
  

Joint report 

 

by the Executive Board of GEA Group Aktiengesellschaft, Düsseldorf,  

and the Board of Directors of GEA Internal Services GmbH, Düsseldorf 

 

on the domination and profit & loss transfer agreement 

between GEA Group Aktiengesellschaft  

and GEA Internal Services GmbH 

 

The Executive Board of GEA Group Aktiengesellschaft (hereinafter referred to as "GEA Group 

AG") and the Board of Directors of GEA Internal Services GmbH (hereinafter referred to as 

"GIS") hereby jointly submit the following report on the domination and profit & loss transfer 

agreement between GEA Group AG and GIS in accordance with sections 293, 293a AktG 

(Aktiengesetz – German Stock Corporation Act).  

1. Conclusion of the domination and profit & loss transfer agreement; effective 

date   

 

 GEA Group AG and its wholly owned subsidiary GIS entered into a domination and 

profit & loss transfer agreement on March 2, 2020. The shareholders‘ meeting of GIS 

approved the conclusion of the domination and profit & loss transfer agreement by 

passing a notarized resolution on March 2, 2020. 

 

 Moreover, the domination and profit & loss transfer agreement also requires the 

approval of the Annual General Meeting of GEA Group AG and entry in the German 

Commercial Register of GIS. On April 30, 2020, the Agreement will be submitted for 

approval to the regular Annual General Meeting of GEA Group AG pursuant to section 

293 para. 2 sentence 1 AktG.  Entry in the commercial register will be requested 

immediately following the adoption of the resolution by the Annual General Meeting of 

GEA Group AG. 

2. General information  

 

GEA Group AG is a listed public stock corporation registered in the commercial register 

of the local court of Düsseldorf under company number HRB 65691. It is the parent 

company of GEA Group, one of the largest suppliers of technology for the food 

processing industry and a wide range of other sectors. The international engineering 

company focuses on plants and equipment as well as process technology and 

components. In addition, GEA offers sustainable solutions for sophisticated and 

demanding production processes in various end markets while providing a 

comprehensive service portfolio. 

 

 GIS was established as a wholly owned subsidiary of GEA Group AG on December 17, 

2019, and entered in the commercial register of the local court of Düsseldorf under 

company number HRB 88962 on February 6, 2020. GIS has a share capital of EUR 

25,000.00. The object of the company is to render centralized services for affiliated 

companies, in particular in the areas of IT (information technology), HR support, 

procurement, billing, finance and accounting, reporting, controlling, contract 

management as well as other administrative and management services. The company 



is entitled to conduct all transactions promoting the purpose of the company and 

relating thereto, in particular to acquire other enterprises of an identical or similar 

nature, hold shares in the latter, assume personal liability therefor and establish 

branches at home and abroad. 

 

GIS is an internal service provider rendering the centralized services or consulting 

services previously performed by GEA Group AG, in particular in the areas of IT 

(information technology), HR support, procurement as well as insurance by pooling 

these services for the companies of GEA Group.  

 

The Agreement will be submitted for approval to the Annual General Meeting of GEA 

Group AG to allow for GIS to be included in the consolidated tax group of GEA Group 

AG as early as in the current fiscal year 2020.  

3. Explanation of the domination and profit & loss transfer agreement  

 

The essential content of the domination and profit & loss transfer agreement is as 

follows: 

 

- Under clause 1 of the Agreement, GIS subjects the management of its company 

to GEA Group AG. Accordingly, GEA Group AG is entitled to give instructions 

in relation to the management of the company to the Board of Directors of GIS.   

 

- Under clause 2 of the Agreement, GIS undertakes to transfer its entire profit to 

GEA Group AG by observing section 301 AktG as amended from time to time. 

Barring retained earnings set aside or reversed under clause 2 para. 2 of the 

Agreement, the amount to be transferred comprises the net income for the year 

generated prior to the profit transfer reduced by any potential loss carried 

forward from the previous year and the amount excluded from distribution in 

accordance with section 268 para. 8 HGB (Handelsgesetzbuch – German 

Commercial Code). With the consent of GEA Group AG, GIS may transfer 

amounts from the net income for the year to other retained earnings pursuant 

to section 272 para. 3 HGB, provided that this is permissible under commercial 

law and economically justified in terms of reasonable commercial 

considerations. Consequently, the profit to be transferred by GIS to GEA Group 

AG will be reduced to this extent. Other retained earnings set aside during the 

term of this Agreement under section 272 para. 3 HGB must be reversed at the 

request of GEA Group AG and be used for offsetting a net loss for the year or 

be transferred as a profit. 

 

- Clause 3 of the Agreement governs the absorption of losses by GEA Group AG. 

The latter is obliged to offset any net loss for the year incurred by GIS during 

the term of the Agreement in accordance with section 302 AktG, as amended 

from time to time, to the extent to which such offsetting is not possible by making 

withdrawals from other retained earnings set aside during the term of the 

Agreement. 

 

- The domination and profit & loss transfer agreement will take effect upon GIS’s 

entry in the commercial register. Apart from the right to issue instructions, which 



cannot be exercised retroactively, the Agreement will take retroactive effect for 

the period commencing January 1, 2020.  

 

- Notwithstanding termination for cause - the Agreement may be contractually 

terminated by giving one month’s notice, for the first time effective as of midnight 

on December 31, 2024; this ensures compliance with the minimum period 

required to establish fiscal unity. Unless the Agreement is terminated, it will 

renew for another year, respectively -  subject to the same notice period.  

 

 The Agreement contains the customary provisions governing a domination and profit & 

loss transfer agreement that is entered into for the purpose of establishing a fiscal unity 

within the group (section 14 in conjunction with section 17 KStG – German Corporate 

Tax Act). To ensure recognition of the fiscal unity, the Agreement had to be concluded 

for a minimum term of five calendar years. For being able to already harness the tax 

benefits under the fiscal unity from 2020 onwards, the parties have agreed that the 

Agreement – with the exception of the right to issue instructions – shall take retroactive 

effect. 

 

 GEA Group AG holds 100 % of the shares in GIS; there are no outside shareholders. 

For this reason, the intercompany agreement did not have to provide for any 

compensation payments or indemnities to outside shareholders of GIS that would have 

required a prior valuation. In accordance with section 293b para. 1 AktG, no review of 

the domination and profit & loss transfer agreement by expert auditors (contract 

auditors) was required; moreover, there is no need to submit an audit report pursuant 

to section 293e AktG.  

4. Objectives of the domination and profit & loss transfer agreement 

 

The domination and profit & loss transfer agreement serves to form a fiscal unity 

between GEA Group AG and GIS for both corporate and trade tax purposes. This 

results in the joint taxation of GIS (controlled company) and GEA Group AG (controlling 

company). This provides the possibility of immediately setting off potential losses 

incurred by GIS against profits generated by GEA Group AG and vice versa. Thus, 

positive and negative results may be offset against each other for tax purposes on a 

group level. Depending on the taxable earnings of the companies involved, this may 

lower the tax burden.  

 

 Upon entry of the domination and profit & loss transfer agreement in the commercial 

register at the domicile of GIS, GEA Group AG will be entitled to issue instructions 

regarding the management of the company to GIS. This will ensure the entrepreneurial 

management of future GIS activities by GEA Group AG. 

5. Economic significance of the obligation to transfer profits and the obligation to 

offset losses 

 

 GIS undertakes to transfer its entire profit to GEA Group AG. On the other hand, GEA 

Group AG is obliged to offset any net loss for the year otherwise incurred during the 

term of the Agreement, unless such loss is offset by withdrawing amounts from other 

retained earnings set aside during the term of the Agreement. The domination and profit 



& loss transfer agreement allows for a tax-optimized consideration of such losses 

incurred by GIS within the framework of the fiscal unity formed for corporate and trade 

tax purposes. 

 

 There was no economically viable alternative other than the conclusion of the 

domination and profit & loss transfer agreement between GEA Group AG and GIS that 

could have equally or better achieved the above objectives. In particular, the conclusion 

of another type of intercompany agreement within the meaning of section 292 AktG 

(business lease agreement, business transfer agreement, profit pooling or partial profit 

transfer agreement) or an operating management agreement 

(Betriebsführungsvertrag) would not have allowed for a joint taxation of GEA Group AG 

and GIS while enabling the GIS Board of Directors to independently manage 

operations. 

 

Original German Version signed on 02.03.2020 by the Executive Board of GEA Group 
Aktiengesellschaft  
 
Original German Version signed on 28.02.2020 by the directors of GEA Internal Services GmbH.  

 


