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Domination and Profit & Loss Transfer Agreement

between

GEA Group Aktiengesellschaft, Peter-Muller-Str. 12, 40468 Dusseldorf, HRB 65691, AG

Dusseldorf,

- hereinafter referred to as “controlling entity”-

GEA Internal Services GmbH, Peter-Muller-Str. 12, 40468 Disseldorf, HRB 88962, AG

Dusseldorf,

- hereinafter referred to as “controlled entity”-

Clause 1 Domination

The controlled entity subjects the management of its company to the controlling entity.
Accordingly, the controlling entity has the right to give instructions in relation to the management
of the company to the Board of Directors of the controlled entity. Notwithstanding this right to
issue instructions, the management and the representation of the controlled entity will remain with
the Board of Directors of the controlled entity.

Clause 2 Transfer of profits

) The controlled entity undertakes to transfer its entire profit to the controlling entity in
accordance with all provisions stipulated under s. 301 AktG as amended from time to time.

2) At the request of the controlling entity, any other retained earnings set up during the term
of this Agreement shall be reversed and - subject to s. 302 AktG as amended from time
to time - transferred as profits by the controlled entity.

3) With the consent of the controlling entity, the controlled entity may transfer part of the net
income for the year to retained earnings (s. 272 para. 3 HGB) to the extent that this is
permissible under commercial law and economically justified in terms of reasonable
commercial considerations.

(4) The entitlement to a transfer of profits shall arise at the end of the fiscal year of the
controlled entity. It will be due at this point in time on the set value date.

Clause 3 Transfer of losses

The controlling entity undertakes vis-a-vis the controlled company to take over losses in
accordance with the provisions under s. 302 AktG as amended from time to time.



Clause 4 Entry into force and duration

) This Agreement shall be effective from the date of its entry into the Commercial Register
at the domicile of the controlled entity. With respect to Clause 1, this Agreement shall
apply upon entry of this Agreement into the Commercial Register at the domicile of the
controlled entity and apart from that, it shall take retroactive effect as of the beginning of
the controlled entity's fiscal year in which this Agreement is entered into the Commercial
Register of the controlled entity.

(2) This Agreement shall be concluded for a minimum term of five years with effect from the
beginning of its validity in accordance with para 1 s. 2. If this five-year term ends in the
course of a current fiscal year of the controlled entity, the minimum term of the Agreement
pursuant to s. 1shall be extended until the end of the fiscal year in question. Thereupon,
this Agreement is deemed to continue for an indefinite period, unless it is terminated by
giving one months' notice in writing, while taking into account the above minimum term of
this Agreement.

3) Apart from that, this Agreement may be terminated for good cause in writing without
adherence to a notice period. In particular, good cause shall be deemed to exist in the
event that the controlling entity no longer holds the majority of the voting rights in the
controlled entity, the controlling entity divests or transfers its shares in the controlled entity,
the controlling entity or the controlled entity is merged, split up or liquidated or that, for the
first time, an external shareholder receives shares in the controlled entity under s. § 307
AktG.

Clause 5 Final provisions

Should individual or several provisions of this Agreement are or become invalid or unenforceable,
wholly or in part, or should this Agreement be found to contain one or more omissions, this shall
not affect the validity of the other provisions of this Agreement. The invalid or unenforceable
provision shall be replaced by a provision that, insofar as legally possible, reflects as closely as
possible the economic purpose of the invalid or unenforceable provision. The invalid or incomplete
provision shall be replaced by a provision that would have been stipulated by the Parties in
relation to the economic purpose of this Agreement, if they had been aware of the omission. The
interpretation of individual provisions under this Agreement shall be subject to the requirements
laid down in ss. 14 and 17 KStG (German Law on Corporation Tax) as amended from time to
time, and/or any relevant subsequent legislation, if applicable.
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