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Item 8.01 Other Events.

Approval of Proposed Domination and Profit and Loss Transfer Agreement

On October 18, 2022, the Board of Directors (the “Board”) of ADTRAN Holdings, Inc. (the “Company”) and the management board of
ADVA Optical Networking SE, a company organized and existing under the laws of Germany (“ADVA”), agreed on a final draft of a domination and
profit and loss transfer agreement (the “DPLTA”) between the Company, as the controlling company, and ADVA, as the controlled company. The
parties’ execution of the DPLTA remains subject to the approval of the DPLTA by shareholders of ADVA with 75% of the votes cast in an extraordinary
general meeting, which is scheduled to be held on November 30, 2022. The Company currently holds 33,957,538 shares of ADVA, representing 65.35%
of ADVA’s outstanding shares on October 18, 2022.

An ad-hoc notification published by the Company and available on the “Publications – Ad Hoc Disclosures” page of the Company’s
website at https://investors.adtran.com/Publications/Ad-hoc-disclosures, summarizes certain terms of the proposed DPLTA. A copy of the ad-hoc
announcement is also attached as Exhibit 99.1 to this Current Report on Form 8-K and incorporated herein by reference.

In connection with the proposed DPLTA and pursuant to the German Stock Corporation Act, the Company’s Board and the management
board of ADVA intend to publish a joint report (Vertragsbericht) on the DPLTA, which will, inter alia, include a copy of the proposed DPLTA and a
valuation report of ValueTrust Financial Advisors SE.

 
Item 9.01 Financial Statements and Exhibits

(d) Exhibits. The following exhibits are filed with this report:
 

Exhibit
No.   Description

99.1   Ad-hoc notification by ADTRAN Holdings, Inc., dated October 18, 2022.

104   Cover Page Interactive Data File – the cover page iXBRL tags are embedded within the Inline XBRL document.

CAUTIONARY STATEMENT ABOUT FORWARD LOOKING STATEMENTS

Certain statements contained in this document regarding matters that are not historical facts are forward-looking statements (as defined in
the Private Securities Litigation Reform Act of 1995). These include statements regarding management’s intentions, plans, beliefs, expectations or
forecasts for the future including, without limitation, the conclusion of the proposed DPLTA and related transactions. Such forward-looking statements
are based on the current expectations of the Company and involve risks and uncertainties because such statements relate to events and depend on
circumstances that may or may not occur in the future; consequently, actual results may differ materially from those expressed or implied in the
statements. By their nature, forward-looking statements involve risks and uncertainties because they relate to events and depend on circumstances that
may or may not occur in the future. Forward-looking statements are not guarantees of future performance. In addition, risks and uncertainties related to
the proposed DPLTA include, but are not limited to, the risk that it may not be approved or its effectiveness be delayed as a result of litigation or
otherwise or may not occur, and risks associated with any appraisal proceedings. Risks and uncertainties may also include, but are not limited to, the
occurrence of any event, change or other circumstances that could give rise to the termination of the DPLTA and risks associated with the impact the
business combination of the Company and ADVA, the proposed DPLTA and any related litigation may have on the business and operations of the
combined company, including on the ability of the combined company to retain and hire key personnel, and maintain relationships with its suppliers and
customers. These risks, as well as other risks are more fully discussed in the Company’s reports filed with the SEC and available at the SEC’s website at
www.sec.gov. Any forward-looking statements speak only as at the date of this document. Except as required by applicable law, neither the Company
nor ADVA undertakes any obligation to update or revise publicly any forward-looking statement, whether as a result of new information, future events
or otherwise.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
Date: October 18, 2022   ADTRAN Holdings, Inc.

  By:  /s/ Michael Foliano
   Michael Foliano
   Chief Financial Officer



Exhibit 99.1
 

Ad-hoc notification pursuant to Article 17 of the Market-Abuse-Regulation (EU) No. 596/2014

ADTRAN Holdings, Inc.: Agreement on Final Draft of a Domination and Profit and Loss Transfer Agreement with ADTRAN Holdings, Inc.

Huntsville, Alabama (United States of America), 18 October 2022

The board of directors of ADTRAN Holdings, Inc. (“ADTRAN Holdings”) and the management board of ADVA Optical Networking SE (“ADVA”)
agreed on a final draft of a domination and profit and loss transfer agreement (“DPLTA”) between ADTRAN Holdings as the controlling entity, and
ADVA as the controlled entity. The conclusion of the DPLTA remains subject to the respective approval by the extraordinary general meeting of ADVA
which is scheduled to be held on 30 November 2022. ADTRAN Holdings currently holds 33,957,538 ADVA shares, corresponding to a total stake of
65.35% of all outstanding shares in ADVA.

Subject to the registration of the DPLTA with the commercial register of ADVA’s registered seat, ADTRAN Holdings will offer, at the election of each
outside shareholder of ADVA, (i) to acquire the shares of such shareholder for a compensation (Abfindung) of EUR 17.21 per share pursuant to
Sec. 305 German Stock Corporation Akt (Aktiengesetz, “AktG”), or (ii) to pay such shareholder an annually recurring compensation payment
(Ausgleichszahlung) pursuant to Sec. 304 AktG in an amount of EUR 0.59 (EUR 0.52 net under the current taxation regime).

The amount of the recurring compensation payment of EUR 0.59 (EUR 0.52 net) is determined on basis of a rounded annuity interest rate
(Verrentungszinssatz) of 3.00% and still subject to an adjustment in case of a change of interest rates and borrowing costs prior to 30 November 2022
which is the reference date for the valuation. An increase of borrowing costs could lead to an increase of the recurring compensation payment. The range
of potential increases ranges from EUR 0.62 (EUR 0.54 net), if the annuity interest rate is increased by 0.25 basis points to 3.25%, up to a recurring
compensation payment at the amount of EUR 1.00 (EUR 0.87 net), if the annuity interest rate in increased to 5.50%.

The draft of the DPLTA as well as the joint report of ADVA’s management board and ADTRAN Holdings’ board of directors on the DPLTA, including
the expert opinion of ValueTrust Financial Advisors SE and the audit report of the court-appointed auditor, ADKL AG, are intended to be published on
the internet on https://www.adva.com together with the invitation to the extraordinary general meeting of ADVA.

Notifying person and contact for Investors:
Rhonda Lambert
T: +1 256-963-7450
investor.relations@adtran.com


