on May 31, 2011. 

 

NOW, THEREFORE, in consideration of the foregoing, the Contractual Parties hereto 

conclude the following Agreement: 

 

§ 1 

Supplementary Agreement 

 

 1.1. The Profit and Loss Transfer Agreement shall be supplemented as follows: 
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After Section 2 (“Assumption of Loss”) of the Profit and Loss Transfer Agreement, a new 

clause, § 2a, shall be added with the following wording: 

 

 

§ 2a Management and Instruction 

 

2a.1. Notwithstanding its legal independence, the Subsidiary shall place itself under 

the management and instruction of the Controlling Company.  

 

2a.2. Accordingly, the Controlling Company shall be entitled to issue instructions 

through its representative bodies or agents, appointed by said Controlling 

Company, to the Management of the Subsidiary. Said instructions shall be 

issued generally or on a case-to-case basis and require text form. If said 

instructions are issued orally, they shall be confirmed in text form without undue 

delay.  

 

2a.3 The Subsidiary undertakes to follow the instructions issued by the Controlling 

Company in every respect unless where precluded by mandatory applicable law. 

Personal responsibility of the Subsidiary’s Managing Directors to comply with 

the statutory provisions shall remain unaffected. The right to issue instructions 

shall not extend to the amendment, maintenance or termination of the present 

Agreement.   

 

2a.4 The Controlling Company shall be informed at all times of any essential matters 

concerning the Subsidiary, including, but not limited to, the latter’s business 

performance. The Subsidiary shall provide the representative bodies of the 

Controlling Company and the latter’s agents with comprehensive information 

and allow them to inspect the books and other documents of the Subsidiary. 

 

 1.2. The provisions of the Profit and Loss Transfer Agreement already existing shall continue 

to apply unchanged. 

 

 

§ 2 

Costs, Effective Date 

 

 2.1. The costs arising from the conclusion of the present Agreement shall be borne by the 

Controlling Company. 
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 2.2. The present Supplementary Agreement shall be subject to approval by the Annual General 

Shareholders’ Meeting of the Controlling Company and the general meeting of the 

Subsidiary and shall enter into effect (“Effective Date”) upon registration with the 

commercial registry of the Subsidiary.  

 

Original German contract signed in Göttingen, 

Germany, on this 10th day of February 2022 

Original German contract signed in Göttingen, 

Germany, on this 10th day of February 2022 

  

Sartorius Aktiengesellschaft Sartorius Corporate Administration GmbH 

  

  

Dr. Joachim Kreuzburg 

CEO and Executive Board Chairman 

Beatrix Henseler 

Managing Director 

  

  

Rainer Lehmann 

Member of the Executive Board 

Torsten Müller 

Managing Director 

 


