Remuneration System for the Members of the Board of Managing
Directors of Schaeffler AG pursuant to section 87a of the German Stock

Corporation Act
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Preamble

The Supervisory Board of Schaeffler AG has reviewed the remuneration system for the members of
the Board of Managing Directors (referred to as “Managing Directors” below) of Schaeffler AG in light
of the planned merger of Vitesco Technologies Group AG into Schaeffler AG. The Supervisory Board
of Schaeffler AG has decided to adapt the remuneration system for the Managing Directors of
Schaeffler AG to the size and economic significance of Schaeffler AG following the merger. Further,
the new remuneration system reflects the responsibilities of the Managing Directors and is tailored
even more closely to the roles expanded as a result of the merger. In particular, this involves adjusting
the caps on remuneration and on payouts of short-term and long-term variable remuneration to a
level customary in the market. In future, part or all of the long-term variable remuneration can be paid
in real shares at the option of the Supervisory Board. This option is designed to further promote the
equity culture within Schaeffler AG and strengthen the share price. The adjusted remuneration system
will also retain the stronger emphasis on sustainability targets in both short- and long-term variable
remuneration created by the remuneration system approved by the annual general meeting on April
21, 2022. This emphasizes the relevance the Schaeffler Group attaches to the issue of sustainability.

The description of the remuneration system starts with the guiding principles underlying the
remuneration system for Managing Directors as well as the process of establishing, implementing, and
reviewing the remuneration system. This is followed by a description of individual remuneration
components as well as the cap on Managing Directors’ remuneration. The ability to withhold and claw
back variable remuneration components (malus and clawback provisions), share ownership
guidelines, and provisions regard the term and termination of Managing Director contracts are
outlined at the end of the document.

The remuneration system generally becomes effective for all Managing Directors retroactively from
January 1, 2024, as well as for Managing Directors with new or renewed Managing Director contracts.
In light of the planned merger of Vitesco Technologies Group AG into Schaeffler AG that is scheduled
for completion in 2024, certain adjustments to the remuneration system become effective January 1,
2025.

A. Guiding principles of the remuneration system for the Managing Directors of Schaeffler AG

The Supervisory Board of Schaeffler AG establishes the remuneration system for Managing
Directors based on the following guiding principles:

e Linking performance and remuneration: The Vvariable performance-based
remuneration components should exceed the fixed remuneration components relative
to total target remuneration in order to ensure remuneration is performance-based.

e Value creation and free cash flow: Remuneration should promote the achievement of
Schaeffler AG’s overarching objectives of creating value sustainably and generating free
cash flow. The related strategic and operating performance indicators should serve as
performance criteria embedded in the variable remuneration of Managing Directors.

e Variable remuneration focused on long-term and sustainable increase in the value of
the company: Variable remuneration should be largely long-term in nature and linked
to changes in the value of the company. Furthermore, sustainability targets should
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continue to be addressed in the variable remuneration to emphasize the increasing
importance of sustainability as a part of the company’s strategy.

e Strengthening orientation toward the capital markets and more extensively aligning
interests with those of shareholders: Managing Directors are required to purchase a
set amount of Schaeffler AG shares and to own them until the end of their Managing
Director contract with Schaeffler AG (share ownership guidelines).

The remuneration system for Managing Directors is clear and transparent.

The remuneration system is compliant with the requirements set out in the German Stock
Corporation Act (Aktiengesetz - AktG), as amended by the German Act Implementing the
Second Shareholder Rights Directive in the version dated December 12, 2019, (BGBI. Part 1 2019,
no. 50, dated December 19, 2019) and reflects the recommendations of the German Corporate
Governance Code (GCGC) as adopted by the Government Commission German Corporate
Governance Code on April 28, 2022. It provides the Supervisory Board with the flexibility
required to respond to organizational changes and reflect a variety of market conditions.

B. Process of establishing, implementing, and reviewing the remuneration system

The Supervisory Board establishes the system and amount of remuneration of Managing
Directors, including the cap on remuneration. The Supervisory Board’s presidential committee
prepares the decisions of the Supervisory Board on the remuneration system as well as the
remuneration of individual Managing Directors.

This remuneration system was developed with the assistance of independent external
consultants. The Supervisory Board ensures the independence of mandated external
consultants.

The procedures in respect of conflicts of interests defined in the rules of procedure for the
Supervisory Board also apply to the process of establishing, implementing, and reviewing the
remuneration system.

The Supervisory Board submits the remuneration system it has adopted to the annual general
meeting for approval. The Supervisory Board regularly reviews the appropriateness of the
system and amount of remuneration of Managing Directors. Firstly, this review is based on a
horizontal comparison of the structure and amount of remuneration of the various Managing
Directors against the market data of comparable companies (peer group) selected by the
Supervisory Board. This peer group consists of comparable national as well as sector-specific
international companies. Secondly, the Supervisory Board compares the level of remuneration
of Managing Directors to the remuneration level of Schaeffler AG’s employees when reviewing
and evaluating the appropriateness of the Managing Directors’ remuneration (vertical
comparison). The average remuneration per employee for this vertical comparison is calculated
based on the entire global workforce of the Schaeffler Group, reflecting the international
character of the company. The ratio of the amount of remuneration of each Managing Director
to the average remuneration per employee of the Schaeffler Group is compared against the
corresponding ratios of comparable national companies defined by the Supervisory Board of
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Schaeffler AG. In the event of significant changes, but at least every four years, the
remuneration system is submitted to the annual general meeting for approval again. If the
annual general meeting does not approve the remuneration system submitted for voting, the
Supervisory Board submits a reviewed remuneration system to the general meeting for
approval at the subsequent annual general meeting at the latest.

The Supervisory Board may temporarily deviate from the remuneration system (provisions
related to the process and the remuneration structure) and its individual components as well
as regarding individual remuneration components of the remuneration system or implement
new remuneration components if necessary in the interest of the company’s long-term well-
being. The Supervisory Board reserves the right to deviate in such manner in exceptional
circumstances, for instance in an economic or corporate crisis. Such deviations may temporarily
result in a deviation from the cap on the remuneration of the Chief Executive Officer (CEO) or
other Managing Directors.

C. Details of the remuneration system

I Remuneration components

1. Overview of the remuneration components and their relative proportions of total
remuneration

The remuneration of Managing Directors comprises both fixed and variable components. The
fixed components include the fixed annual salary, fringe benefits, and retirement benefits. The
variable components comprise the short-term variable remuneration (the short-term bonus —
STB) and the long-term variable remuneration (the long-term bonus — LTB). Moreover, the
remuneration system also includes share ownership guidelines (SOG) for Managing Directors.
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Overview of components of Managing Directors’ remuneration

Total target remuneration

| 35-45% I I 55-65%

Fixed components Variable components
Short-term variable remuneration | ong-term variable remuneration (LTB)
Retirement benefits Ll
Defined EEE 24-34% I BN 26-36% I
Fixed contribution model . Schaeffler Value Added . Service condition
(SVA)* . Total shareholder return (TSR)
Free cash flow (FCF)* . Earnings per share (EPS)
annual . Non-financial . Climate target (CO,)
salary (sustainability targets)
Fringe benefits, . Additional special targets

Individual performance
e.g. company car

Capped at 200% of target bonus Capped at 250% of target amount

Incentivize the contribution to promotion of the business
strategy
and the lona-term develooment of the combanv

Function and

r nsibili
esponsibility Subject to malus and clawback

(possibility to reclaim variable remuneration)

Cap on total remuneration per role

The share of the total target remuneration represented by each of the various components can vary by a few percentage points
between Managing Directors since amounts of fringe benefits vary between individuals.

* For divisional CEOs, performance criteria additionally include the division-specific performance indicators Schaeffler Value Added of
the CEOs’ own division (SVA own division) and divisional cash flow of the CEOs’ own division (DCF own division). Starting January 1,
2025, the Supervisory Board can expand the performance criteria for divisional CEOs to include the performance indicators Schaeffler
Value Added of another division (SVA other division) and divisional cash flow of another division (DCF other division).

The total target remuneration consists of the fixed annual salary, benefit contributions, fringe
benefits, and the variable remuneration components. For the STB and the LTB, total target
remuneration includes the target bonus amounts corresponding to a target achievement rate
of 100%. The following discussion sets out the fixed and variable remuneration components as
a percentage of total target remuneration.

The fixed remuneration of the Chief Executive Officer and the ordinary Managing Directors
currently amounts to 35-45% of total target remuneration. Hence, the variable remuneration
amounts to 55-65% of total target remuneration. Within the variable remuneration, the STB
currently amounts to 24-34% and the LTB to 26-36% of total target remuneration. The
Supervisory Board ensures that the long-term variable remuneration exceeds the short-term
variable component in terms of their share of the total target remuneration under any
circumstances.

For certain Managing Directors, certain remuneration components as a percentage of the total
target remuneration may deviate slightly from the percentages set out above.

The remuneration system ensures that the variable remuneration exceeds the fixed
remuneration as a percentage of the total target remuneration under any circumstances.
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2.1

2.2

2.3

24

The percentages stated may differ for future fiscal years, e.g. due to payments or other benefits
granted for a limited time to new Managing Directors on the occasion of their assuming office
in accordance with section 4 or changes in the cost of contractually agreed fringe benefits and
for any new appointments.

Fixed remuneration components

Fixed annual salary

Each Managing Director receives a fixed annual salary, which is paid in cash and in twelve equal
monthly installments.

Retirement benefits

The company commits to providing Managing Directors with retirement benefits including
retirement, disability, and surviving dependants’ benefits. The benefit contributions are capped
at EUR 195,000 per year for ordinary Managing Directors and EUR 390,000 per year for the CEO.
Benefit contributions for Managing Directors ceases once they have reached the age of 65 —
even if their Managing Director contract continues beyond that age.

When the Managing Director becomes eligible to receive benefits due to retirement or
disability, the balance on hand in the benefit account as of such date is paid out to the Managing
Director in a lump sum. Alternatively, the Managing Director can opt to receive the benefits in
ten annual installments or as a life annuity with monthly payments. The amount of the
installment or monthly annuity is based on a temporary or life pension insurance policy
obtained in this case, to which the balance on hand in the benefit account is then contributed.

Fringe benefits

As a fringe benefit, Schaeffler AG provides each Managing Director with a company car,
including for private use. In addition, there is a D&O insurance policy with a deductible in
accordance with the requirements of the German Stock Corporation Act of 10% of the damage
up to at least 150% of the fixed annual salary. Moreover, Managing Directors receive a
contribution to their health and long-term care insurance and an allowance to be contributed
to their personal retirement plan, as well as coverage under the company’s group personal
accident insurance. Further fringe benefits may be contractually agreed with new appointees
individually.

Former Managing Directors of Vitesco Technologies Group AG

If the merger of Vitesco Technologies Group AG into Schaeffler AG is completed in 2024, former
Managing Directors of Vitesco Technologies Group AG who are appointed to the Board of
Managing Directors of Schaeffler AG in 2024 may be granted a pure fixed remuneration
including fringe benefits and retirement benefits as well as a set amount of variable
remuneration for the remainder of 2024 only, in deviation from the percentages set out under
C.1.1. Starting January 1, 2025, the former Managing Directors of Vitesco Technologies Group
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AG appointed to the Board of Managing Directors of Schaeffler AG are remunerated in
accordance with the general stipulations of this remuneration system.

3. Variable remuneration components

3.1 Short-term variable remuneration (the STB)

The STB is a performance-based bonus with a one-year performance period. This short-term
variable remuneration component is designed to reward the annual contribution to the
sustainable development of the company as well as the operational execution of the company’s
strategy. The payout of the STB is based on achievement of the performance criteria established
by the Supervisory Board for each year. Those criteria comprise both the financial targets
derived from the company’s strategy as well as non-financial targets. Financial targets are
weighted at 80% and non-financial targets at 20%. In addition, the Supervisory Board can
establish other special targets and, if it does, weight the targets differently. Moreover, the
Supervisory Board can reflect Managing Directors’ individual performance in the amount of the
STB payout.

The target STB is stipulated in the Managing Director contract and amounts to 100% of the fixed
annual salary. To the extent any Managing Directors were previously granted a target bonus in
a different amount, the Supervisory Board is entitled to maintain this commitment. The STB
payout is capped at 150% of the target bonus. Starting with the STB granted for 2025, the STB
payout is capped at 200% of the target bonus. Capping the STB at 200% — as is customary in the
market — promotes the further alignment of interests between Managing Directors and
shareholders. This cap applies to the total STB amount, including adjustments in the form of a
multiplier and those due to exceptional circumstances. The STB may be forfeited if the minimum
target bonus is not achieved.
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STB

The target bonus is set at 100% of the fixed annual salary

CEO and Chief Officers of the functions Divisional CEOs

SVA Group
Schaeffler

Value-Added SVA Group

(SVA) SVA own SVA other
division
(optional)

division

FCF Group
Free cash

flow FCF Group

Financial performance criteria

(FCF) DCF own DCF other
. division
division .
(optional)

Up to 2 sustainability targets
(e. g. from the fields of environment, social affairs,
or corporate governance)

Sustainability
targets

Non-financial
performance
criteria

Additional financial or non-financial targets
(an additive or multiplicative link)

. : Individual performance
Final target achievement rate X (multiplier between 0.8 and 1.2)

Capped at 200% of target bonus

Special target

3.1.1 Financial performance criteria

Unless defined otherwise, the financial targets for the CEO and the Chief Officers of the
functions! relate to the performance criteria of Schaeffler Value Added of the Schaeffler Group
(SVA Group) and free cash flow of the Schaeffler Group (FCF Group), both weighted equally. The
financial performance criteria of the divisional CEOs? are measured at the level of both the
Group and their own division in order to additionally reflect their responsibility for their own
division. For the divisional CEQOS, the performance targets SVA Group, Schaeffler Value Added
of their own division (SVA own division), FCF Group, and divisional Cash-Flow of their own
division (DCF own division) are all weighted equally. Starting January 1, 2025, the Supervisory

1 Retroactively from January 1, 2024, the Supervisory Board decides which Managing Directors are treated as
Chief Officers of the functions; the decision is based on the stipulations of the relevant Managing Director
contracts and the roles defined in the Board of Managing Directors’ rules of procedure and assigned to the
relevant Managing Director.

2 Retroactively from January 1, 2024, the Supervisory Board decides which Managing Directors are treated as
divisional CEOs; the decision is based on the stipulations of the relevant Managing Director contracts and the
roles defined in the Board of Managing Directors’ rules of procedure and assigned to the relevant Managing
Director.
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3.1.2

3.13

Board may stipulate that the performance criteria Schaeffler Value Added and divisional cash
flow for the divisional CEOs are measured at the level of another division (SVA other division
and DCF other division), in addition to at the level of the Managing Directors’ own division, and
set the relative weights of the financial performance criteria.

Schaeffler Value Added: Schaeffler Value Added serves as key performance indicator for the
contribution to sustainably increasing the value of the company made during the year. In order
to grow profitably and create long-term value, earnings should exceed the cost of capital. The
SVA Group performance criterion is based on the Schaeffler Group’s EBIT before special items
less the cost of capital. SVA Division is determined in the same manner but based on parameters
segmented in accordance with IFRS 8.

Free cash flow: Free cash flow is the most important operating performance indicator under
the company’s current strategy and measures the ability to convert operating performance into
cash inflows. FCF Group is calculated based on the sum of (1) cash flows from operating
activities, (2) cash flows from investing activities, as well as (3) principal repayments on lease
liabilities (4) excluding cash in- and outflows for M&A activities for the relevant year. DCF
Division is derived from Schaeffler’s standard internal divisional management reporting for the
relevant year and fundamentally follows the business logic of FCF Group (excl. tax and interest
payments).

The Supervisory Board sets the performance scales — including minimum and maximum target
values — for the financial performance criteria on an annual basis. Target achievement for the
relevant year is determined by comparing the actual value for the year with the target value
set.

Non-financial performance criteria

The non-financial targets relate to environmental, social, or governance (ESG targets)
performance criteria. The Supervisory Board sets up to two non-financial targets and their
weights for the upcoming year. Non-financial targets are based on the Schaeffler Group’s
sustainability strategy and anchor related measures in the remuneration. The company reports
in detail on the targets selected, the performance criteria, as well as achievement of the targets
in the relevant remuneration report.

The Supervisory Board sets the performance scales for the non-financial performance criteria
on an annual basis, ensuring at all times that these targets are challenging, promote the
business strategy, and contribute to the long-term development of the company. Target
achievement for the relevant year is determined by comparing the actual value for the year
with the target value set.

Special targets

The Supervisory Board is entitled to define additional special targets in the form of further
financial or non-financial targets. The Supervisory Board is free to define special targets either
as additional performance criteria (leading to a corresponding reduction in the weights of
financial and non-financial performance criteria) or as a multiplier. A special target defined as a
multiplier can be applied to both the target achievement rate of one or several performance
criteria and to the overall target achievement rate of the STB.

4863-9710-3532 v.2.1



3.14

3.15

3.1.6

3.2

Adjustment options

In case of exceptional events or developments during the performance period, the Supervisory
Board is entitled to adjust, either in favor or to the detriment of the Managing Director and
using equitable discretion, the actual target achievement rates determined for the financial and
non-financial performance criteria and the special targets, in order to ensure the performance
assessment is appropriate. Examples of exceptional events or developments are an acquisition
by a Schaeffler Group company or a disposal of all or part of a company or of equity investments
in companies by a Schaeffler Group company, a merger of Schaeffler AG with another company,
significant changes in Schaeffler AG’s shareholder structure, changes in the legal and/or
regulatory environment, economic implications of a significant exogenous shock (e.g. war,
pandemic, or natural disasters), or high inflation.

The planned merger of Vitesco Technologies Group AG into Schaeffler AG has a significant
impact on the STB performance criteria. As a result, the Supervisory Board is entitled to adjust
the actual target achievement rates of the STB for merger-related items in order to ensure the
Managing Directors’ performance is assessed appropriately.

Individual performance

The Supervisory Board is entitled to adjust, using equitable discretion, any Managing Director’s
total STB-target achievement rate by applying a multiplier ranging from 0.8 to 1.2 to reflect that
Managing Director’s individual performance. In exercising its equitable discretion, the
Supervisory Board particularly takes into account whether the Managing Director has
temporarily assumed additional responsibilities.

Payout modalities

The Supervisory Board determines the STB payout within the first three months of the year
following the year to which the remuneration relates (remuneration year). The STB payout is
payable in cash on March 31 of the year following the relevant remuneration year. If the
Managing Director served Schaeffler AG for less than the full 12 months of a year, the STB
amount is prorated accordingly and is paid on the regular payout date.

If the Managing Director contract is terminated for good cause, the appointment is revoked for
good cause by Schaeffler AG, or the Managing Director resigns without good cause, any STB the
Managing Director is entitled to for the relevant year is forfeited. The year of such forfeiture is
determined based on the date notice of termination, revocation, or resignation is received.

Long-term variable remuneration (the LTB)

The LTB is aimed at promoting a long-term increase in the value of the company. Due to the
share-based design of the LTB, Managing Directors participate in any long-term increase in the
value of the company. The LTB performance criteria are linked to the company’s strategy and
incentivize sustainable and profitable growth, strengthening of the company’s competitive
ability, and implementation of the strategic sustainability program “Path to Net Zero”.
Moreover, the share-based design of the LTB strengthens the alighment of interests between
Managing Directors and shareholders.

10
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The LTB is designed as a share-based Performance Share Unit Plan (PSUP) with a four-year
performance period attributable to each tranche. LTB tranches are granted annually. Each
performance period starts on January 1 of the relevant year. Under the LTB, virtual shares
(Performance Share Units, PSUs) are granted to Managing Directors each year. The number of
PSUs is determined based on the individual target amount in euros and the share price as at the
grant date. The share price at grant date is defined as the average closing price of the common
non-voting shares or — if the common non-voting shares are converted — common shares
(common non-voting shares and common shares referred to as “shares” below) of Schaeffler
AG in the XETRA trading system of the Frankfurt Stock Exchange (or any successor system) for
the last 60 trading days before the beginning of the performance period.

Vesting of PSUs at the end of the four-year performance period is based on meeting the service
and performance conditions. Performance conditions are set by the Supervisory Board and
currently comprise total shareholder return outperformance (“TSR outperformance”), EPS
growth, as well as CO, emissions level (“climate neutrality target”).

LTB

The individual target amount in euros is converted to PSUs at the average closing price of Schaeffler
shares on the last 60 trading days prior to the grant date (starting share price).

T
40 % Service achieveanrqgeitt rate: Condition:
PSUs condition 0% — 100% existing Managing Director contract
Target Condition:
17,5% TSR achievear;iit rates TSR outperformance vs. sector
PSUs outperformance 0% — 200% ’ basket (SXAGR/SXNGR) /
° ? starting January 1, 2025:
Target Condition:
17,5% EPS . 8 average annual growth
achievement rate: . .
PSUs growth 0% — 200% in earnings per share
? ? (EPS growth)
T ¢ Condition:
25% Climate X arge a certain level of CO_ emissions
. achievement rate: 2
PSUs neutrality 0% — 200% and, if applicable, implementation
of relevant measures

Payout in cash or settlement in real shares after a four-year performance period

Number of PSUs X Share price at end of per?rricmez;mce period (ending share

Capped at 250% of target amount

The Supervisory Board sets the performance scales for the performance criteria on an annual
basis. Performance scales define the levels of total shareholder return outperformance, average
annual growth in EPS, and CO, emissions that are required for a defined percentage of PSUs to

11
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3.2.1

3.2.2

3.23

3.24

vest. The number of PSUs potentially vesting subject to the performance criteria being met is
capped at 200% for each criterion.

Service condition

The payout of PSUs is generally subject to continuous existence of the Managing Director’s
Managing Director contract with Schaeffler AG during the entire performance period. If a
Managing Director joins the Board of Managing Directors during a year, the service condition
for the performance period beginning in the year of joining is deemed met if the Managing
Director’s Managing Director contract is still in place at the end of that performance period.
Unless specified otherwise, the service condition is weighted at 40%. The Supervisory Board is
entitled to adjust the weight of the service condition for future years using equitable discretion.

TSR outperformance

The TSR outperformance performance criterion measures the total shareholder return (TSR)
generated over the respective performance period as compared to a relevant peer group. This
relative performance criterion reflects and rewards strengthening of the company’s long-term
competitive ability.

In order to reflect Schaeffler AG’s sector-specific market environment — Automotive
Technologies, Vehicle Lifetime Solutions, and Bearings & Industrial Solutions — the peer group
consists of a sector basket. This sector basket replicates the performance of the STOXX Europe
600 Automobiles and Parts Gross Return (SXAGR) and STOXX Europe 600 Industrial Goods and
Services Gross Return (SXNGR), weighted 75% and 25%, respectively. These weights represent
the current revenue structure of the various business areas within Schaeffler AG. Starting with
the LTB tranche granted for the 2025 to 2028 performance period, the peer group will be the
MDAX, the applicable benchmark index for the national market environment. TSR
outperformance is determined as the difference between the TSR of the Schaeffler share and
the TSR of the peer group. The Supervisory Board is entitled to unilaterally adjust the peer group
for future tranches prior to the beginning of the relevant performance period, particularly in
order to achieve a better reflection of the relevant comparable environment.

Unless specified otherwise, TSR outperformance is weighted at 17.5%.
EPS growth

Annual EPS growth measured over the four-year performance period reflects the operating
performance of Schaeffler AG and profitable long-term growth. The combination of TSR
outperformance and EPS growth ensures balanced performance measurement. EPS growth is
measured as average annual growth in earnings per share (EPS) during the performance period.
EPS is defined as basic earnings per share from continuing operations as reported in the
approved and audited consolidated financial statements of Schaeffler AG.

Unless specified otherwise, EPS growth is weighted at 17.5%.
Climate neutrality

The Schaeffler Group’s long-term strategy focuses on the topic of “sustainability” and, in
particular, “climate neutrality”. The climate neutrality target links parts of the long-term bonus

12
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3.25

3.2.6

to the implementation of the strategic program “Path to Climate Neutrality”. For each
performance period, the Supervisory Board sets one or more equally-weighted targets for the
climate neutrality target, which are derived from the “Path to Climate Neutrality”.

Target achievement for the relevant performance period is determined by comparing the
relevant actual value to the target value set by the Supervisory Board.

Unless specified otherwise, the climate neutrality target is weighted at 25%.
Adjustment options

In case of exceptional events or developments during the performance period, the Supervisory
Board is entitled to adjust, either in favor or to the detriment of the Managing Director and
using equitable discretion, the actual target achievement rates determined for the TSR
outperformance, EPS growth, and climate neutrality performance criteria, in order to ensure
the performance assessment is appropriate. Examples of exceptional events or developments
are an acquisition by a Schaeffler Group company or a disposal of all or part of a company or of
equity investments in companies by a Schaeffler Group company, a merger of Schaeffler AG
with another company, significant changes in Schaeffler AG’s shareholder structure, changes in
the legal and/or regulatory environment, economic implications of a significant exogenous
shock (e.g. war, pandemic, or natural disasters), or high inflation.

The planned merger of Vitesco Technologies Group AG into Schaeffler AG has a significant
impact on the EPS growth and climate neutrality performance criteria. As a result, the
Supervisory Board is entitled to fix or adjust for merger-related items the actual target
achievement rates of the EPS growth and climate neutrality performance criteria of the 2024 to
2027 PSUP tranche and subsequent tranches in order to ensure the Managing Directors’
performance is assessed appropriately.

Payout modalities

Vested PSUs are paid out in cash. The payout amount is determined by multiplying the final
number of vested PSUs with the average closing price of the shares of Schaeffler AG in the
XETRA trading system of the Frankfurt Stock Exchange (or any successor system) for the last 60
trading days of the relevant performance period. This share price is capped at double the share
price at grant date for the relevant tranche. The LTB is payable at the next ordinary salary
payment date following approval of the consolidated financial statements of Schaeffler AG.
Starting with the LTB tranche granted for the 2025 to 2028 performance period, the payout
amount is capped at 250% of the individual target amount agreed in the Managing Director
contract.

Starting with the LTB granted for the 2025 to 2028 performance period, the Supervisory Board
can opt to settle some or all of the PSUs vested in shares. In this case, the Managing Director
receives, as at the due date, a number of real shares of Schaeffler AG equal to the final number
of PSUs vested. The number of real shares of Schaeffler AG is to be reduced to the extent that
any payout that would be payable in the case of cash settlement would have to be reduced due
to the share price trend or the caps on the payout and on remuneration.
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3.2.7 Other provisions: Leaver rules and capital events

The PSUP plan terms differentiate between “good leavers” and “bad leavers” for cases when a
Managing Director leaves Schaeffler AG. In a “good leaver” case (including contract expiration,
contract annulment, reaching retirement age), as a matter of principle, the number of
performance share units granted vest pro rata temporis on the last day of the performance
period and are settled in cash as contractually agreed. In a “bad leaver” case (especially
termination for good cause by Schaeffler AG), all performance share units for performance
periods not yet expired by the time a termination notice is received are forfeited.

The plan terms of the PSUP also provide for the number of virtual shares granted to be
correspondingly adjusted for capital events (including capital increase, change in legal structure
of Schaeffler AG). In case of a delisting, all entitlements to a payout of the value of the
performance share units lapse and Schaeffler AG provides the Managing Directors with a plan
that is in substance equivalent to the LTB.

4. Other benefits

The Supervisory Board is entitled to grant sign-on payments or other sign-on benefits to new
Managing Directors in the first and/or second year of appointment. Such payments or other
benefits can, for instance, be made to compensate for financial disadvantages from previous
employment or service that a Managing Director suffers as a result of joining Schaeffler AG —
especially in the form of forfeited variable remuneration — or disadvantages in connection with
relocation.

1. Cap on remuneration

The total amount of remuneration that can be granted to Managing Directors for a given year
(sum of all amounts of remuneration incurred for the relevant year including fixed annual salary,
variable components of remuneration, benefit contributions, fringe benefits, as well as sign-on
payments and other sign-on benefits in accordance with section 1.4) — regardless of whether it
is paid out in that year or at a later date — is capped at a maximum amount for each Managing
Director (“cap on remuneration”).

Remuneration is capped at EUR 7,650,000 (EUR 10,000,000 starting January 1, 2025) for the
Chief Executive Officer and, in principle, EUR 3,875,000 (EUR 5,500,000 starting January 1,
2025) for each ordinary Managing Director. In deviation from this principle, the remuneration
for Dr. Spindler is capped at EUR 4,580,000 as a result of existing contractual commitments.

lll.  Malus clause and claw-back provision
In the event of a severe violation of:
- compliance with the Schaeffler Code of Conduct by a Managing Director,

- the duty of care in managing the company by a Managing Director, or
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- compliance with the Schaeffler Code of Conduct by employees of Schaeffler AG or by
members of governing bodies or employees of companies affiliated with Schaeffler AG,
provided the Managing Director has severely breached the obligation to organize and
supervise the company,

during the performance period of a variable remuneration component (for the STB: during the
relevant one-year performance period; for the LTB: during the relevant four-year performance
period), the Supervisory Board is entitled to withhold up to 100% (malus) of the payout under
the STB and the LTB or reclaim (claw back) such payout in full or in part.

The payout of some or all variable remuneration components of the STB and LTB for a
performance period during which one of the three violations defined above occurs may be
withheld, in full or in part, provided payout has not been made by the time the Supervisory
Board decides to withhold the remuneration. If a violation becomes known or is detected at a
later date, any variable remuneration components already paid out under the STB and LTB may
be clawed back in full or in part provided no more than five years have passed since the payout
date.

Such withholding, in full or in part, or claw-back is possible even if the Managing Director
contract has ended by the time the decision to withhold or claw back is made.

The Supervisory Board is entitled to decide on withholding or clawing back the payment amount
at its own discretion.

IV. Share ownership guidelines

Ordinary Managing Directors are required to purchase shares of the company equivalent to
100% of their gross fixed annual salary and to own them during the term of their Managing
Director contract (target number of shares). Existing shareholdings count toward meeting this
requirement. The corresponding requirement for the CEO is equivalent to 200% of the gross
fixed annual salary. The amount is based on the share price at acquisition. Managing Directors
in office on January 1, 2020, had to first meet the requirement by December 31, 2023. All other
Managing Directors are required to meet the requirement by the end of the first LTB
performance period. Where a Managing Director’s term of office commences during the year,
the requirement needs to be met by the end of the first four-year LTB performance period
starting in the calendar year following the beginning of the Managing Director contract. Payout
of the LTB is conditional on proof of compliance with the share ownership guidelines as at the
end of the relevant performance period. If a Managing Director’s Managing Director contract
ends before the end of the first performance period, the target number of shares is reduced
pro rata temporis based on the duration of the Managing Director contract in proportion to the
four-year LTB performance period. If a Managing Director’s Managing Director contract ends
after the end of the first performance period and the Managing Director has provided proof of
compliance with the share ownership guidelines, LTB payouts for subsequent performance
periods are no longer conditional on proof of compliance with the share ownership guidelines.

The share ownership guidelines provide an incentive towards a long-term increase in the value
of the company that is additional to the LTB and extends beyond its four-year performance
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period. Moreover, these guidelines increase orientation toward the capital markets and more
extensively align the interests of the Managing Directors and shareholders of Schaeffler AG.

V. Legal transactions related to remuneration

1. Terms of and prerequisites for termination of remuneration-related legal transactions,
including relevant notice periods

The term of the Managing Director contracts is the term of Managing Directors’ current
appointment. As a general rule, Managing Directors are initially appointed for three years.
Reappointments are generally made for a term of five years.

Managing Director contracts are renewed for the period for which the Supervisory Board, with
the consent of the Managing Director, resolves to reappoint him/her as a Managing Director of
the company.

The Managing Director contract ends automatically at the end of the month in which the
Managing Director reaches the age of 68. Moreover, the Managing Director contract also ends
in case of termination for good cause.

The parties are not entitled to terminate the agreement due to a change of control and there is
no commitment to provide termination benefits if the contract is terminated early as a result of
a change of control.

2. Termination benefits

Payments that may be agreed if a Managing Director contract is terminated early must not
exceed twice the annual remuneration and must not exceed the remuneration for the
remaining term of the Managing Director contract (severance cap). If the Managing Director
contract is terminated early for good cause for which the Managing Director is responsible, any
termination benefits are precluded.

The Supervisory Board can agree with Managing Directors on a non-competition clause for a
period of up to two years following the end of their Managing Director contract. During this
period, they are entitled to non-compete-related compensation in the amount of 50% of the
fixed annual salary most recently agreed plus 50% of the last STB paid prior to the end of the
Managing Director contract. The amount for certain Managing Directors differs due to existing
contractual commitments. These Managing Directors receive non-compete-related
compensation in the amount of 50% of the average contractual remuneration granted to the
relevant Managing Director for the last 12 months before their departure. The Supervisory
Board is entitled to maintain such existing commitments even when the Managing Director
contract is renewed. Any income from activities not covered by the non-competition clause is
deducted from the non-compete-related compensation to the extent that the total of such
income and the compensation would exceed the contractually agreed remuneration most
recently received by the Managing Director from Schaeffler AG by more than one tenth. The
Supervisory Board is entitled to agree upon a different deduction provision with Managing
Directors.
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