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I.  
General Provisions 

 

Section 1 Legal Form, Company, Seat of the Company 

1.1 The name of the company: Schaeffler AG. 

1.2 The company’s headquarters is in Herzogenaurach. 

 

Section 2 Purpose of the Company 

2.1 The purpose of the company is 

(a) the development, manufacture and distribution of components, parts, 
systems and software, as well as the development and provision of analog 
and digital services for automotive manufacturers, other industrial custom-
ers and other customers, 

(b) the trading of such products; and 

(c) the manufacture or procurement of components, raw materials or parts 
required for the manufacture of the products referred to in (a). 

The company may realize its purpose on its own or through subsidiaries or hold-
ing companies. It has the right to conduct all transactions and take all measures 
that are deemed appropriate and directly or indirectly serve to realize the com-
pany’s purpose. 

2.2 The company may establish subsidiaries within Germany or abroad, establish 
and acquire other companies of any type, invest in such companies as well as 
manage companies or limit itself to serving in an administrative function for the 
company. 

2.3 The company may sell each of its holding companies or split off its operations 
or assets in full or part or transfer them to other companies. It may enter into 
corporate agreements of any type as well as spin off or transfer its operations in 
full or part to other companies in which it holds a majority stake. 

2.4 The company may limit itself to only partly fulfill the purpose of the company 
pursuant to Section 2.1. 

 

Section 3 Duration 

The company will be established for an unspecified period. 

 

Section 4 Fiscal Year 

The fiscal year is the calendar year. 

 

Section 5 Public Notices 

5.1 Public notices by the company will be published in the Federal Gazette unless 
otherwise mandated by applicable law. 

5.2 According to Section 30b paragraph 3 German Securities Trading Act [WpHG] 
the company may transmit information to shareholders by way of electronic 
data transfer. 
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II.  
Capital Stock and Stock 

 

Section 6 Capital Stock 

6.1 The company’s capital stock amounts to EUR 944.884.641,00 (in words: Euro 
nine hundred forty-four million eight hundred eighty-four thousand six hundred 
forty-one). 

6.2 The capital stock is divided into 944,884,641 common bearer shares  with no 
par value. The portion in the capital stock allocated to each bearer share 
amounts to EUR 1.00. A contribution to the capital stock in an amount of EUR 
500,000,000.00 was made by way of form-changing conversion of INA Be-
teiligungsgesellschaft mit beschraenkter Haftung, Herzogenaurach, into a stock 
corporation. 

6.3 The Board of Managing Directors is authorized, with the approval of the Su-
pervisory Board, to increase the company‘s share capital by a total of up to 
EUR 125,000,000.00 on one or more occasions until April 24, 2029 by issuing up 
to 125,000,000 new no-par value registered shares in return for contributions in 
kind of claims of eligible shareholders for the granting of additional shares that 
have been established by a court decision (section 11 para. 1 SpruchG) or a court 
settlement (section 11 paras. 2-4 SpruchG) or recognized by the company in an 
out-of-court settlement (außergerichtlicher Vergleich) to avoid or end appraisal 
proceedings (Authorized Capital 2024). The shareholders‘ subscription rights are 
excluded. The Board of Managing Directors is further authorized to determine 
the further content of the share rights (including a profit participation of the new 
shares deviating from section 60 para. 2 sentence 3 AktG) and the conditions of 
the share issue with the approval of the Supervisory Board. The Supervisory 
Board is authorized to amend the company‘s Articles of Association accordingly 
if the Authorized Capital 2024 is utilized or after the deadline for utilizing the 
Authorized Capital 2024 has expired. 

 

Section 7 Form, Securitization 

7.1. The shares are registered shares. 

7.2. The company maintains an electronic share register. The shareholders of 
the company must submit the legally required information to the company for 
entry in the share register. 

7.3. In the event of a capital increase, if the resolution on the increase does not 
specify whether the new shares will be bearer shares or registered shares, then 
these shall also be registered shares. 

7.4. The company is entitled to issue certificates for each individual share (indi-
vidual certificates) or for multiple shares (global certificates). The shareholders’ 
right to receive a certificate for their shares shall be excluded unless prohibited 
by law and unless issuance of a certificate is required according to the rules of 
the stock market where the shares are listed. 

7.5. The form and content of the certificates for the shares as well as any profit-
sharing and renewal certificates shall be determined by the executive board in 
consultation with the supervisory board. 

7.6. If the capital is increased, the profit-sharing agreement for the new shares 
may be stipulated notwithstanding Section 60 paragraph 2 sentence 3 German 
Stock Corporation Act [AktG]. New shares from a future increase of capital may 
be issued with profit-sharing privileges. 
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III.  
Executive Board 

 

 

Section 8 Composition 

8.1. The executive board consists of at least two persons. The supervisory board 
shall determine the number of members of the executive board. 

8.2. The supervisory board will appoint the members of the executive board. It 
may appoint deputy members of the executive board. The supervisory board 
may appoint a chair of the executive board as well as a vice-chair of the executive 
board. 

 

Section 9 Management 

9.1. The executive board will be solely responsible for managing the company. It 
shall manage the company’s business according to the statutory provisions, 
these articles of association and the rules of procedure. 

9.2. Aside from the transactions that are subject to approval by the supervisory 
board according to applicable law, the supervisory board may determine that 
the executive board may only carry out certain transactions to be determined 
by the supervisory board with its approval (Section 111 paragraph 4, sentence 2 
German Stock Corporation Act [AktG]). 

9.3. On a case-by-case basis the supervisory board may determine that certain 
other transactions by the executive board will require the approval of the super-
visory board. 

9.4. The supervisory board may revocably approve a certain group of transac-
tions in general or if individual transactions satisfy certain requirements in ad-
vance. 

 

 

Section 10 Representation 

The company will be represented by two executive board members or one ex-
ecutive board member jointly with one authorized signatory. The supervisory 
board may decide that all or individual members of the executive board have 
sole powers of representation. The supervisory board may exempt members of 
the executive board from the limitations set forth in Section 181 Alternative 2 
German Civil Code [BGB]; Section 112 German Stock Corporation Act [AktG] shall 
not be affected. 
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IV.  
Supervisory Board 

 

 

Section 11 Composition, Election 

11.1. The supervisory board has twenty members. Ten members thereof will be 
appointed by a resolution passed by the general meeting and ten members will 
be elected by the employees according to the provisions set forth in the German 
Co-determination Act. 

11.2. The supervisory board shall not have any members who exercise governing 
or advisory roles at the main competitors of the company or holding companies 
of competitors. 

11.3. Members are elected for the period until the end of the general meeting 
that approves the actions for the fourth fiscal year after the period of office 
started. The fiscal year when the period of office started will not be included in 
this calculation. The general meeting may decide that supervisory board mem-
bers elected by the general meeting may serve for a shorter period. Members 
may be re-elected. 

11.4. Substitute members may be elected for all or individual supervisory board 
members elected by the general meeting at the same time the supervisory board 
members are elected; these substitute members will take the position of super-
visory board members who leave prematurely as whose substitute they were 
elected unless a new supervisory board member is elected by the general meet-
ing before the departure takes effect. If a substitute member takes the place of a 
departing member, his/her office will expire when the next general meeting that 
elects a new supervisory board member ends. The period of office of the substi-
tute member expires at the latest with expiry of the period of office of the de-
parting supervisory board member. The election of substitute members for the 
supervisory board members elected by the employees will be carried out accord-
ing to the provisions set out in the Co-determination Act; their period of office 
will last until the period of office of the departing member expires. 

11.5. If a supervisory board member is elected in place of a prematurely departing 
member, his/her office will be in effect for the remaining period of office of the 
departing member unless a shorter period of office is decided during the election 
process. 

11.6. Each supervisory board member and each substitute member may leave 
his/her office by giving written notice to the chair of the supervisory board. The 
notice of leaving the office shall be sent with advance notice of four weeks. This 
period may be shortened by mutual agreement between the supervisory board 
member and the chair of the supervisory board. If there is good cause an office 
may be left with immediate effect in any case. 

 

Section 12 Chair, Vice-Chair and Committees 

12.1. The supervisory board shall elect a chair and vice-chair from among its 
members pursuant to Section 27 Co-determination Act [MitbestG]. Further-
more, additional vice-chairpersons may be elected. 

12.2. Members are elected for the entire period of office of the elected supervi-
sory board members unless a shorter period of office is determined during the 
voting process. If the chair or a vice-chair leaves before his/her period of office 
ends, a successor will be immediately elected for the remaining period of office. 

12.3. The supervisory board may revoke the appointment of the chair or vice-
chair before the end of the period of office without stating any reasons. 
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The chair may leave his/her office before the end of the period of office without 
stating any reasons by making a statement to the executive board of the com-
pany. The same applies for the vice-chair. 

12.4. The supervisory board may form committees from among its members and 
transfer certain tasks to them. Tasks and procedures of the committees are de-
termined by the supervisory board in its rules of procedure or by passing a sep-
arate resolution. 

12.5. The election of the chair of the supervisory board is chaired by the oldest 
member of the supervisory board present. 

12.6. The vice-chair of the supervisory board pursuant to Section 27 of the Co-
determination Act [MitbestG] only holds the rights and duties of the chair if 
he/she is absent and unless otherwise mandated by applicable law, these arti-
cles of association or the rules of procedure of the supervisory board. The other 
vice-chairs will only assume the rights and duties of the supervisory board chair 
if the vice-chair is also absent pursuant to Section 27 Co-determination Act. If 
multiple additional vice-chairs have been elected, it has to be determined during 
the election in which order they will assume the rights and duties of the super-
visory board chair. 

 

Section 13 Supervisory Board Meetings 

13.1. The supervisory board will hold meetings to the extent required by appli-
cable law or by the company’s operations. 

13.2. The meetings of the supervisory board will be held at the company seat 
unless the supervisory board chair decides on another location in Germany or 
abroad. 

13.3. The supervisory board chair will chair the meetings and will determine the 
order of the items on the agenda as well as the type and form of the voting pro-
cesses. 

13.4. The executive board will participate in the meetings of the supervisory 
board unless otherwise decided by the supervisory board on a case-by-case ba-
sis. The supervisory board chair will decide whether additional persons may be 
involved to provide advice concerning certain items unless otherwise decided by 
the supervisory board on a case-by-case basis. 

13.5. The supervisory board shall hold at least two meetings within a six-month 
period. Otherwise, it will hold meetings as often and as soon as required in the 
interest of the company. In justified exceptions these meetings may be held by 
phone or video conference by order of the chair of the supervisory board, or if 
he/she is absent by order of his/her vice-chair. 

13.6. Each member of the supervisory board or the executive board may re-
quest, with notice of the purpose and the reasons, the chair of the supervisory 
board, or his/her vice-chair in case he/she is absent, to immediately convene a 
meeting of the supervisory board. Such a meeting has to be held within two (2) 
weeks after convening it. If the request is not granted, the supervisory board 
member or executive board may convene the meeting by giving notice of the 
situation and information about the agenda. 

 

Section 14 Passing Resolutions, Minutes 
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14.1. The supervisory board has a quorum when all members of the supervisory 
board who received invitations at their last known address and at least ten mem-
bers of the supervisory board participate in passing the resolution. When deter-
mining whether the meeting has a quorum, supervisory board members who 
abstain from voting will be included in the count. 

14.2. Supervisory board members may participate in supervisory board meetings 
by phone or video conference with the consent of the chair of the supervisory 
board. 

14.3. Furthermore, resolutions may also be passed by sending votes to the chair 
of the supervisory board in writing, by phone, by email, by fax or in a similar 
manner. 

14.4. Supervisory board members may also participate in passing resolutions of 
the supervisory board by sending their votes in writing to the chair of the meet-
ing before the voting takes place (also by fax or with other electronic media). 
This also applies to the second vote by the chair. Resolutions may also be passed 
by transmitting votes by different permitted means of communications and also 
if some votes are cast during the meeting and some by other allowed means of 
communication by absent members, also after the meeting. In each of these 
cases it is required that either all members participate in passing the resolution 
or the chair of the supervisory board orders to pass such a resolution and at least 
half of the nominal number of members of the supervisory board participate in 
passing the resolution. In each case the chair of the supervisory board has to 
determine an appropriate period for casting votes. The members of the super-
visory board do not have a right to object to orders of the chair pursuant to Sec-
tion 14.4. of this document. 

14.5. If the items on the agenda have not been announced properly, resolutions 
may only be passed on these items if none of the supervisory board members 
present objects. In such a case absent members shall be given the opportunity 
to object to the resolution or cast their votes in writing within an appropriate 
period to be set by the chair or his/her vice-chair in case of absence. The resolu-
tion will only take effect once no objections have been received by the absent 
supervisory board members within this period.  

14.6. Resolutions of the supervisory board are passed by majority of the votes 
cast unless otherwise mandated by statutory provisions or these articles of as-
sociation. Abstention from voting is considered an uncast vote. If the voting of 
the supervisory board results in a tie, the chairman shall have two votes during 
the next vote on the same issue if the next round of voting also results in a tie. 
The above regulation shall also apply to the chair of a committee during com-
mittee voting with the exception of the committee pursuant to Section 27 para-
graph 3 Co-determination Act [MitbestG]. 

14.7. The above Sections 14.1 to 14.6. shall apply to committees accordingly un-
less otherwise mandated by applicable statutory provisions. 

14.8. Minutes on the negotiations and resolutions passed by the supervisory 
board and its committees will be taken. The chair of the meeting decides who 
will take the minutes. The chair of the meeting and the minute-taker shall sign 
the minutes. The minutes of supervisory board meetings will be transmitted to 
the members of the supervisory board; minutes of committee meetings will be 
transmitted to the members of the respective committee and the chair of the 
supervisory board. Each supervisory board member or committee member may 
request to have his/her vote recorded in the minutes. 
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Section 15 Representation 

Statements of intent by the supervisory board and its committees will be made 
by the chair on behalf of the supervisory board, and by his/her vice-chair in case 
of absence. The chair, or his/her vice-chair in case of absence, is authorized to 
accept statements on behalf of the supervisory board and to take care of its cor-
respondence. Section 78 paragraph 2 sentence 2 Stock Corporation Act [AktG] 
shall not be affected.  

 

Section 16 Authorizations 

16.1. The tasks and rights of the supervisory board are determined by applicable 
law and these articles of association. The supervisory board is also responsible 
for hiring the financial auditors after they have been chosen at the general meet-
ing. 

16.2. The supervisory board will stipulate its rules of procedure in compliance 
with statutory provisions and the provisions of these articles of association. 

16.3. The supervisory board is authorized to make decisions on modifications or 
amendments to these articles of association that affect only their wording. 

V.  
General Meeting 

 

 

Section 17 Location, Convening, Conduct, Participation 

17.1. The general meeting is held at the seat of the company or in another Ger-
man city with a population of at least 50,000. 

17.2. The general meeting shall be convened at least thirty (30) days before the 
date of the general meeting by publishing a notice in the Federal Gazette unless 
another period is mandated by applicable law. The minimum period is extended 
by the days of the registration period set out in Section 17.3. The statutory pro-
visions shall be applicable to calculating the above period. 

17.3. Shareholders are entitled to attend the Annual General Meeting and exer-
cise their voting rights if they are entered in the company‘s share register and 
submitted their registration in writing or by an electronic means specified by the 
company in the invitation at least six days before the Annual General Meeting 
with the company or with an office specified in the invitation at the address 
given for this purpose in the invitation. The day of receipt shall not be counted. 

17.4. (temporarily free). 

17.5. The executive board is authorized to allow the entire general meeting or 
sections thereof to be transmitted by audio and video. It will give notice when 
convening the general meeting. 

17.6. The executive board is authorized to make the necessary arrangements so 
that shareholders can participate in the general meeting without being present 
and without an authorized representative and can exercise all or some of their 
rights partly or fully by way of electronic communication (online participation). 
If the executive board exercises this right, it will provide more detailed infor-
mation about this procedure when convening the general meeting. Sharehold-
ers who participate in the general meeting pursuant to sentence 1 are not enti-
tled to object to the resolutions passed by the general meetings and/or contest 
them. 
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17.7. The Board of Managing Directors shall be authorized to allow for the gen-
eral meeting to be held without the shareholders or their proxies being physi-
cally present at the location of the general meeting (virtual general meeting). 
The authorization shall apply until April 20, 2028. 

17.8. Members of the Supervisory Board shall be permitted, in agreement with 
the Chairman of the Supervisory Board, to participate in the general meeting by 
means of video and audio transmission in cases where their physical presence at 
the location of the general meeting would not be possible or would be possible 
only with considerable effort due to legal restrictions, their stay abroad, their 
necessary stay at another location in Germany or due to other circumstances 
that make travel appear unreasonable, or if the general meeting is held as a vir-
tual general meeting without the physical presence of the shareholders or their 
proxies at the location of the general meeting. 

 

Section 18 Meeting Chair 

18.1. The chair of the supervisory board or another supervisory board member 
to be determined by him/her will chair the general meeting. In case the supervi-
sory board member appointed as chair of the meeting is absent, the supervisory 
board members present at the general meeting will elect the chair of the meet-
ing. If a chair is not elected in the manner outlined above, the chair of the meet-
ing will be elected by the general meeting. A person who is not a member of the 
supervisory board may be elected in the cases shown in sentence 2 and sentence 
3. 

18.2. The chair of the meeting will chair the meeting. He/she will determine in 
which order the items on the agenda will be discussed and the type and order of 
voting. The chair of the meeting may also decide in which order presentations 
are made and is authorized to limit the shareholders’ right to ask questions and 
make comments to an appropriate amount of time. In particular, he/she is au-
thorized to set an appropriate time frame at the beginning or during the general 
meeting for the entire course of the general meeting, for individual items on the 
agenda or for individual questions or comments. 

 

Section 19 Voting Right, Casting of Votes 

19.1. Each share of Schaeffler confers one voting right. 

19.2. The voting right may be exercised by authorized parties. Granting and re-
voking the authorization and providing proof of the authorization to the com-
pany shall be in text form. Further details about granting these authorizations, 
their revocation and providing proof to the company will be provided when the 
general meeting is convened and may also include determination of a facilita-
tion. Section 135 German Stock Corporation Act [AktG] shall not be affected 
hereby. 

19.3. The executive board is authorized to make the necessary arrangements so 
that shareholders can cast their votes without participating in the general meet-
ing, in writing or by way of electronic communication (absentee voting). If the 
executive board exercises this right, it will provide more detailed information 
about the procedure of absentee voting when convening the general meeting. 

19.4. The resolutions by the general meeting will be passed with a simple major-
ity of votes cast unless applicable law or these articles of association mandate a 
greater majority. Unless capital majority is mandated by applicable law in 
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addition to a majority of votes, a simple majority of the equity capital repre-
sented during the passing of the resolution is sufficient unless otherwise man-
dated by applicable law. If there is a tie the request is considered rejected. 

 

Section 20 Transmission by Audio and Video 

Unless an order pursuant to Section 17.5 was already issued when convening the 
meeting, the entire general meeting or sections thereof may be transmitted by 
audio and video by order of the chair of the meeting. The transmission may also 
be carried out in a way that gives the general public unlimited access. 

VI.  
Annual Financial State-
ments, Appropriation of 
Earnings 

 

 

Section 21 Annual Finncial Statements 

The annual financial statements and consolidated financial statements will be 
prepared, reviewed and determined according to the statutory provisions. 

 

Section 22 Appropriation of Earnings 

22.1. The general meeting will decide how the net profits determined in the an-
nual financial statements will be appropriated. The general meeting may decide 
to disburse profits as dividends in kind instead of or as well as cash dividends. 

22.2. (temporary without content) 

22.3. The executive board is herewith authorized to make advance payments on 
the anticipated net profits within the meaning of Section 59 paragraph 2 German 
Stock Corporation Act [AktG] to the shareholders at the end of a fiscal year with 
consent by the supervisory board . 

VII.  
Final Provisions 

 

 

 

Section 23 Legal Venue 

By subscribing to or acquiring shares or interim certificates of the company, 
shareholders subject themselves to settle all disputes arising with the company 
or members of the company’s governing bodies at the ordinary legal venue of 
the company unless otherwise mandated by applicable statutory provisions. This 
shall also apply to disputes that involve the assertion of claims for damages 
caused by false, misleading or omitted public capital market information. Foreign 
courts do not have jurisdiction over such disputes.  

 

Section 24 Costs 

The company shall bear the cost of changing legal form in the amount of up to 
EUR 250,000.00. 

 

Section 25 Severability Clause 

25.1. In the event the provisions set out in these articles of association or a pro-
vision to be added in the future is fully or partly invalid or unenforceable or they 



FD000035 - Schaeffler AG Articles of Association / Version 9.0 / Effective Date April 20, 2023 
A downloaded or printed version of this document is not subject to the updating service.  
 

 

 
 Page 12 of 12 

 PUBLIC 

become invalid or unenforceable in the future, the validity of the remaining pro-
visions shall not be affected. The same shall apply if it becomes apparent that 
these articles of association have an omission. 

25.2. The parties shall stipulate an appropriate provision in place of the invalid 
or unenforceable provision or to fill the omission to the extent permitted by ap-
plicable law, which comes closest to the intention of the shareholders if they had 
been aware of the fact that these articles of association had an invalid, unen-
forceable provision or omission. 

25.3. If the provision is invalid because of the degree of performance or a time 
established by these articles of association (time frame or date), the parties shall 
agree on a degree of performance (time or date) that is permitted by applicable 
law and that comes as close as possible to the intention of the shareholders. 

 Convenience Translation 

 


